Exhibit No. 404
Page 1 0of 1
Witness: V. Rea

COLUMBIA GAS OF PENNSYLVANTA, INC.
53.53 II. RATE OF RETURN
A. ALL UTILITTES

4. Provide latest Prospectus (Company and Parent).

Response:
Columbia Gas of Pennsylvania, Inc. - Not applicable.

See NiSource Inc.’s Prospectus Supplement dated September 3, 2024, in
Attachment A.
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$500,000,000

E}'@n
NiSource
6.375% Fixed-to-Fixed Reset Rate
Junior Subordinated Notes due 2055

We are offering $500,000,000 of our 6.375% Fixed-to-Fixed Reset Rate Junior Subordinated Notes due 2055 (the “Notes”). The Notes will bear interest (i) from and including
September 9, 2024 (the “original issue date”) to, but excluding, March 31, 2035 at the rate of 6.375% per annum and (ii) from and including March 31, 2035, during each Reset
Period (as defined herein) at a rate per annum equal to the Five-year U.S. Treasury Rate (as defined herein) as of the most recent Reset Interest Determination Date (as defined
herein) plus a spread of 2.527%, to be reset on each Reset Date (as defined herein), and will mature on March 31, 2055. Interest on the Notes will accrue from and including the
original issue date and will be payable semi-annually in arrears on March 31 and September 30 of each year, beginning on March 31, 2025.

So long as no event of default (as defined herein) with respect to the Notes has occurred and is continuing, we may, at our option, defer interest payments on the Notes, from time
to time, for one or more deferral periods of up to 20 consecutive semi-annual Interest Payment Periods (as defined herein) each. During any deferral period, interest on the Notes
will continue to accrue at the then-applicable interest rate on the Notes (as reset from time to time on any Reset Date occurring during such deferral period in accordance with the
terms of the Notes) and, in addition, interest on deferred interest will accrue at the then-applicable interest rate on the Notes (as reset from time to time on any Reset Date occurring
during such deferral period in accordance with the terms of the Notes), compounded semi-annually, to the extent permitted by applicable law. See “Supplemental Description of the
Notes—Option to Defer Interest Payments.”

At our option, we may redeem some or all of the Notes at the times and at the applicable redemption price described herein.
The Notes will be issued in denominations of $2,000 and integral multiples of $1,000 in excess thereof.

The Notes will be our unsecured obligations and will rank junior and subordinate in right of payment to the prior payment in full of our existing and future Senior Indebtedness (as
defined herein). The Notes will rank equally in right of payment with our existing 6.950% Fixed-to-Fixed Reset Rate Junior Subordinated Notes due 2054 and with any future
unsecured indebtedness that we may incur from time to time if the terms of such indebtedness provide that it ranks equally with the Notes in right of payment.

Investing in the Notes involves risks. For a discussion of these risks, please refer to “Risk Factors” beginning on page S-8 of this prospectus supplement
and the “Risk Factors” section in our most recent Annual Report on Form 10-K.

Neither the Securities and Exchange Commission nor any state securities commission has approved or disapproved of the Notes or passed upon the adequacy or
accuracy of this prospectus supplement or the accompanying prospectus. Any representation to the contrary is a criminal offense.

Price to Underwriting Proceeds to Us Before
Public) Discount Expenses
Per Note 100.000% 1.000% 99.000%
Total Notes $500,000,000 $ 5,000,000 $ 495,000,000

(1)  Plus accrued interest from September 9, 2024, if settlement occurs after that date.

The Notes will be a new issue of securities with no established trading market. The Notes will not be listed on any securities exchange nor do we intend to seek their quotation on
any automated dealer quotation system.

We expect that delivery of the Notes will be made to investors through the book-entry delivery system of The Depository Trust Company (“DTC”) for the accounts of its
participants, including Clearstream Banking S.A. (“Clearstream”) and Euroclear Bank SA/NV (“Euroclear”), on or about September 9, 2024.

Joint Book-Running Managers
BofA Securities Goldman Sachs & Co. LLC J.P. Morgan Morgan Stanley Wells Fargo Securities
The date of this prospectus supplement is September 3, 2024
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ABOUT THIS PROSPECTUS SUPPLEMENT Witness: V. Rea

This document is in two parts. The first part, the prospectus supplement, describes the specific terms of the offering and certain other matters
relating to NiSource Inc. The second part, the accompanying prospectus, gives more general information, some of which does not apply to this offering.
To the extent there is a conflict or inconsistency between the information contained or incorporated by reference in this prospectus supplement (or any
related free writing prospectus issued by us), on the one hand, and the information contained or incorporated by reference in the accompanying
prospectus, the information contained or incorporated by reference in this prospectus supplement (or any related free writing prospectus issued by us)
shall control.

The registration statement of which this prospectus supplement and the accompanying prospectus form a part, including the exhibits to the
registration statement, provides additional information about us and our securities offered under this prospectus supplement and the accompanying
prospectus. Specifically, we have filed with the Securities and Exchange Commission (“SEC”) and incorporated by reference, and may in the future file
and incorporate by reference, certain legal documents that control the terms of our securities offered by this prospectus supplement and the
accompanying prospectus as exhibits to the registration statement.

This prospectus supplement, the accompanying prospectus and certain of the documents incorporated by reference herein and therein contain, and
any related free writing prospectus issued by us may contain, summaries of information contained in documents that we have filed or will file as exhibits
to our SEC filings. Such summaries do not purport to be complete and are subject to, and qualified in their entirety by reference to, the actual documents
filed with the SEC.

You should read this entire prospectus supplement and the accompanying prospectus, including the documents incorporated by reference in this
prospectus supplement under “Incorporation By Reference,” and any related free writing prospectus issued by us and filed with the SEC. We have not,
and the underwriters have not, authorized anyone to provide you with different or additional information. We and the underwriters take no responsibility
for, and can provide no assurance as to the reliability of, any other information that others may give to you. This prospectus supplement and the
accompanying prospectus may only be used where it is legal to sell the securities offered hereby. The information in this prospectus supplement, the
accompanying prospectus and the documents incorporated by reference herein and therein is accurate only as of the date of the respective documents in
which the information appears. Our business, financial condition, results of operations and prospects may have changed since those dates, and neither
the delivery of this prospectus supplement and the accompanying prospectus nor any sale hereunder shall, under any circumstances, create any
implication to the contrary.

When we refer to “NiSource,” “we,” “our,” “ours” and “us” in this prospectus supplement under the heading “Forward Looking Statements” we
mean NiSource Inc. and its subsidiaries, through which substantially all of NiSource Inc.’s operations are conducted. When such terms are used
elsewhere in this prospectus supplement, we refer only to NiSource Inc., as the issuer of securities in this offering, and not to any of its direct or indirect
subsidiaries or affiliates except as expressly provided or the context otherwise requires.
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FORWARD-LOOKING STATEMENTS Witness: V. Rea

This prospectus supplement, the accompanying prospectus, and the information incorporated by reference herein and therein, include forward-
looking statements within the meaning of Section 27A of the Securities Act of 1933, as amended (the “Securities Act”), and Section 21E of the
Securities Exchange Act of 1934, as amended (the “Exchange Act”). Forward-looking statements are based on management’s beliefs and assumptions
and can often be identified by terms and phrases that include, “anticipate,” “believe,” “intend,” “estimate,” “expect,” “continue,” “should,” “could,”
“may,” “plan,” “project,” “predict,” “will,” “potential,” “forecast,” “target,” “guidance,” “outlook,” or other similar terminology. Various factors may
cause actual results to be materially different than the suggested outcomes within forward-looking statements; accordingly, there is no assurance that

such results will be realized. These factors include, but are not limited to:

29 99 ¢

29 99 < 2 ¢ 2 29 ¢

. our ability to execute our business plan or growth strategy, including utility infrastructure investments;

. potential incidents and other operating risks associated with our business;

. our ability to work successfully with our third-party investors;

. our ability to adapt to, and manage costs related to, advances in technology, including alternative energy sources and changes in laws and
regulations;

. our increased dependency on technology;

. impacts related to our aging infrastructure;

. our ability to obtain sufficient insurance coverage and whether such coverage will protect us against significant losses;

. the success of our electric generation strategy;

. construction risks and supply risks;

. fluctuations in demand from residential and commercial customers;

. fluctuations in the price of energy commodities and related transportation costs or an inability to obtain an adequate, reliable and cost-

effective fuel supply to meet customer demand;

. our ability to attract, retain or re-skill a qualified, diverse workforce and maintain good labor relations;

. our ability to manage new initiatives and organizational changes;

. the actions of activist stockholders;

. the performance and quality of third-party suppliers and service providers;

. potential cybersecurity attacks or security breaches;

. increased requirements and costs related to cybersecurity;

. any damage to our reputation;

. the impacts of natural disasters, potential terrorist attacks or other catastrophic events;

. the physical impacts of climate change and the transition to a lower carbon future;

. our ability to manage the financial and operational risks related to achieving our carbon emission reduction goals, including our Net Zero

Goal (as defined in our Annual Report on Form 10-K for the year ended December 31, 2023);

. our debt obligations;

. any changes to our credit rating or the credit rating of certain of our subsidiaries;

. adverse economic and capital market conditions, including increases in inflation or interest rates, recession, or changes in investor
sentiment;
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economic regulation and the impact of regulatory rate reviews; Witness: V. Rea

our ability to obtain expected financial or regulatory outcomes;

economic conditions in certain industries;

the reliability of customers and suppliers to fulfill their payment and contractual obligations;

the ability of our subsidiaries to generate cash;

pension funding obligations;

potential impairments of goodwill;

the outcome of legal and regulatory proceedings, investigations, incidents, claims and litigation;
compliance with changes in, or new interpretations of applicable laws, regulations and tariffs;

the cost of compliance with environmental laws and regulations and the costs of associated liabilities;
changes in tax laws or the interpretation thereof; and

other matters set forth in Item 1, “Business,” Item 1A, “Risk Factors” and Part I, Item 7, “Management’s Discussion and Analysis of
Financial Condition and Results of Operation,” of our most recent Annual Report on Form 10-K, and our subsequent Quarterly Reports on
Form 10-Q, some of which risks are beyond our control.

For more information about the significant risks that could affect the outcome of these forward-looking statements and our future financial
condition, results of operations, liquidity and cash flows, you should read the sections titled “Risk Factors” in the documents incorporated by reference
in this prospectus supplement and the accompanying prospectus, together with “Risk Factors” in this prospectus supplement. In light of these risks,
uncertainties and assumptions, the events described in the forward-looking statements included or incorporated by reference in this prospectus
supplement and the accompanying prospectus might not occur or might occur to a different extent or at a different time than described. We qualify all of
our forward-looking statements by these cautionary statements. Forward-looking statements speak only as of the date they are made, and we expressly
disclaim an obligation to publicly update or revise any forward-looking statements, whether as a result of new information, future events or otherwise.
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WHERE YOU CAN FIND MORE INFORMATION Witness: V. Rea

We are subject to the informational requirements of the Exchange Act, and, in accordance therewith, file annual, quarterly and current reports,
proxy statements and other information with the SEC. Our filings with the SEC, as well as additional information about us, are available to the public
through our website at http://www.nisource.com and are made available as soon as reasonably practicable after such material is filed with or furnished to
the SEC. The information on our website is not a part of this prospectus supplement or the accompanying prospectus. Our filings are also available to
the public through the SEC’s website at http://www.sec.gov.

INCORPORATION BY REFERENCE

The SEC allows us to “incorporate by reference” information into this prospectus supplement and the accompanying prospectus. This means that
we can disclose important business, financial and other 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 supplement and the accompanying prospectus.
Information that NiSource files with the SEC after the date of this prospectus supplement will automatically modify and supersede the information
included or incorporated by reference in this prospectus supplement and the accompanying prospectus to the extent that the subsequently filed
information modifies or supersedes the existing information. We incorporate by reference:

. our Annual Report on Form 10-K for the fiscal year ended December 31, 2023;
. our Quarterly Reports on Form 10-Q for the quarters ended March 31, 2024 and June 30, 2024;

. our Current Reports on Form 8-K filed on January 2, 2024 (Items 1.01 and 9.01 only), January 26, 2024, February 9, 2024, February 20,

2024; and

. any subsequent filings we make with the SEC under Section 13(a), 13(c), 14, or 15(d) of the Exchange Act and until the offering of
securities under this prospectus supplement is completed or terminated, other than, in each case, those documents or the portions of those
documents which are furnished and not filed.

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, Merrillville, Indiana 46410, telephone: (877) 647-5990.
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SUMMARY

This summary highlights certain information about our business and this offering. This is a summary of information contained elsewhere in
this prospectus supplement, the accompanying prospectus or incorporated by reference herein or therein and does not contain all of the
information that you should consider before purchasing the Notes. We urge you to read carefully the entire prospectus supplement, the
accompanying prospectus and the documents incorporated by reference in this prospectus supplement and the accompanying prospectus, including
the historical financial statements and notes to those financial statements included or incorporated by reference in this prospectus supplement and
the accompanying prospectus. You should read carefully the “Risk Factors” section beginning on page S-8 of this prospectus supplement and the
“Risk Factors” section in our most recent Annual Report on Form 10-K, as may be modified by our subsequent periodic reports, for more
information about important risks that you should consider before investing in the Notes.

NISOURCE INC.

Overview. NiSource is an energy holding company whose primary subsidiaries are fully regulated natural gas and electric utility companies,
serving approximately 3.8 million customers in six states. We generate substantially all of our operating income through these rate-regulated
businesses, which are summarized for financial reporting purposes into two primary reportable segments:

. Columbia Operations; and

. NIPSCO Operations.

Beginning with the period ended March 31, 2024 our operations are now evaluated through two primary reportable segments, Columbia
Operations and NIPSCO Operations rather than Gas Distribution Operations and Electric Operations. The reportable segments disclosed in the
Annual Report on Form 10-K for the year ended December 31, 2023, represent the prior reportable segments of Gas Distribution Operations and
Electric Operations.

Business Strategy. Our business strategy focuses on providing safe and reliable service through our core, rate-regulated, asset-based utilities,
with the goal of adding value to all of our stakeholders. Our utilities continue to advance our core safety, infrastructure and environmental
investment programs supported by complementary regulatory and customer initiatives across the six states in which we operate. Our goal is to
develop strategies that benefit all stakeholders as we (i) focus on long-term infrastructure investment and safety programs to better serve our
customers, (ii) align our tariff structures with our cost structure, and (iii) address changing customer energy demand. These strategies focus on
improving safety and reliability, enhancing customer experience, pursuing regulatory and legislative initiatives to increase accessibility for
customers currently not on our gas and electric service, ensuring customer affordability and reducing emissions while generating sustainable
returns.

Columbia Operations. Columbia Operations aggregates the results of the fully regulated and wholly owned subsidiaries of NiSource Gas
Distribution Group, Inc. (a holding company that owns Columbia Gas of Kentucky, Inc., Columbia Gas of Maryland, Inc., Columbia Gas of Ohio,
Inc., Columbia Gas of Pennsylvania, Inc., and Columbia Gas of Virginia, Inc.). Each Columbia distribution company is an operating segment
which we aggregate to form the Columbia Operations reportable segment. Through our wholly-owned subsidiary NiSource Gas Distribution
Group, Inc., we provide natural gas to approximately 2.4 million residential, commercial and industrial customers in Ohio, Pennsylvania, Virginia,
Kentucky, and Maryland. There were no significant disruptions to our system or facilities during 2023.
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NIPSCO Operations. NIPSCO Operations aggregates the results of the subsidiaries of NIPSCO Holdings I, and its majority-owned

subsidiaries, including Northern Indiana Public Service Company LLC (“NIPSCO”), which has both fully regulated gas and electric operations in
Northwest Indiana. We distribute natural gas to approximately 0.9 million customers in northern Indiana through our subsidiary NIPSCO. We also
generate, transmit and distribute electricity through our subsidiary NIPSCO to approximately 0.5 million customers in 20 counties in the northern
part of Indiana and also engage in wholesale electric and transmission transactions. We own and operate sources of generation as well as source
power through power purchase agreements (“PPAs’). We continue to transition our generation portfolio to primarily renewable sources. We
currently have five owned projects in service: Rosewater Wind Generation LLC (“Rosewater”), Indiana Crossroads Wind Generation LLC
(“Indiana Crossroads Wind”), Indiana Crossroads Solar Generation LLC (“Indiana Crossroads Solar”’), Dunns Bridge I Solar Generation LLC
(“Dunn’s Bridge I”’) and Cavalry Solar Generation Center (“Cavalry Solar”’). Rosewater went into service in December 2020 and Indiana
Crossroads Wind went into service in December 2021. Indiana Crossroads Solar and Dunns Bridge I went into service in June 2023. Cavalry Solar
went into service in May 2024. As of December 31, 2023, we had multiple PPAs that collectively provide 700 megawatts of capacity, with
contracts expiring between 2024 and 2040. NIPSCO’s transmission system, with voltages from 69,000 to 765,000 volts, consists of 2,920 circuit
miles. NIPSCO is interconnected with eight neighboring electric utilities. We operate 66 transmission and 250 distribution substations, and own
approximately 311,000 poles. Additionally, we own and operate reactive resources to supplement generation when necessary. Our facilities had no
material unplanned interruptions during 2023.

NIPSCO participates in the Midcontinent Independent System Operator (“MISO”) transmission service and wholesale energy market.
NIPSCO has transferred functional control of its electric transmission assets to MISO, and transmission service for NIPSCO occurs under the
MISO Open Access Transmission Tariff. NIPSCO generating units are dispatched by MISO which takes into account economics, reliability of the
MISO system and unit availability. During the year ended December 31, 2023, NIPSCO generating units, inclusive of its build-transfer agreement
projects, were dispatched to meet 49.5% of its overall system load, and the remainder of the overall system load was procured through PPAs and
the MISO market.

NIPSCO Minority Interest Transaction

On December 31, 2023, we issued a 19.9% indirect equity interest in NIPSCO to an affiliate of Blackstone Infrastructure Partners (such
affiliate, “BIP”) through the consummation of a transaction between NiSource, NIPSCO Holdings II (sole owner of NIPSCO) and BIP pursuant to
a purchase and sale agreement entered into on June 17, 2023, that offered equity interests in NIPSCO Holdings II in exchange for capital
contributions by the parties (“NIPSCO Minority Interest Transaction”). At closing, BIP acquired its 19.9% equity interest in NIPSCO Holdings II
in exchange for a cash capital contribution of $2.16 billion.

On January 31, 2024, BIP transferred a 4.5% equity interest in NIPSCO Holdings II to BIP Blue Buyer VCOC L.L.C., a Delaware limited
liability company (“VCOC”) and an affiliate of Blackstone Infrastructure Partners. Under NIPSCO Holdings II’s Second Amended and Restated
Limited Liability Company Operating Agreement, BIP and VCOC must vote their equity holdings in NIPSCO Holdings II as a single investor.
Following consummation of the transactions described above, through their respective percentage ownership interests in NIPSCO Holdings II,
NiSource owns an 80.1% controlling interest in NIPSCO, and BIP and VCOC own 15.4% and 4.5% non-controlling interests, respectively.

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

The summary below describes the principal terms of this offering.

Issuer NiSource Inc., a Delaware corporation

Securities Offered $500,000,000 aggregate principal amount of 6.375% Fixed-to-Fixed Reset Rate Junior
Subordinated Notes due 2055 (the “Notes”).

Maturity Date The Notes will mature on March 31, 2055 (the “final maturity date”).

Interest Rate The Notes will bear interest (i) from and including September 9, 2024 (the “original issue
date”) to, but excluding, March 31, 2035 (the “First Reset Date”) at the rate of 6.375% per
annum and (ii) from and including the First Reset Date, during each Reset Period at a rate
per annum equal to the Five-year U.S. Treasury Rate as of the most recent Reset Interest
Determination Date plus a spread of 2.527%, to be reset on each Reset Date. For the
definitions of the terms “Reset Period,” “Five-year U.S. Treasury Rate,” “Reset Interest
Determination Date” and “Reset Date” and for other important information concerning the
calculation of interest on the Notes, see “Supplemental Description of the Notes—Maturity,
Interest and Payment” in this prospectus supplement.

Interest Payment Dates Subject to our right to defer interest payments as described under “Optional Interest
Deferral” below, interest on the Notes will be payable semi-annually in arrears on March
31 and September 30 of each year, beginning on March 31, 2025.

Optional Interest Deferral So long as no event of default with respect to the Notes has occurred and is continuing, we
may, at our option, defer interest payments on the Notes, from time to time, for one or more
deferral periods of up to 20 consecutive semi-annual Interest Payment Periods each (each
such deferral period, commencing on the interest payment date on which the first such
deferred interest payment otherwise would have been made, an “Optional Deferral
Period”), except that no such Optional Deferral Period may extend beyond the final
maturity date of the Notes or end on a day other than the day immediately preceding an
interest payment date. In other words, we may declare at our discretion up to a ten-year
interest payment moratorium on the Notes and may choose to do that on one or more
occasions. No interest will be due or payable on the Notes during any such Optional
Deferral Period unless we elect, at our option, to redeem Notes during such Optional
Deferral Period, in which case accrued and unpaid interest to, but excluding, the
redemption date will be due and payable on such redemption date only on the Notes being
redeemed, or unless the principal of and interest on the Notes shall have been declared due
and payable as the result of an event of default with respect to the Notes, in which case all
accrued and unpaid interest on the Notes
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shall become due and payable. We may elect, at our option, to extend the length of any

Optional Deferral Period that is shorter than 20 consecutive semi-annual Interest Payment
Periods (so long as the entire Optional Deferral Period does not exceed 20 consecutive
semi-annual Interest Payment Periods or extend beyond the final maturity date of the
Notes) and to shorten the length of any Optional Deferral Period. We cannot begin a new
Optional Deferral Period until we have paid all accrued and unpaid interest on the Notes
from any previous Optional Deferral Period. During any Optional Deferral Period, interest
on the Notes will continue to accrue at the then-applicable interest rate on the Notes (as
reset from time to time on any Reset Date occurring during such Optional Deferral Period
in accordance with the terms of the Notes). In addition, during any Optional Deferral
Period, interest on the deferred interest will accrue at the then-applicable interest rate on
the Notes (as reset from time to time on any Reset Date occurring during such Optional
Deferral Period in accordance with the terms of the Notes), compounded semi-annually, to
the extent permitted by applicable law. For the definition of the term “event of default,” see
“Supplemental Description of the Notes—Events of Default” in this prospectus
supplement, and for the definition of the term “Interest Payment Period” and other
important information concerning our right to defer interest payments on the Notes, see
“Supplemental Description of the Notes—Option to Defer Interest Payments” in this
prospectus supplement.

If we defer payments of interest on the Notes, the Notes will be treated at that time, solely
for purposes of the original issue discount rules, as having been retired and reissued with
original issue discount for U.S. federal income tax purposes. This means that if you are
subject to U.S. federal income taxation on a net income basis, you would be required to
include in your gross income for U.S. federal income tax purposes the deferred interest
payments on your Notes before you receive any cash, regardless of your regular method of
accounting for U.S. federal income tax purposes. For more information concerning the tax
consequences you may have if payments of interest are deferred, see “Risk Factors—
Holders of the Notes subject to U.S. federal income taxation may have to pay taxes on
interest before they receive payments from us” and “Material U.S. Federal Income Tax
Considerations—Consequences to U.S. Holders—Exercise of Deferral Option” in this
prospectus supplement.

Certain Restrictions during an Optional Deferral Period During an Optional Deferral Period, we may not do any of the following (subject to

exceptions):

* declare or pay any dividends or distributions on any Capital Stock (as defined in
“Supplemental Description of the Notes—Option to Defer Interest Payments™) of
NiSource;

* redeem, purchase, acquire or make a liquidation payment with respect to any
Capital Stock of NiSource;
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Optional Redemption

.. . . Witness: V. Rea
pay any principal, interest or premium on, or repay, repurchase or redeem, any

indebtedness of NiSource that ranks equally with or junior to the Notes in right of
payment; or

make any payments with respect to any guarantees by NiSource of any
indebtedness if such guarantees rank equally with or junior to the Notes in right of
payment.

For further important information, including information concerning the exceptions
referred to above, see “Supplemental Description of the Notes—Option to Defer Interest
Payments” in this prospectus supplement.

At our option, we may redeem some or all of the Notes, as applicable, before their
maturity, as follows:

in whole or in part (i) on any day in the period commencing on the date falling 90
days prior to the First Reset Date and ending on and including the First Reset Date
and (ii) after the First Reset Date, on any interest payment date, at a redemption
price in cash equal to 100% of the principal amount of the Notes being redeemed,
plus, subject to the terms described in the first paragraph under “Supplemental
Description of the Notes—Redemption—Redemption Procedures; Cancellation of
Redemption” in this prospectus supplement, accrued and unpaid interest on the
Notes to be redeemed to, but excluding, the redemption date;

in whole but not in part, at any time following the occurrence and during the
continuance of a Tax Event (as defined in “Supplemental Description of the Notes
— Redemption—Redemption Following a Tax Event” in this prospectus
supplement) at a redemption price in cash equal to 100% of the principal amount of
the Notes, plus, subject to the terms described in the first paragraph under
“Supplemental Description of the Notes—Redemption—Redemption Procedures;
Cancellation of Redemption” in this prospectus supplement, accrued and unpaid
interest on the Notes to, but excluding, the redemption date; and

in whole but not in part, at any time following the occurrence and during the
continuance of a Rating Agency Event (as defined in “Supplemental Description of
the Notes—Redemption—Redemption Following a Rating Agency Event” in this
prospectus supplement) at a redemption price in cash equal to 102% of the principal
amount of the Notes, plus, subject to the terms described in the first paragraph
under “Supplemental Description of the Notes—Redemption—Redemption
Procedures; Cancellation of Redemption” in this prospectus supplement, accrued
and unpaid interest on the Notes to, but excluding, the redemption date.
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Ranking

Use of Proceeds

. L . L. Witness: V. Rea |
The Notes will be our unsecured obligations and will rank junior and subordinate in right

of payment to the prior payment in full of our existing and future Senior Indebtedness, to
the extent and in the manner set forth under the caption “Supplemental Description of the
Notes—Subordination” in this prospectus supplement. For the definition of the term
“Senior Indebtedness,” see “Supplemental Description of the Notes—Subordination” in
this prospectus supplement.

The Notes will rank equally in right of payment with our existing 6.950% Fixed-to-Fixed
Reset Rate Junior Subordinated Notes due 2054 and with any future unsecured
indebtedness that we may incur from time to time if the terms of such indebtedness provide
that it ranks equally with the Notes in right of payment. The Notes will be effectively
subordinated to any future secured indebtedness of NiSource to the extent of the value of
the related collateral securing such indebtedness. The Notes are NiSource’s obligations
exclusively, and not the obligations of any of NiSource’s subsidiaries. Because NiSource is
a holding company that derives substantially all of its income from its operating
subsidiaries, the Notes will be structurally subordinated to the indebtedness and other
liabilities and any preferred stock of its subsidiaries.

For additional information, see “Risk Factors— The Notes are obligations of NiSource and
not of NiSource’s subsidiaries and will be subordinated to all other indebtedness of
NiSource (other than any unsecured indebtedness NiSource has incurred or may incur in
the future that ranks junior to or pari passu with the Notes) and structurally subordinated to
the claims of NiSource’s subsidiaries’ creditors” and “Supplemental Description of the
Notes—Ranking” in this prospectus supplement and “Risk Factors—Financial, Economic
and Market Risks—We are a holding company and are dependent on cash generated by our
subsidiaries to meet our debt obligations and pay dividends on our stock” in our Annual
Report on Form 10-K for the year ended December 31, 2023 incorporated by reference in
this prospectus supplement and the accompanying prospectus.

As of June 30, 2024, NiSource Inc. had outstanding approximately $13.3 billion aggregate
principal amount of Senior Indebtedness, and NiSource’s operating subsidiaries had
outstanding, in addition to other liabilities, approximately $296.5 million aggregate amount
of indebtedness.

The indenture governing the Notes does not limit the amount of debt that NiSource or any
of its subsidiaries may incur.

The net proceeds to us from the sale of the Notes, after deducting the underwriting discount
but before deducting our other fees and expenses related to the offering, will be
approximately $495,000,000. We intend to use the net proceeds from the sale of the Notes
for general corporate purposes, including to finance capital expenditures, for working
capital and to repay existing indebtedness.
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Conflicts of Interest

Additional Notes

Risk Factors

. . . Witness: V. Rea
Affiliates of certain of the underwriters are lenders under our revolving credit facility. To

the extent that we use the net proceeds from this offering to repay amounts we have
borrowed or may borrow or re-borrow in the future under our revolving credit facility,
these lenders will receive their pro rata portions of such proceeds. The term of our
revolving credit facility expires on February 18, 2027. In addition, certain of the
underwriters are dealers under our commercial paper program. To the extent we use the net
proceeds from this offering to repay notes issued under our commercial paper program and
such sales agents hold such notes, such underwriters will receive proceeds from this
offering. See the “Use of Proceeds” section of this prospectus supplement for more
information.

Because some of the net proceeds of this offering may be used to repay amounts
outstanding under our revolving credit facility or to repay notes issued under our
commercial paper program that are held by certain underwriters, such underwriters would
be deemed to have a conflict of interest under Financial Industry Regulatory Authority, Inc.
(“FINRA”) Rule 5121 to the extent such sales agents or affiliates receive at least 5% of the
net proceeds of the offering. Any underwriter deemed to have a conflict of interest would
be required to conduct the distribution of the Notes in accordance with FINRA Rule 5121.
If the offering is conducted in accordance with FINRA Rule 5121, such underwriter would
not be permitted to confirm a sale to an account over which it exercises discretionary
authority without first receiving specific written approval from the account holder. See the
“Use of Proceeds” and “Underwriting (Conflicts of Interest)}—Conflicts of Interest”
sections of this prospectus supplement for more information.

We may, without the consent of the holders of the Notes, create and issue additional Notes
ranking equally with the Notes in all respects, including having the same terms (except for
the price to public, the issue date, the initial interest accrual date and the first interest
payment date, as applicable), so that such additional Notes would be consolidated and form
a single series with the Notes, and would have the same terms as to status, redemption or
otherwise as the Notes. See the “Supplemental Description of the Notes—Additional
Notes” section of this prospectus supplement for more information.

See the “Risk Factors” section of this prospectus supplement for more information.
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RISK FACTORS Witness: V. Rea

Investing in the Notes involves risks. You should read carefully the information contained elsewhere or incorporated by reference in this
prospectus supplement and the accompanying prospectus and should carefully consider the following risk factors, as well as the “Risk Factors” and
“Forward-Looking Statements” sections in the accompanying prospectus and the “Risk Factors” and “Note regarding forward-looking statements”
sections in our most recent Annual Report on Form 10-K and our Quarterly Reports on Form 10-Q for the quarter ended March 31, 2024 and June 30,
2024, which are incorporated by reference herein, and in any subsequent periodic reports that are incorporated by reference into this prospectus
supplement and the accompanying prospectus. Each of the risks described could materially adversely affect our operations and financial results and the
value of the Notes and your investment therein.

The Notes are obligations of NiSource and not of NiSource’s subsidiaries and will be subordinated to all other indebtedness of NiSource (other
than any unsecured indebtedness NiSource has incurred or may incur in the future that ranks junior to or pari passu with the Notes) and
structurally subordinated to the claims of NiSource’s subsidiaries’ creditors.

Pursuant to the terms of the indenture, the Notes will be subordinated in right of payment to all of NiSource’s existing and future Senior
Indebtedness. This means that, in the event of (a) NiSource’s dissolution, winding-up, liquidation or reorganization, (b) NiSource’s failure to pay any
interest, principal or other monetary amounts due on any of its Senior Indebtedness when due (and continuance of that default beyond any applicable
grace period) or (c) acceleration of the maturity of any of NiSource’s Senior Indebtedness as a result of a default, NiSource will not be permitted to
make any payments on the Notes until, in the case of clause (a), all amounts due or to become due on all of its Senior Indebtedness have been paid in
full, or, in the case of clauses (b) and (c), all amounts due on its Senior Indebtedness have been paid in full. For additional information about the
subordination of the Notes to our Senior Indebtedness, see “Supplemental Description of the Notes—Subordination” in this prospectus supplement. At
June 30, 2024, NiSource had approximately $13.3 billion aggregate principal amount of Senior Indebtedness outstanding. The Notes will be effectively
subordinated to any future secured indebtedness of NiSource to the extent of the value of the related collateral securing such indebtedness.

The Notes are obligations of NiSource Inc., and not of any of NiSource’s subsidiaries. NiSource is a holding company and, accordingly, we
conduct substantially all of our operations through our operating subsidiaries. As a result, our cash flow and our ability to service our debt, including the
Notes, depend upon the earnings of our operating subsidiaries and on the distribution of earnings, loans or other payments by such subsidiaries to
NiSource.

Our operating subsidiaries are separate and distinct legal entities and have no obligation to pay any amounts due on the Notes or to provide us
with funds for our payment obligations, whether by dividends, distributions, loans or other payments. In addition, any payment of dividends,
distributions, loans or advances by our subsidiaries to us could be subject to statutory or contractual restrictions. Payments to us by our operating
subsidiaries will also be contingent upon such subsidiaries’ earnings and business considerations. As of June 30, 2024, our operating subsidiaries had, in
addition to other liabilities, approximately $296.5 million aggregate amount of indebtedness.

Our right to receive any assets of any of our subsidiaries upon their liquidation or reorganization, and therefore the rights of the holders of the
Notes to participate in those assets, will be structurally subordinated to the claims of that subsidiary’s creditors. In addition, even if we were a creditor of
any of our subsidiaries, our rights as a creditor would be subordinate to any security interest in the assets of our subsidiaries and any indebtedness of our
subsidiaries senior to that held by us. There is no limitation on the ability of our subsidiaries to incur additional indebtedness to which the Notes will be
structurally subordinated. Additionally, if any of our subsidiaries were to issue preferred stock in the future, the Notes would similarly be structurally
subordinated to the rights of the preferred stockholders.
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Due to the subordination of the Notes to the Senior Indebtedness of NiSource and the effective subordination of the Notgyitacyay yeRugd

indebtedness of NiSource, if NiSource’s assets are distributed upon its dissolution, winding-up, liquidation or reorganization, holders of its Senior
Indebtedness and any secured indebtedness would likely recover more, ratably, than the holders of the Notes, and it is possible that no payments would
be made to the holders of the Notes.

See “Risk Factors—Financial, Economic and Market Risks— We are a holding company and are dependent on cash generated by our subsidiaries
to meet our debt obligations and pay dividends on our stock” in our Annual Report on Form 10-K for the year ended December 31, 2023 incorporated
by reference in this prospectus supplement and the accompanying prospectus.

The Notes will rank equally in right of payment with NiSource’s existing 6.950% Fixed-to-Fixed Reset Rate Junior Subordinated Notes due 2054
and with any future unsecured indebtedness that NiSource may incur from time to time if the terms of such indebtedness provide that it ranks equally
with the Notes in right of payment. As of June 30, 2024, NiSource had outstanding $500 million aggregate principal amount of its 6.950%
Fixed-to-Fixed Reset Rate Junior Subordinated Notes due 2054.

The indenture does not limit the amount of Senior Indebtedness or secured indebtedness that may be incurred by NiSource or the amount of other
indebtedness or liabilities that may be incurred by NiSource or any of its subsidiaries. The incurrence by NiSource or its subsidiaries of additional
indebtedness, including the incurrence of additional Senior Indebtedness or secured indebtedness by NiSource, may have adverse consequences for you
as a holder of the Notes, including making it more difficult for NiSource to satisfy its obligations with respect to the Notes, a loss of all or part of the
trading value of the Notes and a risk that one or more of the credit ratings of the Notes could be lowered or withdrawn.

We can defer interest payments on the Notes for one or more Optional Deferral Periods of up to 20 consecutive semi-annual Interest Payment
Periods each. This may affect the market price of the Notes.

So long as no event of default (as defined below under “Supplemental Description of the Notes—Events of Default”) with respect to the Notes has
occurred and is continuing, we may, at our option, defer interest payments on the Notes, from time to time, for one or more Optional Deferral Periods of
up to 20 consecutive semi-annual Interest Payment Periods each, except that no such Optional Deferral Period may extend beyond the final maturity
date of the Notes or end on a day other than the day immediately preceding an interest payment date. In other words, we may declare at our discretion up
to a ten-year interest payment moratorium on the Notes and may choose to do that on one or more occasions. Moreover, following the end of any
Optional Deferral Period, if all amounts then due on the Notes are paid, we could immediately start a new Optional Deferral Period of up to 20
consecutive semi- annual Interest Payment Periods. No interest will be paid or payable on the Notes during any Optional Deferral Period unless we
elect, at our option, to redeem Notes during such Optional Deferral Period, in which case accrued and unpaid interest to, but excluding, the redemption
date will be due and payable on such redemption date only on the Notes being redeemed, or unless the principal of and interest on the Notes shall have
been declared due and payable as a result of an event of default with respect to the Notes, in which case all accrued and unpaid interest on the Notes
shall become due and payable. Instead, interest on the Notes would be deferred but would continue to accrue at the then-applicable interest rate on the
Notes (as reset from time to time on any Reset Date occurring during such Optional Deferral Period in accordance with the terms of the Notes). In
addition, during any Optional Deferral Period, interest on the deferred interest would accrue at the then-applicable interest rate on the Notes (as reset
from time to time on any Reset Date occurring during such Optional Deferral Period in accordance with the terms of the Notes), compounded semi-
annually, to the extent permitted by applicable law. If we exercise this interest deferral right, the Notes may trade at a price that does not reflect the value
of accrued and unpaid interest on the Notes or that is otherwise substantially less than the price at which the Notes would have traded if we had not
exercised such deferral right. If we exercise this interest deferral right and you sell your Notes during an Optional Deferral Period, you may not receive
the same return on your investment as a holder that continues to hold its Notes until we pay the deferred interest following the
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than other securities that do not have these rights.

Holders of the Notes subject to U.S. federal income taxation may have to pay taxes on interest before they receive payments from us.

If we defer interest payments on the Notes, a holder of the Notes subject to U.S. federal income tax on a net income basis will be required to
accrue interest income for U.S. federal income tax purposes in respect of such holder’s proportionate share of the accrued but unpaid interest on the
Notes, even if such holder normally reports income when received. As a result, a holder will be required to include the accrued interest in such holder’s
gross income for U.S. federal income tax purposes even though such holder will not have received any cash. A holder’s adjusted tax basis in a Note
generally will be increased by such amounts that it was required to include in gross income. In addition, unpaid interest accrued on the Notes during an
Optional Deferral Period will be payable on the interest payment date immediately following the last day of such Optional Deferral Period. If a holder
sells its Notes on or before the record date for such interest payment date, then all of the interest accrued on such Notes during the Optional Deferral
Period will be paid to the person who is the registered owner of those Notes at the close of business on such record date, and the holder who sold those
Notes will not receive from us any of the interest that accrued on those Notes during the Optional Deferral Period and that such holder reported as
income for tax purposes. Holders should consult with their tax advisors regarding the tax consequences of an investment in the Notes. For more
information regarding the U.S. tax consequences of purchasing, owning and disposing of the Notes, see “Material U.S. Federal Income Tax
Considerations.”

Holders of the Notes will have limited rights of acceleration.

Holders of the Notes and the trustee under the indenture may accelerate payment of the principal and interest on the Notes only upon the
occurrence and continuation of certain events of default. Payment of principal and interest on the Notes may be accelerated upon the occurrence of an
event of default under the indenture related to failure to pay interest within 60 days after it is due, failure to pay principal or premium, if any, on the
Notes within three business days of when due, and certain events of bankruptcy, insolvency, receivership or reorganization relating to NiSource (but not
its subsidiaries). Holders of the Notes and the trustee will not have the right to accelerate payment of the principal or interest on the Notes upon the
breach of any other covenant in the indenture. See “Supplemental Description of the Notes—Option to Defer Interest Payments,” “Supplemental
Description of the Notes—Events of Default” and “Supplemental Description of the Notes—Limitation on Remedies.”

The terms of the indenture and the Notes do not provide protection against certain significant events that could adversely impact a holder’s
investment in the Notes.

The terms of the indenture and the Notes do not restrict our ability to engage in, or to otherwise be a party to, a variety of corporate transactions,
circumstances and events that could have an adverse impact on an investment in the Notes. In particular, the indenture governing the Notes does not:

. permit the holders of the Notes to require us to repurchase the Notes in the event we undergo a change of control or similar transaction;
. require us to maintain any financial ratios or specific levels of net worth, revenues, income, cash flow or liquidity;

. limit our ability to incur unsecured indebtedness; or

. restrict our subsidiaries’ ability to issue securities or otherwise incur indebtedness or other obligations that would be senior to our equity

interests in our subsidiaries and therefore rank structurally senior to the Notes with respect to the assets of our subsidiaries.
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There is no guarantee that an active trading market for the Notes will exist or that you will be able to sell your Notes. \itness: V. Rea

The Notes will constitute a new issue of securities without an established trading market and a market may not develop for the Notes. As a result,
you may not be able to sell your Notes. Accordingly, you may be required to bear the financial risk of an investment in the Notes for an indefinite period
of time. In addition, the condition of the financial markets and prevailing interest rates have fluctuated in the past and are likely to fluctuate in the future,
which could have an adverse effect on the market price of the Notes. We have been advised by the underwriters that they may make a market in the
Notes, but they have no obligation to do so and may discontinue market making at any time without providing notice. There can be no assurance that a
market for the Notes will develop or, if it does develop, that it will continue. If an active public market does not develop or does not continue, the market
price and liquidity of the Notes may be adversely affected.

Furthermore, we do not intend to apply for listing of the Notes on any securities exchange or seek their quotation on any automated dealer
quotation system.

If trading markets do develop, changes in our ratings or the financial markets could adversely affect the market price of the Notes.

The market price of the Notes will depend on many factors, including, among others, the following:

. ratings on our debt securities assigned by rating agencies;

. the time remaining until maturity of the Notes;

. the prevailing interest rates being paid by other companies similar to us;

. our results of operations, cash flows, and financial position and prospects; and
. the condition of the financial markets.

The condition of the financial markets and prevailing interest rates have fluctuated in the past and are likely to fluctuate in the future, which could
have an adverse effect on the market price of the Notes. In general, as market interest rates rise, debt securities bearing interest at fixed rates decline in
value. Consequently, if market interest rates increase, the market value of your Notes may decline. We cannot predict the future level of market interest
rates.

Rating agencies continually review the ratings they have assigned to companies and debt securities. Negative changes in the ratings assigned to us
or our debt securities could have an adverse effect on the market price of the Notes.

Rating agencies may change their practices for rating the Notes, which change may affect the market price of the Notes. In addition, we may
redeem the Notes if a rating agency makes certain changes in the equity credit methodology for securities such as the Notes.

The rating agencies that currently or may in the future publish a rating for NiSource, including Moody’s Investors Service, Inc., S&P Global
Ratings and Fitch Ratings, Inc., each of which is expected to initially publish a rating of the Notes, may, from time to time in the future, change the way
they analyze securities with features similar to the Notes. This may include, for example, changes to the relationship between ratings assigned to an
issuer’s senior securities and ratings assigned to subordinated securities with features similar to the Notes. If any rating agencies change their practices
for rating these types of securities in the future, and the ratings of the Notes are subsequently lowered, the trading price of the Notes could be negatively
affected. In addition, we may redeem the Notes, at our option, in whole but not in part, if a rating agency makes certain changes in the equity credit
methodology for securities such as the Notes. See “Supplemental Description of the Notes—Redemption—Redemption Following a Rating Agency
Event.”
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Our credit ratings may not reflect all risks of your investments in the Notes. Witness: V. Rea

Our credit ratings are an assessment by rating agencies of our ability to pay our debts when due. Consequently, real or anticipated changes in our
credit ratings will generally affect the market value of the Notes.

These credit ratings may not reflect the potential impact of risks relating to the structure or marketing of the Notes. Agency ratings are not a
recommendation to buy, sell or hold any security, and may be revised or withdrawn at any time by the issuing organization. Each agency’s rating should
be evaluated independently of any other agency’s rating.

We may choose to redeem the Notes prior to maturity.

We may at our option redeem the Notes in whole or in part at the times and the applicable redemption price described in this prospectus
supplement. See “Supplemental Description of the Notes—Redemption.” We may choose to redeem your Notes at a time when prevailing interest rates
are lower than the interest rate paid on your Notes. If prevailing interest rates are lower at the time of redemption, you may not be able to reinvest the
redemption proceeds in a comparable security at an effective interest rate as high as the interest rate of the Notes being redeemed.

Investors should not expect us to redeem the Notes on the first or any other date on which they are redeemable.

We may redeem some or all of the Notes, at our option, in whole or in part, (i) on any day in the period commencing on the date falling 90 days
prior to the First Reset Date and ending on and including the First Reset Date and (ii) after the First Reset Date, on any interest payment date, at a
redemption price in cash equal to 100% of the principal amount of the Notes being redeemed, plus, subject to the terms described in the first paragraph
under “Supplemental Description of the Notes—Redemption—Redemption Procedures; Cancellation of Redemption” in this prospectus supplement,
accrued and unpaid interest on the Notes to be redeemed to, but excluding, the redemption date. In addition, the Notes may be redeemed by us at our
option, in whole but not in part, following the occurrence and during the continuance of either a Tax Event or a Rating Agency Event (as those terms are
defined under “Supplemental Description of the Notes—Redemption” in this prospectus supplement). Any decision we may make at any time to redeem
the Notes before their final maturity date will depend upon, among other things, the strength of our balance sheet, our results of operations, our access to
the capital markets, interest rates, our growth strategy, and general market conditions at such time. Accordingly, while we may decide to do so, investors
should not expect us to redeem the Notes on the first or any other date on which they are redeemable.

The interest rate on the Notes will reset on the First Reset Date and each subsequent Reset Date and any interest payable after the First Reset
Date may be based on a rate that is less than the initial or any other previous fixed interest rate.

The interest rate on the Notes from their original issue date to the First Reset Date will be 6.375% per annum. Beginning on the First Reset Date,
the interest rate on the Notes for each Reset Period will equal the Five-year U.S. Treasury Rate as of the most recent Reset Interest Determination Date
plus a spread of 2.527%, to be reset on each Reset Date. Therefore, the interest rate during any Interest Payment Period beginning on the First Reset
Date or any subsequent Reset Date could be less than the fixed interest rate for the initial period from and including the original issue date of the Notes
to, but excluding, the First Reset Date or any previous Reset Period. We have no control over the factors that may affect U.S. Treasury rates, including
geopolitical, economic, financial, political, regulatory, judicial or other conditions or events.
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The historical Five-year U.S. Treasury Rates are not an indication of future Five-year U.S. Treasury Rates. Witness: V. Rea

As noted above, the interest rate on the Notes for each Reset Period will be set by reference to the Five-year U.S. Treasury Rate as of the most
recent Reset Interest Determination Date. In the past, U.S. Treasury rates have experienced significant fluctuations. You should note that historical
levels, fluctuations and trends of U.S. Treasury rates are not necessarily indicative of future levels. Any historical upward or downward trend in U.S.
Treasury rates is not an indication that U.S. Treasury rates are more or less likely to increase or decrease at any time in the future and you should not
take historical U.S. Treasury rates as an indication of future U.S. Treasury Rates.

S-13



exnibit No. 404
Attachment A

Page 20 of 88
USE OF PROCEEDS Witness: V. Rea

The net proceeds to us from the sale of the Notes, after deducting the underwriting discount but before deducting our other fees and expenses
related to the offering, will be approximately $495,000,000.

We intend to use the net proceeds from the sale of the Notes for general corporate purposes, including to finance capital expenditures, for working
capital and to repay existing indebtedness.

Affiliates of certain of the underwriters are lenders under our revolving credit facility. To the extent that we use the net proceeds from this offering
to repay amounts we have borrowed or may borrow or re-borrow in the future under our revolving credit facility, these lenders will receive their pro rata
portions of such proceeds. The term of our revolving credit facility expires on February 18, 2027. In addition, certain of the underwriters are dealers
under our commercial paper program. To the extent we use the net proceeds from this offering to repay notes issued under our commercial paper
program and such sales agents hold such notes, such underwriters will receive proceeds from this offering. See the “Underwriting (Conflicts of Interest)
—Conflicts of Interest” section of this prospectus supplement for more information.
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SUPPLEMENTAL DESCRIPTION OF THE NOTES Witness: V. Rea

The following description summarizes certain terms applicable to the Notes and is not intended to be a complete recitation of all terms applicable
to the Notes. Please read the following information concerning the Notes in conjunction with the statements under “Description of the Debt Securities”
in the accompanying prospectus, which the following information supplements and, if there are any inconsistencies, supersedes. The Notes will be issued
under the indenture, dated as of May 16, 2024 (the “base indenture”), between NiSource and The Bank of New York Mellon, as trustee (the “Trustee”),
as supplemented by a second supplemental indenture, to be dated as of September 9, 2024, between the Company and the Trustee, as it may be further
supplemented from time to time (the base indenture, as so supplemented, the “indenture”). The form of base indenture is described in the accompanying
prospectus and is filed as an exhibit to the registration statement under which the Notes are being offered and sold.

Maturity, Interest and Payment

The Notes will mature on March 31, 2055, subject to earlier redemption at our option as described under “—Redemption.”

The Notes will bear interest (i) from and including September 9, 2024 (the “original issue date”) to, but excluding, March 31, 2035 (the “First
Reset Date”) at the rate of 6.375% per annum and (ii) from and including the First Reset Date, during each Reset Period (as defined below) at a rate per
annum equal to the Five-year U.S. Treasury Rate (as defined below) as of the most recent Reset Interest Determination Date (as defined below) plus a
spread of 2.527%, to be reset on each Reset Date (as defined below). Interest on the Notes will accrue from the original issue date and will be payable
semi-annually in arrears on March 31 and September 30 (each, an “interest payment date”) of each year, beginning on March 31, 2025, to the holders of
record at the close of business on the record date for the applicable interest payment date, which will be (i) the business day immediately preceding such
interest payment date so long as all of the Notes remain in book-entry only form or (ii) the 15th calendar day preceding such interest payment (whether
or not a business day) if any of the Notes do not remain in book-entry only form (each, a “record date”), subject to our right to defer interest payments as
described below under “—Option to Defer Interest Payments.” Interest on the Notes will be computed on the basis of a 360-day year of twelve 30-day
months.

The applicable interest rate for each Reset Period will be determined by the calculation agent (as defined below), as of the applicable Reset
Interest Determination Date, in accordance with the following provisions:

“Five-year U.S. Treasury Rate” means, as of any Reset Interest Determination Date, (i) an interest rate (expressed as a decimal) determined to be
the per annum rate equal to the arithmetic mean of the yields to maturity for U.S. Treasury securities adjusted to constant maturity with a maturity of
five years from the next Reset Date and trading in the public securities markets, for the five consecutive business days immediately prior to the
respective Reset Interest Determination Date as published (or, if fewer than five consecutive business days are so published on the applicable Reset
Interest Determination Date, for such number of business days published) in the most recent H.15, 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 arithmetic mean of the yields to maturity for each of the two series of U.S. Treasury securities adjusted to constant maturity
trading in the public securities markets, (A) one maturing as close as possible to, but earlier than, the Reset Date following the next succeeding Reset
Interest Determination Date, and (B) the other maturing as close as possible to, but later than, the Reset Date following the next succeeding Reset
Interest Determination Date, in each case for the five consecutive business days immediately prior to the respective Reset Interest Determination Date as
published in the most recent H.15. If the Five-year U.S. Treasury Rate cannot be determined pursuant to the methods described in clause (i) or (ii)
above, then the Five-year U.S. Treasury Rate will be the same interest rate determined for the prior Reset Interest Determination Date or, if the Five-year
U.S. Treasury Rate cannot be so determined as of the Reset Interest Determination Date preceding the
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First Reset Date, then the interest rate applicable for the Reset Period beginning on and including the First Reset Date will be ¢ggpessio/brés375% per

annum, which is the same interest rate as in effect from and including the original issue date to, but excluding, the First Reset Date.

“H.15” means the statistical release designated as such, or any successor publication, published by the Board of Governors of the U.S. Federal
Reserve System (or any successor thereto).

The “most recent H.15” means the H.15 published closest in time but prior to the close of business on the second business day prior to the
applicable Reset Date.

“Reset Date” means the First Reset Date and March 31 of every fifth year after 2035.

“Reset Interest Determination Date” means, in respect of any Reset Period, the day falling two business days prior to the first day of such Reset
Period.

“Reset Period” means the period from and including the First Reset Date to, but excluding, the next following Reset Date and thereafter each
period from and including a Reset Date to, but excluding, the next following Reset Date.

As used under this caption “Supplemental Description of the Notes,” the term “business day” means, unless otherwise expressly stated, any day
other than (i) a Saturday or Sunday or (ii) a day on which banks and trust companies in The City of New York are authorized or obligated by law,
regulation or executive order to remain closed.

The term “calculation agent” means, at any time, the entity appointed by us and serving as such agent with respect to the Notes at such time.

Unless we have validly called all of the outstanding Notes for redemption on a redemption date occurring prior to the First Reset Date, we will
appoint a calculation agent for the Notes prior to the Reset Interest Determination Date immediately preceding the First Reset Date; provided that, if we
have called all of the outstanding Notes for redemption on a redemption date occurring prior to the First Reset Date but we do not redeem all of the
outstanding Notes on such redemption date, we will appoint a calculation agent for the Notes as promptly as practicable after such proposed redemption
date. We may terminate any such appointment and may appoint a successor calculation agent at any time and from time to time (so long as there shall
always be a calculation agent in respect of the Notes when so required). We may appoint NiSource or an affiliate of NiSource as calculation agent.

As provided above, the applicable interest rate for each Reset Period will be determined by the calculation agent as of the applicable Reset Interest
Determination Date. Promptly upon such determination, the calculation agent will notify us of the interest rate for the Reset Period and we will promptly
notify, or cause the calculation agent to promptly notify, the trustee and each paying agent of such interest rate. The calculation agent’s determination of
any interest rate, and its calculation of the amount of interest for any Interest Payment Period (as defined below under “—Option to Defer Interest
Payments”) beginning on or after the First Reset Date, will be on file at our principal offices, will be made available to any holder or beneficial owner of
the Notes upon request and will be final and binding in the absence of manifest error.

If an interest payment date, redemption date, or maturity date falls on a day that is not a business day, payment will be made on the next
succeeding business day with the same force and effect as if made on such payment date.

No Listing

The Notes are a new issue of securities with no established trading market. We do not intend to apply for the listing or trading of the Notes on any
securities exchange or trading facility or for inclusion of the Notes in any automated quotation system.
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Ranking Witness: V. Rea

The Notes will be our unsecured obligations and will rank junior and subordinate in right of payment to the prior payment in full of our existing
and future Senior Indebtedness (as defined below under “—Subordination™), to the extent and in the manner set forth under the caption “—
Subordination” below. The Notes will rank equally in right of payment with our existing 6.950% Fixed-to-Fixed Reset Rate Junior Subordinated Notes
due 2054 and with any future unsecured indebtedness that we may incur from time to time if the terms of such indebtedness provide that it ranks equally
with the Notes in right of payment. At June 30, 2024, NiSource had approximately $13.3 billion aggregate principal amount of Senior Indebtedness
outstanding and $500 million aggregate principal amount of its 6.950% Fixed-to-Fixed Reset Rate Junior Subordinated Notes due 2054 outstanding. In
addition, the Notes will be effectively subordinated to any future secured indebtedness of NiSource to the extent of the value of the related collateral
securing such indebtedness.

The Notes are obligations of NiSource Inc., and not of any of NiSource’s subsidiaries. NiSource is a holding company and, accordingly, we
conduct substantially all of our operations through our operating subsidiaries. As a result, our cash flow and our ability to service our debt, including the
Notes, depend upon the earnings of our operating subsidiaries and on the distribution of earnings, loans or other payments by such subsidiaries to
NiSource.

Our operating subsidiaries are separate and distinct legal entities and have no obligation to pay any amounts due on the Notes or to provide us
with funds for our payment obligations, whether by dividends, distributions, loans or other payments. In addition, any payment of dividends,
distributions, loans or advances by our subsidiaries to us could be subject to statutory or contractual restrictions. Payments to us by our operating
subsidiaries will also be contingent upon such subsidiaries’ earnings and business considerations. As of June 30, 2024, our operating subsidiaries had, in
addition to other liabilities, approximately $296.5 million aggregate amount of indebtedness.

Our right to receive any assets of any of our subsidiaries upon their liquidation or reorganization, and therefore the rights of the holders of the
Notes to participate in those assets, will be structurally subordinated to the claims of that subsidiary’s creditors. In addition, even if we were a creditor of
any of our subsidiaries, our rights as a creditor would be subordinate to any security interest in the assets of our subsidiaries and any indebtedness of our
subsidiaries senior to that held by us. There is no limitation on the ability of our subsidiaries to incur additional indebtedness to which the Notes will be
structurally subordinated. Additionally, if any of our subsidiaries were to issue preferred stock in the future, the Notes would similarly be structurally
subordinated to the rights of the preferred stockholders.

The indenture does not limit the amount of Senior Indebtedness or secured indebtedness that may be incurred by NiSource or the amount of other
indebtedness or liabilities that may be incurred by NiSource or any of its subsidiaries. The incurrence by NiSource or its subsidiaries of additional
indebtedness, including the incurrence of additional Senior Indebtedness or secured indebtedness by NiSource, may have adverse consequences for you
as a holder of the Notes, including making it more difficult for NiSource to satisfy its obligations with respect to the Notes, a loss of all or part of the
trading value of your Notes and a risk that one or more of the credit ratings of the Notes could be lowered or withdrawn.

Agreement by Holders to Tax Treatment

Each holder (and beneficial owner) of the Notes will, by accepting any Notes (or a beneficial interest therein), be deemed to have agreed that such
holder (or beneficial owner) intends that the notes constitute indebtedness of NiSource, and will treat the Notes as indebtedness of NiSource, for U.S.
federal, state and local tax purposes.
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The Notes will be subordinated in right of payment to the prior payment in full of all our Senior Indebtedness. This means that upon:

(a) any payment by, or distribution of the assets of, NiSource upon its dissolution, winding-up, liquidation or reorganization, whether voluntary or
involuntary or in bankruptcy, insolvency, receivership or other proceedings;

(b) a failure to pay any interest, principal or other monetary amounts due on any of NiSource’s Senior Indebtedness when due and continuance of
that default beyond any applicable grace period; or

(c) acceleration of the maturity of any Senior Indebtedness of NiSource as a result of a default;

the holders of all of NiSource’s Senior Indebtedness will be entitled to receive:
. in the case of clause (a) above, payment of all amounts due or to become due on all Senior Indebtedness; or

. in the case of clauses (b) and (c) above, payment of all amounts due on all Senior Indebtedness,

before the holders of the Notes are entitled to receive any payment. So long as any of the events in clauses (a), (b), or (c) above has occurred and is
continuing, any amounts payable or assets distributable on the Notes will instead be paid or distributed, as the case may be, directly to the holders of
Senior Indebtedness to the extent necessary to pay, in the case of clause (a) above, all amounts due or to become due upon all such Senior Indebtedness,
or, in the case of clauses (b) and (c) above, all amounts due on all such Senior Indebtedness, and, if any such payment or distribution is received by the
trustee under the indenture or the holders of any of the Notes before all Senior Indebtedness due and to become due, as applicable, is paid, such payment
or distribution must be paid over to the holders of the unpaid Senior Indebtedness. Subject to paying the Senior Indebtedness due and to become due in
the case of clause (a) or the Senior Indebtedness due in the case of clauses (b) and (c), the holders of the Notes will be subrogated to the rights of the
holders of the Senior Indebtedness to receive payments applicable to the Senior Indebtedness until the Notes are paid in full.

“Senior Indebtedness” means, with respect to the Notes, (i) indebtedness of NiSource, whether outstanding at the date of the indenture or incurred,
created or assumed after such date, (a) in respect of money borrowed by NiSource (including any financial derivative, hedging or futures contract or
similar instrument, to the extent any such item is primarily a financing transaction) and (b) evidenced by debentures, bonds, notes, credit or loan
agreements or other similar instruments or agreements issued or entered into by NiSource; (ii) all finance lease obligations of NiSource; (iii) all
obligations of NiSource issued or assumed as the deferred purchase price of property, all conditional sale obligations of NiSource and all obligations of
NiSource under any title retention agreement (but excluding, for the avoidance of doubt, trade accounts payable arising in the ordinary course of
business and long-term purchase obligations); (iv) all obligations of NiSource for the reimbursement of any letter of credit, banker’s acceptance, security
purchase facility or similar credit transaction; and (v) all obligations of the type referred to in clauses (i) through (iv) above of other persons for the
payment of which NiSource is responsible or liable as obligor, guarantor or otherwise, except for any obligations, instruments or agreements of the type
referred to in any of clauses (i) through (v) above that, by the terms of the instruments or agreements creating or evidencing the same or pursuant to
which the same is outstanding, are subordinated or equal in right of payment to the Notes.

For the avoidance of doubt, Senior Indebtedness shall not include the Other Junior Subordinated Notes. “Other Junior Subordinated Notes” means
NiSource’s existing 6.950% Fixed-to-Fixed Reset Rate Junior Subordinated Notes due 2054, which constitute a separate series of NiSource’s
subordinated indebtedness under the base indenture and were originally issued on May 16, 2024, together with any additional unsecured indebtedness of
the same series which may in the future be issued under the base indenture upon any re-opening of such series.
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Due to the subordination of the Notes, if assets of NiSource are distributed upon its dissolution, winding-up, liquidation nfitreeygauizggn, holders

of its Senior Indebtedness and other indebtedness and obligations that are not equal or junior to the Notes in right of payment will likely recover more,
ratably, than holders of the Notes, and it is possible that no payments will be made to the holders of the Notes.

The Notes and the indenture do not limit our ability to incur Senior Indebtedness or our or any of our subsidiaries’ ability to incur other secured
and unsecured indebtedness or liabilities or to issue preferred equity.

Option to Defer Interest Payments

So long as no event of default (as defined below under “—Events of Default”) with respect to the Notes has occurred and is continuing, we may,
at our option, defer interest payments on the Notes, from time to time, for one or more deferral periods of up to 20 consecutive Interest Payment Periods
(as defined below) each (each such deferral period, commencing on the interest payment date on which the first such deferred interest payment
otherwise would have been made, an “Optional Deferral Period”), except that no such Optional Deferral Period may extend beyond the final maturity
date of the Notes or end on a day other than the day immediately preceding an interest payment date. During any Optional Deferral Period, interest on
the Notes will continue to accrue at the then-applicable interest rate on the Notes (as reset from time to time on any Reset Date occurring during such
Optional Deferral Period in accordance with the terms of the Notes). In addition, during any Optional Deferral Period, interest on the deferred interest
(“compound interest”) will accrue at the then-applicable interest rate on the Notes (as reset from time to time on any Reset Date occurring during such
Optional Deferral Period in accordance with the terms of the Notes), compounded semi-annually, to the extent permitted by applicable law. No interest
will be due or payable on the Notes during an Optional Deferral Period, except upon a redemption of any Notes on any redemption date during such
Optional Deferral Period (in which case all accrued and unpaid interest (including, to the extent permitted by applicable law, any compound interest) on
the Notes to be redeemed to, but excluding, such redemption date will be due and payable on such redemption date), or unless the principal of and
interest on the Notes shall have been declared due and payable as the result of an event of default with respect to the Notes (in which case all accrued
and unpaid interest, including, to the extent permitted by applicable law, any compound interest, on the Notes shall become due and payable). All
references in the Notes and, insofar as relates to the Notes, the indenture, to “interest” on the Notes shall be deemed to include any such deferred interest
and, to the extent permitted by applicable law, any compound interest, unless otherwise expressly stated or the context otherwise requires.

Before the end of any Optional Deferral Period that is shorter than 20 consecutive Interest Payment Periods, we may elect, at our option, to extend
such Optional Deferral Period, so long as the entire Optional Deferral Period does not exceed 20 consecutive Interest Payment Periods or extend beyond
the final maturity date of the Notes. We may also elect, at our option, to shorten the length of any Optional Deferral Period. No Optional Deferral Period
(including as extended or shortened) may end on a day other than the day immediately preceding an interest payment date. At the end of any Optional
Deferral Period, if all amounts then due on the Notes, including all accrued and unpaid interest thereon (including, without limitation and to the extent
permitted by applicable law, any compound interest), are paid, we may elect to begin a new Optional Deferral Period; provided, however, that, without
limitation of the foregoing, we may not begin a new Optional Deferral Period unless we have paid all accrued and unpaid interest on the Notes
(including, without limitation and to the extent permitted by applicable law, any compound interest) from any previous Optional Deferral Periods.

During any Optional Deferral Period, we will not do any of the following (subject to the exceptions set forth in the next succeeding paragraph):
. declare or pay any dividends or distributions on any Capital Stock (as defined below) of NiSource;
. redeem, purchase, acquire or make a liquidation payment with respect to any Capital Stock of NiSource;
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. pay any principal, interest or premium on, or repay, repurchase or redeem, any indebtedness of NiSource that ranksggeelly. wigh or junior
to the Notes in right of payment; or
. make any payments with respect to any guarantees by NiSource of any indebtedness if such guarantees rank equally with or junior to the

Notes in right of payment.

However, during an Optional Deferral Period, we may (a) declare and pay dividends or distributions payable solely in shares of our common stock
(together, for the avoidance of doubt, with cash in lieu of any fractional share) or options, warrants or rights to subscribe for or purchase shares of our
common stock, (b) declare and pay any dividend in connection with the implementation of a plan (a “Rights Plan”) providing for the issuance by us to
all holders of our common stock of rights entitling them to subscribe for or purchase common stock or any class or series of our preferred stock, which
rights (1) are deemed to be transferred with such common stock, (2) are not exercisable until the occurrence of a specified event or events and (3) are
also issued in respect of future issuances of our common stock, (c) issue any of shares of our Capital Stock under any Rights Plan or redeem or
repurchase any rights distributed pursuant to a Rights Plan, (d) reclassify our Capital Stock or exchange or convert one class or series of our Capital
Stock for another class or series of our Capital Stock, (e) purchase fractional interests in shares of our Capital Stock pursuant to the conversion or
exchange provisions of such Capital Stock or the security being converted or exchanged, (f) purchase, acquire or withhold shares of our common stock
related to the issuance of our common stock or rights under any dividend reinvestment plan or related to any of our benefit plans for our directors,
officers, employees, consultants or advisors, including any employment contract, and (g) for the avoidance of doubt, convert convertible Capital Stock
of NiSource into other Capital Stock of NiSource in accordance with the terms of such convertible Capital Stock (together, for the avoidance of doubt,
with cash in lieu of any fractional share).

We will give the holders of the Notes and the trustee notice of our election of, or any shortening or extension of, an Optional Deferral Period at
least 10 business days prior to the earlier of (1) the next succeeding interest payment date or (2) the date upon which we are required to give notice to
any applicable self-regulatory organization or to holders of the Notes of the next succeeding interest payment date or the record date therefor. The record
date for the payment of deferred interest and, to the extent permitted by applicable law, any compound interest payable on the interest payment date
immediately following the last day of an Optional Deferral Period will be the regular record date with respect to such interest payment date.

“Capital Stock” means (i) in the case of a corporation or a company, corporate stock or shares; (ii) in the case of an association or business entity,
any and all shares, interests, participations, rights or other equivalents (however designated) of corporate stock; (iii) in the case of a partnership or
limited liability company, partnership or membership interests (whether general or limited); and (iv) any other interest or participation that confers on a
person the right to receive a share of the profits and losses of, or distributions of assets of, the issuing person.

“Interest Payment Period” means the semi-annual period from and including an interest payment date to but excluding the next succeeding interest
payment date, except for the first Interest Payment Period which shall be the period from and including the original issue date to but excluding
March 31, 2025.

Redemption
Optional Redemption

We may redeem some or all of the Notes, at our option, in whole or in part (i) on any day in the period commencing on the date falling 90 days
prior to the First Reset Date and ending on and including the First Reset Date and (ii) after the First Reset Date, on any interest payment date, at a
redemption price in cash equal to 100% of the principal amount of the Notes being redeemed, plus, subject to the terms described in the first paragraph
under “— Redemption Procedures; Cancellation of Redemption” below, accrued and unpaid interest on the Notes to be redeemed to, but excluding, the
redemption date.
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Redemption Following a Tax Event Witness: V. Rea

We may at our option redeem the Notes, in whole but not in part, at any time following the occurrence and during the continuance of a Tax Event
(as defined below) at a redemption price in cash equal to 100% of the principal amount of the Notes, plus, subject to the terms described in the first
paragraph under “—Redemption Procedures; Cancellation of Redemption” below, accrued and unpaid interest on the Notes to, but excluding, the
redemption date.

A “Tax Event” means that we have received an opinion of counsel experienced in such matters to the effect that, as a result of:

. any amendment to, clarification of, or change, including any announced prospective change, in the laws or treaties of the United States or
any of its political subdivisions or taxing authorities, or any regulations under those laws or treaties;

. an administrative action, which means any judicial decision or any official administrative pronouncement, ruling, regulatory procedure,
notice or announcement, including any notice or announcement of intent to issue or adopt any administrative pronouncement, ruling,
regulatory procedure or regulation;

. any amendment to, clarification of, or change in the official position or the interpretation of any administrative action or judicial decision
or any interpretation or pronouncement that provides for a position with respect to an administrative action or judicial decision that differs
from the previously generally accepted position, in each case by any legislative body, court, governmental authority or regulatory body,
regardless of the time or manner in which that amendment, clarification or change is introduced or made known; or

. a threatened challenge asserted in writing in connection with a tax audit of us or any of our subsidiaries, or a publicly-known threatened
challenge asserted in writing against any other taxpayer that has raised capital through the issuance of securities that are substantially
similar to the Notes,

which amendment, clarification or change is effective or the administrative action is taken or judicial decision, interpretation or pronouncement is issued
or threatened challenge is asserted or becomes publicly-known after the date of this prospectus supplement, there is more than an insubstantial risk that
interest payable by us on the Notes is not deductible, or within 90 days would not be deductible, in whole or in part, by us for U.S. federal income tax
purposes.

Redemption Following a Rating Agency Event

We may at our option redeem the Notes, in whole but not in part, at any time following the occurrence and during the continuance of a Rating
Agency Event (as defined below) at a redemption price in cash equal to 102% of the principal amount of the Notes, plus, subject to the terms described
in the first paragraph under “—Redemption Procedures; Cancellation of Redemption” below, accrued and unpaid interest on the Notes to, but excluding,
the redemption date.

“Rating Agency Event” means, as of any date, a change, clarification or amendment in the methodology published by any nationally recognized
statistical rating organization within the meaning of Section 3(a)(62) of the Exchange Act, as amended (or any successor provision thereto), that then
publishes a rating for NiSource (together with any successor thereto, a “rating agency”) in assigning equity credit to securities such as the Notes, (a) as
such methodology was in effect on the date of this prospectus supplement, in the case of any rating agency that published a rating for NiSource as of the
date of this prospectus supplement, or (b) as such methodology was in effect on the date such rating agency first published a rating for NiSource, in the
case of any rating agency that first publishes a rating for NiSource after the date of this prospectus supplement, (in the case of either clause (a) or (b), the
“current methodology”), that results in (i) any shortening of the length of time for which a particular level of equity credit pertaining to the Notes by
such rating agency would have been in effect had the

S-21



exnibit No. 404
Attachment A

Page 28 of 88
current methodology not been changed or (ii) a lower equity credit (including up to a lesser amount) being assigned by such rapyigegengyRedhe Notes

as of the date of such change, clarification or amendment than the equity credit that would have been assigned to the Notes by such rating agency had
the current methodology not been changed.

Redemption Procedures; Cancellation of Redemption

Notwithstanding any statement under this caption “—Redemption” to the contrary, installments of interest on the Notes that are due and payable
on any interest payment date falling on or prior to a redemption date for the Notes will be payable on that interest payment date to the registered holders
thereof as of the close of business on the relevant record date according to the terms of the Notes and the indenture, except that, if the redemption date
for any Notes falls on any day during an Optional Deferral Period (as defined below under “—Option to Defer Interest Payments™), accrued and unpaid
interest (including, to the extent permitted by applicable law, any compound interest (as defined below under “—Option to Defer Interest Payments”))
on such Notes will be paid on such redemption date to the persons entitled to receive the redemption price of such Notes. For the avoidance of doubt, the
interest payment date falling immediately after the last day of an Optional Deferral Period shall not be deemed to fall on a day during such Optional
Deferral Period.

Notice of any redemption will be mailed or electronically delivered (or otherwise transmitted in accordance with the depositary’s procedures) at
least 10 days but not more than 60 days before the redemption date to each holder of Notes to be redeemed. Once notice of redemption is mailed, the
Notes called for redemption will become due and payable on the redemption date at the applicable redemption price, plus, subject to the terms described
in the immediately preceding paragraph, accrued and unpaid interest to, but excluding, the redemption date, and will be paid upon surrender thereof for
redemption, unless (a) the notice of redemption provides that such redemption shall be subject to the condition described in the next succeeding
paragraph and (b) such redemption shall have been canceled in accordance with the provisions of the next succeeding paragraph because such condition
shall not have been satisfied. If only part of a note is redeemed, the trustee will issue in the name of the registered holder of the note and deliver to such
holder a new note in a principal amount equal to the unredeemed portion of the principal of the note surrendered for redemption. If we elect to redeem
all or a portion of the Notes, then, unless otherwise provided in such notice of redemption as described in the next succeeding paragraph, the redemption
will not be conditional upon receipt by the paying agent or the trustee of monies sufficient to pay the redemption price.

If, at the time a notice of redemption is given, (i) we have not effected satisfaction and discharge of the Notes as described under “Description of
the Debt Securities—Satisfaction and Discharge” in the accompanying prospectus and (ii) such notice of redemption is not being given in connection
with or in order to effect satisfaction and discharge of the Notes, then, if the notice of redemption so provides and at our option, the redemption may be
subject to the condition that the trustee shall have received, on or before the applicable redemption date, monies in an amount sufficient to pay the
redemption price and accrued and unpaid interest on the Notes called for redemption to, but excluding, the redemption date. If monies in such amount
are not received by the trustee on or before such redemption date, such notice of redemption shall be automatically canceled and of no force or effect,
such proposed redemption shall be automatically canceled and we shall not be required to redeem the Notes called for redemption on such redemption
date. In the event that a redemption is canceled, we will, not later than the business day immediately following the proposed redemption date, deliver, or
cause to be delivered, notice of such cancellation to the registered holders of the Notes called for redemption (which notice will also indicate that any
Notes or portions thereof surrendered for redemption shall be returned to the applicable holders), and we will direct the trustee to, and the trustee will,
promptly return any Notes or portions thereof that have been surrendered for redemption to the applicable holders.

Unless we default in payment of the redemption price or the proposed redemption is canceled in accordance with the provisions set forth in the
immediately preceding paragraph, on and after the redemption date interest will cease to accrue on the Notes or portions thereof called for redemption.
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Our actions and determinations in determining the redemption price shall be conclusive and binding for all purposes, abyynhssnifeRgaror.

The trustee shall have no duty to determine, or verify the calculation of, the redemption price.

If we redeem less than all of the Notes on any redemption date, the trustee will select the Notes to be redeemed by lot or, in the case of Notes in
book-entry form represented by one or more global notes, by such other customary method prescribed by the depositary, which may be made on a pro
rata pass-through distribution of principal basis.

Unless we default in payment of the redemption price, on and after the redemption date interest will cease to accrue on the Notes or portions
thereof called for redemption.

Events of Default
An “event of default” occurs with respect to the Notes if:

(a) we do not pay any interest on any Note when it becomes due and payable and such default continues for 60 days (whether or not such
payment is prohibited by the subordination provisions applicable to the Notes), except as the result of a deferral of interest payments in
accordance with the provisions discussed above under “—Option to Defer Interest Payments”;

(b) we do not pay any principal of or premium, if any, on any Note when it becomes due and payable (whether or not such payment is
prohibited by the subordination provisions applicable to the Notes) and the default continues for three business days;

() we remain in breach of any other covenant or warranty (excluding covenants and warranties solely applicable to one or more other series
of subordinated debt securities issued under the indenture) in the indenture or the Notes for 90 days after there has been given to us, by
registered or certified mail, a written notice of default specifying such default or breach and requiring remedy of the default or breach; the
notice must be sent by either the trustee or registered holders of at least 33% of the principal amount of the outstanding Notes; or

(d) NiSource files for bankruptcy or other specified events of bankruptcy, insolvency, receivership or reorganization occur with respect to
NiSource.

However, as discussed below under “—Limitation of Remedies,” neither the trustee nor the holders of the Notes will be entitled to declare the
Notes to be due and payable immediately upon the occurrence of an event of default described in clause (c) above.

No event of default with respect to the Notes will necessarily constitute an event of default with respect to the subordinated debt securities of any
other series that may be issued under the indenture, and no event of default with respect to any such other series of subordinated debt securities that may
be issued under the indenture will necessarily constitute an event of default with respect to the Notes.

The description set forth under this caption “—Events of Default” supersedes and replaces, insofar as it relates to the Notes, the description in the
first paragraph through “(See Section 501.)” set forth under the caption “Description of the Debt Securities—Events of Default” in the accompanying
prospectus.

Limitation on Remedies

If an event of default, other than an event of default described in clause (c) under “—Events of Default” above, occurs and is continuing, then
either the trustee or the registered holders of at least 33% in principal amount of the outstanding Notes may declare the principal amount of all of the
Notes, together with accrued and unpaid interest thereon (including, without limitation, any deferred interest and, to the extent permitted by
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applicable law, any compound interest), to be due and payable immediately, and upon such declaration the principal of and acesugdesdvurpeid interest

on the Notes shall become immediately due and payable (notwithstanding any deferral of interest payments in accordance with the provisions discussed
above under “—Option to Defer Interest Payments”).

However, if an event of default described in clause (¢) under “—Events of Default” above occurs and is continuing, neither the trustee nor the
registered holders of the Notes will be entitled to declare the principal of the Notes, or accrued or unpaid interest thereon, to be due and payable
immediately. See “Risk Factors—Holders of the notes will have limited rights of acceleration” above. However, they may exercise the other rights and
remedies available under the indenture upon the occurrence of such an event of default.

The description set forth under this caption “—Limitation on Remedies” supersedes and replaces, insofar as it relates to the Notes, the description
set forth in the second paragraph through “(See Section 502.)” under the caption “Description of the Debt Securities—Events of Default” in the
accompanying prospectus.

No Limitation on Liens

The Notes will not be subject to the lien limitation described under the caption “Description of the Debt Securities—Limitation on Liens” in the
accompanying prospectus.

Additional Notes

We may, without the consent of the holders of the Notes, create and issue additional Notes ranking equally with the Notes in all respects, including
having the same terms (except for the price to public, the issue date, the initial interest accrual date and the first interest payment date, as applicable) as
the Notes, so that such additional Notes would be consolidated and form a single series with the Notes, and would have the same terms as to status,
redemption or otherwise as the Notes. Such additional Notes will have the same CUSIP number as the Notes offered hereby, provided that such
additional Notes must be part of the same issue as the Notes offered hereby for U.S. federal income tax purposes or, if they are not part of the same issue
for such purposes, such additional Notes must be issued with a separate CUSIP number. No additional Notes may be issued if an Event of Default under
the indenture has occurred and is continuing with respect to the Notes.

Forms and Denominations

The Notes will be issued as one or more global securities in the name of a nominee of DTC and will be available only in book-entry form. See “—
Book-Entry Only Issuance—The Depository Trust Company.” The Notes will be issued in denominations of $2,000 and integral multiples of $1,000 in
excess thereof.

Book-Entry Only Issuance—The Depository Trust Company

DTC will act as the initial securities depositary for the Notes. The Notes will be issued only as fully registered securities registered in the name of
Cede & Co., DTC’s nominee, or such other name as may be requested by an authorized representative of DTC. The Notes initially will be represented
by one or more fully registered global securities, representing in the aggregate the total principal amount of the Notes, and will be deposited with the
trustee on behalf of DTC. Investors may hold interests in the Notes through DTC if they are participants in DTC or indirectly through organizations that
are participants in DTC, including Euroclear or Clearstream.

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 17A of the Exchange Act. DTC holds and provides asset servicing for
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U.S. and non-U.S. equity issues, corporate and municipal debt issues and money market instruments that DTC’s participants (ViRisieeisPartRézants”)

deposit with DTC. DTC also facilitates the post-trade settlement among Direct Participants of sales and other securities transactions in deposited
securities, through electronic computerized book-entry transfers and pledges between Direct Participants’ accounts. This eliminates the need for physical
movement of securities certificates. Direct Participants include both U.S. and non-U.S. securities brokers and dealers, banks, trust companies, clearing
corporations and certain other organizations. 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 through or maintain a custodial relationship with a Direct Participant, either directly
or indirectly (“Indirect Participants’). The DTC rules applicable to its Direct Participants and Indirect Participants are on file with the SEC.

Purchases of Notes under the DTC system must be made by or through Direct Participants, which will receive a credit for the Notes on DTC’s
records. The ownership interest of each actual purchaser of Notes (“Beneficial Owner”) is in turn to be recorded on the Direct Participants’ and Indirect
Participants’ records. Beneficial Owners will not receive written confirmation from DTC of their purchases. Beneficial Owners, however, are expected
to receive written confirmations providing details of the transactions, as well as periodic statements of their holdings, from the Direct Participants or
Indirect Participants through which the Beneficial Owners purchased Notes. Transfers of ownership interests in the Notes are to be accomplished by
entries made on the books of Direct Participants and Indirect Participants acting on behalf of Beneficial Owners. Beneficial Owners will not receive
certificates representing their ownership interests in Notes, except in the event that use of the book-entry system for the Notes is discontinued.

To facilitate subsequent transfers, all Notes deposited by Direct Participants with DTC are registered in the name of DTC’s nominee, Cede & Co.,
or such other name as may be requested by an authorized representative of DTC. The deposit of Notes with DTC and their registration in the name of
Cede & Co. or such other DTC nominee do not effect any changes in beneficial ownership. DTC has no knowledge of the actual Beneficial Owners of
the Notes. DTC’s records reflect only the identity of the Direct Participants to whose accounts such Notes are credited, which may or may not be the
Beneficial Owners. The Direct Participants and Indirect Participants will remain responsible for keeping account of their holdings on behalf of their
customers.

Conveyance of notices and other communications by DTC to Direct Participants, by Direct Participants to Indirect Participants, and by Direct
Participants and Indirect Participants to Beneficial Owners will be governed by arrangements among them, subject to any statutory or regulatory
requirements as may be in effect from time to time.

Redemption notices will be sent to DTC. If less than all of the Notes are being redeemed, DTC’s practice is to determine by lot the amount of
interest of each Direct Participant in such Notes to be redeemed unless the governing documents clearly indicate that a partial redemption processed
through DTC will be treated by DTC, in accordance with its rules and procedures, as a “pro rata pass-through distribution of principal.”

Although voting with respect to the Notes is limited, in those cases where a vote is required, neither DTC nor Cede & Co. (nor any other DTC
nominee) will consent or vote with respect to the Notes 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 record date. The omnibus proxy assigns Cede & Co.’s consenting or
voting rights to those Direct Participants to whose accounts the Notes are credited on the record date (identified in a listing attached to the omnibus

proxy).

Payments on the Notes will be made to Cede & Co., or such other nominee as may be requested by an authorized representative of DTC. DTC’s
practice is to credit Direct Participants” accounts upon DTC’s receipt of funds and corresponding detail information on the relevant payment date in
accordance with their respective holdings shown on DTC’s records. Payments by Direct Participants or Indirect Participants to Beneficial Owners will
be governed by standing instructions and customary practices, as is the case with securities held for the
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account of customers registered in “street name,” and will be the responsibility of such Direct Participants or Indirect Participagitaadgiat. (#daTC,

NiSource or the trustee, subject to any statutory or regulatory requirements. Payment to Cede & Co. (or such other nominee as may be requested by an
authorized representative of DTC) is the responsibility of NiSource and the applicable paying agent, disbursement of such payments to Direct
Participants is the responsibility of DTC, and disbursement of such payments to the Beneficial Owners is the responsibility of Direct Participants and
Indirect Participants.

Except as provided herein, a Beneficial Owner of Notes will not be entitled to receive physical delivery of such Notes. Accordingly, each
Beneficial Owner must rely on the procedures of DTC to exercise any rights under the Notes. The laws of some jurisdictions require that certain
purchasers of securities take physical delivery of securities in definitive form. Such laws may impair the ability to transfer beneficial interests in the
global Notes.

DTC may discontinue providing its services as securities depositary with respect to the Notes at any time by giving reasonable notice to NiSource
or the trustee. Under such circumstances, in the event that a successor securities depositary is not obtained, the Notes certificates will be required to be
printed and delivered to the holders of record.

NiSource may decide to discontinue use of the system of book-entry transfers through DTC (or a successor securities depositary) with respect to
the Notes. NiSource understands, however, that under current industry practices, DTC would notify its Direct Participants and Indirect Participants of
NiSource’s decision, but will only withdraw beneficial interests from the global Notes at the request of each Direct Participant or Indirect Participant. In
that event, certificates for the Notes will be printed and delivered to the applicable Direct Participant or Indirect Participant.

The information in this section concerning DTC and DTC’s book-entry system has been obtained from sources that NiSource believes to be
reliable, but neither NiSource nor any underwriter takes any responsibility for the accuracy thereof. Neither NiSource nor any underwriter has any
responsibility for the performance by DTC or its Direct Participants or Indirect Participants of their respective obligations as described herein or under
the rules and procedures governing their respective operations.

Global Clearance and Settlement Procedures

Secondary market trading between Clearstream participants and/or Euroclear system participants will occur in the ordinary way in accordance
with the applicable rules and operating procedures of Clearstream and the Euroclear system, as applicable.

Cross-market transfers between persons holding directly or indirectly through DTC on the one hand, and directly or indirectly through
Clearstream participants or Euroclear system participants on the other, will be effected through DTC in accordance with DTC rules on behalf of the
relevant European international clearing system by its U.S. depositary; however, such cross-market transactions will require delivery of instructions to
the relevant European international clearing system by the counterparty in such system in accordance with its rules and procedures and within its
established deadlines (European time). The relevant European international clearing system will, if the transaction meets its settlement requirements,
deliver instructions to its U.S. depositary to take action to effect final settlement on its behalf by delivering or receiving securities in DTC, and making
or receiving payment in accordance with normal procedures for same-day funds settlement applicable to DTC. Clearstream participants and Euroclear
system participants may not deliver instructions directly to their respective U.S. depositaries.

Because of time-zone differences, credits of Notes received in Clearstream or the Euroclear system as a result of a transaction with a DTC
participant will be made during subsequent securities settlement processing and dated the business day following the DTC settlement date. Such credits
or any transactions in such Notes
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settled during such processing will be reported to the relevant Clearstream participant or Euroclear system participant on such\wigiasss dareaash
received in Clearstream or the Euroclear system as a result of sales of the Notes by or through a Clearstream participant or a Euroclear system
participant to a DTC participant will be received with value on the DTC settlement date but will be available in the relevant Clearstream or the

Euroclear system cash account only as of the business day following settlement in DTC.
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MATERIAL U.S. FEDERAL INCOME TAX CONSIDERATIONS Witness: V. Rea

The following is a summary of material U.S. federal income tax considerations relating to the purchase, ownership and disposition of the Notes,
but does not purport to be a complete analysis of all the potential tax considerations relating thereto. This summary is based upon the provisions of the
Internal Revenue Code of 1986, as amended (the “Code”), Treasury Regulations promulgated thereunder, administrative rulings and judicial decisions,
all as in effect as of the date hereof, and all of which are subject to change, possibly with retroactive effect. We have not sought any ruling from the
Internal Revenue Service (the “IRS”) with respect to the statements made and the conclusions reached in the following summary, and there can be no
assurance that the IRS or a court will agree with such statements and conclusions.

This summary is limited to holders who purchase the Notes upon their initial issuance at their initial “issue price” within the meaning of
Section 1273 of the Code (i.e., the first price at which a substantial amount of Notes is sold to the public for cash, not including sales to bond houses,
brokers or similar persons or organizations acting in the capacity of underwriters, placement agents or wholesalers) and who hold the Notes as “capital
assets” within the meaning of Section 1221 of the Code (generally, property held for investment). This summary does not address U.S. federal tax laws
other than income tax laws, such as estate and gift tax laws, and it does not address tax considerations arising under the laws of any foreign, state or
local jurisdiction. In addition, this discussion does not address all tax considerations that may be applicable to a holder’s particular circumstances,
including the impact of the Medicare contribution tax on net investment income or the alternative minimum tax, or to holders that may be subject to
special tax rules, including, without limitation:

. banks, insurance companies or other financial institutions;

. tax-exempt organizations or governmental organizations;

. regulated investment companies or real estate investment trusts;

. brokers, dealers or traders in securities or commodities;

. traders in securities that elect to use a mark-to-market method of accounting for their securities holdings;

. foreign persons or entities (except to the extent specifically set forth below);

. S-corporations, partnerships or other pass-through entities or arrangements (and investors therein);

. U.S. expatriates and certain former citizens or long-term residents of the United States;

. “U.S. holders” (as defined below under “—Consequences to U.S. Holders”) whose “functional currency” is not the United States dollar;

. certain accrual method taxpayers subject to special tax accounting rules as a result of their use of financial statements under Section 451(b)
of the Code;

. persons who hold the Notes as a position in a hedging transaction, “straddle,” “conversion transaction;” or

. persons deemed to sell the Notes under the constructive sale provisions of the Code.

If an entity or arrangement treated as a partnership for U.S. federal income tax purposes holds the Notes, the tax treatment of a partner in the
partnership generally will depend upon the status of the partner, the activities of the partnership, and certain determinations made at the partner level.
Accordingly, partnerships holding the Notes and the partners in such partnerships should consult their tax advisor regarding the tax consequences of the
purchase, ownership and disposition of the Notes.

THIS SUMMARY OF MATERIAL U.S. FEDERAL INCOME TAX CONSIDERATIONS IS FOR GENERAL INFORMATION ONLY
AND IS NOT LEGAL OR TAX ADVICE. YOU ARE URGED TO
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CONSULT YOUR TAX ADVISOR WITH RESPECT TO THE APPLICATION OF U.S. FEDERAL INCOME TAX LAWSIOWQER

PARTICULAR SITUATION AS WELL AS ANY TAX CONSEQUENCES OF THE PURCHASE, OWNERSHIP AND DISPOSITION OF THE
NOTES ARISING UNDER OTHER U.S. FEDERAL TAX RULES OR UNDER THE LAWS OF ANY STATE, LOCAL, FOREIGN OR
OTHER TAXING JURISDICTION OR UNDER ANY APPLICABLE TAX TREATY.

Classification of the Notes

The determination of whether a security should be classified as indebtedness or equity for U.S. federal income tax purposes requires a judgment
based on all relevant facts and circumstances. There is no statutory, judicial or administrative authority that directly addresses the U.S. federal income
tax treatment of securities similar to the Notes. In the opinion of McGuireWoods LLP, under current law and based on the facts contained in this
prospectus supplement, the terms of the indenture and the Notes, and certain assumptions stated in the opinion and representations relied upon in
rendering the opinion, the Notes will be classified for U.S. federal income tax purposes as indebtedness of NiSource (although there is no controlling
authority directly on point). This opinion is not binding on the IRS or any court and there can be no assurance that the IRS or a court will agree with this
opinion.

Moreover, no rulings have been or will be sought from the IRS with respect to the transactions described in this prospectus supplement.
Accordingly, we cannot assure you that the IRS will not challenge the opinion described herein or that a court would not sustain such a challenge. If the
IRS were to successfully challenge the classification of the Notes as indebtedness, interest payments on the Notes would be treated for U.S. federal
income tax purposes as dividends to the extent of NiSource’s current or accumulated earnings and profits. In the case of non-U.S. holders, interest
payments treated as dividends would be subject to withholding of U.S. income tax, except to the extent such withholding is reduced by an applicable
income tax treaty or except if the payments are effectively connected with the non-U.S. holder’s conduct of a trade or business in the United States (or, if
an applicable U.S. income tax treaty applies, attributable to a permanent establishment maintained within the United States by the non-U.S. holder), in
which case such payments would be subject to U.S. federal income tax on a net income basis in the same manner as if that non-U.S. holder were a U.S.
holder (as described below). We agree, and by acquiring an interest in a Note, each beneficial owner of a Note will agree, to treat the Notes as
indebtedness of NiSource for United States federal income tax purposes. You should consult your tax advisors regarding the tax consequences that will
arise if the Notes are not treated as indebtedness of NiSource for U.S. federal income tax purposes. The remainder of this discussion assumes that the
Notes will be respected as indebtedness for U.S. federal income tax purposes.

U.S. Holders

The following is a summary of certain material U.S. federal income tax consequences that will apply to you if you are a U.S. holder (as defined
below) of the Notes. Certain consequences to non-U.S. holders (as defined below under “—Consequences to Non-U.S. Holders”) of the Notes are
described under “—Consequences to Non-U.S. Holders” below. The term “U.S. holder” means a beneficial owner of a Note that, for U.S. federal
income tax purposes, is or is treated as:

. an individual who is a citizen or resident of the United States;

. a corporation (or other entity taxable as a corporation for U.S. federal income tax purposes) created or organized in or under the laws of
the United States or of any state thereof or the District of Columbia;

. an estate the income of which is subject to U.S. federal income taxation regardless of its source; or

. a trust that (i) is subject to the primary supervision of a United States court and the control of one or more “United States persons” (within
the meaning of Section 7701(a)(30) of the Code), or (ii) has a valid election in effect under applicable Treasury Regulations to be treated
as a United States person for U.S. federal income tax purposes.
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Payments of Interest Witness: V. Rea

Except as described below, a U.S. holder will be taxed on any stated interest on the Notes at the time that such interest is received or accrued, in
accordance with such U.S. holder’s method of accounting for U.S. federal income tax purposes.

Original Issue Discount

Special rules apply with respect to debt instruments that are issued with original issue discount (“OID”). Under applicable Treasury Regulations
relating to OID, the possibility that stated interest on the Notes might be deferred (see Supplemental Description “Supplemental Description of the Notes
—Option to Defer Interest Payments™) could result in the Notes being treated as issued with OID, unless the likelihood of such deferral is considered
remote. We believe and intend to take the position that the likelihood of exercising our option to defer payment of stated interest is remote within the
meaning of the Treasury Regulations in part because the exercise of the option to defer payments of stated interest on the Notes generally would prevent
us from: (1) declaring or paying any dividend or distribution on our capital stock; (2) redeeming, purchasing, acquiring or making a liquidation payment
with respect to any of our capital stock; (3) paying any principal, interest or premium on, or repaying, repurchasing or redeeming any of our debt
securities that rank on parity with, or junior to, the Notes; or (4) making any payments with respect to any guarantee of debt securities if such guarantee
ranks on parity with or junior to the Notes. Similarly, in certain circumstances (see “Supplemental Description of the Notes—Redemption—Redemption
Following a Rating Agency Event”), we may be obligated to pay amounts in excess of stated interest on or principal of the Notes. Such excess payments
will not affect the amount of interest income that a U.S. holder recognizes if there is only a remote likelihood that such payments will be made. We
believe and intend to take the position that the likelihood that we will make any such payments is remote. Our determination regarding the remoteness of
these contingencies is binding on a holder, unless the holder discloses in the proper manner to the IRS that it is taking a different position.

In addition to the foregoing, we believe that the Notes should be treated for U.S. federal income tax purposes as “variable rate debt instruments”
that provide for a single fixed rate followed by a qualified floating rate (a “QFR”). Applicable Treasury Regulations set forth rules to determine whether
the fixed rate and the QFR result in a debt instrument being treated as issued with OID at time of issuance. It is our expectation that the initial interest
rate (the “fixed rate”) and the interest rate on each Reset Date (the “floating rate”) for the Notes will be set in a manner that will not result in OID. In
light of the foregoing rules applicable to the Notes, we expect that the Notes will not be issued with OID. Accordingly, except as set forth below, each
U.S. holder should include in gross income that holder’s allocable share of interest on the Notes in accordance with that holder’s method of tax
accounting.

However, if the IRS successfully challenged our position regarding the remoteness of the contingencies described above, or if the fixed rate and
floating rate were to be set in a manner inconsistent with our expectations, the Notes would be treated as issued with OID at the time of issuance.
Specifically:

. If the possibility of interest deferral were determined not to be remote, the Notes would be treated as issued with OID and all stated
interest on the Notes would be treated as OID.

. If payments of stated interest on the Notes are deferred, the Notes may at that time be treated, solely for purposes of determining the
amount of OID on the Notes, as having been retired and reissued with OID, and the sum of the remaining interest payments on the Notes
would be OID.

. Finally, if any portion of interest pursuant to the fixed rate or the floating rate is determined as of the issue date to be in excess of

“qualified stated interest” on the Notes, such excess, if significant enough, would potentially give rise to OID.

In the event the Notes are treated as issued with OID, each U.S. holder would be required to accrue and include OID in taxable income on a
constant yield basis before the receipt of the cash attributable to the interest
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(regardless of that U.S. holder’s method of tax accounting), and actual distributions of stated interest would not be reported as\tgixable incae.

Additionally, if the IRS were to determine that the possibility of excess payments was not remote, the Notes could be treated as “contingent
payment debt instruments,” in which case a U.S. holder would be required to accrue interest income on the Notes in excess of stated interest and treat as
ordinary income rather than as capital gain any income realized on the taxable disposition of Notes. In the event excess payments are made, the U.S.
holder will be required to recognize such amounts as income. The remainder of this discussion assumes that the Notes will not be treated as contingent
payment debt instruments.

Sale, Exchange, Redemption or Other Taxable Disposition of Notes

Upon the sale, exchange, redemption or other taxable disposition of a Note, a U.S. holder generally will recognize gain or loss equal to the
difference between the amount realized on the sale, exchange, redemption or retirement and that U.S. holder’s adjusted tax basis in the Note. For these
purposes, the amount realized does not include any amount attributable to accrued but unpaid interest not previously included in income, which will
constitute ordinary income. If the Notes have not been subject to the OID rules, then a U.S. holder’s adjusted tax basis in the Notes generally will be its
initial purchase price. If the Notes have been subject to the OID rules, then a U.S. holder’s tax basis in a Note would be increased by any OID previously
includible in that U.S. holder’s gross income through the date of disposition and decreased by payments received by that U.S. holder on the Notes in
respect of accrued OID. Gain or loss realized on the sale, exchange, redemption or retirement of a Note generally will be capital gain or loss and will be
long-term capital gain or loss if at the time of the sale, exchange, redemption or retirement the Note has been held by that U.S. holder for more than one
year. A U.S. holder that is an individual generally is entitled to preferential treatment for net long-term capital gains. Any capital losses realized
generally may be used by a corporate taxpayer only to offset capital gains, and by an individual taxpayer only to the extent of capital gains plus $3,000
of other income.

Backup Withholding and Information Reporting

Information reporting requirements generally apply in connection with payments on the Notes to, and proceeds from a sale or other disposition of
Notes by, non-corporate U.S. holders. A U.S. holder will be subject to backup withholding tax on such payments and proceeds if the U.S. holder fails to
provide its correct taxpayer identification number to the paying agent in the manner required under U.S. federal income tax law, fails to comply with
applicable backup withholding tax rules or does not otherwise establish an exemption from backup withholding. Backup withholding is not an additional
tax. Any amounts withheld under the backup withholding rules will entitle that U.S. holder to a credit against that U.S. holder’s U.S. federal income tax
liability and may entitle that U.S. holder to a refund, provided that the required information is timely and properly furnished to the IRS.

U.S. holders should consult their tax advisors regarding the application of backup withholding in their particular situation, the availability of an
exemption from backup withholding and the procedure for obtaining such an exemption, if available.

Non-U.S. Holders

The following is a summary of certain material U.S. federal income tax consequences that will apply to you if you are a non-U.S. holder of the
Notes. The term “non-U.S. holder” means a beneficial owner of a note that is not a partnership (or other entity or arrangement treated as a partnership
for U.S. federal income tax purposes) or a U.S. holder.

Special rules may apply to certain non-U.S. holders such as “controlled foreign corporations” and “passive foreign investment companies.” Such
entities should consult their tax advisors to determine the U.S. federal, state, local and other tax consequences that may be relevant to them.
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Subject to the discussion of backup withholding and information reporting and FATCA below and assuming that the Notes will be treated as
indebtedness for U.S. federal income tax purposes, no withholding of U.S. federal income tax will apply to interest paid on a Note to a non-U.S. holder
under the “portfolio interest exemption,” provided that:

. the interest is not effectively connected with the non-U.S. holder’s conduct of a trade or business in the United States;

. the non-U.S. holder does not actually or constructively own 10% or more of the total combined voting power of all classes of our stock
entitled to vote;

. the non-U.S. holder is not a bank whose receipt of interest with respect to a Note is described in Section 881(c)(3)(A) of the Code;

. the non-U.S. holder is not a controlled foreign corporation that is related directly or constructively to us through stock ownership; and

. the non-U.S. holder provides to the withholding agent, in accordance with specified procedures, a statement to the effect that such
non-U.S. holder is not a United States person (generally by providing a properly executed IRS Form W-8BEN or IRS Form W-8BEN-E, as
applicable).

If a non-U.S. holder cannot satisfy the requirements of the portfolio interest exemption described above, interest paid on the Notes (including
payments in respect of OID, if any, on the Notes) made to a non-U.S. holder will be subject to a 30% U.S. federal withholding tax, unless that non-U.S.
holder provides the withholding agent with a properly executed statement (i) claiming an exemption from or reduction of withholding under an
applicable U.S. income tax treaty or (ii) stating that the interest is not subject to withholding tax because it is effectively connected with that non-U.S.
holder’s conduct of a trade or business in the United States.

If a non-U.S. holder is engaged in a trade or business in the United States (or, if an applicable U.S. income tax treaty applies, if the non-U.S.
holder maintains a permanent establishment within the United States) and the interest is effectively connected with the conduct of that trade or business
(or, if an applicable U.S. income tax treaty applies, attributable to that permanent establishment), that non-U.S. holder will be subject to U.S. federal
income tax on the interest on a net income basis in the same manner as if that non-U.S. holder were a U.S. holder (as described above). In addition, if
such non-U.S. holder is a foreign corporation, it may also, under certain circumstances, be subject to an additional branch profits tax at a 30% rate or
such lower rate as may be specified by an applicable income tax treaty.

The certifications described above generally must be provided to the applicable withholding agent prior to the payment of interest and must be
updated periodically. Non-U.S. holders that do not timely provide the applicable withholding agent with the required certification, but that qualify for a
reduced rate under an applicable income tax treaty, may obtain a refund of any excess amounts withheld by timely filing an appropriate claim for refund
with the IRS. Non-U.S. holders should consult their tax advisors regarding their entitlement to benefits under any applicable income tax treaty.

Sale, Exchange, Redemption or Other Taxable Disposition of Notes

Subject to the discussion of backup withholding and information reporting and FATCA below, any gain realized upon the sale, exchange,
redemption or other taxable disposition of a Note (other than any amount allocable to accrued and unpaid interest, which will be taxable as interest and
may be subject to the rules discussed above in “—Consequences to Non-U.S. Holders—Payments of Interest”) generally will not be subject to U.S.
federal income tax unless:

. that gain is effectively connected with the non-U.S. holder’s conduct of a trade or business in the United States (and, if required by an
applicable income tax treaty, such gain is attributable to a permanent establishment maintained by the non-U.S. holder in the United
States); or
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. the non-U.S. holder is an individual who is present in the United States for 183 days or more in the taxable year pfithesstispaiion, and

certain other conditions are met.

Proceeds from the disposition of a Note that are attributable to accrued but unpaid interest generally will be subject to, or exempt from, tax to the
same extent as described above under “—Payments of Interest” with respect to interest paid on a Note.

Backup Withholding and Information Reporting

The amount of interest paid on the Notes to non-U.S. holders generally must be reported annually to the IRS. These reporting requirements apply
regardless of whether withholding was reduced or eliminated by any applicable income tax treaty. Copies of the information returns reflecting income in
respect of the Notes may also be made available to the tax authorities in the country in which the non-U.S. holder is a resident under the provisions of an
applicable income tax treaty or information sharing agreement.

A non-U.S. holder generally will not be subject to additional information reporting or to backup withholding with respect to payments on the
Notes or to information reporting or backup withholding with respect to proceeds from the sale or other disposition of Notes to or through a U.S. office
of any broker, as long as the holder:

. has furnished to the payor or broker a properly executed IRS Form W-8BEN or IRS Form W-8BEN-E, as applicable, certifying, under
penalties of perjury, the non-U.S. holder’s status as a non-U.S. person;

. has furnished to the payor or broker other documentation upon which it may rely to treat the payments as made to a non-U.S. person in
accordance with applicable Treasury Regulations; or

. otherwise establishes an exemption.

The payment of the proceeds from a sale or other disposition of Notes to or through a foreign office of a broker generally will not be subject to
information reporting or backup withholding. However, a sale or disposition of Notes will be subject to information reporting, but not backup
withholding, if it is to or through a foreign office of a U.S. broker or a non-U.S. broker with certain enumerated connections with the United States
unless the documentation requirements described above are met or the holder otherwise establishes an exemption.

Backup withholding is not an additional tax. Any amounts withheld under the backup withholding rules from a payment to a non-U.S. holder will
be allowed as a credit against such holder’s U.S. federal income tax liability, if any, or will otherwise be refundable, provided that the requisite
procedures are followed and the proper information is filed with the IRS on a timely basis. Non-U.S. holders should consult their own tax advisors
regarding their qualification for exemption from backup withholding and the procedure for obtaining such exemption, if applicable.

Foreign Account Tax Compliance Act

Pursuant to sections 1471 through 1474 of the Code (commonly referred to as the Foreign Accounts Tax Compliance Act or “FATCA”), and under
associated Treasury Regulations and related administrative guidance, a U.S. federal withholding tax at a 30% rate applies to “withholdable payments”
received by certain non-U.S. holders, if certain disclosure requirements related to U.S. ownership or accounts are not satisfied (generally by providing a
properly executed IRS Form W-8BEN or Form W-8BEN-E, as applicable, or other applicable and/or successor forms). An applicable intergovernmental
agreement regarding FATCA between the U.S. and a foreign jurisdiction may modify the rules discussed in this paragraph. For this purpose,
“withholdable payments” generally include payments of interest on, and payments of gross proceeds from the sale or other disposition of, the Notes.
However, the IRS issued proposed Treasury Regulations that eliminate FATCA withholding on payments of gross proceeds (but not on payments of
interest). Pursuant to the preamble to the proposed Treasury
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Regulations are issued. Prospective investors should consult their tax advisors regarding the potential application of FATCA to their investment in the
Notes. If U.S. federal withholding tax under FATCA, or otherwise, is required on payments made to any holder of Notes, such withheld amount will be
paid to the IRS. That payment, if made, will be treated as a payment of cash to the holder of the Notes with respect to whom the payment was made and
will reduce the amount of cash to which such holder would otherwise be entitled.

The U.S. federal income tax discussion set forth above is included for general information only and may not be applicable depending
upon a holder’s particular situation. Prospective investors should consult their tax advisors regarding the tax consequences to them of the
purchase, ownership and disposition of Notes, including the tax consequences under state, local, foreign and other tax laws.
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UNDERWRITING (CONFLICTS OF INTEREST) Witness: V. Rea

Subject to conditions set forth in the underwriting agreement, we have agreed to sell all, but not less than all, of the Notes to the underwriters
listed below, and the underwriters have severally and not jointly agreed to purchase the principal amount of the Notes set forth opposite its name in the
following table:

Principal Amount
Underwriter of the Notes
BofA Securities, Inc. $ 100,000,000
Goldman Sachs & Co. LLC $ 100,000,000
J.P. Morgan Securities LLC $ 100,000,000
Morgan Stanley & Co. LLC $ 100,000,000
Wells Fargo Securities, LLC $ 100,000,000
Total $ 500,000,000

The underwriting agreement provides that the underwriters are obligated to purchase all of the Notes if any Notes are purchased. The underwriting
agreement also provides that if an underwriter defaults, the purchase commitments of non-defaulting underwriters may be increased or the offering of
the Notes may be terminated.

The underwriters propose to offer the Notes initially at the price to public set forth on the cover page of this prospectus supplement and to certain
dealers at that price less a selling concession of 0.600% of the principal amount per Note. The underwriters may allow, and those certain dealers may
reallow, a discount of 0.250% of the principal amount per Note on sales to certain other dealers. After the initial public offering of the Notes, the price to
public and other selling terms may be changed.

We estimate that our total expenses for this offering, excluding the underwriting discount, will be approximately $1,400,000.

The Notes will be a new issue of securities with no established trading market. One or more of the underwriters intends to make a secondary
market for the Notes. However, they are not obligated to do so and may discontinue making a secondary market for the Notes at any time without notice.
No assurance can be given as to how liquid the trading market for the Notes will be.

We have agreed to indemnify the underwriters against liabilities under the Securities Act, as amended, or contribute to payments which the
underwriters may be required to make in that respect.

The offering of the Notes by the underwriters is subject to receipt and acceptance and subject to the underwriters’ right to reject any order in whole
or part.

In connection with the offering, the underwriters may engage in stabilizing transactions, over-allotment transactions, syndicate covering
transactions and penalty bids in accordance with Regulation M under the Exchange Act.
. Stabilizing transactions permit bids to purchase the underlying security so long as the stabilizing bids do not exceed a specific maximum.

. Over-allotment involves sales by the underwriters of Notes in excess of the principal amount of Notes the underwriters are obligated to
purchase, which creates a syndicate short position.

. Syndicate covering transactions involve purchases of the Notes in the open market after the distribution has been completed in order to
cover syndicate short positions. A short position is more likely to be created if the underwriters are concerned that there may be downward
pressure on the price of the Notes in the open market after pricing that could adversely affect investors who purchase in the offering.
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. Penalty bids permit the underwriters to reclaim a selling concession from a syndicate member when the Notes onpgitnaldy: splgRbxy the

syndicate member are purchased in a stabilizing transaction or a syndicate covering transaction to cover syndicate short positions.

These stabilizing transactions, syndicate-covering transactions and penalty bids may have the effect of raising or maintaining the market price of
the Notes or preventing or retarding a decline in the market price of the Notes. As a result, the price of the Notes may be higher than the prices that
might otherwise exist in the open market. The underwriters are not required to engage in these transactions and these transactions, if commenced, may
be discontinued at any time.

We expect to deliver the Notes against payment for the Notes on or about the date specified in the last paragraph on the cover page of this
prospectus supplement, which will be the fourth business day following the date of the pricing of the Notes. Under Rule 15¢6-1 under the Exchange Act,
trades in the secondary market generally are required to settle in one business day, unless the parties to a trade expressly agree otherwise. Accordingly,
purchasers who wish to trade Notes on the day of pricing or the next two succeeding business days will be required, by virtue of the fact that the Notes
initially will settle in T+4, to specify alternative settlement arrangements to prevent a failed settlement. Purchasers of the Notes who wish to trade the
Notes on the day of pricing or the next two succeeding business days should consult their own advisors.

Other Relationships

Certain of the underwriters and their affiliates have provided certain investment banking, commercial banking and other financial services to us
and our affiliates, for which they have received customary fees. The underwriters and their affiliates may from time to time engage in future transactions
with us and our affiliates and provide services to us and our affiliates in the ordinary course of their business.

In the ordinary course of their various business activities, the underwriters and their respective affiliates may make or hold a broad array of
investments and actively trade debt and equity securities (or related derivative securities) and financial instruments (including bank loans) for their own
accounts and for the accounts of their customers, and such investments and securities activities may involve our securities and/or instruments. Certain of
the underwriters or their affiliates have a lending relationship with us. Certain of those underwriters or their affiliates routinely hedge, and certain other
of those underwriters or their affiliates may hedge, their credit exposure to us consistent with their customary risk management policies. Typically, such
underwriters and their affiliates would hedge such exposure by entering into transactions which consist of either the purchase of credit default swaps or
the creation of short positions in our securities, including potentially the Notes offered hereby. Any such credit default swaps or short positions could
adversely affect future trading prices of the Notes offered hereby. The underwriters and their respective affiliates may also make investment
recommendations and/or publish or express independent research views in respect to such securities or instruments and may at any time hold, or
recommend to clients that they acquire, long and/or short positions in such securities and instruments.

Conflicts of Interest

Affiliates of certain of the underwriters are lenders under our revolving credit facility. To the extent that we use the net proceeds from this offering
to repay amounts we have borrowed or may borrow or re-borrow in the future under our revolving credit facility, these lenders will receive their pro rata
portions of such proceeds. Further, certain of the underwriters are dealers under our commercial paper program. To the extent we use the net proceeds
from this offering to repay notes issued under our commercial paper program that are held by one or more sales agents, such underwriters will receive
proceeds from this offering.

Because some of the net proceeds of this offering may be used to repay amounts outstanding under our revolving credit facility or to repay notes
issued under our commercial paper program that are held by certain underwriters, such underwriters would be deemed to have a conflict of interest
under FINRA Rule 5121 to the
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extent such underwriters or affiliates receive at least 5% of the net proceeds of the offering. Any underwriter deemed to have agpnédst of Rgerest would

be required to conduct the distribution of the Notes in accordance with FINRA Rule 5121. If the offering is conducted in accordance with FINRA Rule
5121, such underwriter would not be permitted to confirm a sale to an account over which it exercises discretionary authority without first receiving
specific written approval from the account holder. See the “Use of Proceeds” section of this prospectus supplement for more information.

Selling Restrictions
European Economic Area

The Notes are not intended to be offered, sold or otherwise made available to and should not be offered, sold or otherwise made available to any
retail investor in the European Economic Area (“EEA”). For these purposes, a retail investor means a person who is one (or more) of: (i) a retail client as
defined in point (11) of Article 4(1) of Directive 2014/65/EU (as amended, “MiFID II”); or (ii) a customer within the meaning of Directive 2016/97/EU
where that customer would not qualify as a professional client as defined in point (10) of Article 4(1) of MiFID II; or (iii) not a qualified investor as
defined in Regulation 2017/1129/EU (as amended, the “Prospectus Regulation”). No key information document required by Regulation (EU) No
1286/2014 (as amended, the “PRIIPs Regulation”) for offering or selling the Notes or otherwise making them available to retail investors in the EEA has
been prepared. Offering or selling the Notes or otherwise making them available to any retail investor in the EEA may be unlawful under the PRIIPs
Regulation. This prospectus supplement and the accompanying prospectus have been prepared on the basis that any offer of Notes in any Member State
of the EEA will be made pursuant to an exemption under the Prospectus Regulation from the requirement to publish a prospectus. This prospectus
supplement and the accompanying prospectus are not prospectuses for the purposes of the Prospectus Regulation.

For the purposes of this provision, the expression an “offer to the public” in relation to any Notes in any Member State of the EEA means the
communication in any form and by any means of sufficient information on the terms of the offer and any Notes to be offered so as to enable an investor
to decide to purchase any Notes.

United Kingdom

The Notes are not intended to be offered, sold or otherwise made available to and should not be offered, sold or otherwise made available to any
retail investor in the United Kingdom (“UK”). For these purposes, a retail investor means a person who is one (or more) of: (i) a retail client, as defined
in point (8) of Article 2 of Regulation (EU) No 2017/565 as it forms part of domestic law by virtue of the European Union (Withdrawal) Act 2018 (as
amended, “EUWA”); (ii) a customer within the meaning of the provisions of the Financial Services and Markets Act 2000 (as amended, the “FSMA”)
and any rules or regulations made under the FSMA to implement Directive (EU) 2016/97, where that customer would not qualify as a professional
client, as defined in point (8) of Article 2(1) of Regulation (EU) No 600/2014 as it forms part of domestic law by virtue of the EUWA; or (iii) not a
qualified investor as defined in Article 2 of Regulation 2017/1129/EU as it forms part of domestic law by virtue of the EUWA (the “UK Prospectus
Regulation”). Consequently no key information document required by Regulation (EU) No 1286/2014 as it forms part of domestic law by virtue of the
EUWA (the “UK PRIIPs Regulation) for offering or selling the Notes or otherwise making them available to retail investors in the UK has been
prepared and therefore offering or selling the Notes or otherwise making them available to any retail investor in the UK may be unlawful under the UK
PRIIPs Regulation. This prospectus supplement and the accompanying prospectus have been prepared on the basis that any offer of Notes in the UK will
be made pursuant to an exemption under the UK Prospectus Regulation from the requirement to publish a prospectus. This prospectus supplement and
the accompanying prospectus are not prospectuses for the purposes of the UK Prospectus Regulation.
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and by any means of sufficient information on the terms of the offer and any Notes to be offered so as to enable an investor to decide to purchase any
Notes.

Each person in the UK who receives any communication in respect of, or who acquires any Notes under, the offer to the public contemplated in
this prospectus supplement or to whom the Notes are otherwise made available, will be deemed to have represented, warranted and agreed to and with
each underwriter and the Company that it and any person on whose behalf it acquires Notes is (i) a “qualified investor” within the meaning of Article
2(e) of the UK Prospectus Regulation; and (ii) not a retail investor.

Any distributor subject to the FCA Handbook Product Intervention and Product Governance Sourcebook (the “UK MiFIR Product Governance
Rules”) subsequently offering, selling or reccommending the Notes is responsible for undertaking its own target market assessment in respect of the
Notes and determining appropriate distribution channels. Neither the Company nor any of the underwriters make any representations or warranties as to
a distributor’s compliance with the UK MiFIR Product Governance Rules.

In the UK, this prospectus supplement and the accompanying prospectus are being distributed only to, and are directed only at, and any offer
subsequently made may only be directed at persons (i) who are “qualified investors” (as defined in the UK Prospectus Regulation), (ii) who have
professional experience in matters relating to investments falling within Article 19 (5) of the Financial Services and Markets Act 2000 (Financial
Promotion) Order 2005, as amended (the “Order”) and/or (iii) who are high net worth companies (or persons to whom it may otherwise be lawfully
communicated) falling within Article 49(2)(a) to (e) of the Order (all such persons together being referred to as “relevant persons”) or otherwise in
circumstances which have not resulted and will not result in an offer to the public of the Notes in the UK within the meaning of the FSMA. This
prospectus supplement and the accompanying prospectus must not be acted on or relied on in the UK by persons who are not relevant persons. In the
UK, any investment or investment activity to which this prospectus supplement and the accompanying prospectus relates is only available to, and will be
engaged in with, relevant persons.

Switzerland

This prospectus supplement and the accompanying prospectus are not intended to constitute an offer or solicitation to purchase or invest in the
Notes. The Notes may not be publicly offered, directly or indirectly, in Switzerland within the meaning of the Swiss Financial Services Act (“FinSA”)
and no application has or will be made to admit the Notes to trading on any trading venue (exchange or multilateral trading facility) in Switzerland.
Neither this prospectus supplement, the accompanying prospectus nor any other offering or marketing material relating to the Notes constitutes a
prospectus pursuant to the FinSA, and neither this prospectus supplement, the accompanying prospectus nor any other offering or marketing material
relating to the Notes may be publicly distributed or otherwise made publicly available in Switzerland.

Canada

The Notes may be sold in Canada only to purchasers resident or located in the Provinces of Ontario, Québec, Alberta and British Columbia,
purchasing, or deemed to be purchasing, as principal that are accredited investors, as defined in National Instrument 45-106 Prospectus Exemptions or
subsection 73.3(1) of the Securities Act (Ontario), and are permitted clients, as defined in National Instrument 31-103 Registration Requirements,
Exemptions and Ongoing Registrant Obligations. Any resale of the Notes must be made in accordance with an exemption from, or in a transaction not
subject to, the prospectus requirements of applicable securities laws.

Securities legislation in certain provinces or territories of Canada may provide a purchaser with remedies for rescission or damages if this
prospectus supplement and the accompanying prospectus (including any amendment
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prescribed by the securities legislation of the purchaser’s province or territory. The purchaser should refer to any applicable provisions of the securities
legislation of the purchaser’s province or territory for particulars of these rights or consult with a legal advisor.

Pursuant to section 3A.3 of National Instrument 33-105 Underwriting Conflicts (“NI 33-105”), the underwriters are not required to comply with
the disclosure requirements of NI 33-105 regarding underwriter conflicts of interest in connection with this offering.

Hong Kong

This prospectus supplement and the accompanying prospectus do not constitute nor are they intended to be an offer or invitation to the public in
Hong Kong to acquire the Notes. The Notes have not been, and may not and will not be offered or sold in Hong Kong, by means of any document, other
than (i) to “professional investors™ as defined in the Securities and Futures Ordinance (Cap. 571, Laws of Hong Kong) and any rules made thereunder,
or (ii) in other circumstances which do not result in the document being a “prospectus” as defined in the Companies (Winding Up and Miscellaneous
Provisions) Ordinance (Cap. 32, Laws of Hong Kong) and which do not constitute an offer to the public within the meaning of that Ordinance. No
advertisement, invitation or document relating to the Notes has been, may be or will be issued, or has been, may be, or will be in the possession of any
person for the purpose of issue (in each case whether in Hong Kong or elsewhere), which is directed at, or the contents of which are likely to be
accessed or read by, the public of Hong Kong (except if permitted to do so under the securities laws of Hong Kong) other than with respect to the Notes
which are or are intended to be disposed of only to persons outside Hong Kong or only to “professional investors” as defined in the Securities and
Futures Ordinance (Cap. 571, Laws of Hong Kong) and any rules made thereunder.

The contents of this prospectus supplement and the accompanying prospectus have not been reviewed, endorsed or approved by any Hong Kong
regulatory authorities, including the Securities and Futures Commission and the Companies Registry of Hong Kong and neither have they been nor will
they be registered with the Registrar of Companies in Hong Kong. The Notes may not be offered for subscription to members of the public in Hong
Kong. You are advised to exercise caution in relation to the offer. If you are in doubt about any contents of this prospectus supplement and the
accompanying prospectus, you should obtain independent professional advice. Each person acquiring the Notes will be required, and is deemed by the
acquisition of the Notes, to confirm that such person is aware of the restriction on offers of the Notes described in this prospectus supplement, the
accompanying prospectus and the relevant offering documents and that such person is not acquiring, and has not been offered any Notes in
circumstances that contravene any such restrictions and that such person has complied with all relevant laws, rules and regulations applicable to
it/him/her and the jurisdiction(s) where such person or its/his/her assets are located.

Japan

This offering of the Notes has not been and will not be registered under the Financial Instruments and Exchange Act of Japan (Act No. 25 of 1948,
as amended; the “FIEA”). Accordingly, the Notes may not be offered or sold, directly or indirectly, in Japan or to, or for the account or benefit of, any
“resident” of Japan (which term as used herein means any person resident in Japan, including any corporation or other entity organized under the laws of
Japan), or to, or for the account or benefit of, others for re-offering or resale, directly or indirectly, in Japan or to, or for the account or benefit of, any
resident of Japan, except pursuant to an exemption from the registration requirements of, and otherwise in compliance with, the FIEA and any other
applicable laws, regulations and ministerial guidelines of Japan in effect at the relevant time.

Republic of Korea

The Notes may not be offered, sold and delivered directly or indirectly, or offered or sold to any person for reoffering or resale, directly or
indirectly, in the Republic of Korea or to any resident of the Republic of Korea
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Capital Markets Act and the Foreign Exchange Transaction Law and the decrees and regulations thereunder. The Notes have not been and will not be
registered with the Financial Services Commission of Korea for public offering in the Republic of Korea. Furthermore, the Notes may not be resold to
residents of the Republic of Korea unless the purchaser of the Notes complies with all applicable regulatory requirements (including but not limited to
government approval requirements under the Foreign Exchange Transaction Law and its subordinate decrees and regulations) in connection with the
purchase of the Notes.

Singapore

This prospectus supplement and the accompanying prospectus have not been registered as a prospectus with the Monetary Authority of Singapore.
Accordingly, this prospectus and any other document or material in connection with the offer or sale, or invitation for subscription or purchase, of Notes
may not be circulated or distributed, nor may the Notes be offered or sold, or be made the subject of an invitation for subscription or purchase, whether
directly or indirectly, to persons in Singapore other than (i) to an institutional investor as defined in Section 4A of the Securities and Futures Act,
Chapter 289 of Singapore, as modified or amended from time to time (the “SFA”), pursuant to Section 274 of the SFA, (ii) to a relevant person (as
defined in Section 275(2) of the SFA) pursuant to Section 275(1) of the SFA, or any person pursuant to Section 275(1A) of the SFA, and in accordance
with the conditions specified in Section 275, of the SFA and (where applicable) Regulation 3 of the Securities and Futures (Classes of Investors)
Regulations 2018 of Singapore, where each such person is (1) an expert investor (as defined in Section 4A of the SFA) or (2) not an individual, or
(iii) otherwise pursuant to, and in accordance with the conditions of, any other applicable provision of the SFA.

Where the Notes are subscribed or purchased pursuant to an offer made in reliance on Section 275 of the SFA by a relevant person which is:

(a) a corporation (which is not an accredited investor (as defined in Section 4A of the SFA)) the sole business of which is to hold investments
and the entire share capital of which is owned by one or more individuals, each of whom is an accredited investor; or

(b) a trust (where the trustee is not an accredited investor) whose sole purpose is to hold investments and each beneficiary of the trust is an
individual who is an accredited investor,

securities or securities based derivative contracts (each term as defined in Section 2(1) of the SFA) of that corporation or the beneficiaries’ rights and
interest (howsoever described) in that trust shall not be transferred within six months after that corporation or that trust has acquired the Notes pursuant
to an offer made under Section 275 of the SFA except:

1) to an institutional investor pursuant to Section 274 of the SFA or to a relevant person (as defined in Section 275(2) of the SFA) pursuant to
Section 275(1) of the SFA, or to any person pursuant to Section 275(1A) and in accordance with the conditions specified in Section 275 of
the SFA;

2) (in the case of a corporation) where the transfer arises from an offer referred to in Section 276(3)(i)(B) of the SFA or (in the case of a trust)
where the transfer arises from an offer referred to in Section 276(4)(i)(B) of the SFA;

3) where no consideration is or will be given for the transfer;
“) where the transfer is by operation of law;
%) as specified in Section 276(7) of the SFA;

6) as specified in Regulation 32 of the Securities and Futures (Offer of Investments) (Shares and Debentures) Regulations 2005 of Singapore;
or
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Regulations 2018 of Singapore.

Singapore SFA Product Classification—Solely for the purposes of our obligations pursuant to section 309B of the SFA and the Securities and
Futures (Capital Markets Products) Regulations 2018 of Singapore (the “CMP Regulations 2018”), we have determined, and hereby notify all relevant
persons (as defined in Section 309A(1) of the SFA) that the Notes are “prescribed capital markets products” (as defined in the CMP Regulations 2018)
and Excluded Investment Products (as defined in MAS Notice SFA 04-N12: Notice on the Sale of Investment Products and MAS Notice FAA-N16:
Notice on Recommendations on Investment Products).

Taiwan

The Notes have not been and will not be registered or filed with, or approved by, the Financial Supervisory Commission of Taiwan, Republic of
China and/or any other regulatory authority of Taiwan pursuant to relevant securities laws and regulations and may not be offered, issued or sold within
Taiwan through a public offering or in any manner which would constitute an offer within the meaning of the Securities and Exchange Act of Taiwan or
relevant laws and regulations that requires a registration, filing or approval of the Financial Supervisory Commission of Taiwan and/or other regulatory
authority of Taiwan. No person or entity in Taiwan has been authorized to offer, sell, distribute or otherwise intermediate the offering of the Notes in
Taiwan.
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LEGAL MATTERS Witness: V. Rea

The validity of the Notes will be passed upon for us by McGuireWoods LLP, Pittsburgh, Pennsylvania. The underwriters have been represented by
Hunton Andrews Kurth LLP, New York, New York.

EXPERTS

The consolidated financial statements, and the related financial statement schedule, incorporated by reference in this prospectus supplement from
the NiSource Inc. Annual Report on Form 10-K, and the effectiveness of NiSource Inc. and subsidiaries’ internal 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 statements and financial statement schedule have been so incorporated in reliance upon the reports of such firm
given their authority as experts in accounting and auditing.
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PROSPECTUS Witness: V. Rea

FE.Source

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 of common stock;

. shares of preferred stock, in one or more series;

. depositary shares representing interests in shares of preferred stock;

. one or more series of its debt securities;

. warrants to purchase common stock, preferred stock or debt securities; and

. stock purchase contracts to purchase common stock or preferred 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 dealers or agents, directly to you or through a combination of these methods. You can
find additional information about our plan of distribution for the securities under the heading “Plan of Distribution” beginning on page 34 of this
prospectus. We will also describe the plan of distribution for any particular offering of these 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 “Risk Factors” 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 complete. Any representation to the contrary is a criminal offense.

The date of this prospectus is November 1, 2022.
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ABOUT THIS PROSPECTUS Witness: V. Rea

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

This prospectus provides you with a general description of the common stock, preferred stock, depositary shares, debt securities, warrants, stock
purchase contracts and stock purchase units we may offer. Each time we offer securities, we will provide a prospectus supplement that will contain
specific information about the terms of that offering. That prospectus supplement may include a description of any risk factors or other special
considerations applicable to those securities. The prospectus supplement may also add, update or change information contained in this prospectus. If
there 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 additional 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 control the terms of
the 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 of the 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 of securities 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 of the proceeds from the sale of such securities, risks relating to our business or an investment in such
securities or other information.

This prospectus and certain of the documents incorporated by reference into this prospectus 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 summaries 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 of the registration statement of which this prospectus is a part and of the 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 offer 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 of any date other than the date on the front of the document.

References to “NiSource” refer to NiSource Inc. Unless the context requires otherwise, references to “we,” “us” or “our” refer collectively to NiSource
and its subsidiaries. References to “securities” refer collectively to the common stock, preferred stock, depositary shares, debt securities, warrants, stock
purchase contracts and stock purchase units registered hereunder.
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RISK FACTORS Witness: V. Rea

Investing in the securities involves risk. You should read carefully the “Risk Factors” and “Note regarding forward-looking statements” sections in
NiSource's most recent Annual Report on Form 10-K and in NiSource’s subsequent Quarterly Reports on Form 10-Q, which are incorporated by
reference in this prospectus. Before making an investment decision, you should carefully consider these risks as well as other information contained or
incorporated by reference in this prospectus, and corresponding sections in reports NiSource may file with the SEC after the date of this prospectus. The
prospectus supplement applicable to each type or series of securities we offer may contain a discussion of additional visks applicable to an investment in
us and the particular type of securities we are offering under that prospectus supplement.
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FORWARD-LOOKING STATEMENTS Witness: V. Rea

Some of the information included in this prospectus, in any prospectus supplement and in the documents incorporated by reference are “forward-looking
statements” within the meaning of the securities laws. Investors and prospective investors should understand that many factors govern whether any
forward-looking statement contained herein will be or can be realized. Any one of those 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 of this nature. All such subsequent forward-looking statements, whether written or oral and whether made by or on behalf of
NiSource, are also expressly qualified by these cautionary statements. 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 forward-looking statements include, among other things, NiSource’s ability to
execute its business plan or growth strategy, including utility infrastructure investments; potential incidents and other operating risks associated with
NiSource’s business; NiSource’s ability to adapt to, and manage costs related to, advances in technology; impacts related to NiSource’s aging
infrastructure; NiSource’s ability to obtain sufficient insurance coverage and whether such coverage will protect it against significant losses; the success
of NiSource’s electric generation strategy; construction risks and natural gas costs and supply risks; fluctuations in demand from residential and
commercial customers; fluctuations in the price of energy commodities and related transportation costs or an inability to obtain an adequate, reliable and
cost-effective fuel supply to meet customer demands; the attraction and retention of a qualified, diverse workforce and ability to maintain good labor
relations; NiSource’s ability to manage new initiatives and organizational changes; the actions of activist stockholders; the performance of third-party
suppliers and service providers; potential cybersecurity-attacks; increased requirements and costs related to cybersecurity; any damage to NiSource’s
reputation; any remaining liabilities or impact related to the sale of the Massachusetts business; the impacts of natural disasters, potential terrorist attacks
or other catastrophic events; the physical impacts of climate change and the transition to a lower carbon future; NiSource’s ability to manage the
financial and operational risks related to achieving NiSource’s carbon emission reduction goals; NiSource’s debt obligations; any changes to NiSource’s
credit rating or the credit rating of certain of its subsidiaries; any adverse effects related to NiSource’s equity units; adverse economic and capital market
conditions or increases in interest rates; economic regulation and the impact of regulatory rate reviews; NiSource’s ability to obtain expected financial or
regulatory outcomes; continuing and potential future impacts from the COVID-19 pandemic; economic conditions in certain industries; the reliability of
customers and suppliers to fulfill their payment and contractual obligations; the ability of NiSource’s subsidiaries to generate cash; pension funding
obligations; potential impairments of goodwill; changes in the method for determining LIBOR and the potential replacement of the LIBOR benchmark
interest rate; the outcome of legal and regulatory proceedings, investigations, incidents, claims and litigation; potential remaining liabilities related to the
Greater Lawrence, Massachusetts gas distribution incident (the “Greater Lawrence Incident”); compliance with the agreements entered into with the
U.S. Attorney’s Office to settle the U.S. Attorney’s Office’s investigation relating to the Greater Lawrence Incident; compliance with applicable laws,
regulations and tariffs; compliance with environmental laws and the costs of associated liabilities; changes in taxation; and other matters set forth in the
“Risk Factors” section of NiSource’s most recent Annual Report on Form 10-K and NiSource’s subsequent Quarterly Reports on Form 10-Q, many of
which risks are beyond the control of NiSource. 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 forward-looking statements are expressly qualified in their entirety by the foregoing cautionary statements. NiSource undertakes no obligation, and
expressly disclaims any such obligation, to update or revise any forward-
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otherwise, except as required by law.

Accordingly, you should not rely on the accuracy of predictions contained in forward-looking statements. These statements speak only as of the date of
this prospectus, the date of the accompanying prospectus supplement or, in the case of documents incorporated by reference, the date of those
documents.
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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 http://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 of this 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. Information that NiSource files with the SEC after the date of this prospectus will automatically modify 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 on Form 10-K for the fiscal year ended December 31, 2021;
. our Quarterly Reports on Form 10-Q for the quarters ended March 31, 2022 and June 30, 2022;

. our Current Reports on Form 8-K filed on January 27, 2022 (as amended by Form 8-K/A filed on March 16, 2022), February 18, 2022,
March 16, 2022, April 27,2022, May_25, 2022, June 10,2022, August 10, 2022; and August 16, 2022; and

. the description of our common stock contained in our definitive joint proxy statement/prospectus dated April 24, 2000;

. the description of (i) the depositary shares, each representing 1/1000th ownership interest in a share of our 6.50% Series B Fixed-Rate
Reset Cumulative Redeemable Perpetual Preferred Stock (“Series B Preferred Stock™) and a 1/1000th ownership interest in a share of our
Series B-1 Preferred Stock (“Series B-1 Preferred Stock™), and (ii) the underlying Series B Preferred Stock and Series B-1 Preferred Stock
contained or referred to in the registration statement on Form 8-A filed under the Securities Exchange Act of 1934, as amended, including
any amendments or reports filed for the purpose of updating any such description;

. the description of (i) the Series A Corporate Units (“Series A Corporate Units”), each representing a 1/10th undivided beneficial ownership
in a share of our Series C Mandatory Convertible Preferred Stock, par value $0.01 per share (“the Series C Preferred Stock”), and (ii) the
underlying Series C Preferred Stock contained or referred to in the registration statement on Form 8-A/A filed under the Securities
Exchange Act of 1934, as amended, including any amendments or reports filed for the purpose of updating any such description; and

. any future filings we make with the SEC under Section 13(a), 13(c), 14, or 15(d) of the Securities Exchange Act of 1934, as amended,

after the date of this prospectus and before we sell all of the 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, Merrillville, Indiana 46410, telephone: (877) 647-5990.

We have filed this prospectus with the SEC as part of a registration statement on Form S-3 under the Securities Act of 1933. This prospectus does not
contain all of the information included in the registration statement. Any statement made in this prospectus concerning the contents of any contract,
agreement or other document is only a summary of the actual document. If we have filed any contract, agreement or other document as an exhibit to the
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contract, agreement or other document is qualified in its entirety by reference to the actual document.
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NISOURCE INC. Witness: V. Rea

Overview. NiSource is an energy holding company whose primary subsidiaries are fully regulated natural gas and electric utility companies serving
approximately 3.7 million customers in six states. Our principal subsidiaries include NiSource Gas Distribution Group, Inc., a natural gas distribution
holding company, and Northern Indiana Public Service Company LLC (“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 Strategy. We focus our business strategy on providing safe and reliable service through our core, rate-regulated asset-based utilities, which
generate substantially all of our operating income. NiSource’s utilities continue to move forward on core safety, infrastructure and environmental
investment programs supported by complementary regulatory and customer initiatives across all six states in which we operate. Our goal is to develop
strategies that benefit all stakeholders as we (i) embark on long-term infrastructure investment and safety programs to better serve our customers,

(i1) align our tariff structures with our cost structure, and (iii) address changing customer conservation patterns. These strategies are intended to improve
reliability and safety, enhance customer service, ensure customer affordability and reduce emissions while generating sustainable returns.

Gas Distribution Operations. Our natural gas distribution operations serve approximately 3.2 million customers in six states and operate approximately
54,600 miles of pipeline. Through our wholly-owned subsidiary NiSource Gas Distribution Group, Inc., we own five distribution subsidiaries that
provide natural gas to approximately 2.4 million residential, commercial and industrial customers in Ohio, Pennsylvania, Virginia, Kentucky and
Maryland. We also distribute natural gas to approximately 853,000 customers in northern Indiana through our wholly-owned subsidiary NIPSCO.

Electric Operations. We generate, transmit and distribute electricity through our subsidiary NIPSCO to approximately 483,000 customers in 20 counties
in the northern part of Indiana and also engage in wholesale and electric transmission transactions. We own and operate sources of generation as well as
source power through power purchase agreements (“PPAs’). We continue to transition our generation portfolio to primarily renewable sources. During
2021, we operated Rosewater Wind Generation LLC for the full year and Indiana Crossroads Wind Generation LLC went into service during December
2021. We also purchased energy generated from renewable sources through PPAs. NIPSCO’s transmission system, with voltages from 69,000 to
765,000 volts, consists of 3,024 circuit miles. NIPSCO is interconnected with eight neighboring electric utilities. During the year ended December 31,
2021, NIPSCO generated 47.87% and purchased 52.13% of its electric requirements.

Our executive offices are located at 801 East 86th Avenue, Merrillville, Indiana 46410, telephone: (877) 647-5990.
7
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USE OF PROCEEDS Witness: V. Rea

Unless otherwise described in the applicable prospectus supplement, we will use the net proceeds from the sale of securities offered by this prospectus
and any applicable prospectus supplement for general corporate purposes, including additions to working capital and repayment of existing
indebtedness.
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General

The authorized capital stock of NiSource consists of 620,000,000 shares, of which 600,000,000 are common stock, par value $0.01, and 20,000,000 are
preferred stock, par value $0.01. The board of directors has designated (i) 400,000 shares of Series A Fixed-Rate Reset Cumulative Redeemable
Perpetual Preferred Stock (“Series A Preferred Stock™), liquidation preference $1,000 per share, (ii) 20,000 shares of Series B Preferred Stock,
liquidation preference $25,000 per share, (iii) 20,000 shares of Series B-1 Preferred Stock, liquidation preference $0.01 per share and (iv) 862,500
shares of Series C Preferred Stock, liquidation preference $1,000 per share.

As of October 28, 2022, NiSource had outstanding 406,134,342 shares of its common stock, 400,000 shares of Series A Preferred Stock, 20,000 shares
of Series B Preferred Stock, 20,000 shares of Series B-1 Preferred Stock and 862,500 shares of Series C Preferred Stock. The shares of Series B
Preferred Stock and Series B-1 Preferred Stock are represented by 20,000,000 depositary shares, each representing 1/1000th ownership interest in a
share of each of the Series B Preferred Stock and the Series B-1 Preferred Stock. Additional details concerning these depositary shares are provided
below under “Description of Depositary Shares.”

On April 19, 2021, NiSource issued 8,625,000 Series A Equity Units (“Series A Equity Units”), initially consisting of Series A Corporate Units, each
with a stated amount of $100. Each Series A Corporate Unit consists of a forward contract to purchase shares of NiSource’s common stock in the future
and a 10% undivided beneficial ownership interest in one share of Series C Preferred Stock.

NiSource’s Amended and Restated Certificate of Incorporation (“certificate of incorporation”) also designates 4,000,000 shares of NiSource’s preferred
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 of rights under NiSource’s former Shareholder Rights Plan, which formally expired in 2010, and no shares of Series A Junior Stock were ever
issued.

The below summaries of provisions of NiSource’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, NiSource’s certificate of incorporation and Amended and Restated By-Laws (“bylaws”) which are
filed as exhibits to the registration statement of which this prospectus is a part and the certificates of designations for each series of NiSource’s preferred
stock which have been or hereafter are filed with the SEC.

Anti-Takeover Provisions

NiSource’s certificate of incorporation includes provisions that may have the effect of deterring hostile takeovers or delaying or preventing changes in
control of NiSource’s management. More specifically, the certificate of incorporation provides that stockholders 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 bylaws contain requirements for
advance notice of stockholder proposals and director nominations. These and other provisions of the certificate of incorporation and bylaws and
Delaware law could discourage potential acquisition proposals for NiSource and could delay or prevent a change in control of management of NiSource.

Under Delaware law, the approval of the holders of a majority of the outstanding shares of a class of NiSource’s capital stock would be necessary to
authorize any amendment to the certificate of incorporation that would increase or decrease the aggregate number of authorized shares of such class of
capital stock or that would adversely alter or change the powers, preferences or special right of such class of capital stock. Further, pursuant to the
certificates of designations for the Series A Preferred Stock, Series B Preferred Stock, Series B-1 Preferred Stock and Series C Preferred Stock, the
holders of two-thirds of any series of such preferred stock must approve certain amendments to the certificate of incorporation that would have a
material adverse effect on the existing
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NiSource’s outstanding shares of capital stock to block a proposed amendment to the certificate of incorporation in connection with a potential
acquisition of NiSource if such amendment would (i) adversely affect the powers, preferences or special rights of NiSource’s common stock or (ii) have
a material adverse effect on the existing preferences, rights, powers, duties or obligations of a series of NiSource’s preferred stock.

NiSource is subject to the provisions of Section 203 of the Delaware General Corporation Law (“DGCL”) regulating corporate takeovers. Section 203
prevents certain Delaware corporations, including those whose 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 of more than 10% of the corporation’s assets, with any interested stockholder for three years following the date that the stockholder became an
interested stockholder. An interested stockholder is a stockholder who acquired 15% or more of the corporation’s outstanding voting stock or an affiliate
or associate of such person.

Common Stock

NiSource’s common stock is listed on the New York Stock Exchange under the symbol “NI.” Shares of NiSource’s common stock, offered and sold
pursuant to the registration statement of which this prospectus forms a part, will be fully paid and non-assessable.

Liquidation Rights

In the event of any liquidation, dissolution or winding up of NiSource, whether voluntary or involuntary, after payment or provision for payment of the
debts and other liabilities of NiSource and the distribution in full of all preferential amounts (including any accumulated and unpaid dividends) to which
the holders of the Series A Preferred Stock, Series B Preferred Stock, Series B-1 Preferred Stock, Series C Preferred Stock and any other series of
preferred stock of NiSource hereafter created are entitled, the holders of common stock will share ratably in the remaining assets in proportion to the
number of shares of common stock held by them respectively. A consolidation or merger of NiSource with or into any other corporation, or any purchase
or redemption of shares of any class of NiSource’s capital stock, will not be deemed to be a liquidation, dissolution or winding up of NiSource’s affairs.

Voting Rights

Except as otherwise required by Delaware law or as otherwise provided in the certificate of designations for the Series A Preferred Stock, Series B
Preferred Stock, Series B-1 Preferred Stock, Series C Preferred Stock or any other series of preferred stock of NiSource hereafter created, holders of
NiSource’s common stock exclusively possess voting power for the election of NiSource’s directors and all other matters 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 of any stockholders’ meeting according to applicable law.

For the voting rights of the Series A Preferred Stock, Series B Preferred Stock, Series B-1 Preferred Stock and Series C Preferred Stock, including the
rights of holders of Series B-1 Preferred Stock to elect two additional directors to NiSource’s board of directors upon a Nonpayment Event (as defined
below), see “—Series A Preferred Stock— Voting Rights,” “—Series B Preferred Stock—Voting Rights,” “—Series B-1 Preferred Stock—Voting
Rights” and “—Series C Preferred Stock—Voting Rights.”

Dividend Rights

Holders of common stock will be entitled to receive dividends, when, as and if declared by NiSource’s board of directors out of legally available funds
for such purpose in accordance with Delaware law, subject to the powers,
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preferred stock of NiSource hereafter created. Dividends may be paid in cash, capital stock or other property of NiSource.

NiSource is prohibited by the terms of each of its Series A Preferred Stock, its Series B Preferred Stock and its Series C Preferred Stock from declaring
or paying dividends on any shares of NiSource’s common stock (other than dividends payable solely in shares of its common stock) or redeeming,
repurchasing or acquiring shares of its common stock unless full cumulative dividends have been paid with respect to the Series A Preferred Stock, the
Series B Preferred Stock and the Series C Preferred Stock, respectively, through the most recently completed respective dividend periods. See “—Series
A Preferred Stock—Dividends,” “—Series B Preferred Stock—Dividends” and “—Series C Preferred Stock—Dividends.”

As noted above, NiSource is an energy holding company that derives substantially all of its revenues and earnings from the operating results of the rate-
regulated businesses of its subsidiaries. Accordingly, NiSource’s ability to pay dividends on its capital stock is dependent primarily upon the earnings
and cash flows of its subsidiaries and the distribution or other payment of such earnings 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 of NiSource or to make any funds available
therefor, whether by dividends, loans or other payments.

No Preemptive Rights

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

Preferred Stock
GENERAL

The board of directors of NiSource can, without approval of stockholders, issue one or more series of preferred stock. The board of directors of
NiSource can also determine the rights, preferences and limitations of each series, including any dividend rights, voting rights, conversion rights,
redemption rights and liquidation preferences, the number of shares constituting each series and the terms and conditions of issue. In some cases, the
issuance of preferred stock could delay a change in control of NiSource and make it harder to remove incumbent management. Under certain
circumstances, preferred stock could also restrict dividend payments to holders of common stock. All preferred stock will be fully paid and
non-assessable.

The terms of the preferred stock that NiSource may offer will be established by or pursuant to a resolution of the board of directors of NiSource and will
be issued under certificates of designations or through amendments to the certificate of incorporation. If NiSource uses this prospectus to offer preferred
stock, an accompanying prospectus supplement will describe the specific terms of the 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. If there are
differences between the prospectus supplement relating to a particular series and this prospectus, the prospectus supplement will control.

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

. the title and stated value;
. the number of shares NiSource is offering;
. the liquidation preference per share;
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. the purchase price; Witness: V. Rea

. the dividend rate, period and payment date, and method of calculation of dividends;

. whether dividends will be cumulative or non-cumulative and, if cumulative, the date from which dividends will accumulate;

. the procedures for any auction and remarketing, if any;

. the provisions for a sinking fund, if any;

. the provisions for redemption or repurchase, if applicable, and any restrictions on NiSource’s ability to exercise those redemption and

repurchase rights;

. any listing of the preferred stock on any securities exchange or market;

. voting rights, if any;

. preemptive rights, if any;

. restrictions on transfer, sale or other assignment, if any;

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

. a discussion of any material or special United States federal income tax considerations applicable to the preferred stock;

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

. any limitations on issuance of any class or series of preferred stock ranking senior to or on a parity with the series of preferred 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, if any, on which the preferred stock may be exchanged for or converted into shares of common 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 preferred stock or any series of preferred 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 of the preferred stock represented by the global certificate.

Each global certificate will:

. be registered in the name of a depositary or a nominee of the 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 of transfer and any other matters as may be provided for under the

certificate of designations.

The designation, powers, preferences, rights, qualifications, limitations and restrictions of each series of NiSource’s preferred stock discussed below are
set forth in a certificate of designations for such series, each forming part of the certificate of incorporation. The following briefly summarizes certain of
the powers, preferences and rights of each series of preferred stock and certain material provisions of the certificate of designations for the applicable
series but does not contain a complete description of them and is qualified in its entirety by the provisions of the applicable certificate of designations.
You may obtain a copy of the certificate of designations for each series of preferred stock as described under “Where You Can Find More Information.”
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SERIES A PREFERRED STOCK Witness: V. Rea

A summary of certain powers, preferences, rights, qualifications, limitations and restrictions of the Series A Preferred Stock are set forth below.

Ranking

The Series A Preferred Stock ranks, with respect to dividends and distributions upon the liquidation, winding up and dissolution, whether voluntary or
involuntary, of NiSource’s affairs (a “Liquidation”): (i) senior to NiSource’s common stock and any other class or series of capital stock that does not
expressly provide that it ranks on a parity with or senior to the Series A Preferred Stock with respect to dividends and such distributions (“Series A
Junior Securities”); (ii) on a parity with the Series B Preferred Stock, the Series B-1 Preferred Stock (except with respect to dividends, as Series B-1
Preferred Stock does not entitle its holders to receive dividends), Series C Preferred Stock (except with respect to dividends, as Series C Preferred Stock
does not bear dividends until a successful remarketing of such series) and any other class or series of capital stock that does not expressly provide that it
ranks junior 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 of capital stock that expressly provides that it ranks senior to the Series A Preferred Stock with respect to dividends and such
distributions (“Series A Senior Securities”).

Liquidation Rights

In the event of any Liquidation, the holders of the Series A Preferred Stock are entitled to receive out of NiSource’s assets available for distribution to
stockholders (subject to the rights of holders of Series A Senior Securities and Series A Parity Securities in respect of distributions upon Liquidation),
before any distribution of assets is made to holders of Series A Junior Securities, a liquidation preference of $1,000 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.

Voting Rights

The Series A 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 of the 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 affirmative vote or consent of the holders of at least two-thirds of the outstanding shares of Series A
Preferred Stock, voting as a single class, no amendment to the certificate of incorporation may be adopted that would have a material adverse effect on
the existing preferences, rights, powers, duties or obligations of the Series A Preferred Stock. However, such voting requirement shall not be implicated
by any amendment to the certificate of incorporation (i) relating to the issuance of additional shares of preferred stock (subject to the voting rights
discussed in the following paragraph) and (ii) in connection with a merger or another transaction in which the Series A Preferred Stock remains
outstanding or is exchanged for a series of preferred stock of the surviving entity, in either case, with the terms thereof materially 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 least two-thirds of the outstanding
shares of Series A Preferred Stock, voting as a class together with holders of any Series A Parity Securities and upon which like voting rights have been
conferred and are exercisable, NiSource may not: (i) create or issue any Series A Parity Securities (including any additional shares of Series A Preferred
Stock, Series B Preferred Stock, Series B-1 Preferred Stock or Series C Preferred Stock, but excluding
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any payments-in-kind on such shares) if the cumulative dividends payable on the outstanding shares of Series A Preferred Stogki{gaenesRhLarity

Securities, if applicable) are in arrears; or (ii) create or issue any Series A Senior Securities.

Dividends

Holders of shares of Series A 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 semi-annual cash dividends (subject to the dividend rights of any Series A Senior Securities or Series A
Parity Securities) at an initial rate of 5.650% per annum of the $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 of certain U.S. Treasury
securities with a five year maturity plus the applicable margin.

NiSource is prohibited by the terms of the 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 of any Series A Junior Securities unless full
cumulative dividends have been paid on all outstanding shares of Series A Preferred 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 of preferred stock or (ii) (A) full cumulative dividends have been paid or provided for on all outstanding shares of such series of
preferred 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 of preferred stock.

Redemption

NiSource may redeem the Series A Preferred Stock, at its option, in whole or in part, on June 15, 2023 or on any fifth anniversary thereafter by paying
$1,000 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 of a “Ratings Event” (as defined in the certificate of designations of the Series A Preferred Stock),
NiSource may, at its option, redeem the Series A Preferred Stock in whole, but not in part, at a redemption price equal to $1,020 (102% of the 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 Preemptive Rights

The Series A Preferred Stock is not convertible into any other class of NiSource’s capital stock and the holders of the Series A Preferred Stock do not, as
holders of Series A Preferred Stock, have any preemptive rights with respect to any shares of NiSource’s capital stock or any of its securities convertible
into or exercisable for its capital stock.

SERIES B PREFERRED STOCK

A summary of certain powers, preferences, rights, qualifications, limitations and restrictions of the Series B Preferred 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 of capital stock that does not expressly provide that it ranks on a parity with or senior to the Series B Preferred Stock with respect to
dividends and such distributions
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Series B-1 Preferred Stock does not entitle its holders to receive dividends), Series C Preferred Stock (except with respect to dividends, as Series C
Preferred Stock does not bear dividends until a successful remarketing of such series) 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 Rights

In the event of any Liquidation, the holders of the Series B Preferred Stock are entitled to receive out of NiSource’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 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.

Voting Rights

The Series B 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 of the 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-five votes per share. The Series B Preferred Stock is paired with the
Series B-1 Preferred Stock and the holders of the Series B-1 Preferred Stock are entitled to the voting rights described in “—Series B-1 Preferred Stock
—Voting Rights.”

Adverse Changes. Unless NiSource has received the affirmative vote or consent of the holders of at least two-thirds of the outstanding shares of Series B
Preferred Stock, voting as a single class, no amendment to the certificate of incorporation may be adopted that would have a material adverse effect on
the existing preferences, rights, powers, duties or obligations of the Series B Preferred Stock. However, such voting requirement shall not be implicated
by any amendment to the certificate of incorporation (i) relating to the issuance of additional shares of preferred stock (subject to the voting rights
discussed in the following paragraph) and (ii) in connection with a merger or another transaction in which either the Series B Preferred Stock remains
outstanding or is exchanged for a series of preferred stock of the surviving entity, in either case, with the terms thereof materially unchanged in any
respect adverse to the holders of Series B Preferred Stock.

Parity and Senior Preferred Stock. Unless NiSource has received the affirmative vote or consent of the holders of at least two-thirds of the outstanding
shares of Series B Preferred Stock, voting as a class together with holders of any 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, Series B Preferred Stock, Series B-1 Preferred Stock or Series C Preferred Stock, but excluding any payments-in-kind on such shares) if the
cumulative dividends payable on the outstanding shares of Series B Preferred Stock (or Series B Parity Securities, if applicable) are in arrears; or

(ii) create or issue any 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 of 6.50% per
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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 of the 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 of common stock or any 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. In addition, NiSource may not repurchase, redeem or otherwise
acquire any shares of Series B Preferred Stock or Series B Parity Securities, unless (i) effected pursuant to a purchase or exchange offer made on the
same relative terms to all holders of such shares of preferred stock or (ii) (A) full cumulative dividends have been paid or provided for on all outstanding
shares of such preferred 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 of preferred stock.

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 of a “Ratings Event” (as defined in the certificate of designations of the 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% of the
liquidation preference) plus an amount equal to all accumulated and unpaid dividends thereon to the redemption date, whether or not declared.

No Conversion or Preemptive Rights

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

SERIES B-1 PREFERRED STOCK

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

Ranking

The Series B-1 Preferred Stock ranks, with respect to distributions upon Liquidation: (i) senior to NiSource’s common stock and any other class or series
of capital 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-1 Junior Securities”); (ii) on a parity with the Series A Preferred Stock, the Series B Preferred Stock, Series C Preferred Stock and any
other class or series of capital stock that does not expressly provide that it ranks junior or senior to
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the Series B-1 Preferred Stock with respect to such distributions (the “Series B-1 Parity Securities™); and (iii) junior to any clagy;gicsgrigs eegppital stock

that expressly provides that it ranks senior to the Series B-1 Preferred Stock with respect to such distributions (the “Series B-1 Senior Securities”).

Liquidation Rights

In the event of any Liquidation, the holders of the Series B-1 Preferred Stock are entitled to receive out of NiSource’s assets available for distribution to
stockholders (subject to the rights of holders of Series B-1 Senior Securities and Series B-1 Parity Securities in respect of distributions upon
Liquidation), before any distribution of assets is made to holders of Series B-1 Junior Securities, a liquidation preference of $0.01 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 of
NiSource with or into any other entity will not be deemed to be a Liquidation.

Voting Rights

The Series B-1 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 of the Series B-1 Preferred Stock are entitled to vote as a class (whether separately or together with the
holders of any Series B-1 Parity Securities), such holders will be entitled to twenty-five votes per share.

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

Election of Directors upon Nonpayment Events. If and whenever dividends on any shares of Series B Preferred Stock shall not have been declared and
paid for at least six dividend periods, whether or not consecutive (a “Nonpayment Event”), the number of directors then constituting NiSource’s board of
directors will 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 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 directors (the “Preferred Stock Directors”), provided that (i) such election does not violate the corporate governance
requirements of the New York Stock Exchange that companies must have a majority of independent directors and (ii) any such director is not prohibited
or disqualified from serving as a director of NiSource by any applicable law. The Preferred Stock Directors shall each be entitled to one vote per director
on any matter before NiSource’s board of directors for a vote.

When all accumulated and unpaid dividends on the Series B Preferred Stock have been paid in full, then (a) the right of the holders of Series B-1
Preferred Stock to elect the Preferred Stock Directors shall cease, (b) the terms of office of the Preferred Stock Directors will automatically terminate
and (c) the number of directors constituting NiSource’s board of directors will automatically decrease by two. Any Preferred Stock Director may be
removed at any time without cause by holders of a majority of the outstanding shares of the 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 of a Preferred Stock Director (after the
initial election of Preferred Stock Directors) may be filled by the written consent of the Preferred Stock Director remaining in office (if any), in lieu of a
vote by the Series B-1 Preferred Stock and Director Voting Preferred Stock (voting together as a single class).
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Holders of Series B-1 Preferred Stock are not entitled to receive dividends.

Redemption

The shares of Series B-1 Preferred Stock are subject to mandatory redemption, in whole or in part, at a redemption price of $0.01 per share upon the
redemption of the underlying shares of Series B Preferred Stock with which such shares of Series B-1 Preferred Stock are paired. The shares of Series
B-1 Preferred Stock are not otherwise subject to redemption.

No Conversion or Preemptive Rights

The Series B-1 Preferred Stock is not convertible into any other class of NiSource’s capital stock and the holders of the Series B-1 Preferred Stock do
not, as holders of Series B-1 Preferred Stock, have any preemptive rights with respect to any shares of NiSource’s capital stock or any of its securities
convertible into or exercisable for its capital stock.

SERIES C PREFERRED STOCK

A summary of certain powers, preferences, rights, qualifications, limitations and restrictions of the Series C Preferred Stock are set forth below.

Ranking

The Series C Preferred Stock ranks, with respect to dividends and distributions upon Liquidation: (i) senior to NiSource’s common stock and any other
class or series of capital stock that does not expressly provide that it ranks on a parity with or senior to the Series C Preferred Stock with respect to
dividend rights or distribution rights (the “Series C Junior Securities”); (ii) on a parity with the Series A Preferred Stock, the Series B Preferred Stock,
the Series B-1 Preferred Stock (except with respect to dividends, as Series B-1 Preferred Stock does not entitle its holders to receive dividends) and any
other class or series of capital stock that expressly provides that it ranks on a parity with the Series C Preferred Stock with respect to dividend rights or
distribution rights (the “Series C Parity Securities”); and (iii) junior to any class or series of capital stock that expressly provides that it ranks senior to
the Series C Preferred Stock with respect to dividend rights or distribution rights (the “Series C Senior Securities”).

Liquidation Rights

In the event of any Liquidation, the holders of the Series C Preferred Stock are entitled to receive out of NiSource’s assets available for distribution to
stockholders (subject to the rights of holders of Series C Senior Securities and Series C Parity Securities in respect of distributions upon the Liquidation)
before any payment or distribution of assets is made to holders of Series C Junior Securities, a liquidation preference of $1,000 per share. Any
accumulated and unpaid dividends on the Series C Preferred Stock and Series C 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.

Voting Rights

On any matter described below in which the holders of the Series C Preferred Stock are entitled to vote as a class with Series C Parity Securities, each
share of Series C Preferred Stock and each share of Series C Parity Securities s will be entitled to a number of votes in proportion to the liquidation
preference then-applicable to such shares.
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Unless NiSource has received the affirmative vote or consent of the holders of at least two-thirds of the outstanding shares of §gpics<s: Rrefeared Stock

and all other series of Series C Parity Securities, voting as a single class, NiSource may not (i) authorize, create or issue, or increase the number of
authorized or issued shares of, any class or series of Series C Senior Securities, or reclassify any capital stock of NiSource into any such shares of Series
C Senior Securities, or create, authorize or issue any obligation or security convertible into or evidencing the right to purchase any such shares of Series
C Senior Securities; (i) amend the certificate of incorporation so as to materially and adversely affect any right, preference, privilege or voting power of
the Series C Preferred Stock or (iii) consummate a reorganization or reclassification involving the Series C Preferred Stock or a merger or consolidation
of NiSource with another entity, unless the Series C Preferred Stock remains outstanding or is exchanged for a series of preferred stock of the surviving
entity, in either case, with the rights, preferences, privileges and voting powers, taken as a whole, no less favorable to the holders of the Series C
Preferred Stock.

Dividends

Shares of Series C Preferred Stock do not initially bear any dividends. Following a successful remarketing of the Series C Preferred Stock, dividends
may become payable when, as and if declared by NiSource’s board of directors out of legally available funds for such purpose.

NiSource is prohibited by the terms of the Series C Preferred Stock from declaring or paying dividends on any Series C Parity Securities or Series C
Junior Securities or redeeming, repurchasing or acquiring shares of any Series C Parity Securities or Series C Junior Securities unless (i) full cumulative
dividends have been paid on all outstanding shares of Series C Preferred Stock and any Series C Parity Securities entitled to dividends for all past
dividend periods or (ii) a number of shares of common stock sufficient for the payment of such dividends is set apart for payment.

No Redemption or Preemptive Rights

Shares of the Series C Preferred Stock are not redeemable and have no preemptive rights with respect to any shares of NiSource’s capital stock or any of
its securities convertible into or exercisable for its capital stock.

Conversion Rights

Each share of Series C Preferred Stock, unless previously converted, will automatically convert into shares of NiSource’s common stock on the
mandatory conversion date, which is expected to be on or about March 1, 2024 (“Mandatory Conversion Date””). The conversion rate will be determined
based on the volume-weighted average share price of NiSource’s common stock near the conversion date. If no successful remarketing of the Series C
Preferred Stock has previously occurred (a “Remarketing Failure”), effective as of December 1, 2023, each share of Series C Preferred Stock will be
automatically transferred to NiSource on the Mandatory Conversion Date without any payment of cash or shares of NiSource’s common stock.

Prior to December 1, 2023, shares of the Series C Preferred Stock may be converted only upon the occurrence of certain fundamental change events. On
or after December 1, 2023, unless a Remarketing Failure has occurred, holders of Series C Preferred Stock will have the right to convert the Series C
Preferred Stock into shares of common stock prior to the Mandatory Conversion Date.
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NiSource may issue depositary shares representing fractional interests in shares of our preferred stock of any series. The following description sets forth
certain general terms and provisions of the depositary shares to which any prospectus supplement may relate. The particular terms of the depositary
shares to which any prospectus supplement may relate and the extent, if any, 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 of the depositary shares, deposit
agreements and depositary receipts described in a prospectus supplement differ from any of the 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 of NiSource’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 of the security related to the depositary shares, NiSource will deposit the shares of our preferred
stock with the relevant depositary and will cause the depositary to issue, on our behalf, the related depositary receipts. Subject to the terms of the deposit
agreement, each owner of a depositary receipt will be entitled, in proportion to the fractional interest in the share of preferred stock represented by the
related depositary share, to all the rights, preferences and privileges of, and will be subject to all of the 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 of the 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
of its Series B Preferred Stock and a 1/1,000th ownership interest in a share of its Series B-1 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 of the Depositary Shares is qualified in its entirety by the provisions of the respective certificates of designations of
the Series B Preferred Stock and Series B-1 Preferred Stock and the Deposit Agreement.

Dividends and Other Distributions

The depositary will distribute any cash dividends or other cash distributions received in respect of the deposited Series B Preferred Stock and Series B-1
Preferred Stock to the record holders of Depositary Shares relating to the underlying Series B Preferred Stock and Series B-1 Preferred Stock in
proportion to the number of Depositary Shares held by the holders. The depositary will distribute any property received by it other than cash to the
record holders of Depositary 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 event, 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 of the Depositary Shares in proportion to the
number of Depositary Shares they hold.

Redemption of Depositary Shares

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

Voting the Preferred Stock

When the depositary receives notice of any meeting at which the holders of the Series B Preferred Stock and/or Series B-1 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 of the
Depositary Shares. Each record holder of the 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 the depositary to vote the amount of the Series B Preferred Stock and/or Series B-1
Preferred Stock entitled to vote represented by the holder’s Depositary Shares. To the extent practicable, the depositary will vote the number of shares
entitled to vote represented by such Depositary Shares in accordance with the instructions it receives. If the depositary does not receive specific
instructions from the holders of any Depositary Shares representing the Series B Preferred Stock and/or Series B-1 Preferred Stock entitled to vote, it
will abstain from voting the number of shares of Series B Preferred Stock and/or Series B-1 Preferred Stock represented thereby.

Amendment and Termination of the Depositary Agreement

The form of depositary receipt evidencing the Depositary Shares and any provision of the Depositary Agreement may be amended by agreement
between the depositary and NiSource. However, any amendment that materially and adversely alters the rights of the holders of Depositary Shares will
not be effective unless such amendment has been approved by the holders of at least a majority of the 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 of all Depositary Shares then outstanding if at any time sixty days have expired after the depositary provided written notice to
NiSource of its resignation and a successor depositary has not been appointed. The Depositary Agreement shall automatically terminate after there has
been a final distribution in respect of the Series B Preferred Stock and Series B-1 Preferred Stock in connection with NiSource’s liquidation, dissolution
or winding and such distribution has been distributed to the holders of Depositary Shares.
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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 of November 14, 2000, as amended and
supplemented, between NiSource (as successor to NiSource Finance Corp.) and The Bank of New York Mellon (as successor in interest to JPMorgan
Chase Bank, N.A., formerly known as The Chase Manhattan 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 Indenture” and, together with the Senior Indenture, as the “Indentures.” The Bank of New York
Mellon, as trustee under the Indentures, will act as indenture trustee for the purposes of the Trust Indenture Act. We have filed the Indentures as exhibits
to the registration statement of which this prospectus is a part.

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

General

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

The senior debt securities:
. are direct senior unsecured obligations of NiSource; and

. are equal in right of payment to any other unsecured and unsubordinated debt of NiSource.

The subordinated debt securities:
. are direct subordinated unsecured obligations of NiSource; and

. are subordinated to the prior payment in full of the senior debt securities of NiSource.

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 earnings 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 of NiSource’s consolidated assets, earnings and cash flow is
derived from the operation of its regulated utility subsidiaries, whose legal authority to pay dividends or make other distributions to NiSource is subject
to regulatory restrictions.

NiSource’s holding company status also means that its right to participate in any distribution of the assets of any of its subsidiaries upon liquidation,
reorganization or otherwise is subject to the prior claims of the creditors of each of the subsidiaries (except to the extent that the claims of NiSource
itself as a creditor of a subsidiary may be recognized). Since this is true for NiSource, it is also true for the creditors of NiSource (including the holders
of the debt securities).

If NiSource uses this prospectus to offer debt securities, an accompanying prospectus supplement will describe the following terms of the debt securities
being offered, to the extent applicable:

. the title and type of the debt securities;
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. any limit on the aggregate principal amount; Witness: V. Rea

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

. the right, if any, to extend the date or dates on which NiSource will pay principal;

. the interest rates or the method of determining them and the date interest begins to accrue;

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

. the right, if any, to extend the interest payment periods and the duration of any 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 of any optional purchase or repayment, including the date after which, and the price or prices at which, holders
may require NiSource to purchase, or a third party may require holders to sell, securities;

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

. whether bearer securities 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 of principal payable on declaration of acceleration of maturity;

. any additional events of default or covenants of NiSource applicable to the debt securities;

. whether NiSource will pay additional amounts in respect of taxes 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 of interests in the global security may exchange such interest for
securities;

. the date or dates after which holders may convert the securities into shares of NiSource common stock or preferred stock and the terms for

that conversion;
. particular terms of subordination with respect to subordinated debt securities; and
. any other terms of the securities consistent with the provisions of the applicable Indenture.

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

Conversion Rights

The terms, if any, on which a series of debt securities may be exchanged for or converted into shares of common stock or preferred stock of NiSource
will be set forth in the applicable prospectus supplement.

Denomination, 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 prospectus
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supplement, NiSource will issue registered debt securities in minimum denominations of $1,000 or any integral multiple therepfithsee-SecRen 302.)

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

The holder of any registered debt security may exchange the debt security for registered debt securities of the 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 of payment maintained for this purpose at the office or agency NiSource has appointed as
securities registrar. Holders may present the debt securities for exchange or registration of transfer, duly endorsed or accompanied by a duly executed
written instrument of transfer satisfactory to NiSource and the securities registrar. No service charge will apply to any exchange or registration of
transfer, but NiSource may require payment of any taxes and other governmental charges as described in the applicable Indenture. (See Section 305.)

If debt securities of any series are redeemed, NiSource will not be required to issue, register transfer of or exchange any debt securities of that series
during the 15 business day period immediately preceding the day the relevant notice of redemption is given. That notice will identify the serial numbers
of the debt securities being redeemed. After notice is given, NiSource will not be required to issue, register the transfer of or 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 Paying 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 of the close of business on the record date relating to that interest payment date. If NiSource
defaults in the payment of interest on any debt security, it may pay that defaulted interest to the registered owner of that debt security:

. as of the close of business 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 the defaulted interest, or

. in any other lawful manner that does not violate the requirements of any securities exchange on which that debt security is listed and that
the indenture trustee deems practicable.

(See Section 307.)

Unless otherwise indicated in the applicable prospectus supplement, NiSource will pay the principal of and any premium or interest on the debt
securities when they are presented at the office of the indenture trustee, as paying agent. NiSource may change the place of payment of the 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 of debt securities prior to its stated
maturity. NiSource will send a notice of redemption to holders at least 30 days but not more than 60 days prior to the redemption date. The notice will
state:

. the redemption date;
. the redemption price;
. if less than all of the debt securities of the series are being redeemed, the particular debt securities to be redeemed (and the principal

amounts, in the case of a partial redemption);
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. that on the redemption date, the redemption price will become due and payable and any applicable interest will opaggeissagcrRegn and after

that date;
. the place or places of payment; and
. whether the redemption is for a sinking fund.

(See Section 1104.)

On or before any redemption date, NiSource will deposit an amount of money with the indenture trustee or with a paying agent sufficient to pay the
redemption price and any accrued interest, if any, on the debt securities to be redeemed. (See Section 1105.)

If NiSource 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. After the redemption date, holders of redeemed 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 1103 and 1106.)

Consolidation, Merger, Conveyance, Transfer or Lease

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

. that person is organized under the laws of the United States or any state thereof;
. that person assumes NiSource’s obligations under the Indentures;
. after giving effect to the transaction, NiSource is not in default under the Indentures and no event which, after notice or lapse of time,

would become an event of default, shall have happened and be continuing;

. NiSource delivers to the indenture trustee an officer’s certificate and an opinion of counsel to the effect that the transaction complies with
the Indentures.

(See Section 801.)

Limitation on Liens

As long as any debt securities remain outstanding, neither NiSource nor any subsidiary of NiSource, other than a utility, may issue, assume or guarantee
any debt for money borrowed secured by any mortgage, security interest, 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 of or guaranteed by
NiSource or such subsidiary ranking equally with such debt securities) equally and ratably with (or prior to) the new debt, unless the total amount of all
of the secured debt would not exceed 10% of the consolidated net tangible assets of NiSource 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 property acquired, constructed or improved after
the date of the applicable Indenture;

. assume existing mortgages on any property or indebtedness of an entity which is merged with or into, or consolidated with NiSource or
any subsidiary;

. assume existing mortgages on any property or indebtedness of an entity existing at the time it becomes a subsidiary;
. create mortgages to secure debt of a subsidiary to NiSource or to another subsidiary (other than a utility);
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create mortgages in favor of governmental entities to secure payment under a contract or statute or mortgages to\sgergeghy fReacing of

constructing or improving property, including mortgages for pollution control or industrial revenue bonds;

create mortgages to secure debt of NiSource or its subsidiaries maturing within 12 months and created in the ordinary course of business;
create mortgages to secure the cost of exploration, drilling or development of natural gas, oil or other mineral property;

continue mortgages existing on the date of the applicable Indenture; and

create mortgages 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 of Default

The Indentures provide, with respect to any outstanding series of debt securities, that any of the following events constitutes an “Event of Default”:

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

NiSource defaults in the payment of principal of or any premium on any debt security of that series when due at its maturity, on
redemption, by declaration or otherwise and the default continues for three business days;

NiSource defaults in the deposit of any sinking fund payment when due and the default continues for three business days;

NiSource defaults in the performance of or 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 of at least 33% of the outstanding debt
securities of that series;

NiSource defaults under any bond, debenture, note or other evidence of indebtedness 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 borrowed constituting a
failure to pay in excess of $50,000,000 of the principal or interest when due and payable, and, in the event such indebtedness has become
due as the result of an 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 trustee or to NiSource and the indenture trustee from the holders of at least 33% of the
outstanding debt securities of that series; or

certain events of bankruptcy, insolvency or reorganization of NiSource.

(See Section 501.)

If an Event of Default occurs with respect to debt securities of a particular series, the indenture trustee or the holders of 33% in principal amount of the
outstanding debt securities of that series may declare the debt securities of that series due and payable immediately. (See Section 502.)

The holders of a majority in principal amount of the outstanding debt securities of a particular series will have the right to direct the time, method and
place of conducting any proceeding for any remedy available to the indenture trustee under the applicable Indenture, or exercising any trust or power
conferred on the indenture trustee with respect to the debt securities of that series. The indenture trustee may refuse to follow directions that
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are in conflict with any rule of law or the applicable Indenture, that expose the indenture trustee to personal liability or that arevingsds: preRekicial to

other holders. The indenture trustee may take any other action it deems proper that is not inconsistent with those directions. (See Section 512.)

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

. in respect of a payment of principal of, or premium, if any, or interest on any debt security; or

. in respect of a covenant or provision that cannot be modified or amended without the consent of the holder of each affected debt security.
(See Section 513.)

At any time after the holders of the debt securities of a series declare that the debt securities of that series are due and immediately payable, holders of a
majority in principal amount of the outstanding debt securities of that series may rescind and cancel the declaration and its consequences: (1) 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 of the declaration) have been waived or cured, and (3) if NiSource has paid or deposited with the indenture trustee an amount
sufficient to pay:

. all overdue interest on the debt securities of that series;

. the principal of, and premium, if any, or interest on any debt securities of that series which are due other than by reason of the declaration
of acceleration;

. 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.)

Modification of Indentures

NiSource and the indenture trustee may modify or amend one or both of the Indentures, without the consent of the holders of any debt securities, for any
of the following purposes:

. to evidence the succession of another person as obligor under the Indenture;

. to add to NiSource’s covenants or to surrender any right or power conferred on NiSource under the Indenture;

. to add events of default;

. to add or change any provisions of the Indenture to provide that bearer securities may be registrable as to principal, to change or eliminate

any restrictions on the payment of principal or premium on registered securities or of principal or premium or any interest on bearer
securities, to permit registered securities to be exchanged for bearer securities or to permit the issuance of securities in uncertificated form
(so long as the modification or amendment does not adversely affect the interest of the holders of debt securities of any series in any
material respect);

. to change or eliminate any provisions of the Indenture (so long as there are no outstanding debt securities entitled to the benefit of the
provision);

. to secure the debt securities;

. to establish the form or terms of debt securities of any series;

. to evidence and provide for the acceptance of appointment by a successor indenture trustee or facilitate the administration of the trust

under the Indenture by more than one indenture trustee;
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. to cure any ambiguity, defect or inconsistency in the Indenture (so long as the cure or modification does not advessedgaffactlag interest of

the holders of debt securities of any series in any material respect); or
. to conform the Indenture to any amendment of the 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 of the holders of a majority in

principal amount of the then outstanding debt securities of each series affected by the amendment voting as one class. However, without the consent of
each holder of any outstanding debt securities affected, an amendment or modification may not, among other things:

. change the stated maturity of the 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 of calculating the rate of interest on any debt security;

. change any obligation of NiSource to pay additional amounts in respect of any debt security;

. reduce the principal amount of a discount security that would be payable upon acceleration of its maturity;

. change the place or currency of payment of principal of, or any premium or interest on, any debt security;

. impair a holder’s right to institute suit for the enforcement of any payment after the stated maturity or after any redemption date or

repayment date;

. reduce the percentage in principal amount of outstanding debt securities, the consent of whose holders is necessary to modify or amend the
Indenture or to consent to any waiver under the Indenture;

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

. modify these requirements or reduce the percentage in principal amount of outstanding debt securities, the consent of whose 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 and payable;
. 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 of redemption.

NiSource may terminate its obligations with respect to the debt securities of that 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 of that series. In that case, the applicable
Indenture will cease to be of further 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
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officers’ certificates and opinions of counsel to the indenture trustee). At the expense of NiSource, the indenture trustee will exggugsropeRazstruments

acknowledging the satisfaction and discharge.

(See Section 401.)

Governing Law

Each of the Indentures is, and the related senior debt securities and subordinated debt securities will be, governed by the internal laws of the State of
New York.

Information Concerning the Indenture Trustee

Prior to default, the indenture trustee will perform only those duties specifically set forth in the Indentures. After default, the indenture trustee will
exercise the same degree of care as a prudent individual would exercise in the conduct of his or her own affairs. 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 601.)

Because The Bank of New York Mellon is the trustee under the Senior Indenture and the Subordinated Indenture, it may be required to resign as trustee
under one of those Indentures if there is an event of default under an Indenture.

We may appoint an alternative trustee for any series of debt securities. The appointment of an alternative trustee would be described in the applicable
prospectus supplement.
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DESCRIPTION OF WARRANTS Witness: V. Rea

NiSource may issue warrants to purchase equity or debt securities. NiSource may issue warrants 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 of agency 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 terms may include the
following:

. the title of the warrants;
. the designation, amount and terms of the 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 other security;

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

. the aggregate number of warrants;

. any provisions for adjustment of the number or amount of securities receivable upon exercise of the warrants or the exercise price of the
warrants;

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

. if applicable, the date on and after which the warrants and the securities purchasable upon exercise of the warrants will be separately
transferable;

. if applicable, a discussion of the material U.S. federal income tax considerations applicable to the exercise of the warrants;

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

. the date on which the right to exercise the 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, if any.

Exercise of Warrants

Each warrant will entitle the holder of warrants to purchase for cash the amount of equity or debt securities at the exercise price stated or determinable in
the prospectus supplement 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 supplement. After the close of business on the expiration date,
unexercised warrants will become void. Warrants may be exercised as described in the applicable prospectus supplement. When the warrant holder
makes the payment and properly completes and signs the warrant certificate at the corporate trust office of the 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. If
the warrant holder exercises the warrant for less than all of the warrants represented by the warrant certificate, NiSource will issue a new warrant
certificate for the remaining warrants.
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DESCRIPTION OF STOCK PURCHASE CONTRACTS AND STOCK PURCHASE UNITSwitness: V. Rea

NiSource may issue stock purchase contracts, including contracts obligating holders to purchase from NiSource, and for NiSource to sell to the holders,
a specified number of shares of common stock or preferred stock at a future date or dates (“Stock Purchase Contracts”). The price per share of common
stock and the number of shares of common 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 of units that we call “stock purchase units.” Stock purchase units consist of a stock
purchase contract and either NiSource’s debt securities or U.S. treasury securities, securing the holders’ obligations to purchase the shares of our
common stock or preferred stock under the stock purchase contracts.

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

The applicable prospectus supplement will describe the terms of the stock purchase contracts or stock purchase units. The description in the prospectus
supplement will only be a summary, and you should read the stock purchase contracts, and, if applicable, 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.

As of October 28, 2022, we had 8,625,000 Series A Equity Units outstanding, which were initially issued in the form of Series A Corporate Units, each
consisting of (i) a forward contract to purchase shares of NiSource’s common stock on December 1, 2023, subject to early settlement in certain
situations, and (ii) a 10% undivided beneficial ownership interest in one share of Series C Preferred Stock.
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BOOK-ENTRY ISSUANCE Witness: V. Rea

Unless otherwise specified in the applicable prospectus supplement, 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 fully 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 of securities, each in the aggregate principal, stated amount or number of shares of such
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 17A of the Securities Exchange Act. DTC holds and provides asset servicing for 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 participants of sales 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. 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 through or maintain a custodial relationship with a DTC participant, either directly or indirectly. The
DTC rules applicable to its participants are on file with the SEC.

Purchases of securities 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 of their purchases, but they should receive written confirmations
providing details of the transactions, as well as periodic statements of their holdings, from the participants through which they entered into the
transactions. Transfers of ownership interests in the securities are to be accomplished by entries made on the books of participants acting on behalf of
beneficial owners. Beneficial owners will not receive certificates representing their ownership interests in securities, except in the event that use of the
book-entry system for the securities is discontinued.

To facilitate subsequent transfers, all global securities that are deposited with, or on behalf of, DTC are registered in the name of DTC’s nominee,

Cede & Co., or such other name as may be requested by an authorized representative of DTC. The deposit of global securities with, or on behalf of,
DTC and their registration in the name of Cede & Co. or such other DTC nominee do not effect any changes in beneficial ownership. DTC has no
knowledge of the actual beneficial owners of the securities; DTC’s records reflect only the identity of the 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 of their holdings on
behalf of their customers.

Conveyance of notices and other communications by DTC to direct participants, by direct participants to indirect participants and by direct and indirect
participants to beneficial owners will be governed by arrangements among them, subject to any statutory or regulatory requirements as may be in effect
from time to time.

Redemption notices will be sent to DTC. If less than all of the securities of like type, tenor and terms are being redeemed, DTC’s practice is to determine
by lot the amount of the interest of each direct participant in such issue to be redeemed.
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Neither DTC nor Cede & Co. (nor any other DTC nominee) will consent or vote with respect to the global securities unless auwhiprizsst iy rghrect

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 rights to those direct participants to whose accounts the 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 of DTC. 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 of the participant and not of DTC, NiSource or the indenture trustee, subject to any
statutory or regulatory requirements. Payment of redemption proceeds, principal and any premium, interest or other payments to Cede & Co. (or such
other nominee as may be requested by an authorized representative of DTC) is the responsibility of NiSource and the applicable paying agent,
disbursement of payments to direct participants will be the responsibility of DTC, and disbursement of payments to the beneficial owners will be the
responsibility of direct and indirect participants.

Except as provided in the applicable prospectus supplement, a beneficial owner will not be entitled to receive physical delivery of a security.
Accordingly, each beneficial owner must rely on the procedures of DTC to exercise any rights with respect to such beneficial owner’s interest in a global
security. The laws of some jurisdictions require that certain purchasers 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 of record.

NiSource may decide to discontinue use of the system of book-entry transfers through DTC (or a successor securities depositary). NiSource understands,
however, that under current industry practices, DTC would notify its participants of NiSource’s decision, but will only withdraw beneficial interests
from the global securities at the 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 concerning 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 of this information. We have no responsibility for the performance by DTC or its participants of their respective
obligations as described herein or under the rules and procedures governing their respective operations.
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PLAN OF DISTRIBUTION Witness: V. Rea

We may sell the securities to or through underwriters, through dealers or agents, directly to you or through a combination of these methods. The
prospectus supplement with respect to any offering of securities will describe the specific terms of the securities being offered, including:

. the name or names of any underwriters, dealers or agents;

. the purchase price of the 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 offering price;

. any discounts or concessions allowed or reallowed or paid to dealers; and

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

Through Underwriters. If we use underwriters in the sale of the securities, the underwriters 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 of the 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 offered securities directly or through underwriting syndicates represented by managing
underwriters. Unless otherwise stated in the prospectus supplement relating to offered securities, the obligations of the underwriters to purchase those
offered securities will be subject to certain conditions, and the underwriters will be obligated to purchase all of those offered securities if they purchase
any of them.

Through Dealers. If we 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 of resale. 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. If we use agents in the sale of securities, we may designate one or more agents to sell offered securities.

Directly to Purchasers. We may sell the offered securities directly to one or more purchasers. 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 Information. A prospectus supplement will state the name of any underwriter, dealer or agent and the amount of any compensation,
underwriting discounts or concessions paid, allowed or reallowed to them. A prospectus supplement will also state the proceeds to us from the sale of
offered securities, any initial public offering price and other terms of the offering of those offered securities.

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

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. If we use delayed delivery contracts, we will disclose that we are using them in our prospectus supplement and will tell you
when we will demand payment and delivery of the securities. The delayed delivery contracts will be subject only to the conditions we set forth in our
prospectus supplement.
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We may enter into agreements to indemnify agents, underwriters and dealers against certain civil liabilities, including liabilitiepprdes the Regprities Act

of 1933.
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LEGAL OPINIONS Witness: V. Rea

Baker & McKenzie LLP, Chicago, Illinois, will pass upon certain legal matters relating to the validity of the 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, if applicable, in
connection with the issuance and sale of the securities, the specific terms of the securities and other matters that may affect the validity of securities but
that cannot be ascertained on the date of those opinions.

EXPERTS

The consolidated financial statements and the related financial statement schedule, incorporated by reference in this prospectus to the NiSource Inc.
Annual Report on Form 10-K, and the effectiveness of NiSource Inc. and subsidiaries’ internal control over financial reporting have been audited by
Deloitte & Touche LLP, an independent registered public accounting firm, as stated in their reports. Such consolidated financial statements and financial
statement schedule have been so incorporated in reliance upon the reports of such firm given their authority as experts in accounting and auditing.
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Calculation of Filing Fee Table(1)
424(b)(2)
(Form Type)

NiSource Inc.
(Exact Name of Registrant as Specified in its Charters)

Table 1: Newly Registered Securities and Carry Forward Securities

Filing Fee
Previously
Paid In
Connection
with
Fee Proposed ) Carry Unsold
) Calculation Maximum Maximum Carry Carry | Forward| Securities
Security or Carry Offering Aggre_gate Amount of Forward For\_vard Initial to be
Security| Class Forward Amount Price Per Offering Fee Registration Form File | Effective] Carried
Type Title Rule Registered Share Price Rate Fee Type | Number| Date Forward
Newly Registered Securities
6.375%
Fixed-to-Fixed
Reset Rate
Junior
Fees to be Subordinated | Rule

Paid Debt | Notes due 2055| 457(r)(2)[ $500,000,000( 100% | $500,000,000( 0.00014760( $73,800(2)] — — — —

Fees

Previously
Paid — — — — — — — — — — —
Carry Forward Securities
Carry
Forward
Securities — — — — — — — — — — —
Total Offering Amount $500,000,000 $73,800(2)
Total Fees Previously Paid —
Total Fee Offsets —
Net Fee Due $73,800(2)

This “Calculation of Filing Fee Table” shall be deemed to update the “Calculation of Registration Fee” table in Registration Statement No. 333-268084, which was filed on
November 1, 2022 (the “Registration Statement”). The prospectus supplement to which this exhibit is attached is a final prospectus for the related offering.

The registration fee is calculated in accordance with Rule 457(0) under the Securities Act of 1933, as amended (the “Securities Act”), based on the proposed maximum aggregate
offering price, and Rule 457(r) under the Securities Act. In accordance with Rules 456(b) and 457(r) under the Securities Act of 1933, as amended, NiSource Inc. (the “Registrant”)
initially deferred payment of all the registration fees for Registration Statement.
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COLUMBIA GAS OF PENNSYLVANIA, INC.
53.53 II. RATE OF RETURN
A. ALL Utilities

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

Response:
Response to this request is confidential at this time and will be provided

upon request after an appropriate protective order is issued or once the
information is made public.
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COLUMBIA GAS OF PENNSYLVANIA, INC.
53.53 11. BALANCE SHEET AND OPERATING STATEMENT
A.ALL UTILITIES

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

Date of issue

Date of maturity

Amount issued

Amount outstanding

Amount retired

Amount reacquired

Gain on reacquisition

Coupon rate

Discount or premium at issuance
Issuance expenses

Net proceeds

Sinking Fund requirements
Effective interest rate

Dividend rate

Effective cost rate

Total average weighted effective cost rate

TOS3ITATTSQ@ P Q0 TR

Response:

Please see Attachment A:

Page 1 — Columbia Gas of Pennsylvania, Inc. (Company)
Page 2 and 3 — NiSource Inc. (System)

The December 31, 2024 year-end 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, 2024

Date Date Principal
of of Amount
Description Issue Maturity Issued
(1) (2) ()
$

1 COLUMBIA GAS OF PENNSYLVANIA, INC.

2 CURRENT PORTION OF LONG-TERM DEBT

3 Debentures 11/28/2005 11/28/2025 54,515,000

4 TOTAL CURRENT PORTION OF LONG-TERM DEBT 54,515,000

5 LONG TERM DEBT

6 Debentures 12/14/2007 12/14/2027 58,000,000

7 Debentures 12/16/2010 12/16/2030 28,000,000

8 Debentures 3/28/2012 3/26/2032 30,000,000

9 Debentures 3/28/2012 3/26/2042 35,000,000
10 Debentures 11/28/2012 11/28/2042 65,000,000
11 Debentures 6/19/2013 6/19/2043 23,000,000
12 Debentures 12/18/2013 12/18/2043 32,000,000
13 Debentures 12/18/2014 12/16/2044 30,000,000
14 Debentures 3/24/2015 3/24/2045 60,000,000
15 Debentures 9/28/2015 9/28/2035 60,000,000
16 Debentures 3/31/2016 3/30/2046 45,000,000
17 Debentures 1/31/2017 1/31/2047 85,000,000
18 Debentures 6/29/2018 6/29/2048 80,000,000
19 Debentures 11/22/2019 11/22/2049 80,000,000
20 Debentures 3/31/2020 3/31/2050 110,000,000
21 Debentures 3/31/2021 3/31/2051 110,000,000
22 Debentures 12/31/2021 12/31/2051 50,000,000
23 Debentures 6/30/2022 6/30/2052 40,000,000
24 Debentures 12/30/2022 12/30/2052 60,000,000
25 Debentures 6/30/2023 6/30/2053 40,000,000
26 Debentures 9/29/2023 9/29/2053 110,000,000
27 Debentures 6/28/2024 6/28/2054 50,000,000
28 Debentures 9/30/2024 9/30/2054 50,000,000

29 TOTAL NONCURRENT PORTION OF LONG-TERM DEBT 1,331,000,000

30 TOTAL LONG TERM DEBT 1,385,515,000

31 TOTAL INSTALLMENT FROM NOTES PAYABLE 1,385,515,000

1,331,000,000
1,385,515,000

1,385,515,000

32 TOTAL AVERAGE WEIGHTED EFFECTIVE COST RATE
33 [Col. 7/Col. 5]

Amount Amount Coupon
Paid QOutstanding  Interest Rate
(4) (%) (6)
$ $
0 54,515,000 5.920%
0 54,515,000 5.920%
0 58,000,000 6.865%
0 28,000,000 6.020%
0 30,000,000 5.355%
0 35,000,000 5.890%
0 65,000,000 5.260%
0 23,000,000 5.530%
0 32,000,000 6.290%
0 30,000,000 4.430%
0 60,000,000 4.150%
0 60,000,000 4.505%
0 45,000,000 4.186%
0 85,000,000 4.439%
0 80,000,000 4.528%
0 80,000,000 3.687%
0 110,000,000 3.872%
0 110,000,000 3.652%
0 50,000,000 3.267%
0 40,000,000 5.081%
0 60,000,000 5.650%
0 40,000,000 5.563%
0 110,000,000 6.262%
0 50,000,000 5.912%
0 50,000,000 5.376%
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Witness: V. Rea

Annualized
Cost

()
$

3,227,288

3,227,288

3,981,700
1,685,600
1,606,500
2,061,500
3,419,000
1,271,900
2,012,800
1,329,000
2,490,000
2,703,060
1,883,610
3,772,810
3,622,320
2,949,600
4,258,760
4,017,310
1,633,550
2,032,320
3,389,880
2,225,120
6,887,980
2,956,200
2,688,100

64,878,620
68,105,908

68,105,908

4.916%




Line
No.

QOWO~NOOULE, WNPE

Title

NISOURCE, INC.

SENIOR NOTES:

MEDIUM TERM NOTES:

TOTAL CURRENT PORTION OF LONG-TERM DEBT

LONG TERM DEBT

MEDIUM TERM NOTES:

TOTAL MEDIUM TERM NOTES:

COLUMBIA GAS OF PENNSYLVANIA, INC.

STATEMENT OF OUTSTANDING LONG TERM NOTES AT DECEMBER 31, 2024

Date
of
Issue

)

8/18/2020

12/15/1995

6/6/1997
6/6/1997
8/4/1997
2/1/1998

5/5/1997

Date
of

Maturity
(2

8/15/2025

12/15/2025

6/7/2027
6/7/2027
8/4/2027
2/15/2028

5/5/2027

Coupon

Interest Rate

(000's)
Principal
Amount Amount Amount
Issued Paid Outstanding
3) (4) (5)
$ $ $
1,250,000.00 0.00 1,250,000.00
10,000.00 0.00 10,000.00
1,260,000.00 0.00 1,260,000.00
20,000.00 0.00 20,000.00
33,000.00 0.00 33,000.00
5,000.00 0.00 5,000.00
30,000.00 25,000.00 5,000.00
29,000.00 0.00 29,000.00
117,000.00 25,000.00 92,000.00

(6)

0.95%

6.43%

7.69%
7.69%
7.16%
6.26%

7.99%
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Unamortized Net Amount Debt Cost Interest Annualized
Debt costs Outstanding Amortization Expense Cost
(7) (8) )
$ $ $
(1,482.66) 1,248,517.34 2,541.70 11,875.00 14,416.70
(170.27) 9,829.73 104.32 643.00 747.32
(1,652.93) 1,258,347.07 2,646.02 12,518.00 15,164.02
(12.04) 19,987.96 5.00 1,538.00 1,543.00
(19.89) 32,980.11 8.26 2,537.70 2,545.96
(3.29) 4,996.71 1.25 358.00 359.25
5,000.00 0.00 313.00 313.00
(34.85) 28,965.15 14.42 2,317.10 2,331.52
(70.08) 91,929.92 28.93 7,063.80 7,092.73




Line

No.

26
27
28
29
37
30
44
47
40
41
42
45
46
31
32
33
34
35
36
38
39
43
47
48
49
50
51
52
53
54
55
56
57
58
59
60
61
62
63
64

Title

NISOURCE, INC.

SENIOR NOTES:

TOTAL SENIOR NOTES:

JUNIOR SUBORDINATED NOTES:

TOTAL JUNIOR SUBORDINATED NOTES:

TOTAL NONCURRENT PORTION OF LONG TERM DEBT

TOTAL LONG TERM DEBT

PREFERRED STOCK CAPITAL

TOTAL PREFERRED STOCK CAPITAL

COLUMBIA GAS OF PENNSYLVANIA, INC.

SCHEDULE OF LONG TERM DEBT AND PREFERRED STOCK CAPITAL

Date
of
Issue

1)

5/22/2017
12/1/1997
3/24/2023
6/24/2024
8/12/2019
4/13/2020
8/18/2020
6/8/2023
3/14/2024
12/8/2010
6/10/2011
11/23/2011
6/14/2012
4/12/2013
10/10/2013
5/22/2017
9/14/2017
6/10/2022

5/16/2024
9/9/2024

Date
of
Maturity
2

5/15/2027
12/1/2027
3/30/2028
7/1/2029
9/1/2029
5/1/2030
2/15/2031
6/30/2033
4/1/2034
12/15/2040
6/15/2041
2/1/2042
2/15/2043
2/15/2044
2/1/2045
5/15/2047
3/30/2048
6/15/2052

11/30/2054
3/31/2055

AS OF DECEMBER 31, 2024

(000's)
Principal
Amount Amount Amount Coupon
Issued Paid Outstanding Interest Rate
3) 4) ©) (6)
$ $ $
1,000,000.00 0.00 1,000,000.00 3.49%
3,000.00 0.00 3,000.00 6.78%
1,050,000.00 0.00 1,050,000.00 5.25%
600,000.00 0.00 600,000.00 5.20%
750,000.00 0.00 750,000.00 2.95%
1,000,000.00 0.00 1,000,000.00 3.60%
750,000.00 0.00 750,000.00 1.70%
450,000.00 0.00 450,000.00 5.40%
650,000.00 0.00 650,000.00 5.35%
250,000.00 97,398.00 152,602.00 6.25%
400,000.00 52,603.00 347,397.00 5.95%
250,000.00 0.00 250,000.00 5.80%
500,000.00 0.00 500,000.00 5.25%
750,000.00 0.00 750,000.00 4.80%
500,000.00 0.00 500,000.00 5.65%
1,000,000.00 0.00 1,000,000.00 4.38%
750,000.00 0.00 750,000.00 3.95%
350,000.00 0.00 350,000.00 5.00%
11,003,000.00 150,001.00 10,852,999.00
500,000.00 0.00 500,000.00 6.95%
500,000.00 0.00 500,000.00 6.38%
1,000,000.00 0.00 1,000,000.00
12,120,000.00 175,001.00 11,944,999.00
13,380,000.00 175,001.00 13,204,999.00
0.00 0.00 0.00
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Unamortized Net Amount Amortization Interest Annualized
Debt costs Outstanding Expense Expense Cost

(7 8) )

$ $ $
(2,215.64) 997,784.36 949.56 34,900.00 35,849.56
(4.24) 2,995.76 1.41 203.40 204.81
(6,008.18) 1,043,991.82 1,897.32 55,125.00 57,022.32
(5,602.88) 594,397.12 1,268.58 31,200.00 32,468.58
(3,500.93) 746,499.07 763.84 22,125.00 22,888.84
(6,394.40) 993,605.61 1,217.98 36,000.00 37,217.98
(3,983.05) 746,016.95 654.75 12,750.00 13,404.75
(4,831.26) 445,168.74 574.01 24,300.00 24,874.01
(6,794.09) 643,205.91 741.17 34,775.00 35,516.17
(1,736.68) 150,865.32 109.11 9,537.63 9,646.74
(2,247.02) 345,149.98 136.87 20,670.12 20,807.00
(1,541.74) 248,458.26 90.25 14,500.00 14,590.25
(2,980.80) 497,019.20 164.84 26,250.00 26,414.84
(6,034.46) 743,965.54 316.22 36,000.00 36,316.22
(4,916.14) 495,083.86 244.79 28,250.00 28,494.79
(10,395.00) 989,605.00 465.45 43,750.00 44,215.45
(6,844.31) 743,155.69 294.38 29,625.00 29,919.38
(4,965.08) 345,034.92 181.10 17,500.00 17,681.10
(80,995.89) 10,772,003.11 10,071.62 477,461.15 487,532.77
(6,411.39) 493,588.61 214.90 34,750.00 34,964.90
(6,356.91) 493,643.09 210.73 31,875.00 32,085.73
(12,768.30) 987,231.70 425.63 66,625.00 67,050.63
(93,834.26) 11,851,164.74 10,526.18 551,149.95 561,676.13
(95,487.19) 13,109,511.81 13,172.20 563,667.95 576,840.14
0.00 0.00 0.00
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COLUMBIA GAS OF PENNSYLVANTA, INC.
53.53 II. RATE OF RETURN
A. ALL UTILITTES

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

L. Post-tax funded debt interest coverage

j. Average market price - average book value ratio

Response:

Please see Exhibit 407 Page 2.



NISOURCE, INC

FINANCIAL DATA FOR THE YEARS 2020-2024

As Reported

Line
No. 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)
= Income before Income Taxes + Interest Expense, net
Interest Expense, net
(i) Post-Tax Funded Debt Interest Coverage (X)
= Net Income + Interest Expense, net
Interest Expense, net
(j) Market Price - Book Value Ratio (%)

Year Ended December 31,

2020

(0.8)

(1.5)
3.4
(0.19)
0.84

12.90

25.0

0.92

0.96

193.9

2021

5.5

0.1
3.6
1.35
0.88

14.55

245

3.07

2.73

168.2

2022

6.5

0.1
3.3
1.84
0.94

15.61

28.2

3.64

3.19

180.5
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6.1

0.1

23.19

259

2.66

2.38

111.7

2024

5.1

0.1
3.3
1.63
1.06

23.49

31.7

2.94

2.63

134.9
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COLUMBIA GAS OF PENNSYLVANTIA, INC.
53.53 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 $3,017,248 was recorded during the historic test
year. The calculated rate of 6.44% was based in large part on Columbia
Gas of Pennsylvania’s average Construction Work In Progress (CWIP)
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-005.
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COLUMBIA GAS OF PENNSYLVANTA, INC.
53.53 1I. RATE OF RETURN
A. ALL UTILITTES

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:

1.

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. 409, Attachment A,
page 4 of 13). NiSource Inc. does not currently have any series of
Preferred Stock outstanding.

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 party to a Sixth Amended and Restated Revolving Credit
Agreement dated February 18, 2022 (Attachment B-1), as amended by
Amendment No. 1 to Sixth Amended and Restated Revolving Credit
Agreement, dated August 23, 2023 (Attachment B-2), with a syndicate
of banks. This agreement requires NiSource Inc. to maintain a Debt to
Capitalization Ratio of no greater than 0.70 to 1.00. For purposes of the
covenant, “Debt to Capitalization” is calculated for NiSource Inc. and its
consolidated subsidiaries on a consolidated basis. (See the Sixth
Amended and Restated Revolving Credit Agreement, Article VII on
Exhibit 409, Attachment B-1, page 74).

NiSource Inc. is party to a Continuing Letter of Credit Agreement dated
December 23, 2024 with BNP PARIBAS (attachment C). This agreement
requires NiSource Inc. to maintain compliance with covenants
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contained in certain other credit-related documents, including the
aforementioned debt-to-capital ratio covenant contained in the Sixth
Amended and Restated Revolving Credit Agreement.
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Delaware

The First State

I, JEFFREY W. BULLOCK, SECRETARY OF STATE OF THE STATE OF
DELAWARE, DO HEREBY CERTIFY THE ATTACHED IS A TRUE AND CORRECT
COPY OF THE RESTATED CERTIFICATE OF “NISOURCE INC.”, FILED IN
THIS OFFICE ON THE TWENTY-FIRST DAY OF OCTOBER, A.D. 2024, AT

10:54 O CLOCK A.M.

hib

Jll'lr|'|l W, Bullock, Secretary of State )

3203156 8100
SR# 20243995353

You may verify this certificate online at corp.delaware.gov/authver.shtml
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AMENDED AND RESTATED

CERTIFICATE OF INCORPORATION

OF
NISOURCE INC.
It 1s hereby certified that:
1. The present name of the corporation (hereinafter the “Corporation”) is NiSource Inc.

The Corporation was originally incorporated under the name New NiSource Inc. through its
original certificate of incorporation filed with the Secretary of State of the State of Delaware on
March 29, 2000.

2. The Corporation filed its amended and restated certificate of incorporation with the
Secretary of State of the State of Delaware on October 30, 2000, effective as of October 31, 2000
and made subsequent amendments thereto through October 21, 2024 (hereinafter, the “Certificate
of Incorporation”).

3. The Corporation and its name changed to NiSource Inc. through a certificate of
amendment filed on November 1, 2000,

4, This Amended and Restated Certificate of Incorporation of the Corporation (the
“Amended and Restated Certificate of Incorporation”) only restates and integrates and does not
further amend the provisions of the Corporation’s Certificate of Incorporation as amended or
supplemented through October 21, 2024, and there is no discrepancy between the provisions of
the Certificate of Incorporation as theretofore amended and supplemented and the provisions of
this Amended and Restated Certificate of Incorporation. This Amended and Restated Certificate
of Incorporation was duly adopted in accordance with the provisions of Section 245 of the General
Corporation Law of the State of Delaware by the Board of Directors of the Corporation.

5. This Amended and Restated Certificate of Incorporation shall be effective upon filing.
6. This Amended and Restated Certificate of Incorporation as so adopted reads in its
entirety as follows.
Article I
Name

The name of this Corporation is NiSource Inc.

Article [T
Registered Office

The registered office of the Corporation in the State of Delaware is located at Corporation
Service Company, 251 Little Falls Drive, in the City of Wilmington, County of New Castle, DE
19808. The name of its registered agent is Corporation Service Company in said city.
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5. In the event of the voluntary or involuntary liquidation, dissolution, distribution of
assets or winding-up of the Corporation, after distribution in full of the preferential amounts, if
any, to be distributed to the holders of Preferred Stock, as set forth in this Article IV or the
resolutions adopted with respect to such series under this Article TV, holders of Common Stock
shall be entitled to receive all of the remaining assets of the Corporation of whatever kind available
for distribution to the stockholders ratably and in proportion to the number of shares of Common
Stock held by them respectively. The Board of Directors may distribute in kind to the holders of

Common Stock such remaining assets of the Corporation or may sell, transfer, otherwise dispose

of all or any part of such remaining assets to any other corporation, trust or other entity and receive
payment therefor in cash, stock or obligations of such other corporation, trust or other entity, or a

combination thereof, and may set all or make any part of the consideration so received and . -

distributed or any balance thereof in kind to holders of Common Stock. The merger or
consolidation of the Corporation into or with any other corporation, or the merger of any other

corporation into i, or any purchase or redemption of shares of stock of the Corporation of any

class, shall not be deemed to be a dissolution, liquidation, or winding-up of the Corporation for the
purposes of this Article IV,
B. Preferred Stock

The express grant of authority to the Board of Directors of the Corporation to fix by |

resolution or resolutions the designations and the powers, preferences and rights, and the
qualifications, limitations or restrictions thereof, of the shares of Preferred Stock that are not fixed
by this Amended and Restated Certificate of Incorporation is as follows:

1. The Preferred Stock may be issued from time to time in any amount, not exceeding
in the aggrepate the total number of shares of Preferred Stock herein above authorized, as
Preferred Stock of one or more series, as hereinafter provided. All shares of any one series of
Preferred Stock shall be alike in every particular, each series thereof shall be distinctively
designated by letter or descriptive words, and all series of Preferred Stock shall rank equally and
be identical in all respects except as permitted by the provisions of Subsection B.2 of this Article

Iv.

2. Authority is hereby expressly granted to and vested in the Board of Directors from

time to time to issue the Preferred Stock as Preferred Stock of any series and in connection with
the creation of each such series to fix, by the resolution or resolutions providing for the issue of -

shares thereof, the voting powers, designations, preferences and relative, participating, optional or
other special rights, and the qualifications, limitations or restrictions thereof, if any, of such series,
to the full extent now or hereafter permitted by the laws of the State of Delaware. Pursuant to the
foregoing general aunthority vested in the Board of Directors, but not in limitation of the powers
conferred on the Board of Directors thereby and by the laws of the State of Delaware, the Board of
Directors is expressly authorized to determine with respect to cach series of Preferred Stock:

(a) the designation of such series and number of shares constituting such series;

(b) the dividend rate or amount of such series, the payment dates for dividends on shares
of such series, the status of such dividends as cumulative or non-cumulative, the
date from which dividends on shares of such series, if cumulative, shall be
cumulative, and the status of such as participating or non-participating after the
payment of dividends as to which such shares are entitled to any preference;
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(c)  theprice or prices (which amount may vary under different conditions or at different
dates) at which, and the times, terms and conditions on which, the shares of such
series may be redeemed at the option of the Corporation;

(d)  whether or not the shares of such series shall be made optionally or mandatorily

convertible into, or exchangeable for, shares of any other class or classes or of any

other series of the same or any other class or classes of stock of the Corporation or

other securities and, if made so convertible or exchangeable, the conversion price

or prices, or the rates of exchange, and the adjustments thereof, if any, at which such
conversion or exchange may be made and any other terms and conditions of such
conversion or exchange;

(e) whether or not the shares of such series shall be entitled to the benefit of a retirement

or sinking fund to be applied to the purchase or redemption of shares of such series,

and if so eniitled, the amount of such fund and the manner of its application,

including the price or prices at which shares of such series may be redeemed or
purchased through the application of such fund;

(H whether or not the issue of any additional shares of such series or any future series

in addition to such series or of any shares of any other class of stock of the

Corporation shall be subject to restrictions and, if so, the nature thereof:

(g)  the rights and preferences, if any, of the holders of such series of Preferred Stock

upon the voluntary or involuntary liquidation, dissolution or winding-up of the
Corporation, and the status of the shares of such series as participating or non-
participating after the satisfaction of any such rights and preferences;

(h)  the full or limited voting rights, if any, to be provided for shares of such series, in
addition to the voting rights provided by law; and

(i any other relative powers, preferences and participating, optional or other special
rights and the qualifications, limitations or restrictions thereof, of shares of such
series;

in each case, so far as not inconsistent with the provisions of this Amended and Restated
Certificate of Incorporation or the Delaware General Corporation Law then in effect.

Article V
Board of Directors

A. Election and Removal of Directors

L. The Board of Directors shall consist of not less than seven (7) or more than twelve -

(12) persons, the exact 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
or not there exist any vacancies in previously authorized directorships at the time any such

resolution is presented to the Board for adoption), provided, however, this provision shall not act

to limit Board size in the event the holders of one or more series of Preferred Stock are entitled to
elect directors to the exclusion of holders of Common Stock. Fach director who is serving as a
director on the date of this Amended and Restated Certificate of Incorporation shall hold office
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until the next annual meeting of stockholders following such date and until his or her successor has
been duly elected and qualified, notwithstanding that such director may have been elected for a
term that extended beyond the date of such next annual meeting of stockholders. At each annual
meeting of the stockholders of the Corporation after the date of this Amended and Restated
Certificate of Incorporation, directors elected at such annual meeting shall hold office until the next
annual meeting of stockholders and until their successors have been duly elected and qualified.

2. Notwithstanding the foregoing and except as otherwise provided by law, whenever
the holders of any series of Preferred Stock shall have the right (to the exclusion of holders of
Common Stock) to elect directors of the Corporation pursuant to the provisions of Article IV or
any resolution adopted pursuant thereto, the election of such directors of the Corporation shall be
governed by the terms and provisions of Article I'V or said resolutions and such directors shall be
elected to hold office for a term expiring at the annual meeting of stockholders held in the first year
following their election or, if such right of the holders of the Preferred Stock is terminated, for a
term expiting in accordance with the provisions of Article TV or such resolutions.

3. Newly-created directorships resulting from any increase in the authorized number
of directors or any vacancies in the Board of Directors resulting from death, resignation, retirement, -
disqualification, removal from office or other cause may be filled only by a majority vote of the

directors then in office, even though less than a quorum of the Board of Directors, acting at a

regular or special meeting. If any applicable provision of the Delaware General Corporation Law,

Article IV or any resolution adopted pursuant to Article IV expressly confers power on =

stockholders to fill such a directorship at a special meeting of stockholders, such a directorship
may be filled at such a meeting only by the affirmative vote of a majority of the combined voting
powers of the outstanding shares of stock of the Corporation entitled to vote generally; provided,
however, that when (a) pursuant to the provisions of Article I'V or any resolutions adopted pursuant

thereto, the holders of any series of Preferred Stock have the right (to the exclusion of holders of

the Common Stock), and have exercised such right, to elect directors and (b) Delaware General
Corporation Law, Article I'V or any such resolution expressly confers on stockholders voting rights
as aforesaid, if the directorship to be filled had been occupied by a director elected by the holders
of Common Stock, then such directorship shall be filled by a majority vote as aforesaid, but if such
directorship to be filled had been elected by holders of Preferred Stock, then such directorship shall
be filled in accordance with Article IV or the applicable resolutions adopted under Article IV. Any
director elected in accordance with the two preceding sentences shall hold office until such
director's successor shall have been elected and qualified unless such director was elected by
holders of Preferred Stock (acting to the exclusion of the holders of Common Stock), in which case
such director's term shall expire in accordance with Article IV or the applicable resolutions adopted
pursuant to Article IV. No decrease in the number of authorized directors constituting the entire
Board of Directors shall shorten the term of any incumbent director, except as otherwise provided
in Article IV or the applicable resolutions adopted pursuant to Article IV with respect to

directorships created pursuant to one or more series of Preferred Stock. '

4, Subject to the rights of the holders of any series of Preferred Stock to elect directors

under specified circumstances, any director or directors may be removed from office at any time

by the affirmative vote of a majority of the combined voting power of all of the then-outstanding
shares of stock of the Corporation entitled to vote generally, voting together as a single class (it
being understood that for all purposes of this Article V, each share of Preferred Stock shall have
the number of votes, if any, granted to it pursuant to this Amended and Restated Certificate of
Incorporation of any resolution adopted pursuant to Article IV).
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5. Notwithstanding any other provision of this Amended and Restated Certificate of
Incorporation or any provision of law which might otherwise permit a lesser vote or no vote, but
in addition to any affirmative vote of the holders of any particular class or series of the stock of the
Corporation required by law, this Amended and Restated Certificate of Incorporation or any
resolution adopted pursuant to Article IV, the affirmative vote of a majority of the total number of
authorized directors (whether or not there exist any vacancies in previously authorized
directorships at the time any such alteration, amendment or repeal is presented to the Board for
adoption), shall be required to alter, amend or repeal this Article V, or any provision hereof.

B. Liability, Indemnification and Insurance

1. Limitation on Liability. To the fullest extent that the Delaware General Corporation

Law as it exists on the date hereof or as it may hereafter be amended permits the limitation or
elimination ofthe personal liability of directors, no director of the Corporation shall be liable to the
Corporation or its stockholders for monetary damages for breach of fiduciary duty as a director.

No amendment to or repeal of this Section B. 1 shall apply to or have any effect on the liability or

alleged liability of any director of the Corporation for or with respect to any acts or omissions of
such director occurring prior to such amendment or repeal.

2. Right to Indemnification. The Corporation shall to the fullest extent permitted by

applicable law as then in effect indemnify any person (the Indemnitee) who was or is involved in -

any manner (including, 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 the Corporation to procure a judgment in its favor) (a
"Proceeding”) by reason of the fact that such person is or was a director, officer, employee or agent
of the Corporation, or of NiSource Corporate Services Company or is or was serving at the request

of the Corporation as a director, officer, employee or agent of another corporation, partnership, -

joint venture, trust or other enterprise (including, without limitation, any employee benefit plan)

against all expenses including attorneys' fees), judgments, fines and amounts paid in settlement -

actually and reasonably incurred by such person in connection with such Proceeding. Such
indemnification shall be a contract right and shall include the right to receive payment of any
expenses incurred by the Indemnitee in connection with such Proceeding in advance of its final
disposition, consistent with the provisions of applicable law as then in effect.

3. Insurance, Contracts and Funding. The Corporation may purchase and maintain
insurance to protect itself and any Indemnitee against any expenses, judgments, fines and amounts
paid in seftlement as specified in Subsection B.2 of this Section B or incurred by any Indemnitee

in connection with any Proceeding referred to in Subsection B.2 of this Section B, to the fullest

extent permitted by applicable law as then in effect. The Corporation may enter into contracts with
any director, officer, employee or agent of the Corporation in furtherance of the provisions of this
Section B and may create a trust fund, grant a security interest or use other means (including,
without limitation, a letter of credit) to ensure the payment of such amounts as may be necessary
to effect indemnification as provided in this Section B.

4, Indemnification; No Exclusive Right. The right of indemnification provided in this

Section B shall not be exclusive of any other rights to which those seeking indemnification may

otherwise be entitled, and the provisions of this Section B shall inure to the benefit of the heirs
and legal representatives of any person entitled to indemnity under this Section B and shall be
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applicable to Proceedings commenced or continuing after the adoption of this Section B, whether
arising from acts or omissions occurring before or after such adoption.

5. Advancement of Expenses: Procedures: Presumptions and Effect of Certain

Proceedings; Remedies. In furtherance, but not in limitation of the foregoing provisions, the -

following procedures, presumptions and remedies shall apply with respect to advancement of
expenses and the right to indemnification under this Section B:

(a) Advancement of Expenses. All reasonable expenses incurred by or on
behalf of the Indemnitec in connection with any Proceeding shall be advanced to the
Indemnitee by the Corporation within twenty (20) days after the receipt by the Corporation
of a statement or statements from the Indemnitee requesting such advance or advances from
time to time, whether prior to or after final disposition of such Proceeding. Such statement
or statements shall reasonably evidence the expenses incurred by the Indemnitee and, if
required by law at the time of such advance, shall include or be accompanied by an
undertaking by or on behalf of the Iindemnitee to repay the amounts advanced if it should
ultimately be determined that the Indemnitee is not entitled to be indemmified against such
expenses pursuant to this Section B.

(b) Procedure for Determination of Entitlement to Indemnification.

(i) To obtain indemnification under this Section B, an Indemnitee shall
submit to the Secretary of the Corporation a written request, including such
documentation and information as is reasonably available to the Indemnitee and
reasonably necessary to determine whether and to what extent the Indemnitee is -
entitled to indemnification (the "Supporting Documentation”). The determination
of the Indemnitee’s entitlement to indemnification shall be made not later than sixty
(60) days after receipt by the Corporation of the written request for indemnification
together with the Supporting Documentation. The Secretary of the Corporation
shall, promptly upon receipt of such a request for indemnification, advise the Board
of Directors in writing that the Indemnitee has requested indemnification.

(i1  The Indemnitee's entitlement to indemnification under this Section
B shall be determined in one of the following ways: (A) by a majority vote of the
Disinterested Directors (as hereinafter defined), even if they constitute less than a
quorum of the Board; (B) by a written opinion of Independent Counsel (as
hereinafter defined) if (x) a Change of Control (as hereinafier defined) shall have
occurred and the Indemnitee so requests or (y) there are no Disinterested Directors

or a majority of such Disinterested Directors so directs; (C) by the stockholders of |

the Corporation (but only if a majority of the Disinterested Directors presents the
issue of entitlement to indemnification to the stockholders for their determination);
or (D) as provided in Section B.5(c).

(iii)  Inthe event the determination of entitlement to indemnification is to
be made by Independent Counsel pursuant to Section B.5(b)(ii), a majority of the
Disinterested Directors shall select the Independent Counsel (except that if there are
no Disinterested Directors, the Corporation's General Counsel shall select the
Independent Counsel), but only an Independent Counsel to which the Indemnitee
does not reasonably object; provided, however, that if a Change of Control shall
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have occurred, the Indemnitee shall select such Independent Counsel, but only an
Independent Counsel to which the Board of Directors does not reasonably object.

(iv)  The only basis upon which a finding of no entitlement to
indemnification may be made is that indemnification is prohibited by law.

()  Presumptions and Effect of Certain Proceedings. Except as otherwise
expressly provided in this Section B, if a Change of Control shall have occurred, the

Indemnitee shall be presumed to be entitled to indemnification under this Section B upon
submission of a request for indemnification together with the Supporting Documentation
in accordance with Section B.5(b)(i), and thereafter the Corporation shall have the burden
of proof to overcome that presumption in reaching a contrary determination. In any event,
if the person or persons empowered under Section B.5(b) to determine entitlement to
indemnification shall not have been appointed or shall not have made a determination
within sixty (60} days after receipt by the Corporation of the request therefor together with
the Supporting Documentation, the Indemnitce shall be deemed to be entitled to
indemnification and the Indemnitee shall be entitled to such indemnification unless (A) the
Indemnitee misrepresented or failed to disclose a material fact in making the request for
indemmnification or in the Supporting Documentation or (B) such indemnification is
prohibited by law. The termination of any Proceeding described in Section B.2, or of any
claim, issue or matter therein, by judgment, order, settlement or conviction, or upon a plea
of nolo contendere or its equivalent, shall not, of itself, adversely affect the right of the
Indemnitee to indemnification or create a presumption that the Indemnitee did not act in
good faith and in a manner which the Indemnitee reasonably believed to be in or not -
opposed to the best interests of the Corporation or, with respect to any criminal Proceeding,
that the Indemmitee had reasonable cause to believe that the Indemnitee's conduct was
unlawful.

(d)  Remedies of Indemnitee.

(1) In the event that a determination is made, pursuant to Section B.5(b)
that the Indemnitee is not entitled to indemnification under this Section B, _
(A) the Indemnitee shall be entitled to seek an adjudication of his entitlement to
such indemnification either, at the Indemnitee's sole option, in (x) an appropriate
court of the State of Delaware or any other court of competent jurisdiction or (y)
an arbitration to be conducted by a single arbifrator pursuant to the rules of the
American Arbitration Association; (B} any such judicial Proceeding or arbitration -
shall be de novo and the Indemnitee shall not be prejudiced by reason of such
adverse determination; and (C) in any such judicial Proceeding or arbitration the
Corporation shall have the burden of proving that the Indemnitee is not entitled to
indemnification under this Section B.

(iy  If a determination shall have been made or deemed to have been
made, pursuant to Section B.5(b) or (¢}, that the Indemnitee is enfitled to
indemnification, the Corporation shall be obligated to pay the amounts constituting
such indemnification within five (5) days after such determination has been made

or deemed to have been made and shall be conclusively bound by such

determination unless (A) the Indemnitee misrepresented or failed to disclose a

material fact in making the request for indemnification or in the Supporting |
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Documentation or (B) such indemnification is prohibited by law. In the event that
(x) advancement of expenses is not timely made pursuant to Section B.5(a) or (y)
payment of indemnification is not made within five (5) days after a determination
of entitlement to indemnification has been made or deemed to have been made
pursuant to Section B.5(b) or (¢), the Indemnitee shall be entitled to seek judicial
enforcement of the Corporation's obligation to pay to the Indemnitee such
advancement of expenses or indemnification. Notwithstanding the foregoing, the
Corporation may bring an action, in an appropriate court in the State of Delaware
or any other court of competent jurisdiction, contesting the right of the Indemnitee
to receive indemnification hereunder due to the occurrence of an event described in
subclause (A) or (B) of this clause (ii) (a "Disqualifying Event™); provided,
however, that in any such action the Corporation shall bave the burden of proving
the occurrence of such Disqualifying Event.

(i1i))  The Corporation shall be precluded from asserting in any judicial
Proceeding or arbifration commenced pursuant to this Section B.5(d) that the
procedures and preemptions of this Section B are not valid, binding and enforceable
and shall stipulate in any such court or before any such arbitrator that the
Corporation is bound by all the provisions of this Section B.

(iv)  In the event that the Indemnitee, pursuant to this Section B.5(d),
seeks a judicial adjudication of or an award in arbitration to enforce his rights under,
or to recover damages for breach of, this Section B, the Indemnitee shall be entitled
to recover from the Corporation, and shall be indemnified by the Corporation
against, any expenses actually and reasonably incurred by the Indemnitee if the
Indemnitee prevails in such judicial adjudication or arbitration. If it shall be
determined in such judicial adjudication or arbitration that the Indemnitee is entitled
to receive part but not all of the indemunification or advancement of expenses sought,
the expenses incurred by the Indemnitee in connection with such judicial
adjudication or arbitration shall be prorated accordingly.

(e} Definitions. For purposes of this Section B.5:

(i) "Change in Control" means (A) so long as the Public Utility Holding |

Company Act of 1935 is in effect, any "company” becoming a "holding company
in respect to the Corporation or any determination by the Securities and Exchange
Commission that any "person" should be subject to the obligations, duties, and
liabilities if imposed by said Act by virtue of his, hers or its influence over the

management or policies of the Corporation, or (B) whether or not said Actisin

effect a change in control of the Corporation of a nature that would be required to

be reported in response to Item 6(e) of Schedule 14A of Regulation 14A -

promulgated under the Securities Exchange Act of 1934 (the "Exchange Act™),
whether or not the Corporation is then subject to such reporting requirement;
provided that, without limitation, such a change in control shall be deemed to have -
occurred if (1) any "person” (as such term is used in Sections 13(d) and 14(d) of the
BExchange Act) is or becomes the "beneficial owner” (as defined in Rule 13d-3
under the Exchange Act), directly or indirectly, of securities of the Corporation
representing ten percent or more of the combined voting power of the Corporation's

then outstanding securities without the prior approval of at least two-thirds of the
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L {hat ne;ther presently i, nor in the past five years has been, retained to represent:
" (A) the Corporation or_the Indemnitee in any matter material to either such pattyor
(B) any other party to the Proceeding giving rise to a claim for indemnification

under -this Section B. Notwithstanding the foregoing, the term "Independent =~ = -
- Coungel” shall not include any person who, under the applicable standards of -
: pmi’&ssix}nai conduct then prevailing under Delaware law, would have a conflictof - -

inferest in representing either the Corporation or the Indemtee in an aci,mn t{) SRPTRIEN

| '_ d&tenmne the Iﬁdcmmie& 5 rzghts “til‘ldﬁl‘ thm Scctmn B

L 6. o everabllnz i any prevmon of prowsmns of this Scc‘uon B sha]i be teld to be__ -
' _'mvahd 1llega1 or unenforceable for. any ' reason whatsosver: (i) the validity, legality and

 enforceability of the remaining provision of this Section B (including, without limitation, all . .~ '

portions of any paragraph of this Section B containing anty such provision held to be invalid, illegal -
~or unenforceable, that are not themselves invalid, illegal or unenforceable) shall not in any way be

- affected or impaired thereby; and (ii) to the fullest extent possible; the provisions of this Section B~
- {inchuding, without limitation, all portions of any paragraph of this Section B containing any such -

~ provision held to be invalid, illegal or unenforceable, that are not themselves invalid, illegal'br EDER ]

: unenforceable) shall. be construed 'so as to give eﬂwt to the intent mamfested by the prewzsmn

o 5 heid invalid, ﬁfegai or unenforceai:)le . S

YA Sm:cesssr Lawsg Regaiatmns and Ag&nmes Reference harem to iaws, regﬂla‘i:mnﬁ e
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R Artlcle VI . o :
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z&, 3ylaws

The Bnard of Dtrectors shall have the power 10 make, alterf, amemd and rcpeai the Bylaws

- ~of the Corporation in such form and with such terms as the Board may determine, subject to the :_i" e

. _pﬂwer granted to siockhaiders to alier or repeal the Byiaws prowded under Deiawa;re law; :_' o
_ _ . 1 . . _
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- pmvzded however” that not«mthstandmg azny cther prowsmn ef thxs Aanended and Restated

- Certificate of Incorporation or any provision of law which might otherwise permit a lesser vole or o

" no vote, the affirmative vote of a majority of the total number of authorized directors (whether or -
ot there exist any vacancies in previously authorized directorships at the time any such alteration,
" amendment or r'epé’ai is presented to the Board for adoption), shall be required to alter, amend or

- repeal any provision {)i the Byiaw& whlch is 5 10 i:he same eﬁ‘ect as any one or more sectmns Qi ﬂus '

S 'Arucle VI

Bw Charter Amendments

Snb;ﬁ:ct i thet pr()VlSlDﬁS 11&1‘69?‘ the Cﬁrgoratmn, i%imugh its Board {Bf Birectarsg reserves 3-_ o

- the r;ght at aiy time, and from time fo time, to amend, alter, repeal or rescind any provision

' contained in this Amended and Restated Certificate of Incorporation in the manner tow or

: " hereinafter prescnbed by law, and any other provisions authorized by Delaware law at the time o
. enforced may be added or inserted, in the manner now or hereinafter prescribed by law, and any o
and all rights, preferences and privileges of whatsoever nature conferred upon stockholders, -~

- directors or any other persons whomsoever by and pursuant to this Amended and Restated
- Certificate of Incorporation in its present farm oras heremaﬁer ameﬁded are grzmted sub;ect to ‘th&? -
1i ghis reserved in ﬂns Articie : : ;

© Signedon Oclober21,204
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EXECUTION COPY

SIXTH AMENDED AND RESTATED REVOLVING CREDIT AGREEMENT
among

NISOURCE INC,,
as Borrower,

THE LENDERS PARTY HERETO,

BARCLAYS BANK PLC,
as Administrative Agent,

JPMORGAN CHASE BANK, N.A.
and
MUFG BANK, LTD.,
as Co-Syndication Agents,

CREDIT SUISSE AG, NEW YORK BRANCH,
WELLS FARGO BANK, NATIONAL ASSOCIATION
and
BANK OF AMERICA, NATIONAL ASSOCIATION,
as Co-Documentation Agents

BARCLAYS BANK PLC
and
MUFG BANK, LTD.,
as Co-Sustainability Structuring Agents

BARCLAYS BANK PLC,
JPMORGAN CHASE BANK, N.A.,
MUFG BANK, LTD.,

CREDIT SUISSE LOAN FUNDING LLC,
WELLS FARGO SECURITIES, LLC
and
BOFA SECURITIES, INC.,

Joint Lead Arrangers and Joint Bookrunners

Dated as of February 18, 2022

ACTIVE 277240273v.11
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SIXTH AMENDED AND RESTATED REVOLVING CREDIT AGREEMENT,
dated as of February 18, 2022 (this “Agreement’), among NISOURCE INC., a Delaware
corporation, as Borrower (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.

“ABR Term SOFR Determination Day” has the meaning assigned to such term in the
definition of “Term SOFR”.

“Act” means the USA PATRIOT Act (Title Il of Pub. L. 107-56 (signed into law
October 26, 2001)).

“Additional Commitment Lender” has the meaning assigned to such term in Section
2.21(d).

“Adjusted Term SOFR” means Term SOFR for the applicable Interest Period plus (i)
0.10% for an Interest Period of one month, (ii) 0.15% for an Interest Period of three months and
(i11) 0.25% for an Interest Period of six months; provided, that if Adjusted Term SOFR
determined as provided above shall ever be less than the Floor, then Adjusted Term SOFR shall
be deemed to be the Floor.

“Administrative Questionnaire” means an Administrative Questionnaire in a form
supplied by the Administrative Agent.
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“Affected Financial Institution” means (a) any EEA Financial Institution or (b) any UK
Financial Institution.

“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 Party” has the meaning assigned to such term in Section 11.01(h).

“Aggregate Commitments” 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.

“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 0.50% and (c) 1.0% per annum plus Adjusted Term SOFR (based on Term SOFR
published on the applicable ABR Term SOFR Determination Day) for an Interest Period of one
month (taking into account any “floor” under the definition of “Adjusted Term SOFR”);
provided that if such rate shall be less than 1.0%, such rate shall be deemed to be 1.0% 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 Adjusted Term SOFR shall be effective from and
including the effective date of such change in the Prime Rate, the Federal Funds Effective Rate
or Adjusted Term SOFR, respectively. If (i) the Alternate Base Rate is being used as an alternate
rate of interest pursuant to Section 2.14 or Section 2.23, then the Alternate Base Rate shall be the
greater of clauses (a) and (b) above and shall be determined without reference to clause (c) above
or (ii) the Administrative Agent shall have determined (which determination shall be conclusive
absent manifest error) that it is unable to ascertain the Federal Funds Effective Rate for any
reason, the Alternate Base Rate shall be determined without regard to clause (b) above until the
circumstances giving rise to such inability no longer exist.

“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,
corruption 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 Rate” means, for any day, with respect to any ABR Loan or Term SOFR
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.
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“Arrangers” means each of Barclays, JPMorgan Chase Bank, N.A., MUFG Bank, Ltd.,
Credit Suisse Loan Funding LLC, Wells Fargo Securities, LLC and BofA Securities, Inc.

“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 11.04), 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 Officer” 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.

“Auto-Extension Letter of Credit’ has the meaning assigned to such term in Section
2.04()).

“Availability Period” means the period from and including the Effective Date to but
excluding the Termination Date.

“Available Tenor” means, as of any date of determination and with respect to the then-
current Benchmark, as applicable, (x) if such Benchmark is a term rate, any tenor for such
Benchmark (or component thereof) that is or may be used for determining the length of an
interest period pursuant to this Agreement or (y) otherwise, any payment period for interest
calculated with reference to such Benchmark (or component thereof) that is or may be used for
determining any frequency of making payments of interest calculated with reference to such
Benchmark, in each case, as of such date and not including, for the avoidance of doubt, any tenor
for such Benchmark that is then-removed from the definition of “Interest Period” pursuant to
Section 2.23(d).

“Bail-In Action” means the exercise of any Write-Down and Conversion Powers by the
applicable Resolution Authority in respect of any liability of an Affected Financial Institution.

“Bail-In Legislation” means, (a) with respect to any EEA Member Country
implementing Article 55 of Directive 2014/59/EU of the European Parliament and of the Council
of the European Union, the implementing law, regulation rule or requirement for such EEA
Member Country from time to time which is described in the EU Bail-In Legislation Schedule
and (b) with respect to the United Kingdom, Part I of the United Kingdom Banking Act 2009 (as
amended from time to time) and any other law, regulation or rule applicable in the United
Kingdom relating to the resolution of unsound or failing banks, investment firms or other
financial institutions or their affiliates (other than through liquidation, administration or other
insolvency proceedings).

“Bankruptcy Event’ 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
reorganization or liquidation of its business appointed for it, or, in the good faith determination
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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 disaffirm any
contracts or agreements made by such Person.

“Barclays” means Barclays Bank PLC, a company incorporated in United Kingdom.

“Benchmark” means, initially, Term SOFR; provided that if a Benchmark Transition
Event has occurred with respect to Term SOFR or the then-current Benchmark, then
“Benchmark™ means the applicable Benchmark Replacement to the extent that such Benchmark
Replacement has replaced such prior benchmark rate pursuant to Section 2.23.

“Benchmark Replacement” means with respect to any Benchmark Transition Event, the
first alternative set forth in the order below that can be determined by the Administrative Agent
for the applicable Benchmark Replacement Date:

(a) with respect to Term SOFR Loans, Daily Simple SOFR; or

(b) the sum of: (i) the alternate benchmark rate that has been selected by the
Administrative Agent and the Borrower giving due consideration to (A) any selection or
recommendation of a replacement benchmark rate or the mechanism for determining such a rate
by the Relevant Governmental Body or (B) any evolving or then-prevailing market convention
for determining a benchmark rate as a replacement to the then-current Benchmark for Dollar-
denominated syndicated credit facilities and (ii) the related Benchmark Replacement
Adjustment;

provided, that if the Benchmark Replacement would be less than the Floor, the Benchmark
Replacement will be deemed to be the Floor for the purposes of this Agreement and the other
Credit Documents.

“Benchmark Replacement Adjustment”’ means, with respect to any replacement of the
then-current Benchmark with an Unadjusted Benchmark Replacement, the spread adjustment, or
method for calculating or determining such spread adjustment, (which may be a positive or
negative value or zero) that has been selected by the Administrative Agent and the Borrower
giving due consideration to (a) any selection or recommendation of a spread adjustment, or
method for calculating or determining such spread adjustment, for the replacement of such
Benchmark with the applicable Unadjusted Benchmark Replacement by the Relevant
Governmental Body or (b) any evolving or then-prevailing market convention for determining a
spread adjustment, or method for calculating or determining such spread adjustment, for the
replacement of such Benchmark with the applicable Unadjusted Benchmark Replacement for
Dollar-denominated syndicated credit facilities.
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“Benchmark Replacement Date” means the earliest to occur of the following events with
respect to the then-current Benchmark:

(a) in the case of clause (a) or (b) of the definition of “Benchmark Transition
Event”, the later of (i) the date of the public statement or publication of information referenced
therein and (ii) the date on which the administrator of such Benchmark (or the published
component used in the calculation thereof) permanently or indefinitely ceases to provide all
Available Tenors of such Benchmark (or such component thereof); or

(b) in the case of clause (c) of the definition of “Benchmark Transition
Event”, the first date on which such Benchmark (or the published component used in the
calculation thereof) has been determined and announced by or on behalf of the administrator of
such Benchmark (or such component thereof) or the regulatory supervisor for the administrator
of such Benchmark (or such component thereof) to be non-representative or non-compliant with
or non-aligned with the International Organization of Securities Commissions (IOSCO)
Principles for Financial Benchmarks; provided that such non-representativeness, non-compliance
or non-alignment will be determined by reference to the most recent statement or publication
referenced in such clause (c¢) and even if any Available Tenor of such Benchmark (or such
component thereof) continues to be provided on such date.

For the avoidance of doubt, the “Benchmark Replacement Date” will be deemed to have
occurred in the case of clause (a) or (b) with respect to any Benchmark upon the occurrence of
the applicable event or events set forth therein with respect to all then-current Available Tenors
of such Benchmark (or the published component used in the calculation thereof).

“Benchmark Transition Event’ means the occurrence of one or more of the following
events with respect to the then-current Benchmark:

(a) a public statement or publication of information by or on behalf of the
administrator of such Benchmark (or the published component used in the calculation thereof)
announcing that such administrator has ceased or will cease to provide all Available Tenors of
such Benchmark (or such component thereof), permanently or indefinitely; provided that, at the
time of such statement or publication, there is no successor administrator that will continue to
provide any Available Tenor of such Benchmark (or such component thereof);

(b) a public statement or publication of information by the regulatory
supervisor for the administrator of such Benchmark (or the published component used in the
calculation thereof), the Board, the Federal Reserve Bank of New York, an insolvency official
with jurisdiction over the administrator for such Benchmark (or such component), a resolution
authority with jurisdiction over the administrator for such Benchmark (or such component) or a
court or an entity with similar insolvency or resolution authority over the administrator for such
Benchmark (or such component), which states that the administrator of such Benchmark (or such
component) has ceased or will cease to provide all Available Tenors of such Benchmark (or such
component thereof) permanently or indefinitely; provided that, at the time of such statement or
publication, there is no successor administrator that will continue to provide any Available Tenor
of such Benchmark (or such component thereof); or
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(©) a public statement or publication of information by or on behalf of the
administrator of such Benchmark (or the published component used in the calculation thereof) or
the regulatory supervisor for the administrator of such Benchmark (or such component thereof)
announcing that all Available Tenors of such Benchmark (or such component thereof) are not, or
as of a specified future date will not be, representative or in compliance with or aligned with the
International Organization of Securities Commissions (IOSCO) Principles for Financial
Benchmarks.

For the avoidance of doubt, a “Benchmark Transition Event” will be deemed to have occurred
with respect to any Benchmark if a public statement or publication of information set forth above
has occurred with respect to each then-current Available Tenor of such Benchmark (or the
published component used in the calculation thereof).

“Benchmark Unavailability Period’ means, the period (if any) (a) beginning at the time
that a Benchmark Replacement Date has occurred if, at such time, no Benchmark Replacement
has replaced the then-current Benchmark for all purposes hereunder and under any Credit
Document in accordance with Section 2.23 and (b) ending at the time that a Benchmark
Replacement has replaced the then-current Benchmark for all purposes hereunder and under any
Credit Document in accordance with Section 2.23.

“Beneficial Ownership Certification” means a certification regarding beneficial
ownership as required by the Beneficial Ownership Regulation.

“Beneficial Ownership Regulation” means 31 C.F.R. § 1010.230.

“Benefit 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”.

“Board” means the Board of Governors 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) in 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 Inc., a Delaware corporation.

“Borrowing” means Loans of the same Type, made, converted or continued on the same
date and, in the case of Term SOFR Loans, as to which a single Interest Period is in effect.

“Borrowing Request” means a request by the Borrower for a Revolving Borrowing in
accordance with Section 2.02.
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“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 SOFR Loan, the term “Business Day” shall also
be a U.S. Government Securities Business Day.

“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, provided that, for purposes of this Agreement:

(1) 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

(i1) 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 VIIL.

“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 or units in a Person), and
any and all warrants, rights or options to purchase any of the foregoing.

“Cash Account” 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 Law” 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 Governmental 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,
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 International 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.
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“Change of Control” means (a)any “person” or “group” within the meaning of
Sections 13(d) and 14(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 50% 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 50% 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), (i1), or (iii) of Section 6.01(b)).

“Co-Documentation Agents” means Credit Suisse AG, New York Branch, Wells Fargo
Bank, National Association and Bank of America, National Association in their respective
capacities as co-documentation agents for the Lenders hereunder.

“Code” means the Internal Revenue Code of 1986, as amended from time to time.

“Commitment” 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 terminated 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 Schedule 2.01 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).

“Conforming Changes” means, with respect to either the use or administration of
Adjusted Term SOFR, Term SOFR, or the use, administration, adoption or implementation of
any Benchmark Replacement, any technical, administrative or operational changes (including
changes to the definition of “Alternate Base Rate,” the definition of “Business Day,” the
definition of “U.S. Government Securities Business Day,” the definition of “Interest Period” or
any similar or analogous definition (or the addition of a concept of “interest period”), timing and
frequency of determining rates and making payments of interest, timing of borrowing requests or
prepayment, conversion or continuation notices, the applicability and length of lookback periods,
the applicability of Section 2.16 and other technical, administrative or operational matters) that
the Administrative Agent decides may be appropriate to reflect the adoption and implementation
of any such rate or to permit the use and administration thereof by the Administrative Agent in a
manner substantially consistent with market practice (or, if the Administrative Agent decides that
adoption of any portion of such market practice is not administratively feasible or if the
Administrative Agent determines that no market practice for the administration of any such rate
exists, in such other manner of administration as the Administrative Agent decides is reasonably
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necessary in connection with the administration of this Agreement and the other Credit
Documents).

“Connection Income Taxes” 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) all amounts
that would, in conformity with GAAP, be included on a consolidated balance sheet of the
Borrower and its Consolidated Subsidiaries under total stockholders’ equity at such time and (c)
without duplication of any amounts in (b), Hybrid Securities and Mandatorily Convertible
Securities not exceeding 15% of Consolidated Capitalization.

“Consolidated Debt” 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 office 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 Obligation” 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.

“Control” 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 “Controlled’ have meanings
correlative thereto.



Exnibit No. 409
Attachment B-1
Page 14 of 162
Witness: V. Rea

“Co-Sustainability Structuring Agents” means Barclays Bank PLC and MUFG Bank,
Ltd., in their respective capacities as co-sustainability structuring agents for the Lenders
hereunder.

“Co-Syndication Agents” means JPMorgan Chase Bank, 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 Party” means the Administrative Agent, any LC Bank or any other Lender.

“Daily Simple SOFR” means, for any day (a “SOFR Rate Day”), a rate per annum equal
to the greater of (a)(i) SOFR for the day (such day “i”) that is five U.S. Government Securities
Business Days prior to (A) if such SOFR Rate Day is a U.S. Government Securities Business
Day, such SOFR Rate Day or (B) if such SOFR Rate Day is not a U.S. Government Securities
Business Day, the U.S. Government Securities Business Day immediately preceding such SOFR
Rate Day, in each case, as such SOFR is published by the SOFR Administrator on the SOFR
Administrator’s Website, plus (i1) 0.15% and (b) the Floor. If by 5:00 pm (New York City time)
on the second (2nd) U.S. Government Securities Business Day immediately following any day
“1”, the SOFR in respect of such day “i” has not been published on the SOFR Administrator’s
Website and a Benchmark Replacement Date with respect to the Daily Simple SOFR has not
occurred, then the SOFR for such day “i” will be the SOFR as published in respect of the first
preceding U.S. Government Securities Business Day for which such SOFR was published on the
SOFR Administrator’s Website; provided that any SOFR determined pursuant to this sentence
shall be utilized for purposes of calculation of Daily Simple SOFR for no more than three (3)
consecutive SOFR Rate Days. Any change in Daily Simple SOFR due to a change in SOFR
shall be effective from and including the effective date of such change in SOFR without notice to
the Borrower.

“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, oft-
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 Ratio” means, at any time, the ratio of Consolidated Debt to
Consolidated Capitalization.

“Debtor Relief Laws” means the Federal Bankruptcy Code, and all other liquidation,
conservatorship, bankruptcy, assignment for the benefit of creditors, moratorium, rearrangement,
receivership, insolvency, reorganization, or similar debtor relief laws of the United States or
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other applicable jurisdictions from time to time in effect and affecting the rights of creditors
generally.

“Default’ 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 “Dispose” 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,
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
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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 Institution.

“Effective Date” 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, (i1) e-fax, (iii)
Intralinks®, Syndtrak®, ClearPar® and (iv) any other Internet 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
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.

“Environmental 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
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(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 arrangement pursuant to which liability is
assumed or imposed with respect to any of the foregoing.

“ERISA” means the Employee Retirement Income Security Act of 1974, as amended
from time to time, and the regulations promulgated and rulings issued thereunder.

“ERISA Affiliate” means any Person who, for purposes of Title IV of ERISA, is a
member of the Borrower’s controlled group, or under common control with the Borrower, within
the meaning of Section 414 of the Code and the regulations promulgated and rulings issued
thereunder.

“ERISA Event’ 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 4041(a)(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 defined in Section 4001(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 payments, or (e) the institution by the PBGC of proceedings to terminate a Plan,
pursuant to Section 4042 of ERISA, or the occurrence 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.

“ESG Amendment” has the meaning assigned to such term in Section 2.24(a).

“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.

“Event of Default’ has the meaning assigned to such term in Article VIII.

“Excluded Taxes” 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 office is located or
(i1) 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,
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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 (f), and (d) any Taxes
imposed under FATCA.

“Existing Credit Agreement” means that certain Fifth Amended and Restated Revolving
Credit Agreement, dated as of February 20, 2019, by and among the Borrower, the Lenders from
time to time party thereto and the Administrative Agent.

“Existing Letters of Credit” means the Letters of Credit listed in Schedule 2.04.
“Existing Termination Date” has the meaning assigned to such term in Section 2.21(a).
“Extending Lender” has the meaning assigned to such term in Section 2.21(b).
“Extension Date” has the meaning assigned to such term in Section 2.21(a).

“Extension of Credit’ 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.

“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 current or future regulations or official

interpretations thereof and any agreement entered into pursuant to Section 1471(b)(1) of the
Code.

“Federal Bankruptcy Code” means Title 11 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.

“Floor” means a rate of interest equal to 0.0%.

“Foreign Lender” means any Lender that is not a U.S. Person.
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“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 ().

“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 International
Settlements or the Basel Committee on Banking Supervision or any successor or similar
authority to any of the foregoing).

“Hazardous 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
substances,” “hazardous materials,” “contaminants,” “pollutants,” “hazardous 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 1251 et seq., (v) the Clean Air Act, 42 U.S.C.
Section 7401 et seq., (vi) the Toxic Substances Control Act, 15 U.S.C. Section 2601 et seq.,
(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.

29 ¢ 2 <6

“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 50% 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 purpose of issuing Hybrid Securities
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and which conducts no business other than the issuance of Hybrid Securities and activities
incidental thereto.

“Increasing Lender” has the meaning set forth in Section 2.22.

“Indebtedness” 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 Taxes” means (a) Taxes, other than Excluded Taxes, imposed on or with
respect to any payment 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 11.03.

“Index Debt’ 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 11.04(b).
“Information” has the meaning set forth in Section 11.12.
“Initial 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 Request’ means a request by the Borrower to convert or continue a
Revolving Borrowing in accordance with Section 2.06.

“Interest 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 Term SOFR 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 Term SOFR Borrowing with an Interest Period of more than three months’
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duration, the day that is three months after the first day of such Interest Period and (c) with
respect to any Loan, the Termination Date.

“Interest Period” means with respect to any Term SOFR Borrowing, the period
commencing on the date of such Borrowing and ending on the numerically corresponding day in
the calendar month that is one, 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 Interest
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.

“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
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 a Letter 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, JPMorgan Chase Bank, N.A., MUFG Bank, Ltd.,
Credit Suisse AG, New York Branch, Wells Fargo Bank, National Association and Bank of
America, National Association.

“Lender Notice Date” has the meaning assigned to such term in Section 2.21(b).

“Lenders” means (a) the Persons listed on Schedule 2.01, 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
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applicable LC Bank. For the avoidance of doubt, the term “Lenders” excludes the Departing
Lenders.

“Letter of Credit” 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 Commitment’ 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.

“Lien” has the meaning set forth in Section 6.01(a).

“Loans” means the loans made by the Lenders to the Borrower pursuant to this
Agreement.

“Mandatorily Convertible Securities” 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 Effect’ 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:

(a) the Borrower’s and its other Subsidiaries’ investments in and advances to such
Subsidiary and its Subsidiaries exceed 10% 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
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consolidated total assets of the Borrower and its Subsidiaries as of the end of the most recent
fiscal year; or

(©) 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, Inc., and any successor thereto.

“Multiemployer Plan” means a multiemployer plan as defined in Section 4001(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 defined in
Section 4001(a)(15) 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 Northern 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 11.02 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-Extension Notice Date” has the meaning assigned to such term in Section 2.04(j).

“Non-Recourse Debt” 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 Indebtedness is limited (a) to such assets or (b) if such assets are (or are
to be) held by a Subsidiary formed solely for such purpose, 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,
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.
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“Other Connection Taxes” 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 Taxes” 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.

“Parent” means, with respect to any Lender, any Person as to which such Lender is,
directly or indirectly, a subsidiary.

“Participant’ has the meaning set forth in Section 11.04.

“Participant Register” has the meaning set forth in Section 11.04.

“Payment” has the meaning assigned to such term in Section 9.02(a).
“Payment Notice” has the meaning assigned to such term in Section 9.02(b).
“Payment Recipient” has the meaning assigned to such term in Section 9.02(a).

“PBGC” means the Pension Benefit Guaranty Corporation referred to and defined in
ERISA and any successor entity performing similar functions.

“Periodic Term SOFR Determination Day” has the meaning assigned to such term in the
definition of “Term SOFR”.

“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 412 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 Grid” means the pricing grid attached hereto as Annex A.
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“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)
(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(h)(i) or (ii) and otherwise reasonably satisfactory to the Administrative
Agent.

“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 any tax equity investment in, or 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 or tax equity investment 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 (i1) 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 purpose, 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.
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“PTE” 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.

“Recipient” means, as applicable, (a) the Administrative Agent and (b) any Lender.

“Referenced Annual Financial Statements” means the consolidated balance sheet of the
Borrower and its Subsidiaries dated as of December 31, 2020, 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, 2021, 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.

“Relevant Governmental Body” means the Board or the Federal Reserve Bank of New
York, or a committee officially endorsed or convened by the Board or the Federal Reserve Bank
of New York, or any successor thereto.

“Request for Issuance” has the meaning set forth in Section 2.04.

“Required Lenders” means, subject to the terms of Section 2.20, Lenders having more
than 50% in aggregate amount of the Commitments, or if the Commitments shall have been
terminated, of the Total Outstanding Principal.

“Resolution Authority” means an EEA Resolution Authority or, with respect to any UK
Financial Institution, a UK Resolution Authority.

“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 a Loan made pursuant to Section 2.02.

“S&P” means Standard & Poor’s Financial Services LLC, a subsidiary of S&P Global
Inc., and any successor thereto.
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“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. government, including those
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.

“SOFR” means, with respect to any U.S. Government Securities Business Day, a rate per
annum equal to the secured overnight financing rate for such U.S. Government Securities
Business Day published by the SOFR Administrator on the website of the SOFR Administrator,
currently at http://www.newyorkfed.org (or any successor source for the secured overnight
financing rate identified as such by the SOFR Administrator from time to time) on the
immediately succeeding U.S. Government Securities Business Day.

“SOFR Administrator” means the Federal Reserve Bank of New York (or a successor
administrator of the secured overnight financing rate).

“SOFR Loan” means a Loan that bears interest at a rate based on Term SOFR or Daily
Simple SOFR, other than pursuant to clause (¢) of the definition of “Alternate Base Rate”.

“SOFR Rate Day” has the meaning assigned to such term in the definition of “Daily
Simple SOFR”.

“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.

“Sustainability Linked Loan Principles” means the Sustainability Linked Loan
Principles (as published in May 2021 and updated in July 2021 by the Loan Market Association,
Asia Pacific Loan Market Association and Loan Syndications & Trading Association).
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“Taxes” 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.

“Term SOFR” means,

(a) for any calculation with respect to a SOFR Loan, the Term SOFR
Reference Rate for a tenor comparable to the applicable Interest Period on the day (such day, the
“Periodic Term SOFR Determination Day”) that is two (2) U.S. Government Securities
Business Days prior to the first day of such Interest Period, as such rate is published by the Term
SOFR Administrator; provided, however, that if as of 5:00 p.m. (New York City time) on any
Periodic Term SOFR Determination Day the Term SOFR Reference Rate for the applicable
tenor has not been published by the Term SOFR Administrator and a Benchmark Replacement
Date with respect to the Term SOFR Reference Rate has not occurred, then Term SOFR will be
the Term SOFR Reference Rate for such tenor as published by the Term SOFR Administrator on
the first preceding U.S. Government Securities Business Day for which such Term SOFR
Reference Rate for such tenor was published by the Term SOFR Administrator so long as such
first preceding U.S. Government Securities Business Day is not more than three (3) U.S.
Government Securities Business Days prior to such Periodic Term SOFR Determination Day,
and

(b) for any calculation with respect to an ABR Loan on any day, the Term
SOFR Reference Rate for a tenor of one month on the day (such day, the “4BR Term SOFR
Determination Day”) that is two (2) U.S. Government Securities Business Days prior to such
day, as such rate is published by the Term SOFR Administrator; provided, however, that if as of
5:00 p.m. (New York City time) on any ABR Term SOFR Determination Day the Term SOFR
Reference Rate for the applicable tenor has not been published by the Term SOFR Administrator
and a Benchmark Replacement Date with respect to the Term SOFR Reference Rate has not
occurred, then Term SOFR will be the Term SOFR Reference Rate for such tenor as published
by the Term SOFR Administrator on the first preceding U.S. Government Securities Business
Day for which such Term SOFR Reference Rate for such tenor was published by the Term
SOFR Administrator so long as such first preceding U.S. Government Securities Business Day is
not more than three (3) U.S. Government Securities Business Days prior to such ABR Term
SOFR Determination Day.

“Term SOFR Administrator” means the CME Group Benchmark Administration
Limited (CBA) (or a successor administrator of the Term SOFR Reference Rate selected by the
Administrative Agent in its reasonable discretion).

“Term SOFR Borrowing” means a Borrowing that bears interest at a rate based on Term
SOFR (including, for the avoidance of doubt, Adjusted Term SOFR).

“Term SOFR Loan” means a Loan that bears interest at a rate based on Term SOFR
(including, for the avoidance of doubt, Adjusted Term SOFR).

“Term SOFR Reference Rate” means the rate per annum determined by the
Administrative Agent as the forward-looking term rate based on SOFR.
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“Termination Date” means the earlier of (a) February 18, 2027 (or such later date
pursuant to an extension in accordance with the terms of Section 2.21) and (b) the date upon
which the Commitments are terminated pursuant to Section 8.1 or otherwise.

“Total Outstanding Principal” 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
Term SOFR (including, for the avoidance of doubt, Adjusted Term SOFR) or the Alternate Base
Rate.

“UK Financial Institution” means any BRRD Undertaking (as such term is defined
under the PRA Rulebook (as amended from time to time) promulgated by the United Kingdom
Prudential Regulation Authority) or any person falling within IFPRU 11.6 of the FCA Handbook
(as amended from time to time) promulgated by the United Kingdom Financial Conduct
Authority, which includes certain credit institutions and investment firms, and certain affiliates of
such credit institutions or investment firms.

“UK Resolution Authority” means the Bank of England or any other public
administrative authority having responsibility for the resolution of any UK Financial Institution.

“Unadjusted Benchmark Replacement” means the applicable Benchmark Replacement
excluding the related Benchmark Replacement Adjustment.

“Unreimbursed LC Disbursement” means 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.S. Government Securities Business Day” means any day except for (i) a Saturday,
(i1) a Sunday or (iii) a day on which the Securities Industry and Financial Markets Association
recommends that the fixed income departments of its members be closed for the entire day for
purposes of trading in United States government securities.

“U.S. Person” means any Person that is a “United States person” as defined in Section
7701(a)(30) of the Code.

“U.S. Tax Compliance Certificate” has the meaning specified in Section 2.17(e).

“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.
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“Wholly-Owned Subsidiary” means, with respect to any Person, any corporation 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.

“Withdrawal 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 Agent’ means the Borrower and the Administrative Agent.

“Write-Down and Conversion Powers” means, (a) 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, and (b) with
respect to the United Kingdom, any powers of the applicable Resolution Authority under the
Bail-In Legislation to cancel, reduce, modify or change the form of a liability of any UK
Financial Institution or any contract or instrument under which that liability arises, to convert all
or part of that liability into shares, securities or obligations of that person or any other person, to
provide that any such contract or instrument is to have effect as if a right had been exercised
under it or to suspend any obligation in respect of that liability or any of the powers under that
Bail-In Legislation that are related to or ancillary to any of those powers.

SECTION 1.02. Classification of Loans and Borrowings. For  purposes  of  this
Agreement, Loans may be classified and referred to by Type (e.g., a “Term SOFR Loan”).
Borrowings also may be classified and referred to by Type (e.g., a “Term SOFR Borrowing”).

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 “or” 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
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Schedules to, this Agreement and (f) 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”,
“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. Accounting 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 Administrative 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
(1) 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 Codification 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 Indebtedness 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 full stated principal
amount thereof.

SECTION 1.05. Amendment and Restatement of the Existing Credit Agreement.

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 governed 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 governed 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
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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 (i) each such
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 and (ii) each “Eurodollar Loan” under the Existing Credit Agreement is converted
to a “Term SOFR Loan” hereunder as of the Effective Date pursuant to Section 2.06(f), (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,
assignment, or conversion of any 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.

SECTION 1.06. Rates.

The Administrative Agent does not warrant or accept responsibility for, and shall not
have any liability with respect to (a) the continuation of, administration of, submission of,
calculation of or any other matter related to Alternate Base Rate, Adjusted Term SOFR, Term
SOFR, or any component definition thereof or rates referred to in the definition thereof, or any
alternative, successor or replacement rate thereto (including any Benchmark Replacement),
including whether the composition or characteristics of any such alternative, successor or
replacement rate (including any Benchmark Replacement) will be similar to, or produce the same
value or economic equivalence of, or have the same volume or liquidity as, the Alternate Base
Rate, Adjusted Term SOFR, Term SOFR, or any other Benchmark prior to its discontinuance or
unavailability, or (b) the effect, implementation or composition of any Conforming Changes.
The Administrative Agent and its affiliates or other related entities may engage in transactions
that affect the calculation of the Alternate Base Rate, Adjusted Term SOFR, Term SOFR, any
alternative, successor or replacement rate (including any Benchmark Replacement) or any
relevant adjustments thereto, in each case, in a manner adverse to the Borrower. The
Administrative Agent may select information sources or services in its reasonable discretion to
ascertain the Alternate Base Rate, Adjusted Term SOFR, Term SOFR, or any other Benchmark,
in each case pursuant to the terms of this Agreement, and shall have no liability to the Borrower,
any Lender or any other person or entity for damages of any kind, including direct or indirect,
special, punitive, incidental or consequential damages, costs, losses or expenses (whether in tort,
contract or otherwise and whether at law or in equity), for any error or calculation of any such
rate (or component thereof) provided by any such information source or service
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ARTICLE 11
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 and 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
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 2.14 and Section 2.23, each Revolving Borrowing shall be
comprised entirely of ABR Loans or Term SOFR Loans or some combination thereof as the
Borrower may request in accordance herewith. Each Lender at its option may make any Term
SOFR 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 Term SOFR 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;
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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 Type may
be outstanding at the same time; provided that there shall not at any time be more than a total of
ten Term SOFR Borrowings outstanding under this Agreement.

(d) To request a Revolving Borrowing, the Borrower shall notify the Administrative
Agent of such request by email (i) in the case of a Term SOFR Borrowing, not later than
11:00 am., 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 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 email and written Borrowing Request shall specify the
following information:

(1) the aggregate amount of the requested Borrowing;
(i1) the date of such Borrowing, which shall be a Business Day;

(ii1))  whether such Borrowing is to be an ABR Borrowing or a Term SOFR
Borrowing and the aggregate amount of each Type of Borrowing (if applicable); and

(iv)  in the case of a Term SOFR Borrowing, the initial Interest Period to be
applicable thereto, which shall be a period contemplated by the definition of the term
“Interest Period”.

If no election as to the Type of Borrowing is specified, then the requested Borrowing shall be an
ABR Borrowing. If no Interest Period is specified with respect to any requested Term SOFR
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.

(e) Notwithstanding any other provision of this Agreement, (i) the Borrower shall not be
entitled to request, or to elect to convert or continue, any Term SOFR Borrowing if the Interest
Period requested with respect thereto would end after the Termination Date and (ii) the Borrower
shall not be entitled to request any Borrowing based on Daily Simple SOFR (which shall apply
only as a fallback rate pursuant to Section 2.23).

SECTION 2.03. [Reserved].
SECTION 2.04. Letters of Credit

(a) LC Banks. 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
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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 Officer 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 Governmental 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 Governmental 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, (i1) 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 currency 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
thereof (which shall be (A) subject to Section 2.04(j), 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 Day)), (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
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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 2% plus the then applicable Alternate Base Rate until
paid in full.

(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 31 to occur following the
date such ABR Loan is made and (ii) the Termination Date.

(e) Participation, Reimbursement of the LC Banks.

(1) 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.

(11) If any LC Bank shall not have been reimbursed in full for any payment
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
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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. (New 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 payment to the applicable LC Bank,
but without all such interest thereon required by the second sentence of this subparagraph
(i1), 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 of this subparagraph (i1).

(i11))  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:

(1) any lack of validity or enforceability of any Credit Document or any other
agreement or instrument relating thereto or to such Letter of Credit;

(i1) any amendment or waiver of, or any consent to departure from, all or any
of the Credit Documents;

(ii1))  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;
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(iv)  any statement or any other document presented under such Letter of Credit
proving to be forged, fraudulent, invalid or insufficient 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 Banks 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 officers, 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 validity,
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 final 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 accompanying certificate(s) which strictly comply with the terms and conditions of such
Letter of Credit. In 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
reimburse the Lenders hereunder shall be absolute and unconditional, notwithstanding the gross
negligence or wilful misconduct of any LC Bank.

(h) Tranmsitional 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
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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 first obtaining
written confirmation from the Administrative Agent that it is then permitted under this
Agreement, (ii1) 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.

(j) 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 Credit’); 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 notify 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 terms hereof (including the applicable conditions specified in Section 3.02).

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 Term SOFR
Borrowings, by 1:00 p.m., New York City time and (ii1) 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 by the Borrower at the Administrative Agent’s office in New
York City.
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(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. In 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
(1) 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 Term SOFR Borrowing, shall have an initial Interest
Period as specified in such Borrowing Request. Thereafter, the Borrower may elect to convert
such Borrowing to a different Type or to continue such Borrowing and, in the case of a Term
SOFR 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 Borrower shall notify the
Administrative Agent of such election by 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 Term SOFR 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 email Interest Election Request shall
be irrevocable and shall be confirmed promptly by telecopy 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 Section 2.02:

(1) 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 Borrowing);
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(11) the effective date of the election made pursuant to such Interest Election
Request, which shall be a Business Day;

(ii1))  whether the resulting Borrowing is to be an ABR Borrowing or a Term
SOFR Borrowing; and

(iv)  if the resulting Borrowing is a Term SOFR 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 Term SOFR Borrowing but does not specify an
Interest Period, then the Borrower shall be deemed to have selected an Interest 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
Term SOFR 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 Interest Period such Borrowing
shall be converted to an ABR Borrowing. 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 Term SOFR
Borrowing and (ii) unless repaid, each Term SOFR Borrowing shall be converted to an ABR
Borrowing at the end of the Interest Period applicable thereto. For the avoidance of doubt, the
Borrower shall not be entitled to request that any Borrowing bear interest based on Daily Simple
SOFR (which shall apply only as a fallback rate pursuant to Section 2.23).

(f) Notwithstanding anything to the contrary herein or any notice or other requirements
for borrowing or conversion of Loans hereunder, the parties hereto agree that as of the Effective
Date all outstanding “Eurodollar Loans”, if any, under the Existing Credit Agreement shall be
converted to Term SOFR Loans with an Interest Period of one month.

SECTION 2.07. Mandatory Termination or Reduction of Commitments.
Unless previously terminated, the Commitments shall terminate on the Termination Date.
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
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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 Section 2.11, 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).

(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.

(¢) 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
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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 shall be 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.
In 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 Loans.

(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 Term SOFR Borrowing, not later than
11:00 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 Type as provided in Section 2.02, it being
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. Prepayments shall
be accompanied by accrued interest to the extent required by Section 2.13 and by any amounts
payable under Section 2.16 in connection with such prepayment.
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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 Commitment 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
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.
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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 Term SOFR Borrowing shall bear interest at a rate per
annum equal to Adjusted Term SOFR for the Interest Period in effect for such Borrowing plus
the Applicable Rate.

(c) [Reserved].

(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% plus the rate otherwise applicable to such Loan as provided above or (ii) in the case of any
other amount, 2% plus the rate applicable to ABR Loans as provided above.

(e) Accrued interest on each Loan shall be payable in arrears on each Interest 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 Term SOFR Revolving
Loan prior to the end of the current Interest 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.

(f) 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 first day but excluding the last day). The applicable Alternate Base Rate or
Adjusted Term SOFR shall be determined by the Administrative Agent, and such determination
shall be conclusive absent manifest error.

SECTION 2.14. Inability to Determine Rates; Illegality. Subject to Section 2.23, if the
Administrative Agent determines (which determination shall be conclusive and binding absent
manifest error) that Adjusted Term SOFR or Term SOFR cannot be determined pursuant to the
definition thereof on or prior to the first day of any Interest Period, the Administrative Agent will
promptly so notify the Borrower and each Lender. Upon notice thereof by the Administrative
Agent to the Borrower, any obligation of the Lenders to make or continue Term SOFR Loans or
to convert ABR Loans to Term SOFR Loans shall be suspended (to the extent of the affected
Term SOFR Loans or, in the case of a Term SOFR Borrowing, the affected Interest Periods)
until the Administrative Agent revokes such notice. Upon receipt of such notice, (i) the
Borrower may revoke any pending request for a borrowing of, conversion to or continuation of
Term SOFR Loans (to the extent of the affected Term SOFR Loans or, in the case of a Term
SOFR Borrowing, the affected Interest Periods) or, failing that, in the case of any request for an
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affected Term SOFR Borrowing, then such request shall be ineffective, (ii) any outstanding
affected Term SOFR Loans will be deemed to have been converted into ABR Loans. Upon any
such conversion, the Borrower shall also pay any additional amounts required pursuant to
Section 2.16. If the Administrative Agent determines (which determination shall be conclusive
and binding absent manifest error) that Adjusted Term SOFR or Term SOFR cannot be
determined pursuant to the definition thereof, in each case on any given day, the interest rate on
ABR Loans shall be determined by the Administrative Agent without reference to clause (c) of
the definition of “Alternate Base Rate” until the Administrative Agent revokes such
determination.

(b) If any Lender determines that any Law has made it unlawful, or that any
Governmental Authority has asserted that it is unlawful, for any Lender or its applicable lending
office to make, maintain or fund Loans whose interest is determined by reference to Term SOFR
(including Adjusted Term SOFR), or to determine or charge interest rates based upon Term
SOFR (including Adjusted Term SOFR), then, upon notice thereof by such Lender to the
Borrower (through the Administrative Agent), (a) any obligation of such Lender to make or
continue Term SOFR Loans or to convert ABR Loans to Term SOFR Loans shall be suspended,
and (b) the interest rate on which ABR Loans of such Lender shall, if necessary to avoid such
illegality, be determined by the Administrative Agent without reference to clause (c) of the
definition of “Alternate Base Rate”, in each case 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, (i) the Borrower shall, upon demand from such Lender (with a copy
to the Administrative Agent), prepay or, if applicable, convert all Term SOFR Loans of such
Lender to ABR Loans (the interest rate on which ABR Loans of such Lender shall, if necessary
to avoid such illegality, be determined by the Administrative Agent without reference to clause
(c) of the definition of “Alternate Base Rate™), on the Interest Payment Date therefor, if such
Lender may lawfully continue to maintain such Term SOFR Loans to such day, or immediately,
if such Lender may not lawfully continue to maintain such Term SOFR Loans and (ii) if
necessary to avoid such illegality, the Administrative Agent shall during the period of such
suspension compute the Alternate Base Rate applicable to such Lender without reference to
clause (c) of the definition of “Alternate Base Rate” until the Administrative Agent is advised in
writing by such Lender that it is no longer illegal for such Lender to determine or charge interest
rates based upon Term SOFR (including Adjusted Term SOFR). Upon any such prepayment or
conversion, the Borrower shall also pay any additional amounts required pursuant to Section
2.16.

SECTION 2.15. Increased Costs.
(a) If any Change in Law shall:

(1) 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);
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(11) impose on any Lender or any LC Bank or any applicable interbank market
any other condition affecting this Agreement or Loans made by such Lender or
participation therein or Unreimbursed LC Disbursements or Letters of Credit and
participations therein; or

(ii1))  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 Income 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 return 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 notifies 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.



Exnibit No. 409
Attachment B-1
Page 48 of 162
Witness: V. Rea

SECTION 2.16. Compensation for Losses. In the event of (a) the payment of any
principal of any Term SOFR 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 Term SOFR 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 2.11(b) and is revoked in accordance therewith), or (d) the assignment of any Term
SOFR 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 2.19, then, in any such event, the Borrower shall,
after receipt of a written request by any Lender affected by any such event (which request shall
set forth in reasonable detail the basis for requesting such amount), compensate each Lender for
any actual loss, cost or expense attributable to such event. 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
Governmental 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 Indemnified 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 correctly or legally imposed or asserted by the relevant Governmental Authority. A
certificate 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
Governmental 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
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copy of the return reporting such payment or other evidence of such payment reasonably
satisfactory to the Administrative Agent.

(e)

(1) Any Lender that is entitled to an exemption from or reduction of
withholding Tax with respect to payments 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
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)(i1))(A) and (ii)(B) and Section 2.17(f) 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.

(11) 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 of, U.S. federal withholding Tax pursuant to
the “interest” article of such tax treaty and (y) with respect to any other
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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
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.

(f) 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
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1472(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 1471(b)(3)(C)(i) 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 2.17(f), “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.

(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 2.17), 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 Governmental 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(g) (plus any penalties,
interest or other charges imposed by the relevant Governmental Authority) in the event that such
indemnified party is required to repay such refund to such Governmental Authority.
Notwithstanding anything to the contrary in this Section 2.17(g), in no event will the indemnified
party be required to pay any amount to an indemnifying 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 indemnified the Administrative Agent for such Indemnified
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 11.04 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 correctly 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
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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).

(1) Each party’s obligations under this Section 2.17 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.

(j) For purposes of this Section 2.17, the term “applicable law” includes FATCA.
SECTION 2.18. Payments Generally; Pro Rata Treatment; Sharing of Set-Offs.

(a) The Borrower shall make each payment required to be made by it hereunder (whether
of principal, interest or fees, or under Section 2.15, 2.16, 2.17 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. All 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, 2.16, 2.17 and 11.03 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
(i1) 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
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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
arrangements 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.

(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. In 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-Corruption 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 2.15 and 2.17 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.
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(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
occurrence 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
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 Section 2.15 or payments required to be made pursuant to Section 2.17,
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. Defaulting 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;
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(c) if any LC Exposure exists at the time such Lender becomes a Defaulting Lender then:

(1) 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-Defaulting Lender’s Revolving
Credit Exposure and LC Exposure does not exceed such non-Defaulting Lender’s
Commitment;

(i1) if the reallocation described in clause (i) above cannot, or can only
partially, be effected, the Borrower shall within one (1) 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;

(ii1)) 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)(i) (and such Defaulting Lender shall not participate
therein).
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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.

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, an “Extension 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 Lender”). Each Lender that determines not to so
extend its Termination Date (a “/Non-Extending Lender’) 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 “Additional Commitment Lender”)
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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 therewith) 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
(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 50% 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.

® 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:

(1) no Default or Event of Default shall have occurred and be continuing on
the applicable Extension Date and immediately after giving effect thereto;

(11) 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
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(i11))  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.

(2) 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
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 11.02 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 Institution 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 Increasing Lenders or Augmenting Lenders, and the
Administrative Agent shall notify 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 Increasing 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 (i1) the Administrative Agent shall have received documents and
opinions consistent with those delivered on the Effective Date as to the organizational power and
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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 Lenders, 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
(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 Section 2.02). 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 Term SOFR 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 a party 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.

SECTION 2.23. Benchmark Replacement Setting. Benchmark Replacement.
Notwithstanding anything to the contrary herein or in any other Credit Document, upon the
occurrence of a Benchmark Transition Event, then (A) if a Benchmark Replacement is
determined in accordance with clause (a) of the definition of “Benchmark Replacement” for such
Benchmark Replacement Date, such Benchmark Replacement will replace such Benchmark for
all purposes hereunder and under any Credit Document in respect of such Benchmark setting and
subsequent Benchmark settings without any amendment to, or further action or consent of any
other party to, this Agreement or any other Credit Document and (B) if a Benchmark
Replacement is determined in accordance with clause (b) of the definition of “Benchmark
Replacement” for such Benchmark Replacement Date, such Benchmark Replacement will
replace such Benchmark for all purposes hereunder and under any Credit Document in respect of
any Benchmark setting at or after 5:00 p.m. (New York City time) on the fifth (5th) Business
Day after the Administrative Agent has posted such proposed amendment to all affected Lenders
and the Borrower so long as the Administrative Agent has not received, by such time, written
notice of objection to such amendment from Lenders comprising the Required Lenders. To the
extent the Benchmark Replacement pursuant to this Section 2.23 is Daily Simple SOFR, all
interest payments for any Loans bearing interest based on such Benchmark Replacement will be
payable on the last Business Day of each March, June, September and December.

(b) Benchmark Replacement Conforming Changes. In connection with the
use, administration, adoption or implementation of Adjusted Term SOFR, Term SOFR, or any
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Benchmark Replacement, the Administrative Agent will have the right to make Conforming
Changes from time to time and, notwithstanding anything to the contrary herein or in any other
Credit Document, any amendments implementing such Conforming Changes will become
effective without any further action or consent of any other party to this Agreement or any other
Credit Document.

(©) Notices; Standards for Decisions and Determinations. The Administrative
Agent will promptly notify the Borrower and the Lenders of (i) the implementation of any
Benchmark Replacement and (ii) the effectiveness of any Conforming Changes in connection
with the use, administration, adoption or implementation of a Benchmark Replacement. The
Administrative Agent will promptly notify the Borrower of the removal or reinstatement of any
tenor of a Benchmark pursuant to Section 2.23(d). Any determination, decision or election that
may be made by the Administrative Agent or, if applicable, any Lender (or group of Lenders)
pursuant to this Section 2.23, including any determination with respect to a tenor, rate or
adjustment or of the occurrence or non-occurrence of an event, circumstance or date and any
decision to take or refrain from taking any action or any selection, will be conclusive and binding
absent manifest error and may be made in its or their sole discretion and without consent from
any other party to this Agreement or any other Credit Document, except, in each case, as
expressly required pursuant to this Section 2.23.

(d) Unavailability of Tenor of Benchmark. Notwithstanding anything to the
contrary herein or in any other Credit Document, at any time (including in connection with the
implementation of a Benchmark Replacement), (i) if the then-current Benchmark is a term rate
(including Term SOFR) and either (A) any tenor for such Benchmark is not displayed on a
screen or other information service that publishes such rate from time to time as selected by the
Administrative Agent in its reasonable discretion or (B) the administrator of such Benchmark or
the regulatory supervisor for the administrator of such Benchmark has provided a public
statement or publication of information announcing that any tenor for such Benchmark is not or
will not be representative or in compliance with or aligned with the International Organization of
Securities Commissions (IOSCO) Principles for Financial Benchmarks, then the Administrative
Agent may modify the definition of “Interest Period” (or any similar or analogous definition) for
any Benchmark settings at or after such time to remove such unavailable, non-representative,
non-compliant or non-aligned tenor and (ii) if a tenor that was removed pursuant to clause (i)
above either (A) is subsequently displayed on a screen or information service for a Benchmark
(including a Benchmark Replacement) or (B) is not, or is no longer, subject to an announcement
that it is not or will not be representative or in compliance with or aligned with the International
Organization of Securities Commissions (IOSCO) Principles for Financial Benchmarks for a
Benchmark (including a Benchmark Replacement), then the Administrative Agent may modify
the definition of “Interest Period” (or any similar or analogous definition) for all Benchmark
settings at or after such time to reinstate such previously removed tenor.

(e) Benchmark Unavailability Period. Upon the Borrower’s receipt of notice
of the commencement of a Benchmark Unavailability Period, the Borrower may revoke any
pending request for a Term SOFR Borrowing of, conversion to or continuation of Term SOFR
Loans to be made, converted or continued during any Benchmark Unavailability Period and,
failing that, the Borrower will be deemed to have converted any such request into a request for a
Borrowing of or conversion to ABR Loans. During any Benchmark Unavailability Period or at
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any time that any tenor for the then-current Benchmark is not an Available Tenor, the component
of Alternate Base Rate based upon the then-current Benchmark or such tenor for such
Benchmark, as applicable, will not be used in any determination of Alternate Base Rate.

SECTION 2.24. ESG Amendment. After the Effective Date, the Borrower, in
consultation with the Co-Sustainability Structuring Agents, shall be entitled in its sole discretion
to establish specified key performance indicators (“KPIs’’) with respect to certain environmental,
social and governance (“ESG”) targets of the Borrower and its Subsidiaries. The Co-
Sustainability Structuring Agents and the Borrower may amend this Agreement (such
amendment, an “ESG Amendment”) solely for the purpose of incorporating the KPIs and other
related provisions (the “ESG Pricing Provisions”) into this Agreement, and any such ESG
Amendment shall become effective upon the posting of such proposed ESG Amendment to all
Lenders and the Borrower and the receipt by the Administrative Agent of executed signature
pages and consents to such ESG Amendment from the Borrower, each Co-Sustainability
Structuring Agent and Lenders comprising the Required Lenders. Upon the effectiveness of any
such ESG Amendment, based on the Borrower’s performance against the KPIs, certain
adjustments (increase, decrease or no adjustment) (such adjustments, the “ESG Applicable Rate
Adjustments”) to the otherwise applicable Applicable Rate for Term SOFR Loans, ABR Loans,
LC Risk Participation Fees, and Facility Fees will be made; provided, further, that, the amount of
such adjustments shall not exceed (i) in the case of the Applicable Rate for the Facility Fees, an
increase and/or decrease of 0.01% in the aggregate for all KPIs and (ii) in the case of the
Applicable Rate for Term SOFR Loans, ABR Loans, and LC Risk Participation Fees, an increase
and/or decrease of 0.04% in the aggregate for all KPIs; provided, that, in no event shall the
Applicable Rate for Term SOFR Loans, ABR Loans, LC Risk Participation Fees, or the Facility
Fee be less than zero. The KPIs, the Borrower’s performance against the KPIs, and any related
ESG Applicable Rate Pricing Adjustments resulting therefrom, will be determined based on
certain Borrower certificates, reports and other documents, in each case, setting forth the
calculation and measurement of the KPIs in a manner that is aligned with the Sustainability
Linked Loan Principles and to be mutually agreed between the Borrower and the Co-
Sustainability Structuring Agents (each acting reasonably). Following the effectiveness of an
ESG Amendment, any modification to the ESG Pricing Provisions shall be subject only to the
consent of the Required Lenders so long as such modification does not have the effect of
reducing the Applicable Rate for Term SOFR Loans, ABR Loans, LC Risk Participation Fees, or
the Facility Fee to a level not otherwise permitted by this Section 2.24.

(b) The Co-Sustainability Structuring Agents will assist the Borrower in (i)
determining the ESG Pricing Provisions in connection with any proposed ESG Amendment and
(i1) preparing informational materials focused on ESG to be used in connection with any
proposed ESG Amendment.

(c) This Section 2.24 shall supersede any other clause or provision in Section
11.02 to the contrary.
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ARTICLE III
CONDITIONS

SECTION 3.01. Conditions Precedent to the Effectiveness 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 (i1) 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 24, 2022, 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 official) 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
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) (1) 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.
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(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.

(1) 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.

SECTION 3.02. Conditions Precedent to Each Extension of Credit. 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 11.02) 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 4.01(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 11, including, without limitation Sections 2.01, 2.02 and 2.04, as applicable.
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(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.

(f) 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.

ARTICLE IV
REPRESENTATIONS 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 affecting 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 (i1) 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
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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 furnished 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, 2020, 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) There is no pending or threatened action, proceeding or investigation affecting the
Borrower before any court, governmental agency or other Governmental 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.

(1) The Borrower and its Subsidiaries, taken as a whole, do not hold or carry Margin
Stock having an aggregate value in excess of 10% 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 carry any
Margin Stock.

(J) 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 2020 Annual report (Form 5500 Series)
for each Plan, copies of which have been filed with the Internal Revenue Service and made
available or furnished to each Lender, is complete and accurate and fairly presents the funding
status of such Plan, and since the date of such 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 Borrower 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
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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 reserves for the payment thereof in accordance with GAAP.

(p) 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, 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, 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-Corruption 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-Corruption 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, officers 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-Corruption Laws or applicable Sanctions.

(t) The Borrower is not an Affected Financial Institution.
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(u) The information included in each Beneficial 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. Affirmative 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, 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
have a Material Adverse Effect and (i1) maintain in effect and enforce policies and procedures
reasonably designed to ensure compliance by the Borrower and its Subsidiaries and their
respective directors, officers, employees and agents with Anti-Corruption 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 governmental 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 reserves 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.
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(e) Preservation 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) Visitation 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 year.

(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 Requirements. Deliver to the Administrative Agent for distribution to the
Lenders:

(1) 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 31, 2022, 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 adjustments, certified by the chief financial
officer of the Borrower.

(i1) 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 filing 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,
2021, a copy of the audit report for such year for the Borrower and its Consolidated
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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 of recognized national
standing acceptable to the Required Lenders, which audit was conducted by such
accounting firm in accordance with generally accepted auditing standards;

(ii1))  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 31, 2021), as at the end of such fiscal
quarter, with the financial covenant contained in Article VII;

(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;

(vi)  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 Affiliate of material Withdrawal Liability by a Multiemployer
Plan, (B)the termination, within the meaning of Title IV of ERISA, of any
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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);

(x) promptly after the Borrower knows of any change in the rating of the
Index Debt by S&P or Moody’s, a notice of such changed rating;

(xi) 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
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 purposes, 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 furtherance 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-Corruption 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.
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(j) Ratings. At all times maintain ratings by both Moody’s and S&P with respect to the
Index Debt.

ARTICLE VI
NEGATIVE COVENANTS

SECTION 6.01. Negative 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 written consent of the Required Lenders:

(a) Limitation 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 purposes, 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 concurrently with the creation,
issuance, assumption or guaranty of any such Debt for Borrowed Money, the Obligations
(together with, if the Borrower 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
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:

(1) (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, (1) 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;

(11) 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;
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(ii1))  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 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;

(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;

(vil)  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
clauses (i) through (vii), inclusive, or this clause (viii); 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, /ess (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);

(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

(x) 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
$200,000,000.

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 first paragraph of this



Exnibit No. 409
Attachment B-1
Page 73 of 162
Witness: V. Rea

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 in 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:

(1) any Subsidiary of the Borrower may merge or consolidate with or transfer
assets to or acquire assets from any other Subsidiary of the Borrower, provided that in the
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

(i1) any Subsidiary of the Borrower may merge into the Borrower or transfer
assets to the Borrower;

(ii1))  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 realization on a Lien permitted to
exist under Section 6.01(a); or (ii) any such sale, conveyance, lease, transfer or other Disposition
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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 15% of the consolidated total assets of the
Borrower and its Subsidiaries, determined in accordance with GAAP, on December 31, 2020.

(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 occurrence 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),
(111) 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, provided 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 Default. 1f any of the following events (“Events of Default”)
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
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other amounts hereunder within three Business Days after when the same becomes due and
payable; or

(b) Any 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;
or

(c) The Borrower shall fail to perform or observe any term, covenant or agreement
contained in Section 5.01(e), 5.01(f), 5.01(h)(other than clause (y) of the last paragraph thereof),
5.01(1), 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 $75,000,000 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
(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 Indebtedness; or any other event shall occur or condition shall exist
under any agreement or instrument relating to any such Indebtedness and shall continue after the
applicable grace period, if any, specified 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 (f); or
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(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 $125,000,000 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

(h) Any judgment or order for the payment of money in excess of $75,000,000 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

(1) Any 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 occurrence 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
ERISA Event shall have occurred and then exist, the liability related thereto) is equal to or
greater than $15,000,000 (when aggregated with paragraphs (j), (k) and (1) 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 $15,000,000 or requires payments exceeding $15,000,000 per
annum (in either case, when aggregated with paragraphs (1), (k) and (1) of this Section 8.01), and
a Material Adverse Effect could reasonably be expected to occur as a result thereof; or
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(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 $15,000,000 (when aggregated with
paragraphs (i), (j) and (1) of this Section 8.01), and a Material Adverse Effect could reasonably
be expected to occur as a result thereof; or

(I) The Borrower or any ERISA Affiliate shall have committed a failure described in
Section 303(k)(1) of ERISA and the amount determined under Section 303(k)(3) of ERISA is
equal to or greater than $15,000,000 (when aggregated with paragraphs (i), (j) and (k) of this
Section 8.01), and a Material Adverse Effect could reasonably be expected to occur as a result
thereof; or

(m)Any 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;

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
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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.

ARTICLE IX
THE ADMINISTRATIVE AGENT

SECTION 9.01. The Administrative 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.

(b) The Person serving 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 Agent
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
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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 IIl 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
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 appointment 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 11.03 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.
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(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
furnished hereunder or thereunder.

(h) No Lender identified on the signature pages of this Agreement as a “Lead Arranger”,
“Co-Documentation Agent”, “Co-Syndication Agent” or “Co-Sustainability Structuring 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 as expressly set forth herein or 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”, “Co-Syndication Agent” or “Co-Sustainability Structuring 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.

(1) 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
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,
however, that the foregoing shall not prohibit (i) the Administrative Agent from exercising on its
own behalf the rights and remedies that inure to its benefit (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 11.08 (subject to the terms of Section 2.18(¢)) 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,
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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.

SECTION 9.02. Erroneous Payments.

(a) Each Lender and each LC Bank (and each Participant of any of the foregoing, by its
acceptance of a participation) hereby acknowledges and agrees that if the Administrative Agent
notifies such Lender or LC Bank that the Administrative Agent has determined in its sole
discretion that any funds (or any portion thereof) received by such Lender or LC Bank (any of
the foregoing, a “Payment Recipient’) from the Administrative Agent (or any of its Affiliates)
were erroneously transmitted to, or otherwise erroneously or mistakenly received by, such
Payment Recipient (whether or not known to such Payment Recipient) (whether as a payment,
prepayment or repayment of principal, interest, fees or otherwise; individually and collectively, a
“Payment’) and demands in writing the return of such Payment, such Payment Recipient shall
promptly, but in no event later than two (2) Business Days thereafter, return to the
Administrative Agent the amount of any such Payment as to which such a demand was made. A
notice of the Administrative Agent to any Payment Recipient under this Section shall be
conclusive, absent manifest error.

(b) Without limitation of clause (a) above, each Payment Recipient further acknowledges
and agrees that if such Payment Recipient receives a Payment from the Administrative Agent (or
any of its Affiliates) (x) that is in an amount, or on a date different from the amount and/or date
specified in a notice of payment sent by the Administrative Agent (or any of its Affiliates) with
respect to such Payment (a “Payment Notice”), (y) that was not preceded or accompanied by a
Payment Notice, or (z) that such Payment Recipient otherwise becomes aware was transmitted,
or received, in error or by mistake (in whole or in part), in each case, it understands and agrees at
the time of receipt of such Payment that an error has been made (and that it is deemed to have
knowledge of such error) with respect to such Payment. Each Payment Recipient agrees that, in
each such case, it shall promptly notify the Administrative Agent of such occurrence and, upon
demand from the Administrative Agent, it shall promptly, but in no event later than one Business
Day thereafter, return to the Administrative Agent the amount of any such Payment (or portion
thereof) as to which such a demand was made.

(c) Any Payment required to be returned by a Payment Recipient under this Section shall
be made in same day funds in the currency so received, together with interest thereon in respect
of each day from and including the date such Payment (or portion thereof) was received by such
Payment Recipient to the date such amount is repaid to the Administrative Agent at the greater of
the Federal Funds Effective Rate and a rate determined by the Administrative Agent in
accordance with banking industry rules on interbank compensation from time to time in effect.
Each Payment Recipient hereby agrees that it shall not assert and, to the fullest extent permitted
by applicable law, hereby waives, any right to retain such Payment, and any claim, counterclaim,
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defense or right of set-off or recoupment or similar right to any demand by the Administrative
Agent for the return of any Payment received, including without limitation any defense based on
“discharge for value” or any similar doctrine.

(d) The parties hereto agree that (x) in the event an erroneous Payment (or portion
thereof) is not recovered from any Lender that has received such Payment (or portion thereof) for
any reason, the Administrative Agent shall be subrogated to all the rights of such Lender with
respect to such amount and (y) an erroneous Payment shall not pay, prepay, repay, discharge or
otherwise satisfy any Obligations owed by the Borrower provided that this Section 9.02 shall not
be interpreted to increase (or accelerate the due date for), or have the effect of increasing (or
accelerating the due date for), the Obligations of the Borrower relative to the amount (and/or
timing for payment) of the Obligations that would have been payable had such erroneous
Payment not been made by the Administrative Agent; provided, further, that for the avoidance of
doubt, immediately preceding clauses (x) and (y) shall not apply to the extent any such erroneous
Payment is, and solely with respect to the amount of such erroneous Payment that is, comprised
of funds received by the Administrative Agent from the Borrower for the purpose of making a
Payment.

(e) Each party’s obligations, agreements and waivers under this Section 9.02 shall
survive the resignation or replacement of the Administrative Agent, any transfer of rights or
obligations by, or the replacement of, a Lender or LC Bank, the termination of the Commitments
and/or the repayment, satisfaction or discharge of all Obligations (or any portion thereof) under
any Credit Document.

ARTICLE X
CERTAIN ERISA MATTERS

SECTION 10.01. Certain 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 benefit of, the Administrative
Agent and not, 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:

(1) 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
entrance into, participation in, administration of and performance of the Loans, the
Letters of Credit, the Commitments or this Agreement,

(i1) 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
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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,

(ii1))  (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 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 benefit of, 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
MISCELLANEOUS

SECTION 11.01. Notices. All notices and other communications provided for herein
shall be in writing and shall be delivered by hand or overnight 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: treasuryops@nisource.com
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with a copy to the Borrower at:

290 West Nationwide Boulevard
Columbus, Ohio 43215

Attention: Assistant Treasurer
Email: treasuryops@nisource.com

801 East 86™ 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: Moustapha Kebe — Agency Services
Email: 12145455230@tls.ldsprod.com
and
Email: Moustapha.Kebe@barclays.com
Telephone: Moustapha Kebe at (201) 499-2399 or Dawnmarie Harper at (201)
499-8427

and for all compliance/financial and Lender queries:

745 Seventh Avenue, 8th Floor

New York, New York 10019

Attn: Robert Walsh

Telephone: (212) 526-6047

Email: Robert.xa.walsh@barclays.com
Email: Itmny@barclays.com

(c) if to Barclays as an Initial LC Bank, at:

745 Seventh Avenue, 8th Floor

New York, New York 10019

Attn: Letters of Credit / Nnamdi Otudoh
Telephone: (212) 526-8527

Email: xrabdmlcsupport@barclays.com
Email: Nnamdi.otudoh@barclays.com



mailto:12145455230@tls.ldsprod.com
mailto:Moustapha.Kebe@barclays.com
mailto:Robert.xa.walsh@barclays.com
mailto:ltmny@barclays.com
mailto:xrabdmlcsupport@barclays.com
mailto:Nnamdi.otudoh@barclays.com

Exnibit No. 409
Attachment B-1
Page 85 of 162
Witness: V. Rea

(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 overnight courier service, or mailed by certified 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 “return receipt requested”
function, as available, return e-mail or other written acknowledgement), and (ii) notices or
communications posted to an Internet 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.

(1) 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, Intralinks, Syndtrak, ClearPar or a substantially
similar Electronic System.

(11) 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
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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 Party.
“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 11.02. 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
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 Section 2.18(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) [reserved],
(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
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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 (x) 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 and (y) in order to implement any ESG Amendment, this Agreement and the other Credit
Documents may be amended in accordance with Section 2.24 with only the consent of the
Borrower, the Co-Sustainability Structuring Agents and the Required Lenders.

SECTION 11.03. Expenses; Indemnity; Damage Waiver.

(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 indemnify the Administrative Agent, each Co-Syndication Agent,
each Co-Documentation Agent, each Co-Sustainability Structuring Agent, each Arranger, 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 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, (i1) 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,
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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 Indemnitee, 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 11.03(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 Co-Syndication Agent, any Co-Documentation Agent, any
Co-Sustainability Structuring Agent, any LC Bank and any Lender and each Related Party of any
of the foregoing Persons 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 of the
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(b)(ii), 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 (i1) no Lender may assign or otherwise transfer
its rights or obligations hereunder except in accordance with this Section. Nothing in this
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.
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(b) ()  Subject to the conditions set forth in paragraph (b)(ii) 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.
(i1) 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 Questionnaire in which the assignee
designates one or more credit contacts to whom all syndicate-level information
(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;
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(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(¢)(4) of the Code; and

(F) no assignment shall be made to any Affiliate of the Borrower.

For the purposes of this Section 11.04(b), the terms “Approved Fund” and “Ineligible
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 Affiliate 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 Affiliates, or (d) a company, investment vehicle or trust for, or owned and operated
for the primary benefit 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, 2.17 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 purpose as a non-fiduciary 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
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
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(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
“Participant”), other than an Ineligible Institution, 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 (f) of this Section, the Borrower agrees that each Participant shall be entitled to the
benefits of Sections 2.15, 2.16 and 2.17 (subject to the requirements and limitations therein (it
being understood that the documentation required under Section 2.17(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 2.19 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 Register”),
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 necessary to establish that such interest is in registered form under Section 5f.103-
I(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.

(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.
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(g) Any 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 warranties
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 2.15, 2.16, 2.17,
10.01(c)(ii1) and 11.03 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 connection
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. Severability. 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 Setoff. 1f 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; provided 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 exclusive 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 permitted 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 11.01. 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 JURY TRIAL. EACH PARTY HERETO HEREBY
WAIVES, 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
REPRESENTATIVE, 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 WAIVER
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. Confidentiality. Each of the Administrative Agent and the Lenders
agrees to maintain the confidentiality of the Information (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
(1) 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 (1) 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,
“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
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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 Information 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 Co-Sustainability Structuring 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 ADMINISTRATIVE
AGENT PURSUANT TO, OR IN THE COURSE OF ADMINISTERING, THIS AGREEMENT
WILL BE SYNDICATE-LEVEL INFORMATION, WHICH MAY CONTAIN MATERIAL
NON-PUBLIC INFORMATION ABOUT THE BORROWER AND ITS RELATED PARTIES
OR THEIR RESPECTIVE 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
RECEIVE INFORMATION THAT MAY CONTAIN MATERIAL NON-PUBLIC
INFORMATION IN ACCORDANCE WITH ITS COMPLIANCE PROCEDURES AND
APPLICABLE LAW.

SECTION 11.13. USA 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.

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;
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(b) neither any Arranger, any Agent nor any Lender has any fiduciary 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 Arrangers, 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 Affected 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 Affected Financial Institution arising under any Credit
Document, to the extent such liability is unsecured, may be subject to the Write-Down and
Conversion Powers of the applicable 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 the
applicable Resolution Authority to any such liabilities arising hereunder which may be payable
to it by any party hereto that is an Affected Financial Institution; and

(b) the effects of any Bail-In Action on any such liability, including, if
applicable:

(1) a reduction in full or in part or cancellation of any such liability;

(i) a conversion of all, or a portion of, such liability into shares or
other instruments of ownership in such Affected Financial Institution, its parent
undertaking, 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 the applicable Resolution
Authority.
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SECTION 11.16. Interest Rate Limitation. Notwithstanding anything herein to the
contrary, if at any time the interest rate applicable to any Loan, together with all fees, charges
and other amounts that are treated as interest on such Loan under applicable law (collectively,
“charges”), shall exceed the maximum lawful rate (the “Maximum Rate”) that may be
contracted for, charged, taken, received or reserved by the Lender holding such Loan in
accordance with applicable law, the rate of interest payable in respect of such Loan hereunder,
together with all charges payable in respect thereof, shall be limited to the Maximum Rate. To
the extent lawful, the interest and charges that would have been paid in respect of such Loan but
were not paid as a result of the operation of this Section shall be cumulated and the interest and
charges payable to such Lender in respect of other Loans or periods shall be increased (but not
above amount collactable at the the Maximum Rate therefor) until such cumulated amount,
together with interest thereon at the Federal Funds Effective Rate for each day to the date of
repayment, shall have been received by such Lender. Any amount collected by such Lender that
exceeds the maximum amount collectible at the Maximum Rate shall be applied to the reduction
of the principal balance of such Loan or refunded to the Borrower so that at no time shall the
interest and charges paid or payable in respect of such Loan exceed the maximum amount
collectible at the Maximum Rate.

SECTION 11.17. Payments Set Aside. To the extent that any payment by or on behalf
of the Borrower is made to the Administrative Agent, any LC Bank or any Lender, or the
Administrative Agent, any LC Bank or any Lender exercises its right of setoff, and such payment
or the proceeds of such setoff or any part thereof is subsequently invalidated, declared to be
fraudulent or preferential, set aside or required (including pursuant to any settlement entered into
by the Administrative Agent, such LC Bank or such Lender in its discretion) to be repaid to a
trustee, receiver or any other party, in connection with any proceeding under any Debtor Relief
Law or otherwise, then (a) to the extent of such recovery, the obligation or part thereof originally
intended to be satisfied shall be revived and continued in full force and effect as if such payment
had not been made or such setoff had not occurred, and (b) each Lender and each LC Bank
severally agrees to pay to the Administrative Agent upon demand its applicable share (without
duplication) of any amount so recovered from or repaid by the Administrative Agent, plus
interest thereon from the date of such demand to the date such payment is made at a rate per
annum equal to the Federal Funds Effective Rate from time to time in effect.
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IN WITNESS WHEREOF, the parties hereto have caused this Agreement to be duly
executed by their respective authorized officers as of the day and year first above written.

NISOURCE\NC. %

Name Rahdy G.Hulen
Title: Vice President, Investor Relations
and Treasurer

Federal Tax Identification Number: 35-2108964

Signature Pageto
Sixth Amended and Restated Revolving Credit Agreement
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BARCLAYS BANK PLC, as a Lender, as an LC

Bank and as Administrative Agent

By:

Name:
Title:

Craig Malloy
Director
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JPMORGAN CHASE BANK, N.A., as a Lender
and as an LC Bank

By: 7{6(',N;+ /f . éd/bww)
CJ

Name: Na’fuéy R. Barwig
Title: Executive Director
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MUFG BANK, LTD., as a Lender and as an LC
Bank

By:

Name: Nietzsche Rodricks
Title: Managing Director
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CREDIT SUISSE AG, NEW YORK BRANCH, as
a Lender and as an LC Bank

By:

Name: Doreen Barr
Title:  Authorized Signatory

By:

Name: Michael Dieffenbacher
Title:  Authorized Signatory
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Witness: V. Rea

WELLS FARGO BANK, NATIONAL
ASSOCIATION, as a Lender and as an LC Bank

h 7N\

By: C %:/

Name: Gregory R. Gredvig
Title: Director
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BANK OF AMERICA, N.A., as a Lender and as an
LC Bank

o %a, Chredd

Name: Joe Creel
Title: Vice President
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COBANK, ACB, as a Lender

By: M*Q\Av

Name: Matt Leatherman
Title:Managing Director
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Witness: V. Rea

BNP PARIBAS, as a Lender

5 I ROW_

Name: Denis O’Meara
Title: Managing Director

Name: Victor Padilla
Title: Vice President
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GOLDMAN SACHS BANK USA, as a Lender

By: Anchew B. Vernon

Name: Andrew Vernon
Title: Authorized Signatory
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Witness: V. Rea

THE HUNTINGTON NATIONAL BANK, as a
Lender

By: N olan a/w%%
Name: Nolan Woodbury
Title: Assistant Vice President
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KEYBANK NATIONAL ASSOCIATION, as a
Lender

%/

Name: Benjamin C Cooper
Title: Senior Vice President

By:
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MIZUHO BANK, LTD., as a Lender

By:  Edward Sacks
Name: Edward Sacks
Title: Authorized Signatory

Signature Page to
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Witness: V. Rea

MORGAN STANLEY BANK, N.A,, as a Lender

By: Plectadd Rorg
Name: Michael Kinff
Title: Authorized Signatory
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THE NORTHERN TRUST COMPANY, as a
Lender

oy ndiw () Holts

Name: Andrew D. Holtz
Title: Senior Vice President

Signature Page to
Sixth Amended and Restated Revolving Credit Agreement
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PNC BANK, NATIONAL ASSOCIATION, as a
Lender

By: /—((" gé

Name: Alex Rolf:
Title: Vice President
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Witness: V. Rea

THE BANK OF NOVA SCOTIA, as a Lender

By: —

Name: David Dewar
Title: Director

Signature Page to
Sixth Amended and Restated Revolving Credit Agreement
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Witness: V. Rea

U.S. BANK NATIONAL ASSOCIATION, as a
Lender

By: t//z" /%‘zﬁ
Nanfé: Joe Horrigan =~
Title: Managing Director
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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 to this Agreement.

CITIBANK,N.A.,asa Departing Lender

o Atk Anclaze

N.ame: Al a Murtaza
Title: - Alritonized si544s 7ory

Signature Pageto
Sixth AmendedandRestated Revolving Credit Agreement
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Annex A
PRICING GRID

The “Applicable Rate” for any day with respect to any Term SOFR 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 I Level II Level Il | Level IV Level V
Term SOFR
Revolving Loans 90 100 107.5 127.5 147.5
(basis points)
ABR Loans
(basis points) 0 0 7.5 27.5 47.5
Facility Fee (basis
points) 10 12.5 17.5 22.5 27.5
LC Risk
Participation Fee 90 100 107.5 127.5 147.5
(basis points)

For purposes of this Pricing Grid, the following terms have the following meanings (as
modified by the provisos below):

“Level I Status™ exists at any date if, at such date, the Index Debt is rated either A or
higher by S&P or A2 or higher by Moody’s.

“Level II Status” exists at any date if, at such date, the Index Debt is rated either A- by
S&P or A3 by Moody’s.

“Level 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 IV Status” exists at any date if, at such date, the Index Debt is rated either BBB
by S&P or Baa2 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 111
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
change.
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Provided further, that if the Index Debt is split-rated, the applicable Status shall be determined on
the basis of the higher of the two ratings then applicable; provided further, that, if the Index 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.



Exnibit No. 409
Attachment B-1
Page 120 of 162
Witness: V. Rea

EXHIBIT A
ASSIGNMENT AND ASSUMPTION

This Assignment and Assumption (the “Assignment and Assumption”) is dated as
of the Effective Date set forth below and is entered into by and between [Insert name of

Assignor] (the “Assignor”) and [Insert name of Assignee] (the “Assignee™). Capitalized terms
used but not defined herein shall have the meanings given to them in the Sixth Amended and
Restated Revolving Credit Agreement identified below (as amended, the “Credit Agreement”),
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 a part 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 “Assigned Interest”). 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:

[and is an Affiliate/Approved Fund of [identify Lender]']

3. Borrower(s): NiSource Inc., a Delaware corporation

4. Administrative Agent: Barclays Bank PLC, as the administrative agent under the Credit
Agreement

! Select as applicable.



5.  Credit Agreement:

6. Assigned Interest:
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The Sixth Amended and Restated Revolving Credit Agreement
dated as of February 18, 2022 among NiSource Inc., a Delaware
corporation, as borrower, the Lenders parties thereto, Barclays
Bank PLC, as Administrative Agent, and the other agents parties
thereto

Aggregate Amount of Amount of Percentage Assigned
Commitment/Loans for all Commitment/ of
Lenders Loans Assigned Commitment/Loans”
$ $ %
$ $ %
$ $ %

Effective Date:

, 20 [TO 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:

Consented to and Accepted:

ASSIGNOR
INAME OF ASSIGNOR]

By:

Title:
ASSIGNEE
lNAME OF ASSIGNEEl

By:

Title:

BARCLAYS BANK PLC, as Administrative

Agent and LC Bank

By:

2 Set forth, so at least 9 decimals, as a percentage of the Commitment/Loans of all Lenders thereunder.
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Title:

Consented to:

| |, as LC Bank

By:

Title:
[NISOURCE INC., as Borrower] *

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 |
STANDARD TERMS AND CONDITIONS FOR
ASSIGNMENT AND ASSUMPTION

1. Representations and Warranties.

1.1 Assignor. The Assignor (a) represents and warrants that (i) it is the legal and
beneficial owner of the Assigned Interest, (ii) the Assigned Interest 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. Assignee. 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 itis 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)(4) of the Code; and (b) agrees that (1) 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 Assignee 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 ASSUMPTION
SHALL BE GOVERNED BY, AND CONSTRUED IN ACCORDANCE WITH, THE LAW OF
THE STATE OF NEW YORK.
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EXHIBIT B

FORM OF OPINION OF MCGUIREWOODS LLP

[See Attached.]
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McGUIRFWOODS

February 18, 2022

Each of the Lender Parties
identified in Schedule 1

NiSource Inc.

Ladies and Gentlemen:

We have acted as counsel to NiSource Inc., a Delaware corporation (the “Opinion
Party”), in connection with certain transactions to be consummated pursuant to the Subject
Document identified in Schedule 1. Capitalized terms used in this opinion letter and not
otherwise defined herein shall have the respective meanings set forth in Schedule 1. This
opinion letter is furnished to you at the request of the Opinion Party to satisfy a condition to the
closing of the Transactions.

In connection with this opinion letter, we have examined the Subject Document,
the Other Documents and such other records, documents and instruments as we have deemed
necessary for the purposes of this opinion letter.

Assumptions Underlying Qur 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)
certificates of the Opinion Party or authorized representatives thereof, (ii) representations of the
Opinion Party set forth in the Documents and (iii) certificates and assurances from public
officials, all of such certificates, representations and assurances are accurate with regard to
factual matters and all official records (including filings with public authorities) are properly
indexed and filed and are accurate and complete.

(b  Authentic and Conforming Documents. 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,

(c) Signatures; Legal Capacity. The signature of each natural person signing
any Document is genuine. Each natural person signing any Document has the legal capacity to
execute such Document.

MeGuireWoods LLP | waww.ncguirewoeds.com
Atlanta | Austin | Baltimore | Charlotte | Charlettesville | Chicago | Dallas { Houston | Jacksonville | London | Los Angetes - Century Clty
Los Angeles - Downtown | New York | Norfolk § Pittsburgh | Raleigh | Richmond | San Franclsce | Tysons | Washingten, D.C.
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(d) Organizational Status and Power and Authority of Certain Parties. Each

party to the Subject Document (other than any natural person): (i) is validly existing and in good
standing in its jurisdiction of formation, except that no such assumption is made as to the
Opinion Party and (ii) has the power and authority to execute, deliver and perform the Subject
Document and each document required or permitted to be delivered and performed by it
thereunder, except that no such assumption is made as to the Opinion Party.

(e) Authorization. Execution and Delivery by Certain Parties. Each of the
Subject Document and each document required or permitted to be delivered thereunder has been
duly authorized by all necessary corporate, limited liability company, partnership or other action
on the part of each party thereto and has been duly executed and delivered by such party, except
that no such assumption is made as to the Opinion Party.

H Binding Obligations of Certain Partics. Fach of the Subject Document
and each document required or permitied to be delivered thereunder is the valid and binding
obligation of each party thereto enforceable against such party in accordance with its terms,
except that no such assumption is made as to the Opinion Party.

(g)  Noncontravention. Neither the execution and delivery of the Subject
Document 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 Organizational Documents of such patty, except
that no such assumption is made with respect to the Opinion Party as to its Organizational
Documents, (ii) any law or regulation of any jurisdiction applicable to such party, except that no
such assumption is made with respect to the Opinion Party as to any Applicable Law, or (iii) any
order, wiit, injunction or decree of any court or governmental 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 Opinion Party as to the Reviewed Documents.

(h)  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 Document by any party theteto or to the performance by such party of its
obligations thereunder 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 Opinion Party
and is the subject of our opinions in the paragraph captioned “Governmental Approvals.”

(1) No Mutual Mistake, Amendments, etc. There has not been any mutual
mistake of fact, fraud, duress or undue influence in connection with the Transactions. There are
no oral or written statements or agreements that modify, amend or vary, or.purport to modify,
amend or vaty, any of the terms of the Subject Document.

)] Use of Proceeds. With respect to our opinion whether the execution,
delivery and performance of the Subject Document violate Applicable Law, as such opinion
relates to Regulations T, U and X of the Board of Governors of the Federal Reserve System, the
Opinion Party will comply with the provisions of the Subject Document relating to the use of
loan proceeds.

McGuireWoods LLP | www.mcguireweords.com
Adlanta | Austin | Baltimore | Charlotte | Charlotiesville | Chicago § Dallas { Houston | Jacksonville | London | Los Angeles - Century City
Los Angeles - Downtown | New York | Norfolk | Pitssburgh | Rateigh | Richmond | San Franclsco | Tysons | Washington, D.C,
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(k) Completion of Documents. To the extent that, at the time that we -
reviewed the 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 propetly filled in and such
schedules or exhibits were properly completed and attached before the Subject Document was
delivered to any of the Lender Parties.

OQur Opinions

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:

1. Organizational Status. Based solely upon its Status Certificate, the Opinion
Party is a validly existing corporation under the laws of the State of Delaware and is in good
standing under such laws as of the date of its Status Certificate.

2. Power and Authority; Authorization, The Opinion Party has the corporate
power and authority to execute, deliver and perform the terms and provisions of the Subject
Document and has taken all necessary corporate action to authorize such execution, delivery and
performance.

3. Execution and Delivery, To the extent governed by Applicable Law, the
Opinion Party has duly executed and delivered the Subject Document in accordance with
applicable law.

4, Validity and Enforceability. The Subject Document constitutes the valid and
binding obligation of the Opinion Party, enforceable against the Opinion Party in accordance
with its terms, under the laws of the State of New York. '

5. Noncontravention. Neither the execution and delivery by the Opinion Party of
the Subject Document, nor the performance by the Opinion Party of its obligations thereunder:
(a) violates any provision of its Organizational Documents; (b) violates any statute or regulation
of Applicable Law that, in each case, is applicable to the Opinion Party; or (c) violates, results in
any breach of any of the 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 Document) upon any assets of the Opinion Party pursuant to the
terms of any Reviewed Document.

6. Governmental Approvals, No consent, approval or authorization of, or filing
with, any governmental authority of the State of New York, the State of Delaware or the United
States pursuant to any statute or regulation of Applicable Law that, in each case, is applicable to
the Opinion Party is requited for the due execution and delivery by the Opinion Party of the
Subject Document or the performance by the Opinion Party of its obligations thereunder, except
(a) in each case as have previously been made or obtained, (b) filings and recordings which are
necessary in order to release the security interests and liens not permitted by the Subject
Document, if any, and (c) as are required in connection with the Opinion Party's conduct of its
business in the ordinary course.
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7. Investment Company Act. The Opinion Party is not required to be registered -
under the Investment Company Act of 1940, as amended.

8. Usury. The provisions of the Subject Document providing for the payment of
interest do not violate the usury laws of the State of New York.

Matters Excluded from Our Opinions

We express no opinion with respect to the following matters:

(a) Indemnification and Change of Control. The enforceability of any
agreement relating to (i) indemnification, contribution or exculpation from costs, expenses or
other liabilities or (i) changes in the organizational control or ownership of any party, which
agreement (in the case of clause (1) or clause (ii)) is contrary to public policy or Applicable Law.

(b)  Jurisdiction, Venue, etc. The enforceability of any agreement 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 regarding the choice of law governing the 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 the Subject Document),

(c) Certain Laws. The following federal and state laws, and regulations
promulgated thereunder, and the effect of such laws and regulations on the opinions expressed
herein: securities (except as expressly provided in our opinions in paragraphs 5(b) and 7) and
Blue Sky laws, 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-corruption laws; truth-in-lending laws; equal credit opportunity laws; consumer protection
Jaws; 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 1976,
as amended, and other antitrust and unfair competition laws; the Foreign Investment Risk
Review Modernization Act, as amended, and other foreign investment 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).

(d)  Local Ordinances. The ordinances, statutes, administrative decisions,
orders, rules and regulations of any municipality, county, special district or other political
subdivision of a state.
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(e) Security Interest. The creation, attachment, validity, enforcement,
perfection or priority of any lien or security interest granted or purported to be granted under the
Subject Document.

(f) Trust Relationship. The creation of any trust relationship by any party on
behalf of any Lender Party.

(2) Certain Agrecements. The enforceability of any agreement as to: (i)
specific performance of any party’s obligations; (if) the right of any purchaser of a participation
interest from any Lender to set off or apply any deposit, property or indebtedness with respect to
any such participation interest; (iii) establishment of a contractual rate of interest payable after
judgment; (iv) adjustments of payments among Lenders or rights of set off; (v) the granting of
any power of attorney; (vi) survival of liabilities and obligations of any party under the Subject
Document arising after the effective date of termination of the Subject Document; (vii)
obligations to make an agreement in the future; (viii} any act done in contravention thereof being
void or voidable; (ix) the survival of any claim beyond any applicable statute of limitation; (x)
the confession of or consent to any judgment; (xi) the severability of provisions in the Subject
Document; (xii) appointment of a receiver as a matter of right; (xiii) arbitration, judicial
reference or mediation of any dispute, including any provision specifying the effect of any
decision by an independent third party selected to resolve disputes; or (xiv) the write-down and
conversion powers of any governmental authority of a foreign jurisdiction under any law of such
jurisdiction with respect to the obligations of a Lender Party (or the effect of such agreement, or
such write-down and conversion powers, on any other provision of the Subject Document).

(h)  Remedies. The enforceability of any provision in the 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.

OQualifications and Limitations Applicable to Qur Opinions

The opinions set forth above are subject to the following qualifications and
limitations:

(a) Applicable Law. Our opinions are limited to Applicable Law, and we do
not express any opinion concerning any other law. Without limiting the generality of the
foregoing, to the extent our opinions relate to the laws of the State of Delaware, our opinions are .
limited to our review of the text of the Delaware General Corporation Law, without regard to any
judicial decisions construing the same, and do not relate to any other laws of the State of
Delaware. We express no opinion with respect to the usury laws of any jurisdiction except those
of the State of New York. '

(b) Bankruptcy. Our opinions are subject to the effect of any applicable
bankruptey, insolvency (including, without limitation, laws relating to preferences, fraudulent
transfers and equitable subordination), reorganization, moratorium and other similar laws
affecting creditors’ rights generally.
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(c) - Equitable 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 might decline to order a debtor to
petform covenants in the Subject Document.

(d) Unenforceability of Certain Provisions,  Certain of the provisions
contained in the Subject Document 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 Opinion
Party; 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 referred to in the Subject Document; purport to
alter the priorvity 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
the Subject Document invalid as a whole, and the Subject Document contains, in our opinion,
adequate remedial provisions for the ultimate practical realization of the principal benefits
purported to be afforded by the 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 tights and remedies of the Lender Parties under the Subject
Document, and we express no opinion as to the economic consequences, if any, of such delays.

(e) Nonconiravention and Governmental Approvals. With regard to ow
opinions as to whether the execution, delivery and performance of the Subject Document violate
Applicable Law and whether consents, approvals or authorizations of, or filings with,
governmental authorities are required under Applicable Law, (i) such 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 Document and to
business organizations generally and (ii) other than performance of any payment obligation, any
guarantee by the Opinion Party of payment obligations of other persons under the Subject
Document, any obligation to grant security interests in collateral or any obligation to deliver
financial information to any Lender Party, we express no opinion whether performance by the
Opinion Party of its obligations under the Subject Document after the date hereof would violate
any Applicable Law or would require any consent, approval or authorization of, or filing with,
any governmental authority.

(f) Material Changes to Terms. Provisions in the Subject Document which
provide that any obligations of any party thereunder will not be affected by the action or failure
to act on the part of any Lender Party 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 Opinion
Party.
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(g) Incorporated Documents. The foregoing opinions do not relate to any
documents or instruments other 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 aftached or in any manner
altered after our review of such Document.

(h) Mathematical Calculations. We have made no independent verification of
any of the numbers, schedules, formulae or calculations in any Document, and we render no
opinion with regard to (i) the accuracy, validity or enforceability of any of them, (if) whether the
execution and delivery by the Opinion Party of the Subject Document or the performance by the
Opinion Party 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 Opinion Party or any of its affiliates.

(1) Reviewed Documents, With respect to our opinions relating to Reviewed
Documents, (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
ot 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 governs 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.

() Choice of New 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 the Subject Document, our opinion is rendered in reliance upon New Yotk 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 Document.

(k)  Customary Opinion Practice. This opinion letter was prepared and shall
be interpreted in accordance with the customary practice of lawyers who regularly give, and
lawyers who regularly advise recipients regarding, third party opinions and other assurances of
the type included in this opinion letter.

Miscellanecus

The foregoing opinions are being furnished only to the Lender Parties as of the
date hereof and only for the purpose referred to in the first paragraph of this opinion letter, and
this opinion letter is not to be disclosed to any other person or entity or used or relied upon by
any other person or entity or for any other purpose without our prior written consent. The
opinions set forth herein are made as of the date hereof, and we assume no obligation to
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supplement this opinion letter if any applicable laws change afier 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,

At your request, we hereby consent to reliance on this opinion letter by any
successor administrative agent under the Subject Document and any future assignee of any
Lender’s interest in the loans under the Subject Document pursuant to an assignment that is
made and consented to in accordance with the express provisions of the Subject Document
(collectively with the Lender Parties as of the date hereof, the “Permitted Reliance Parties” and
each, individually, a “Permitted Reliance Parly”), subject to the conditions set forth in this
paragraph. We have no responsibility or obligation to consider this opinion letter's applicability
or correctness for any person other than the Lender Parties as of the date hereof. Any reliance by
a Permitted Reliance Party must be actual and reasonable under the circumstances existing at the
time such Permitted Reliance Party is first entitled to rely on this opinion letter, including any
changes in law, facts or any other developments known to or reasonably knowable by such
Permitted Reliance Party at such time. In addition, we consent to disclosure of this opinion letter
to (i) any prospective participant in, participant in or prospective assignee of, any Lender’s
interest in the loans under the Subject Document; (ii) accountants, auditors and attorneys of any
Lender Party; (iii) any regulatory authority having jurisdiction over any Lender Party; and (iv)
any other person pursuant to orders or legal process of any court or as otherwise required of any
Lender Party by law, in the case of each of clauses (i} to (iv) above, solely for the purpose of
establishing the existence of this opinion letter and on the condition and understanding that no
such prospective participant, participant, prospective assignee, accountant, auditor, attorney,
regulatory authority or other person is anthorized to rely on the foregoing opinions for any other
purpose,

Very truly yours,

Mg@w}@%/@/ LA

Attachments;
Schedule 1 - Defined Terms
Annex A - Opinion Party's Certificate
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Schedule 1

Defined Terms

Capitalized terms used in the opinion letter to which this Schedule is attached and not
otherwise defined herein shall have the respective meanings set forth in the opinion letter when
used in this Schedule. The terms defined in this Schedule shall have the meanings set forth
herein when used in the opinion letter or in this Schedule.

A. Subject Document

The Sixth Amended and Restated Revolving Credit Agreement (the “Credit Agreement”)
dated as of the date hereof among the Opinion Party, Barclays Bank PLC, as administrative
agent (in such capacity, the “Administrative Agent”), and the various financial institutions
signatory to the Credit Agreement as lead arrangers and lenders (collectively, the “Lenders” and
each, individually, a “Lender”) is referred to herein as the “Subject Document”:

B. Other Documents

Each of the certificate dated the date hereof of the Opinion Party, a copy of which is
attached as Annex A hereto, together with each of the Reviewed Documents (as therein defined),
and each of the following documents with respect to the Opinion Party is referred to herein,
individually, as an “Other Document”, and collectively, as the “Other Documents”:

A. a certificate dated the date hercof from an authorized representative of the
Opinion Party certifying as to (a) true and correct copies of its Organizational Documents
and resolutions of its board of directors or other governing body, authorizing the execution
and delivery of the Subject Document and the performance of its obligations thereunder and
(b) the incumbency and specimen signature(s) of the natural person(s) authorized to execute
and deliver the Subject Document on its behalf;

B. a certificate dated as of February 17, 2022, issued by the Secretary of State of the
State of Delaware, attesting to its corporate status in such jurisdiction (the ‘“Status
Certificate™).

C. Additional Defined Terms

In addition, the following terms have the respective meanings set forth below:

“Applicable Law” means, as applicable, (i) the federal law of the United States
(including Regulations T, U and X of the Board of Governors of the Federal Reserve System),
(i1) the laws of the State of New York and (iii) the Delaware General Corporation Law.

Schedule I-1
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“Documents” means, collectively, the Subject Document and Other Documents,
and a “Document” means any of them.

“Lender Parties” means, collectively, the Lenders and the Administrative Agent,
and a “Lender Party” means any of them.

“Organizational Documents” means, as applicable, (i) with respect to any
corporation, its certificate of incorporation or articles of incorporation and its bylaws, (ii) with
respect to any limited liability company, its certificate of formation or articles of organization
and its limited liability company agreement or operating agreement, (iii) with respect to any
limited partnership, its certificate of limited partnership and limited partnership agreement, and
(iv) with respect to any other type of entity, its constituent documents under which it is organized
and operated.

“Transactions” means the transactions to be consummated on the date hereof
pursuant to the Subject Document.

Schedule I-2
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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: Moustapha Kebe — Agency Services
Email: 12145455230@tls.ldsprod.com and
Moustapha.kebe@barclays.com

Ladies and Gentlemen:

Reference is made to that certain Sixth Amended and Restated Revolving Credit
Agreement dated as of February 18, 2022 (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 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 Revolving Borrowing, as follows:
1. In the aggregate amount of $

2. On ,20__ (a Business Day).

3. Comprised of [an ABR] [a Term SOFR] Borrowing.

4. With an Interest Period of  months.]*

[41I5]. The Borrower’s account to which funds are to be disbursed is:

Account Number:
Location:

This Borrowing Request and the Revolving Borrowing requested herein comply
with the Agreement, including Sections 2.01(a), 2.02, and 3.02 of the Agreement.

[Signature Page Follows.]

4 Insert if a Term SOFR Borrowing.
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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: [ 1,
as LC Bank
| 1

cc: Barclays Bank PLC,

as Administrative Agent

745 Seventh Avenue, 8th Floor

New York, New York 10019

Attn: Letters of Credit / Nnamdi Otudoh
Telephone: (212) 526-8527

Email: xrabdmlcsupport@barclays.com
Email: Nnamdi.otudoh@barclays.com

Ladies and Gentlemen:

Reference is made to that certain Sixth Amended and Restated Revolving Credit
Agreement dated as of February 18, 2022 (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 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:

I. [An issuance of a new Letter of Credit in the amount of
$] ]] [an amendment to existing Letter of Credit No. | | 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, and 3.02 of the Agreement.

[Signature Page Follows.]


mailto:xrabdmlcsupport@barclays.com
mailto:Nnamdi.otudoh@barclays.com

Exnibit No. 409
Attachment B-1
Page 140 of 162
Witness: V. Rea

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 “Lender”), 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
Sixth Amended and Restated Revolving Credit Agreement dated as of February 18, 2022 (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 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
occurrence 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.

[Signature Page Follows.]
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LOANS AND PAYMENTS WITH RESPECT THERETO

Amount of
Principal or  Outstanding
End of Interest Principal

Type of  Amountof  Interest Paid This  Balance This  Notation
Date Loan Made Loan Made Period Date Date Made By
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EXHIBIT G

FORM OF INTEREST ELECTION REQUEST

INTEREST ELECTION REQUEST

Date: ,

To: Barclays Bank PLC,

as Administrative Agent

Loan Operations

400 Jefferson Park

Whippany, New Jersey 07981

Attn: Moustapha Kebe — Agency Services
Email: 12145455230@tls.ldsprod.com and
Moustapha.kebe@barclays.com

Ladies and Gentlemen:

Reference is made to that certain Sixth Amended and Restated Revolving Credit
Agreement, dated as of February 18, 2022 (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 Inc., a Delaware corporation (the “Borrower”), the Lenders party thereto,
Barclays Bank PLC, as the Administrative Agent, and the other parties thereto.

This Interest Election Request is delivered to you pursuant to Section 2.06 of the
Agreement and relates to the following:

1. [ ] A conversion of a Borrowing [ | A continuation of a
Borrowing (select one).

2. In the aggregate principal amount of §

3. which Borrowing is being maintained as a J[ABR Revolving
Borrowing] [Term SOFR Revolving Borrowing with an Interest Period ending on

20 ]
4. (select relevant election)

[ ] If such Borrowing is a Term SOFR Revolving Borrowing,
such Borrowing shall be continued as a Term SOFR Revolving Borrowing having

an Interest Period of | | months.

[ ] If such Borrowing is a Term SOFR Revolving Borrowing,
such Borrowing shall be converted to an ABR Revolving Borrowing.
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[ ] If such Borrowing is an ABR Revolving Borrowing, such
Borrowing shall be converted to a Term SOFR Revolving Borrowing having an

Interest Period of | | 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.

[Signature Page Follows.]
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NISOURCE INC.
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Title:
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EXHIBIT H

FORM OF PREPAYMENT NOTICE

PREPAYMENT NOTICE

Date: ,

To: Barclays Bank PLC,

as Administrative Agent

Loan Operations

400 Jefferson Park

Whippany, New Jersey 07981

Attn: Moustapha Kebe — Agency Services
Email: 12145455230@tls.ldsprod.com and
Moustapha.kebe@barclays.com

Ladies and Gentlemen:

Reference is made to that certain Sixth Amended and Restated Revolving Credit
Agreement, dated as of February 18, 2022 (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 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:

1. (select Type(s) of Loans)

[ ] ABR Revolving Loans in the aggregate principal amount of

[ ] Term SOFR Revolving Loans with an Interest Period ending
, 20 in the aggregate principal amount of $

2. On ,20__ (a Business Day).

This Prepayment Notice and prepayment contemplated hereby comply with the
Agreement, including Section 2.11 of the Agreement.

[Signature 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 Sixth Amended and Restated Revolving Credit
Agreement dated as of February 18, 2022 (as amended, restated, supplemented or otherwise
modified from time to time, the “Credit Agreement”), between NiSource Inc., a Delaware
corporation (the “Borrower”), the Lenders party thereto and Barclays Bank PLC, as the
Administrative Agent (the “Administrative Agent”).

Pursuant to the provisions of Section2.17 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,
(i1) 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(h)(3)(B) of the Code and
(iv) it is not a controlled foreign corporation related to the Borrower as described in
Section 881(¢)(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 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.

lNAME OF LENDERl
By:

Name:

Title:

Date: ,200 ]
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EXHIBIT I-2
FORM OF

U.S. TAX COMPLIANCE CERTIFICATE
(For Foreign Participants That Are Not Partnerships For U.S. Federal Income Tax Purposes)

Reference is hereby made to the Sixth Amended and Restated Revolving Credit
Agreement dated as of February 18, 2022 (as amended, restated, supplemented or otherwise
modified from time to time, the “Credit Agreement”), between NiSource Inc., a Delaware
corporation (the “Borrower”), the Lenders party thereto and Barclays Bank PLC, as the
Administrative Agent (the “Administrative Agent”).

Pursuant to the provisions of Section2.17 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(h)(3)(B) 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 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.

[NAME OF PARTICIPANT]

By:
Name:
Title:

Date: ~,20] ]
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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 Sixth Amended and Restated Revolving Credit
Agreement dated as of February 18, 2022 (as amended, restated, supplemented or otherwise
modified from time to time, the “Credit Agreement”), between NiSource Inc., a Delaware
corporation (the “Borrower”), the Lenders party thereto and Barclays Bank PLC, as the
Administrative Agent (the “Administrative Agent”).

Pursuant to the provisions of Section2.17 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(h)(3)(B) 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 furnished 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 defined in the Credit Agreement and used
herein shall have the meanings given to them in the Credit Agreement.

[NAME OF PARTICIPANT]

By:
Name:
Title:

Date: ~,20] ]
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EXHIBIT I-4
FORM OF

U.S. TAX COMPLIANCE CERTIFICATE
(For Foreign Lenders That Are Partnerships For U.S. Federal Income Tax Purposes)

Reference is hereby made to the Sixth Amended and Restated Revolving Credit
Agreement dated as of February 18, 2022 (as amended, restated, supplemented or otherwise
modified from time to time, the “Credit Agreement”), between NiSource Inc., a Delaware
corporation (the “Borrower”), the Lenders party thereto and Barclays Bank PLC, as the
Administrative Agent (the “Administrative Agent”).

Pursuant to the provisions of Section2.17 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)(3)(B) 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(¢)(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 Borrower 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.



[NAME OF LENDER]

By:

Name:
Title:

Date:
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EXHIBIT J

FORM OF INCREASING LENDER SUPPLEMENT

INCREASING LENDER SUPPLEMENT, dated ,20  (this
“Supplement”), by and among each of the signatories hereto, to the Sixth Amended and Restated
Revolving Credit Agreement dated as of February 18, 2022 (as amended, restated, supplemented
or otherwise modified from time to time, the “Credit Agreement”), between NiSource Inc., a
Delaware corporation (the “Borrower”), the Lenders party thereto and Barclays Bank PLC, as
the Administrative Agent (the “Administrative Agent”).

WITNESSETH

WHEREAS, pursuant to Section 2.22 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 Section 2.22; and

WHEREAS, pursuant to Section 2.22 of the Credit Agreement, the undersigned
Increasing 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 Increasing 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 by $] |, thereby making the total amount of its Commitments

equal to $] |

2. The Borrower hereby represents and warrants that the conditions
precedent set forth in Section 3.02(a) and (e) of the Credit Agreement are satisfied on and as of
the date hereof.

3. Terms defined in the Credit Agreement shall have their defined meanings
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 may be 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.
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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.

[INSERT NAME OF INCREASING LENDER]

By:

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:
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EXHIBIT K

FORM OF AUGMENTING LENDER SUPPLEMENT

AUGMENTING LENDER SUPPLEMENT, dated ,20  (this
“Supplement”), by and among each of the signatories hereto, to the Sixth Amended and Restated
Revolving Credit Agreement dated as of February 18, 2022 (as amended, restated, supplemented
or otherwise modified from time to time, the “Credit Agreement”), between NiSource Inc., a
Delaware corporation (the “Borrower”), the Lenders party thereto and Barclays Bank PLC, as
the Administrative Agent (the “Administrative Agent”).

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 substantially the 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 party

thereto, with a Commitment with respect to Revolving Loans of $] .

2. The undersigned Augmenting Lender (a) represents and warrants that it is
legally authorized to enter into this Supplement; (b) confirms 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 (e) of the Credit Agreement are satisfied on and as of
the date hereof.

5. Terms defined in the Credit Agreement shall have their defined meanings
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 may be 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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IN WITNESS WHEREOQF, each of the undersigned has caused this Supplement to be
executed and delivered by a duly authorized officer on the date first above written.

[INSERT NAME OF AUGMENTING LENDER]

By:

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:
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Names, Addresses, Allocation of Aggregate Commitment, and Applicable Percentages of Banks

Applicable
Bank Name Lending Office Commitment Percentage

Barclays Bank PLC Barclays Bank PLC $132,500,000 7.16%
745 Seventh Avenue
New York, NY 10019

JPMorgan Chase Bank, | On file with the Administrative $132,500,000 7.16%

N.A. Agent

MUFG Bank, Ltd. On file with the Administrative $132,500,000 7.16%
Agent

Credit Suisse AG, New | On file with the Administrative $132,500,000 7.16%

York Branch Agent

Wells Fargo Bank, On file with the Administrative $132,500,000 7.16%

National Association Agent

Bank of America, N.A. | On file with the Administrative $132,500,000 7.16%
Agent

CoBank, ACB On file with the Administrative $105,000,000 5.68%
Agent

BNP Paribas On file with the Administrative $95,000,000 5.14%
Agent

Goldman Sachs Bank On file with the Administrative $95,000,000 5.14%

USA Agent

KeyBank National On file with the Administrative $95,000,000 5.14%

Association Agent

Mizuho Bank, Ltd. On file with the Administrative $95,000,000 5.14%
Agent

Morgan Stanley Bank, On file with the Administrative $95,000,000 5.14%

N.A.

Agent
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Applicable

Bank Name Lending Office Commitment Percentage
The Northern Trust On file with the Administrative $95,000,000 5.14%
Company Agent
PNC Bank, National On file with the Administrative $95,000,000 5.14%
Association Agent
The Bank of Nova On file with the Administrative $95,000,000 5.14%
Scotia Agent
U.S. Bank National On file with the Administrative $95,000,000 5.14%
Association Agent
The Huntington On file with the Administrative $95,000,000 5.14%
National Bank Agent
TOTAL $1,850,000,000 100%
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LETTER ISSUER APPLICANT | BENEFICIARY | OUTSTANDING
OF BALANCE
CREDIT
NO.
SB-00116 Barclays NiSource Inc. Travele'rs $604,000.00
Indemnity
Company
SB-00399 Barclays NiSource Inc. Ace America $7,750,000.00
Insurance
Company
SB-01624 Barclays NiSource Ace America $498,385.00
Finance Corp., | Insurance
on behalf of Company
Northern
Indiana Public
Service
Company
SB-03953 Barclays NiSource Inc., WHITE $500,000.00
on behalf of COUNTY,
Rosewater INDIANA
Wind Farm
LLC
SB-04149 Barclays NiSource Inc., WHITE $5,000,000.00
on behalf of COUNTY,
Indiana INDIANA
Crossroads
Wind Farm
LLC
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SCHEDULE 6.01(e)

EXISTING 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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EXECUTION COPY

AMENDMENT NO. 1
Dated as of August 23, 2023
to
SIXTH AMENDED AND RESTATED REVOLVING CREDIT AGREEMENT
Dated as of February 18, 2022

THIS AMENDMENT NO. 1 (this “Amendment”) is made as of August 23, 2023 by and
among NiSource Inc., a Delaware corporation (the “Borrower”), the financial institutions listed on the
signature pages hereof and Barclays Bank PLC, as administrative agent (the “Administrative Agent”),
under and in connection with that certain Sixth Amended and Restated Revolving Credit Agreement dated
as of February 18, 2022 by and among the Borrower, the financial institutions from time to time party
thereto (the “Lenders”) and the Administrative Agent (as amended, restated, supplemented or otherwise
modified from time to time, the “Credit Agreement”). Capitalized terms used herein and not otherwise
defined herein shall have the respective meanings given to them in the Credit Agreement.

WHEREAS, the Borrower has requested that the Lenders and the Administrative Agent
agree to certain amendments to the Credit Agreement;

WHEREAS, the Borrower, the Lenders signatory hereto (which constitute the Required
Lenders) and the Administrative Agent have so agreed on the terms and conditions set forth herein;

NOW, THEREFORE, in consideration of the premises set forth above, the terms and
conditions contained herein, and other good and valuable consideration, the receipt and sufficiency of
which are hereby acknowledged, the Borrower, the Lenders party hereto (which constitute the Required
Lenders) and the Administrative Agent hereby agree to enter into this Amendment.

1. Amendments to the Credit Agreement. Effective as of the date hereof, and
subject to the satisfaction of the conditions precedent set forth in Section 2 below, the parties hereto agree
that the Credit Agreement is hereby amended as follows:

(a) The definition of “Change of Control” set forth in Section 1.01 of the Credit
Agreement is hereby amended to amend and restate clause (f) thereof in its entirety as follows:

“(f) the Borrower shall cease to own at least 70% of the Capital Stock of (x) NIPSCO (except to
the extent otherwise permitted under clauses (i) or (ii) of Section 6.01(b)) or (y) any permitted
successor to NIPSCO in connection with a transaction permitted under Section 6.01(b)(i)”.

(a) The definition of “NIPSCO” set forth in Section 1.01 of the Credit Agreement is
hereby amended and restated in its entirety as follows:

“ “NIPSCO” means Northern Indiana Public Service Company LLC, an Indiana limited
liability company.”

(b) Section 6.01(b) of the Credit Agreement is hereby amended to amend and restate

LEGAL 4858-5468-4785v.8
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clause (i) thereof in its entirety as follows:

“(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, provided that in the case of any such merger,
consolidation, or transfer of assets to which NIPSCO is a party, the Borrower shall own at least
70% of the Capital Stock of the continuing or surviving Person; and”.

(c) Section 6.01(b) of the Credit Agreement is hereby further amended to amend and
restate clause (ii1)(C) thereof in its entirety as follows:

“(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 the Borrower shall own at
least 70% of the Capital Stock of NIPSCO after giving effect thereto”.

(d) Section 6.01(¢c) of the Credit Agreement is hereby amended to delete the
reference to “December 31, 2020” in clause (ii)(B) thercof and to substitute “December 31, 2022~
therefor.

2. Conditions of Effectiveness. The effectiveness of this Amendment on the date
hereof is subject to the conditions precedent that (i) the Administrative Agent shall have received
counterparts of this Amendment duly executed by the Borrower, the Required Lenders and the
Administrative Agent and (ii) the Administrative Agent shall have received payment and/or
reimbursement of the Administrative Agent’s and its affiliates’ fees and expenses (including, to the extent
invoiced, documented fees and expenses of counsel for the Administrative Agent) in connection with this
Amendment.

3. Representations and Warranties of the Borrower. The Borrower hereby
represents and warrants as follows:

(a) The execution and delivery by the Borrower of this Amendment, and the
performance by the Borrower of its obligations under this Amendment and the Credit Agreement as
modified hereby, are each within the Borrower’s corporate powers and have been duly authorized by all
necessary corporate action.

(b) This Amendment and the Credit Agreement as modified hereby constitute legal,
valid and binding obligations of the Borrower and are enforceable against the Borrower in accordance
with their 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.

(c) As of the date hereof and after giving effect to the terms of this Amendment, (i)
no Default or Event of Default has occurred and is continuing and (ii) the representations and warranties
of the Borrower set forth in the Credit Agreement are true and correct in all material respects, except to
the extent that such representations and warranties are specifically limited to a prior date, in which case
such representations and warranties were 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.

4. Reference to and Effect on the Credit Agreement.
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(a) This Amendment shall constitute a Credit Document.

(b) Upon the effectiveness hereof, each reference to the Credit Agreement in the
Credit Agreement or any other Credit Document shall mean and be a reference to the Credit Agreement
as amended hereby.

(©) Each Credit Document and all other documents, instruments and agreements
executed and/or delivered in connection therewith shall remain in full force and effect and are hereby
ratified and confirmed. Without in any way limiting the foregoing, this Amendment shall not constitute a
novation of the Credit Documents

(d) Except with respect to the subject matter hereof, the execution, delivery and
effectiveness of this Amendment shall not operate as a waiver of any right, power or remedy of the
Administrative Agent or the Lenders, nor constitute a waiver of any provision of the Credit Agreement,
the Credit Documents or any other documents, instruments and agreements executed and/or delivered in
connection therewith.

5. Governing Law. This Amendment shall be construed in accordance with and
governed by the law of the State of New York.

6. Headings. Section headings in this Amendment are included herein for
convenience of reference only and shall not constitute a part of this Amendment for any other purpose.

7. Counterparts. This Amendment may be executed by one or more of the parties
hereto on any number of separate counterparts, and all of said counterparts taken together shall be deemed
to constitute one and the same instrument. Section 11.06 of the Credit Agreement shall apply to this
Amendment mutatis mutandis.

[Signature Pages Follow]
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IN WITNESS WHEREOF, this Amendment has been duly executed as of the day and
year first above written.

NISOURCE INC.,

Treasurer

Signature Page to Amendment No., 1 to
Sixth Amended and Restated Revolving Credit Agreement
NiSource
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BARCLAYS BANK PLC,

individually as a Lender and as Administrative Agent

o AN

Name: S)iz‘ﬁ' G}Dennis J
Title: Difec

_ Signature Page to Amendment No. 1 to
Sixth Amended and Restated Revolving Credit Agreement
NiSource
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JPMORGAN CHASE BANK, N.A.,
as a Lender

By: W

Name: .

Title: Oswin Joseph

Executive Director
Corporate & Investment Bank

Signature Page to Amendment No. 1 to
Sixth Amended and Restated Revolving Credit Agreement
NiSource
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MUFG BANK, LTD.,
as a Lender

By: ﬁézﬁo C‘(f K,_a

Name: Nietzsche Rodricks
Title: Managing Director

Signature Page to Amendment No. 1 to
Sixth Amended and Restated Revolving Credit Agreement
NiSource
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CREDIT SUISSE AG, NEW YORK BRANCH,
as a Lender

By:
Name: Mikhail Faybusovich
Title: Authorized Signatory

By: B
Name: John Basilici
Title: Authorized Signatory

Signature Page to Amendment No. 1 to
Sixth Amended and Restated Revolving Credit Agreement
NiSource
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WELLS FARGO BANK, NATIONAL ASSOCIATION,
as a Lender

Name: Gregory R. Gredvig
Title: Director
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BANK OF AMERICA, N.A.,
as a Lender

BYM_ML%@_—
Name: Dee Dee Farka

Title: Managing Director

Signature Page to Amendment No. 1 to
Sixth Amended and Restated Revolving Credit Agreement
NiSource
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COBANK, ACB,
as a Lender

oYY

Name: Jared A Greetle
Title: Assistant Corporate Secretary

Signature Page to Amendment No. 1 to
Sixth Amended and Restated Revolving Credit Agreement
NiSource
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BNP PARIBAS,

as a Lender

By: 7‘2’/:; Q /
S T \/

Name: Francis Delaney
Title: Managing Director

27D
By: A1 =

M%cﬁ)r Padilla
itle: Vice President

Signature Page to Amendment No. 1 to
Sixth Amended and Restated Revolving Credit Agreement
NiSource

Classification : Internal
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GOLDMAN SACHS BANK USA,
as a Lender

Voo Mastd

Name: Dan Martis
Title: Authorized Signatory

Signature Page to Amendment No. 1 to
Sixth Amended and Restated Revolving Credit Agreement
NiSource
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THE HUNTINGTON NATIONAL BANK,
as a Lender

By: % Zﬂ/é////l%/

Name: Nolan Woodb
Title: Assistant Vice Président

Signature Page to Amendment No. 1 to
Sixth Amended and Restated Revolving Credit Agreement
NiSource
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KEYBANK NATIONAL ASSOCIATION,
as a Lender

By:
Name: Benjamin C Cooper
Title: SVP
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MIZUHO BANK, LTD.,
as a Lender

By Edward Sacks
Name: Edward Sacks
Title: Authorized Signatory

Signature Page to Amendment No. 1 to
Sixth Amended and Restated Revolving Credit Agreement
NiSource
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MORGAN STANLEY BANK, N.A,,

as a Lender DocuSigned by:
[ﬂi&iw Pm/b?a

8BCE2DBE7BFB4E1..,
By:

Name: Rikin Pandya
Title: Authorized Signatory

Signature Page to Amendment No. 1 to
Sixth Amended and Restated Revolving Credit Agreement
NiSource
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THE NORTHERN TRUST COMPANY,
as a Lender

Name: Andrew D. Holtz
Title: Senior Vice President

Signature Page to Amendment No. 1 to
Sixth Amended and Restated Revolving Credit Agreement
NiSource
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PNC BANK, NATIONAL ASSOCIATION,
as a Lender '

o G /T

Nam oseph McElngy
Title: Senior Vice President

Signature Page to Amendment No. 1 to
Sixth Amended and Restated Revolving Credit Agreement
NiSource
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THE BANK OF NOVA SCOTIA,
as a Lender

By.—+
Name: David Dewar
Title: Director

Signature Page to Amendment No. 1 to
Sixth Amended and Restated Revolving Credit Agreement
NiSource
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U.S. BANK,NATIONAL ASSOCIATION,

Name John Eyelman
Title: Senior Vice PleSId nt

Signature Page to Amendment No. 1 to
Sixth Amended and Restated Revolving Credit Agreement
NiSource
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CONTINUING LETTER OF CREDIT AGREEMENT
(UNCOMMITTED)

In consideration of BNP PARIBAS (the “Bank”), in its sole and absolute discretion, issuing performance and financial standby letters
of credit (each, a “Credit” and, collectively, the “Credits”) from time to time at the request, and for the account, of for NISSOURCE
INC., a company organized under the laws of Delaware (“Account Party”), and in consideration of the Bank’s issuing Credits on behalf
of the Account Party’s wholly-owned subsidiaries (it being understood that though said subsidiary will be named as the account party
on the Credit, it is not the account party for purposes of this Agreement), the Account Party hereby agrees with the Bank as follows:

With respect to each payment made by the Bank on account of drafts drawn, or demands made under any Credit, the Account Party
hereby unconditionally and irrevocably agrees to reimburse the Bank, or its designated agents, without offset, counterclaim or deduction
in immediately available funds the amount so paid by the Bank in the same currency in which payment is made by the Bank; provided
that, such reimbursement by the Account Party shall be, (i) with respect to any such payment made by the Bank for which the Bank
notifies the Account Party prior to 1:00 p.m. . New York City time, on the date of such payment by the Bank and (ii) with respect to any
such payment made by the Bank for which the Bank notifies the Account Party after 1:00 p.m. New York City time, the next business
day following such payment by the Bank. As to drafts, demands for payment or other amounts arising hereunder which are payable in
currency other than United States Dollars, the amount to be paid by the Account Party will be the amount required to purchase the
currency from the Bank at the Bank’s then current selling rate for cable transfers to the place of payment in the currency and amount in
which such draft was drawn or payment was made (including, without limitation any wire, exchange or other customary charges or fees).
If there is then no selling rate generally offered by the Bank for effecting such cable transfers, the Account Party agrees to pay the Bank
on demand an amount which the Bank then deems reasonably necessary for the payment of Account Party’s obligations hereunder.
Notwithstanding the manner of payment or the currency in which any draft is drawn or payment by the Bank is made, the Account Party
shall remain liable for any deficiency which may result if the actual cost to the Bank or settlement of the Bank’s obligation under any
Credit proves to be in excess of the amount so paid by the Account Party.

With respect to each Credit, the Account Party shall pay to the Bank a commission in an amount to be agreed by both parties from time
to time. In all cases, unless otherwise agreed, such commission will be payable quarterly in arrears. With respect to all Credits, the
Account Party shall also pay upon demand all other charges and amendment fees that may be charged by the Bank and any expenses
(including reasonable and documented attorneys’ fees and disbursements) paid or incurred by the Bank in connection with any Credit
or this Continuing Letter of Credit Agreement, as amended, supplemented, amended and restated or otherwise modified from time to
time (this “Agreement”) or any other Facility Document (as defined below).

The amount of any payments made by the Bank with respect to drafts drawn, or demands made under any Credit and not so reimbursed
by the Account Party in accordance with Section (1) hereof or the amount of any fee or other amount not paid when due (including,
without limitation, cash collateral not posted when demanded hereunder), shall in each case, be payable by the Account Party on demand,
together with accrued interest thereon, at a rate per annum equal to the Bank’s prime rate plus 2.00%. It is understood and agreed that
the term “prime rate” as used herein shall mean the rate of interest established from time to time as the Bank’s “prime rate”, and such
term shall not be construed to be the Bank’s lowest or most favorable rate. Any change in such prime rate shall take effect on the date
of such change. In no event shall interest payable hereunder be in excess of the maximum rate of interest permitted under applicable
law. Interest shall be computed on the basis of a 365 or 366-day year, as the case may be and actual days elapsed. Upon request of the
Bank, the Account Party shall execute and deliver to the Bank a promissory note evidencing the obligation of the Account Party to pay
to the Bank the amounts which have not been reimbursed to the Bank as described herein, which note shall be payable on demand and
shall be in form and substance reasonably satisfactory to the Bank.

(a) The Account Party hereby agrees that if the Bank shall have determined that the adoption of any applicable law, rule, regulation or
treaty, or any change therein, or any change in the interpretation or administration thereof, by any governmental authority charged with
the interpretation or administration thereof, or compliance by the Bank with any request or directive of any monetary, fiscal or other
authority (whether or not having the force of law) shall impose, modify or deem applicable any reserve, special deposit, assessment or
insurance fee or similar requirement (including any such requirement imposed by the Federal Deposit Insurance Corporation, the Office
of the Comptroller of the Currency of the United States of America or the Federal Reserve Board (or any successor agency)) against
assets of, deposits with or for the account of, or credit extended by, the Bank or shall subject the Bank to any taxes with respect to any
Credit or this Agreement or any other Facility Document or change the basis of taxation of payments to the Bank or any amount payable
hereunder or thereunder or in respect of any Credit (other than taxes imposed on the overall net income of the Bank), or shall impose on
the Bank any other condition affecting any Credit, this Agreement, any other Facility Document or any amount due hereunder or
thereunder and as a result of any of the foregoing there shall be any increase in the cost to the Bank with respect to the issuance of any
Credit or the making, funding or maintaining any Credit or any amount due thereunder or in the amount of any payment in respect of
any Credit received or receivable by the Bank or the Bank shall suffer some other loss or damage or shall forego any interest or other
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amount due hereunder, or in respect of any Credit, the Account Party shall pay to the Bank such additional amount or amounts as the
Bank determines to be necessary to compensate the Bank for any increased cost, reduced amount, other loss or damage or foregone
interest or other amount.

(b) The Account Party further agrees that if the Bank shall have determined that the adoption or implementation of any law, rule,
regulation or guideline regarding capital adequacy, capital maintenance or similar requirement or any change therein or in the
interpretation or application thereof or compliance by the Bank or any corporation controlling the Bank with any request, guideline,
policy or directive regarding capital adequacy (whether or not having the force of law) from any central bank or comparable entity or
any governmental authority does or would have the effect of reducing the rate of return on the Bank or on the Bank’s controlling
corporation’s capital as a consequence of any Credit issued hereunder or any amount due in respect hereof to a level below that which
the Bank or the Bank’s controlling corporation could have achieved but for such adoption, implementation, change or compliance (taking
into consideration the Bank’s and its controlling corporation’s policies with respect to capital adequacy), then the Account Party shall
pay to the Bank such additional amount or amounts as will compensate it or its controlling corporation for such reduction.

(c) Notwithstanding anything herein to the contrary (x) the Dodd-Frank Wall Street Reform and Consumer Protection Act and all
requests, rules, guidelines or directives thereunder or issued in connection therewith and (y) all requests, rules, guidelines or directives
promulgated by the Bank for International Settlements, the Basel Committee on Banking Supervision (or any successor or similar
authority) or any regulatory authority, in each case pursuant to Basel II1, shall in each case be deemed to be a “change in law, regulation,
regulation or treaty” for purposes of this Section 4, regardless of the date enacted, adopted or issued.

(d) A certificate of the Bank 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 Account Party and shall be conclusive absent manifest error. The Account
Party shall pay the Bank the amount shown as due on any such certificate within 10 days after receipt thereof.

(e) If any taxes are imposed and required by law to be paid or withheld from any amount payable to the Bank hereunder, then the
Account Party shall increase the amount of such payment so that the Bank will receive a net amount (after deduction for such taxes)
equal to the amount due hereunder.

(f) Each of the Bank and the Account Party shall deliver to each other such documentation as is prescribed by applicable law (including
as prescribed by Section 1471(b)(3)(C)(i) of the Code (as defined below)), and such additional documentation as may be reasonably
requested by the other party, in order to comply with its obligations under FATCA (as defined below) and to demonstrate that no
withholding or deduction under FATCA need be made from any payment made by the Account Party to the Bank or from the Bank to,
or for the account of, the Account Party or, in the absence of such demonstration, in order to determine the amount to deduct and
withhold from such payment(s) under FATCA. For purposes hereof, “FATCA” means Sections 1471 through 1474 of the Internal
Revenue Code of 1986 (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 current or future regulations or official interpretations thereof and
any agreements entered into pursuant to Section 1471(b)(1) of the Code or any fiscal or regulatory legislation, rules, guidance notes or
practices adopted pursuant to any intergovernmental agreement, treaty or convention entered into in connection with the implementation
of such Sections of the Code (or any such amended or successor version thereof).

(5) (a) Asacondition precedent to the effectiveness of this Agreement and the availability of any Credits under this Agreement, the Account
Party shall provide the following documents to the Bank, in final form and substance reasonably satisfactory to the Bank:

(1) Original counterpart of this Agreement duly executed by the Account Party;

(i1) Secretary’s Certificate with respect to the Account Party, attaching copies of its (A) certificate of incorporation (or
equivalent), (B) by-laws (or equivalent), (C) resolution from its board of directors approving this Agreement and the
other Facility Documents and the issuance of Credits hereunder, and (D) an incumbency certificate;

(iii) Opinion of counsel to the Account Party, in form and substance satisfactory to the Bank; and

(iv) Such other documentation as the Bank may reasonably request from time to time.

This Agreement and all of the documents, instruments and agreements executed pursuant hereto or thereto or in connection herewith
or therewith, as the same may be amended, supplemented, amended and restated or otherwise modified from time to time shall
hereinafter be referred to collectively as the “Facility Documents”.

(b) As a condition precedent to the issuance of each Credit hereunder, the Bank shall be provided with (i) a duly executed application in
the form approved by the Bank from time to time and (ii) payment of an issuance fee to be agreed upon by the Bank and the Account
Party at the time the issuance of a Credit is requested, payable in United States Dollars at the address/account specified by the Bank
in New York, New York, without set off, counterclaim or any other deduction.
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(c) As acondition precedent to any request for the issuance of a Credit hereunder, the following additional conditions shall be satisfied:
(1) each of the Account Party’s representations and warranties set forth herein shall be true and correct in all material respects on and
as of the date of the issuance of such Credit, 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, and (ii) there shall exist no Event of Default (as hereinafter defined), or any event which with notice or the passage of
time or both would become an Event of Default. On the date of issuance of each Credit, if issued by the Bank in the exercise of its
sole discretion, the Account Party shall be deemed to have represented that the foregoing conditions to the issuance of such Credit
have been satisfied.

(6) The Account Party hereby represents and warrants to the Bank and shall be deemed to represent and warrant to the Bank each time a
Credit is requested on and as of the date of each such request and on and as of the date such Credit is issued (or on and as of the date
any amendment or extension thereof is requested and on and as of such amendment or extension that:

(a) It is duly organized and existing and in good standing under the laws of the jurisdiction of its incorporation, and is authorized
to transact business under the laws of the State of its incorporation.

(b) It has full power, authority and legal right to execute this Agreement and the other Facility Documents and request the issuance
of Credits hereunder on its behalf and on behalf of its wholly-owned subsidiaries.

(c) Each of this Agreement and each other Facility Document has been duly authorized, executed and delivered by it and constitutes
its legal, valid, and binding obligation enforceable 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.

(d) No consent of any other person (including, without limitation, its stockholders, partners or creditors) and no consent, license,
permit, approval or authorization of, exemption by, notice or report to, or registration, filing or declaration with, any governmental
authority, domestic or foreign, is required to be obtained by it in connection with the execution, delivery or performance of this
Agreement or the issuance of, or amendment to, any Credit except for such as have been obtained or made and that are in full force and
effect.

(e) The execution, delivery and performance of this Agreement and the other Facility Documents will not violate or contravene
any provision of its certificate of incorporation or by-laws, or of any material contract or other material agreement, instrument or
undertaking to which it is a party or which purports to be binding upon it, and will not result in the creation or imposition of any lien on
any of its assets.

® Neither the execution, delivery or performance of this Agreement or the other Facility Documents, the request for any issuance
of, or amendment to, a Credit, will violate or contravene any provision of any applicable law or regulation, or of any order, judgment,
writ or decree of any court, arbitrator or governmental authority, domestic or foreign.

(2) Since the date of the Account Party’s last audited financial statements delivered to the Bank, there has been no event or
circumstance, either individually or in the aggregate, that has had, or could reasonably be expected to have, a Material Adverse Effect.
No Event of Default (as hereinafter defined) under this Agreement has occurred and is continuing or would exist with the giving of
notice or lapse of time or both.

(h) No proceeds of any Credit will be used in violation of Regulation T, U or X of the Board of Governors of the Federal Reserve
System.
(1) No litigation, investigation or proceeding of or before any arbitrator, court or governmental authority is pending or, to the

Account Party’s knowledge, threatened by or against or affecting the Account Party (i) which if adversely determined (taking into
account the exhaustion of any appeals) would reasonably be expected to have a Material Adverse Effect, (ii) which questions or would
question the validity or enforceability of this Agreement, any other Facility Document or any Credit, or (iii) which seeks to prohibit the
ownership or operation by the Account Party of all or a material portion of its business or assets. As used in this Agreement, “Material
Adverse Effect” means a material adverse effect on (a) the business, assets, operations, condition (financial or otherwise) or prospects
of the Account Party and its subsidiaries, taken as a whole; (b) the validity or enforceability of any of Facility Documents or the rights,
remedies and benefits available to the Bank thereunder; or (c) the execution, delivery or performance of this Agreement or the other
Facility Documents by the Account Party.

) The Account Party has filed or caused to be filed all federal, state and other material income tax returns that are required to be
filed by it and has paid or caused to be paid all taxes shown to be due and payable on said returns for the periods covered thereby,



(7

Exhibit No. 409
Attachment C
Page 4 of 11
Witness: V. Rea

including interest and penalties, except for any such taxes, interest or penalties which are being contested in good faith and by proper
proceedings and for which adequate reserves, to the extent required by GAAP (as hereinafter defined), have been established.

(k) The Account Party 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.

)] The Account Party has fulfilled all of its obligations, if any, under the Employee Retirement Income Security Act (as such may
be amended from time to time) and is in compliance in all respects with the presently applicable provisions thereof except to the extent
that any failure to comply would reasonably be expected to have a Material Adverse Effect.

(m) The Account Party and its subsidiaries are in compliance in all respects with all laws (including, without limitation,
environmental laws), rules, regulations, ordinances, orders and decrees applicable to the Account Party and its subsidiaries and their
respective properties, 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.

(n) The Account Party has heretofore furnished (or has publicly filed) its most recently available (i) audited annual consolidated
balance sheet and statements of income, stockholders equity and cash flows and (ii) unaudited quarterly consolidated balance sheets and
statements of income, stockholders equity and cash flows. All such financial statements and information (a) were prepared in accordance
with generally accepted accounting principles and practices in the United States (“GAAP”) consistently applied throughout the period
covered thereby and (b) fairly present the financial condition of the Account Party and its subsidiaries as of the date thereof and their
results of operations for the period covered thereby in accordance with GAAP consistently applied throughout the period covered thereby,
subject to year-end audit adjustments and the absence of footnotes in the case of the statements referred to in clause (ii) above.

(o) Each Credit, when issued, will be for the account of the Account Party and in the name of and on behalf of either the Account
Party or a wholly-owned subsidiary of the Account Party.

(p) All obligations owed hereunder in connection with each Credit shall at all times rank at least pari passu with the Account Party’s
most senior unsecured indebtedness.

(@) None of the Account Party, any of its subsidiaries or, to the knowledge of the Account Party, any director, officer, employee
or agent of the Account Party or any of its subsidiaries is an individual or entity (“Person”) that is, or is owned or controlled by Persons
that are: (i) the target of any sanctions administered or enforced by the U.S. Department of the Treasury’s Office of Foreign Assets
Control, the U.S. Department of State, the United Nations Security Council, the European Union, Her Majesty’s Treasury, or other
relevant sanctions authority (collectively, “Sanctions”), or (ii) located, organized or resident in a country or territory that is the subject
of Sanctions. The Account Party, its subsidiaries and their respective officers and employees and, to the knowledge of the Account
Party, the directors and agents of the Account Party and its subsidiaries, are in compliance with all applicable Sanctions and with the
Foreign Corrupt Practices Act of 1977, as amended, and the rules and regulations thereunder (the “FCPA”) and any other applicable
anti-corruption law, in all material respects. The Account Party and its subsidiaries have instituted and maintain, and will continue to
maintain, policies and procedures designed to ensure continued compliance with applicable Sanctions, the FCPA and any other
applicable anti-corruption laws in all material respects.

The Account Party hereby covenants with the Bank that, until all obligations of the Account Party hereunder and under any Credit have
been paid and satisfied in full and so long as any Credit is outstanding hereunder:

(a) The Account Party shall provide to the Bank (i) its annual audited consolidated financial statements prepared by an independent
auditor acceptable to the Bank and in accordance with GAAP, promptly upon such statements becoming available, but in any event no
later than 120 days of its fiscal year-end, and (ii) its quarterly consolidated financial statements promptly upon such statements becoming
available, but in any event no later than 60 days from quarter-end, prepared in accordance with GAAP. Notwithstanding the foregoing,
the Account Party’s obligations to deliver the documents or information required 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 Account Party of notice to the Bank, within
the time period required by such clause, that such documents or information are so available.

(b) The Account Party shall inform the Bank in writing as soon as possible and in any event within five (5) days after the occurrence
of any default or Event of Default (as hereinafter defined) hereunder continuing on the date of such statement, including a statement of
the chief financial officer of the Account Party setting forth details of such default or Event of Default and the action which the Account
Party has taken and proposes to take with respect thereto.
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(©) The Account Party shall comply, and shall cause each of its subsidiaries to comply, with all laws, rules and regulations
applicable to them and their respective properties (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 have a Material
Adverse Effect.

(d) The Account Party shall (i) preserve and maintain its legal existence and good standing under the laws of the jurisdiction of its
organization, (ii) take all reasonable action to maintain all rights (charter and statutory), licenses, permits, privileges and franchises
necessary and desirable in the normal conduct of its business and 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, in each case, except to the extent
that failure to do so could not reasonably be expected to have a Material Adverse Effect and (iii) 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
Account Party operates, or, to the extent the Account Party deems it reasonably prudent to do so, through its own program of self-
insurance.

(e) The Account Party shall not (i) enter into any merger, amalgamation, reconstruction or consolidation with any other Person or
business without the Bank’s prior written consent, unless in each case (A) the Account Party is the continuing or surviving entity, (B)
no Event of Default then exists and (C) the senior unsecured long-term debt securities of the Account Party, without third-party credit
enhancement by any Person other than the Account Party or its subsidiaries, shall be rated at least BBB- by S&P and at least Baa3 by
Moody’s or (ii) sell, transfer, lease or otherwise dispose of all or substantially all of its assets; provided that, for the avoidance of doubt,
the foregoing clause (ii) shall not prohibit (A) the realization on any lien, security interest, or other charge or encumbrance otherwise
permitted under this Agreement, or (B) any such sale, conveyance, lease, transfer or other disposition that (1)(x) is for a price materially
less than the fair market value of such assets, (y) would not materially impair the ability of the Account Party to perform its obligations
under this Agreement and (z) together with all other such sales, conveyances, leases, transfers and other dispositions, would have no
Material Adverse Effect, or (2) would not result in the sale, lease, transfer or other disposition, in the aggregate, of more than 15% of
the consolidated total assets of the Account Party and its subsidiaries, determined in accordance with GAAP, as of the Account Party’s
then most recently filed Form 10-K filed with the U.S. Securities and Exchange Commission. For all purposes under the Facility
Documents, in connection with any division or plan of division under Delaware law (or any comparable event under a different
jurisdiction’s laws): (a) if any asset, right, obligation or liability of any 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 equity interests at such time.

® The Account Party shall provide the Bank with such written or other information or documents as the Bank may reasonably
request from time to time.

(2) The Account Party shall not request any Credit, and the proceeds of any Credit shall not, directly or indirectly, be used, or lent,
contributed or otherwise made available to any Person, (i) in furtherance 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 the FCPA or any other applicable anti-corruption
law, or (ii) (A) to fund any activities or business of or with any Person, or in any country or territory, that, at the time of such funding,
is the subject of Sanctions, or (B) in any other manner that would result in a violation of Sanctions by any Person (including any Person
participating in the Credits, whether as issuer, or otherwise).

Should (i) the Account Party fail to pay any reimbursement obligation when due hereunder (including, without limitation, cash collateral
not posted when demanded hereunder) or under any other Facility Document, or fail to pay any interest, fees or other amounts hereunder
within three (3) business days after when the same becomes due and payable; or (ii) the Account Party breaches or defaults under any
agreement involving the borrowing of money or the advance of credit (other than non-recourse debt) or derivative contracts or other
indebtedness, in each case, with a principal outstanding amount of at least $75,000,000 and such default shall continue after the
applicable grace period, if any, specified in the agreement or instrument relating to such borrowing or advance or other indebtedness; or
(iii) the Account Party 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 Account
Party seeking to adjudicate it 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 Account Party (but not instituted by the
Account Party), 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 Account Party 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 subsection (8)(iii); or (iv) any judgment or order for the payment
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of money in excess of $75,000,000 shall be rendered against the Account Party or any of its subsidiaries and either (A) enforcement
proceedings shall have been commenced by any creditor upon such judgment or order or (B) 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 (v) the occurrence of any of the following: (A) any “person” or “group” within the meaning of Sections 13(d) and 14(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 50% of the then outstanding voting capital stock of the Account Party, (B) Continuing
Directors shall cease to constitute at least a majority of the directors constituting the Board of Directors of the Account Party (for
purposes hereof, “Continuing Directors” means (a) all members of the Board of Directors of the Account Party who have held office
continually since the date of this Agreement, and (b) all members of the Board of Directors of the Account Party who were elected as
directors after the date of this Agreement and whose nomination for election was approved by a vote of at least 50% of the Continuing
Directors), (C) a consolidation or merger of the Account Party shall occur after which the holders of the outstanding voting capital stock
of the Account Party immediately prior thereto hold less than 50% of the outstanding voting capital stock of the surviving entity, (D)
more than 50% of the outstanding voting capital stock of the Account Party shall be transferred to an entity of which the Account Party
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
Account Party or (F) Northern Indiana Public Service Company, an Indiana corporation, shall cease to be a wholly-owned subsidiary of
the Account Party (except to the extent otherwise permitted under Section 7(e); or (vi) any representation or warranty made by the
Account Party to the Bank herein or in any other document, instrument or agreement related hereto prove to have been incorrect or
misleading 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 or deemed made; or (vii) the Account Party breach (1) the covenants contained
in Sections 7(d)(i), 7(e) or 7(g) herein, or (2) any other covenant contained herein or in any other Facility Document if the failure to
perform or observe such other term, covenant or agreement shall remain unremedied for thirty (30) days after written notice thereof
shall have been given by the Bank to the Account Party; or (viii) one or more subsidiaries of the Account Party in which the aggregate
sum of (A) the amounts invested by the Account Party 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 Account Party or any of its other subsidiaries, is $125,000,000
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 Account Party or any subsidiary
of the Account Party), 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; or (ix) this
Agreement, or any guarantee of any of the Account Party’s obligations hereunder or under any other Facility Document shall be held
by a court of competent jurisdiction to be invalid or unenforceable against the Account Party, or the Account Party shall so assert in
writing (each of the foregoing events are referred to herein as an “Event of Default™),

then, (1) in the event of an actual or deemed entry of an order for relief with respect to the Account Party under Title 11 of the United
States Code (11 U.S.C. § 101 et seq.) as now or hereafter in effect, or any successor statute (the “Federal Bankruptcy Code”), the
aggregate stated face amount of all Credits shall, without demand upon or notice to the Account Party or any other person, be deemed
to have been paid or disbursed by the Bank (notwithstanding that such amount may not in fact have been paid or disbursed) and the
Account Party shall be immediately obligated to reimburse the Bank for the amount deemed to have been so paid or disbursed by the
Bank and all of the Account Party’s other obligations hereunder shall become immediately due and payable without any action on the
part of the Bank and (2) in the case of any of the other events specified above, the Bank may by notice to the Account Party (A) declare
and deem the aggregate stated face amount of all Credits to have been paid or disbursed by the Bank (notwithstanding that such amount
may not in fact have been paid or disbursed) and the Account Party shall be immediately obligated to reimburse the Bank for the amount
deemed to have been so paid or disbursed by the Bank and (B) declare all of the Account Party’s other obligations hereunder to be
immediately due and payable without any action on the part of the Bank. The Account Party hereby irrevocably authorizes the Bank,
upon the occurrence of an Event of Default, to set-off any deposits (general or special, time or demand, provision or final), accounts or
monies held by the Bank, at any of its branches or offices or affiliates, against any drawings that may be made under any Credit and to
take any other action or exercise any other right or remedy permitted under any Facility Document or by applicable law. Upon the
occurrence of any event described in this Section (8), and upon demand of the Bank, the Account Party hereby agrees to immediately
cash collateralize any or all, as determined in the sole discretion of the Bank, of the outstanding Credits in form and substance satisfactory
to the Bank and the Bank shall be irrevocably authorized to apply any such cash against any drawings that may be made under any
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Credit. The Account Party hereby waives demand, presentment, protest, notice of protest, dishonor, notice of dishonor and notice of
every other kind. The Account Party further waives its rights to plead any statute of limitations as a defense to any action hereunder.

Neither the Bank nor any of its correspondents shall be responsible for, and neither the Bank’s powers and rights nor the Account Party’s
obligations hereunder or under any other Facility Document shall be affected by, (a) any act or omission pursuant to Account Party’s
instructions, (b) any other act or omission of the Bank or its correspondents or their respective agents or employees other than any such
act or omission arising from its or their gross negligence or willful misconduct, provided that the Account Party shall have the right to
bring suit against the Bank, and the Bank will be liable to Account Party, to the extent of any direct damages (as opposed to consequential
damages) suffered by the Account Party which were caused by the gross negligence or willful misconduct of the Bank or its agents or
employees as determined by a court of competent jurisdiction in a final and non-appealable judgment, including, without limitation, the
willful or grossly negligent failure by the Bank or its agents or employees to make timely payment of any Credit following the
presentation to it by the beneficiary thereof of a draft and accompanying certificate(s) which strictly comply with the terms and condition
of such Credit, (c) the validity, accuracy or genuineness of drafts, documents or required statements, even if such drafts, documents or
statements should in fact prove in any or all respects invalid, inaccurate, fraudulent or forged (and notwithstanding that the Account
Party shall have notified the Bank thereof), (d) failure of any draft to bear any, or adequate, reference to a Credit, (e) errors, omissions,
interruptions or delays in transmission or delivery of any messages however sent and whether or not in code or cipher, (f) any refusal
by the Bank to pay or honor drafts drawn or purportedly drawn under any Credit because of any applicable law, decree or edict, legal or
illegal, of any governmental agency now or hereafter in force, (g) compliance with, or circumstances resulting from, any laws, customs
or regulations which may be effective in countries of negotiation or payment of any Credit, (h) any act, default, omission, insolvency or
failure in business of any other person (including any correspondent) or any consequences arising from causes beyond the Bank’s control,
or (i) any acts or omissions of any beneficiary of any Credit or transferee of the Credit, if transferable. The Account Party agrees that
the Bank may honor any presentation under any Credit (A) which appears on its face to substantially or reasonably comply with the
terms and conditions of the Credit, whether or not it appears on its face to strictly, exactly or literally comply, (B) which is or appears
on its face to have been signed or presented by any purported successor of the beneficiary or any other party in whose name the Credit
requires or authorizes that any draft or other document be signed, presented or issued, including any administrator, executor, trustee in
bankruptcy, liquidator, receiver, or successor by merger or consolidation, or (C) which is or appears on its face to have been signed or
presented by the beneficiary after a change of name of the beneficiary. None of the foregoing shall affect, impair or prevent the vesting
of any of the Bank’s rights or powers hereunder or the Account Party’s obligations hereunder.

(10) The Account Party agrees to reimburse the Bank upon demand for, and to indemnify and hold the Bank and its affiliates, correspondents,

(11

and its and their respective officers, directors, employees, agents, advisors, controlling persons, members and successors and assigns
(each, an “Indemnified Person”) harmless from and against, any and all claims, liabilities, damages, losses, reasonable and documented
costs and expenses, including reasonable and documented attorneys’ fees and disbursements, incurred or suffered by such Indemnified
Person in connection with this Agreement, any other Facility Document, any Credit and any other letter of credit, bank guarantee, bond
or separate undertaking issued by any Indemnified Person that is supported by any Credit or otherwise issued in connection with any
Credit (each such instrument together with such Credit, an “Applicable Instrument”) (including, without limitation, and if applicable,
issuing any Credit and/or other Applicable Instrument in the name of the Account Party’s wholly-owned subsidiary) or any matter
contemplated hereby or thereby. Such claims, liabilities, damages, losses, costs and expenses shall include, but shall not be limited to,
all such incurred or suffered by any Indemnified Person in connection with (a) the Bank’s exercise of any right or remedy granted to it
under any Facility Document, (b) any claim and the prosecution or defense thereof arising out of or in any way connected with this any
Facility Document, any Credit or any other Applicable Instrument, (c) any transaction or dispute between the Account Party and the
beneficiary of any Applicable Instrument, (d) the collection of any of the obligations of the Account Party uder any Facility Document,
(e) the enforcement of any of the Bank’s rights under any Facility Document or under any Credit or the rights of any other Indemnified
Person under any Applicable Instrument, (f) any withholding made by an Indemnified Person, or any refusal of an Indemnified Person
to make a payment, or any delay by an Indemnified Person in making a payment, and regardless of whether the initiating party thereof
is the Account Party, a third party to whom a payment (with respect to which an Indemnified Person has made withholding, or refused
or delayed payment) is due, or otherwise, and (g) any of the events or circumstances referred to herein. The Account Party’s obligations
to reimburse and indemnify the Indemnified Persons hereunder shall remain operative and in full force and effect regardless of the
termination of the Facility Documents, the expiration of any related Applicable Instrument or the consummation of the transactions
contemplated thereby. In furtherance of, and not in limitation of, the foregoing, the Account Party hereby irrevocably confirms to the
Bank that it is and will be liable, as a primary obligor and not as guarantor, for reimbursement and other obligations owing to the Bank
in respect of any Credit issued by the Bank at the request of the Account Party for any entity or party other than the Account Party.
Notwithstanding the foregoing, the foregoing indemnification shall not, as to any Indemnified Person, 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 Indemnified Person. This Section (10)
shall not apply with respect to taxes other than any taxes that represent losses, claims, damages, etc. arising from any non-tax claim.

No delay by the Bank in exercising any right hereunder or under any other Facility Document shall operate as a waiver thereof, nor shall
any single or partial exercise of any right preclude other or further exercises thereof or the exercise of any other right. No waiver or
amendment of any provision of this Agreement shall be enforceable against the Bank unless in writing and signed by an officer of the
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Bank, and unless it expressly refers to the provision affected and any such waiver shall be limited solely to the specific event waived.
All rights granted the Bank hereunder shall be cumulative and be supplementary of and in addition to those granted or available to the
Bank under any other agreement or instrument executed by the Account Party in favor of the Bank and under applicable law and nothing
herein shall be construed as limiting any such other right.

This Agreement shall be binding upon the Account Party and each of its successors and assigns. The Account Party may not assign any
rights or delegate any obligations hereunder without the Bank’s prior written consent and any attempted assignment or delegation by
the Account Party without such consent shall be null and void.

In the event of any increase in the amount of any Credit, or the extension (for one or more periods, whether or not longer than the original
period) of the maturity or time for presentation of drafts, instruments, demands, acceptances or other documents, or any other
modification of the terms of any Credit, this Agreement, any other Facility Document, and the Bank’s rights hereunder or thereunder,
shall continue unimpaired and shall be binding upon the Account Party with respect to any Credit so increased or otherwise modified
and with respect to any action taken by the Bank or any of its correspondents in accordance with such extension, increase or other
modification.

The Account Party agrees to notify the Bank in writing of any objection it may have to the Bank’s issuance or amendment of any Credit,
its honor or dishonor of any presentation under any Credit, or any other action or inaction taken or proposed to be taken by, under or in
connection with this Agreement or any Credit. The Account Party’s notice of objection must be delivered to the Bank by expeditious
means within three New York business days after the Account Party receives notice of the action or inaction it objects to. The Account
Party’s failure to give timely notice of objection shall automatically waive its objection, authorize or satisfy the Bank’s action or inaction,
and preclude the Account Party from raising the objection as a defense or claim against the Bank.

Neither the Bank nor any of its correspondents shall be liable in contract, tort or otherwise for any punitive, exemplary, consequential,
indirect or special damages in connection with this Agreement, any other Facility Document or the transactions contemplated hereby or
thereby.

No form of payment shall be deemed to constitute payment until receipt by the Bank of the full amount of United States Dollars due.
All costs, expenses and taxes payable in connection with compliance with this paragraph shall be for the account of the Account Party.

This Agreement shall be governed by and construed in accordance with the laws of the State of New York. By its execution hereof, the
Account Party hereby submits to the jurisdiction of the State courts located in New York, New York and the federal courts located in
the Southern District of New York and hereby consents to service of process in any action or proceeding brought by the Bank against
the Account Party by means of written notice to the Account Party’s address indicated herein. Nothing herein, however, shall prevent
service of process by any other means recognized as valid by law, within or without the State of New York. Each Credit shall be subject
to the “Uniform Customs and Practice for Documentary Credits” issued by the International Chamber of Commerce, Publication No.
600 (2007 revision) (or to the International Standby Practices 1998 if so provided in such Credit) or such later supplement thereto or
revision thereof as shall be in effect at the time of issuance of the relevant Credit, except to the extent otherwise set forth herein.
Wherever possible, each provision of this Agreement shall be interpreted in such manner as to be effective and valid under applicable
law, but if any provision of this Agreement shall be prohibited by or invalid under such law, such provision shall be ineffective to the
extent of such prohibition or invalidity, without invalidating the remainder of such provision or the remaining provisions of this
Agreement.

All notices and other communications under this Agreement shall be in writing and sent, if to the Account Party, to its address or e-mail
address indicated below its signature to this Agreement, and, if to the Bank, , to its address or e-mail address indicated below its signature
to this Agreement, or as to either, to such other address or e-mail address as either may notify to the other in writing. No such notice
shall be effective until actually received by the Bank or the Account Party, unless the intended recipient fails to maintain, or fails to
notify, the other party of any relevant change of, its name, address or e-mail address, in which case such notice shall be effective when
sent in accordance with this Agreement. Notices and other communications sent by e-mail shall be deemed to have been given when
sent (except that, if not given during normal business hours of the recipient, shall be deemed to have been given at the opening of
business on the next business day of the recipient).

This Agreement may be executed in counterparts, all of which when taken together constitute one and the same instrument.
The Bank hereby notifies the Account Party that pursuant to the requirements of the USA Patriot Act (Title III of Pub. L. 107-56 (signed

into law October 26, 2001)) (the “PATRIOT Act”), it is required to obtain, verify and record information that identifies the Account
Party, which information includes the name and address of the Account Party and other information that will allow the Bank to identify



21

(22)

(23)

24

(25)

(26)

@7

Exhibit No. 409
Attachment C
Page 9 of 11
Witness: V. Rea

the Account Party in accordance with the PATRIOT Act. The Account Party agrees to promptly provide all information reasonably
requested by the Bank to permit the Bank to comply with its obligations under the PATRIOT Act.

If this Agreement is executed by more than one Account Party, all such parties shall be jointly and severally liable with respect to all
the obligations and liabilities under any Credit and all other amounts due hereunder. All obligations, agreements, representations and
warranties of all such parties shall be joint and several and the Bank may avail itself of all rights and remedies against any such party
against any or all of the other such parties as the Bank may in its sole discretion elect and, in the event of legal proceedings, with no
requirement of joinder of any party which the Bank in its sole discretion, elects not to include in such proceeding.

Each and every amount which may become due and payable to the Bank hereunder may, in the Bank’s discretion, be charged by the
Bank to any available funds then held by the Bank or any of its branches, agencies, subsidiaries or affiliates for the Account Party’s
account, (including, without limitation, any and all balances, credits, deposits, accounts or moneys). Any and all payments by the
Account Party which may become due and payable to the Bank hereunder shall be made without setoff, counterclaim or deduction of
any nature whatsoever and free and clear of, and without withholding or deduction for, any and all present or future taxes, levies, imposts
or duties imposed by any government or any political subdivision thereof.

If, for the purpose of obtaining judgment in any court, it is necessary to convert a sum due hereunder in another currency into United
States dollars, the parties hereto agree, to the fullest extent that they may effectively do so, that the rate of exchange used shall be that
at which, in accordance with normal banking procedures, the Bank could purchase such other currency with United States dollars in
New York City, at the close of business on the New York business day immediately preceding the day on which final judgment is given,
together with any premiums and costs of exchange payable in connection with such purchase.

The terms and provisions of the Facility Documents may not be disclosed by the Account Party to any other Person (except as required
by applicable law, regulation or judicial process) other than the Account Party’s accountants, attorneys and other advisors and only in
connection with the transactions contemplated by the Facility Documens and on a confidential basis unless specifically approved by the
Bank.

If any provision of this Agreement is held to be illegal, invalid or unenforceable, the legality, validity and enforceability of the remaining
provisions hereof shall not be affected or impaired thereby. The invalidity of a provision in a particular jurisdiction shall not invalidate
or render unenforceable such provision in any other jurisdiction.

WAIVER OF JURY TRIAL. EACH OF THE ACCOUNT PARTY AND THE BANK HEREBY WAIVES ANY RIGHT TO A
TRIAL BY JURY IN ANY ACTION, PROCEEDING OR COUNTERCLAIM ARISING UNDER OR RELATING TO THIS
AGREEMENT, ANY OTHER FACILITY DOCUMENT OR ANY CREDIT.

NO COMMITMENT. NOTWITHSTANDING ANYTHING TO THE CONTRARY SET FORTH HEREIN, THE BANK SHALL
HAVE NO OBLIGATION TO ISSUE, AMEND, RENEW (INCLUDING, WITHOUT LIMITATION THROUGH ANY AUTO
RENEWAL) OR EXTEND ANY CREDIT. EACH REQUEST MADE BY THE ACCOUNT PARTY FOR A CREDIT OR ANY
AMENDMENT, RENEWAL OR EXTENSION THEREOF SHALL BE REVIEWED BY THE BANK ON A CASE-BY-CASE
BASIS AND THE DECISION TO SO ISSUE, AMEND, RENEW OR EXTEND ANY SUCH CREDIT SHALL BE MADE BY
THE BANK IN ITS ABSOLUTE AND SOLE DISCRETION AND IRRESPECTIVE OF WHETHER OR NOT THE
ACCOUNT PARTY IS IN COMPLIANCE WITH ANY OF THE TERMS, CONDITIONS OR GUIDELINES SET FORTH
HEREIN OR OTHERWISE. THE ISSUANCE, RENEWAL, EXTENSION OR AMENDMENT OF ANY CREDIT AT ANY
TIME SHALL NOT BE DEEMED A WAIVER OF THE FOREGOING, OF THE UNCOMMITTED NATURE OF THIS
AGREEMENT, OR A CONSENT, AGREEMENT OR COMMITMENT BY THE BANK TO THE ISSUANCE, RENEWAL,
EXTENSION OR AMENDMENT OF ANY CREDIT OR ANY FUTURE CREDIT. THIS AGREEMENT AND THE BANK’S
WILLINGNESS TO RECEIVE REQUESTS FROM THE ACCOUNT PARTY ARE SUBJECT TO CANCELLATION BY THE
BANK IN ITS SOLE DISCRETION AT ANY TIME WITHOUT PRIOR NOTICE. THE ACCOUNT PARTY REPRESENTS
AND WARRANTS THAT IT IS AWARE OF THE RISKS ASSOCIATED WITH CONDUCTING BUSINESS UTILIZING
AN UNCOMMITTED FACILITY.

[Signature Page Follows]



IN WITNESS WHEREQF, the Account Party and the Bank have executed this Agreement on

Agreed and accepted as
of the date written above:

BNP PARIBAS
By:

Name:
Title:

By:
Name:
Title:

787 Seventh Avenue

New York, NY 10019

Attention: GTS Transaction Support Team
E-mail: nyk_gtbmo_gts@us.bnpparibas.com

leomi; 4&“ /

Name: Tehépo Napoe
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Ditemper 2%, 2024,

Title:  Vice President, Tygasurer and Corporate Finance

Address: 290 W. Nationwide Blvd.

Columbus, OH 43215
Attention: Tchapo Napoe

E-mail: tnapoe@nisource.com

Classification : Confidential



IN WITNESS WHEREOF, the Account Party and the Bank have executed this Agreement on December

Agreed and accepted as
of the date written above:

BNP PARIBAS

By: Cran m/umu»

Name: Eygn |vanov

Title: DireXor
By:

4
Name: <|-_]
Title: arielaazaro

irector
787 Seventh Avenue
New York, NY 10019
Attention: GTS Transaction Support Team
E-mail: nyk gtbmo_gts@us.bnpparibas.com

NiSOURCE INC.

By:

Name: Tchapo Napoe
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232024,

Title:  Vice President, Treasurer and Corporate Finance

Address: 290 W. Nationwide Blvd.
Columbus, OH 43215

Attention: Tchapo Napoe

E-mail: tnapoe@nisource.com


Mariela Lazaro
Director

December         23
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COLUMBIA GAS OF PENNSYLVANTA, INC.
53.53 II. RATE OF RETURN
A. ALL UTILITTES

Describe long-term debt reacquisitions by Company and Parent as follows:

a. Reacquisitions by issue by year.

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.

See below for reacquisitions by the Parent during the past five years.

a. In August and September 2020, NiSource Inc. executed a tender and
call offer for $1,579 million consisting of a combination of its 4.45%
notes due 2021, 2.65% notes due 2022, 3.65% and 3.85% notes due
2023, 5.89% notes due 2025, 6.25% notes due 2040 and 5.95% notes
due 2041.

b. The August and September 2020 tenders and calls resulted in a
significant redemption premium.

C. There were no gains as a result of this transaction.
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COLUMBIA GAS OF PENNSYLVANTA, INC.
53.53 II. RATE OF RETURN
A. ALL UTILITTES

Set forth amount of compensating bank balances required under each of
the following rate base bases:

a.

b.

Annualized test year operations.
Operations under proposed rates.

Provide the following information concerning compensating bank balance
requirements for the actual test year.

a. Name of each bank.

b. Address of each bank.

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 bank balance
requirements.

h. Interest earned on each type of account.

Response:

NiSource and Columbia Gas of Pennsylvania do not carry compensating
bank balances nor are they required.
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COLUMBIA GAS OF PENNSYLVANTA, INC.
53.53 II. RATE OF RETURN
A. ALL UTILITTES

17.  Provide the following information concerning bank notes payable for
actual test year.

a. Line of Credit at each bank.

b. Average daily balances of notes payable to each bank, by name
of bank.

c. Interest rate charged on each bank note (prime rate, formula

rate, or other).

d. Purpose of each bank note (e.g.: construction, fuel storage,
working capital, debt retirement).

e. Prospective future need for this type of financing.

Response:

Columbia Gas of Pennsylvania, Inc. (CPA) does not have debt with external bank
counterparties. All of CPA’s long-term debt borrowings are with NiSource Inc.
Please refer to Attachment A of CPA’s response to GAS-ROR-019 for detail of
CPA’s outstanding long-term notes payable at December 31, 2024. 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-2017-2619362) whereby CPA may borrow or invest funds, on a short-term
basis. CPA borrows 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.



Columbia Gas of Pennsylvania, Inc.
Money Pool Borrowings & Investment
Test year: 12 months ended November 30, 2024
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Average
Money Pool Avg. Borrowing
Month Interest Rate Balance Interest Charged

Nov-24 4.85% $ 143,134,824 $ 570,578.49
Oct-24 4.99% $ 105,713,802 $ 448,023.81
Sep-24 5.47% $ 121,319,698 $ 545,440.07
Aug-24 5.57% $ 87,128,015 $ 412,175.20
Jul-24 5.58% $ 55,244,181 $ 261,811.95
Jun-24 5.62% $ 73,680,606 $ 340,343.88
May-24 5.62% $ 36,729,405 $ 175,314.98
Apr-24 5.63% $ 46,855,254 $ 216,817.88
Mar-24 5.59% $ 68,456,074 $ 325,006.96
Feb-24 5.62% $ 98,885,179 $ 441,542.61
Jan-24 5.71% $ 128,906,086 $ 625,141.54
Dec-23 6.19% $ 100,369,103 $ 527,666.51
$ 4,889,863.88
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COLUMBIA GAS OF PENNSYLVANTA, INC.
53.53 II. RATE OF RETURN
A. ALL UTILITTES

19.  Submit details on Company or Parent common stock offerings (past five
years to present)

HET TR O e o

n.
0.

Response:

Date of Prospectus
Date of offering
Record date
Offering period-dates and number of days
Amount and number of shares of offerings
Offering ratio (if rights offering)
Per cent subscribed
Offering price
Gross proceeds per share
Expenses per share
Net proceeds per share (i-j)
Market price per share

1. At record date

2. At offering date

3. One month after close of offering
Average market price during offering

1. Price per share

2. Rights per share-average value of rights
Latest reported earnings per share at time of offering
Latest reported dividends at time of offering

As noted in GAS-ROR-008, NiSource Inc. has not issued any shares of common
stock through an underwritten public offering within the past five (5) years.
Common stock has been issued by means of the transactions referenced in GAS-
ROR-008. Details regarding the At-The-Market Offering for the applicable period
are set forth in Attachment A.



mFXT 7@ 0 200D

Date of Prospectus Supplement
Date of offering
Record date'®
Offering period-dates and number of days
Amount and number of shares of offering
Offering ratio (if rights offering)
Per cent subscribed
Offering price
Gross proceeds per share
Expenses per share
Net proceeds per share (i-j)
Market price per share
1. At record date
2. At offering date
3. One month after close of offering

. Average market price during offering

1. Price per share

2. Rights per share-average value of rights
Latest reported earnings per share at time of offering”
Latest reported dividends at time of offering®®

(1) Prospectus supplement was also amended on 11/1/19
(2) Prospectus supplement was also amended on 11/10/22

(3) Reflects the settlement date

(4) Basic earnings per share based on QTD GAAP

(5) Shown as quarterly dividends

At-The-Market
11/1/18"
8/7/20 - 9/3/20
12/15/20
See partb
2,809,029
N/A
N/A
$23.25
$23.25
$0.48
$22.77

N/A
N/A
N/A

N/A
N/A
($0.05)
$0.210

At-The-Market
11/1/18"
9/4/20 - 9/16/20
12/15/20
See partb
1,452,102
N/A
N/A
$22.28
$22.28
$0.46
$21.82

N/A
N/A
N/A

N/A
N/A
($0.05)
$0.210

At-The-Market
11/1/18"
11/4/20 - 11/13/20
11/6/20 - 11/17/20
See partb
4,198,299
N/A
N/A
$24.30
$24.30
$0.24
$24.05

N/A
N/A
N/A

N/A
N/A
($0.49)
$0.210

At-The-Market
2/22/21®
2/24/21 - 3/17/21
12/14/21
See partb
6,672,740
N/A
N/A
$22.48
$22.48
$1.00
$21.48

N/A
N/A
N/A

N/A

N/A
$0.18
$0.220

At-The-Market
2/22/21%
6/1/21 - 6/11/21
12/13/21
See partb
5,852,475
N/A
N/A
$25.63
$25.63
$0.78
$24.85

N/A
N/A
N/A

N/A

N/A
$0.72
$0.220

At-The-Market
2/22/21®@
8/9/21 - 9/1/21
11/16/22
See partb
5,941,598
N/A
N/A
$25.25
$25.25
$1.35
$23.90

N/A
N/A
N/A

N/A

N/A
$0.12
$0.220

At-The-Market
2/21/24
2/27/24
9/17/24

See partb
7,757,951
N/A
N/A
$25.79
$25.79
$0.02
$25.77

N/A
N/A
N/A

N/A

N/A
$0.50
$0.265

At-The-Market
2/21/24
5/22/24
9/11/24

See partb
10,390,000
N/A
N/A
$28.81
$28.81
$0.02
$28.79

N/A
N/A
N/A

N/A

N/A
$0.77
$0.265

At-The-Market
2/21/24
9/10/24-9/27/24
11/19/24
See partb
1,495,949
N/A
N/A
$33.72
$33.72
$0.08
$33.64

N/A
N/A
N/A

N/A

N/A
$0.19
$0.265

At-The-Market
2/21/24
9/30/24

11/20/24
See partb
1,500,000

N/A

N/A
$34.06
$34.06
$0.07
$33.99

N/A
N/A
N/A

N/A

N/A
$0.19
$0.265
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COLUMBIA GAS OF PENNSYLVANIA, INC.
53.53 Il. 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, 2024. NiSource Inc.’s (System)
most recently quarterly 10Q at September 2024 is provided in Exhibit 402.



Assets and Other Debits

Utility Plant
Total Utility Plant
Accum Prov - Amort and Depr
Net Utility Plant
Other Plant Adjustments
Gas Store Undergrd_SysBal
Total Utility Plant

Other Property and Investments
Non Utility Other Property
Accum Prov - Deprec Oth Plant
Investments in Associated Cos
Investments in Subsidiary Cos
Other Investments
Sinking Fund
Other Special Funds

Total Other Property and Investments

Current and Accrued Assets
Cash
Special Deposits
Working Funds
Temp Cash Investments
Notes Receivable
Customer Accounts Receivable
Other Accounts Receivable
Accum Prov Uncollectible - Cr
NR from Associated Cos
AR from Associated Cos
Fuel Stock
Fuel Stock Expenses Undistrib
Residuals & Extracted Products
Plant Materials & Supplies
Merchandise
Allowances
Stores Exp Undistributed
Gas Stored Underground - Curr
LNG Stored & Held for Process
Prepayments
Interest & Dividends Rec
Rent Receivable
Accrued Utility Revenues
Misc Current & Accrued Assets
Derivative Instrument Assets
Derivative Assets - Hedging

Total Current and Accrued Assets

Deferred Debits

Unamortized Debt Expense

Extraordinary Property Loss

Other Regulatory Asset

Preliminary Surveys

Clearing Accounts

Miscellaneous Deferred Debits

Research & Development Expense

Unamort Loss Reacquired Debt

Accum Deferred Income Taxes

Unrecovered Purchase Gas Costs
Total Deferred Debits

Total Assets and Other Debits

Columbia Gas of Pennsylvania
Balance Sheet-FERC
Regulatory View - FERC Account
As of November 30, 2024
For Internal Use Only

Change from

Exhibit 414
Attachment A
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Change from

Current Month Prior Month Prior Year-End

4,501,041,420.25 26,923,970.42 349,017,667.15
(758,874,465.68) (2,450,589.95) (63,670,926.50)
3,742,166,954.57 24,473,380.47 285,346,740.65

731,872.25 - -
3,742,898,826.82 24,473,380.47 285,346,740.65
3,146,131.15 3,137,784.66 3,137,784.66
(195,988.20) (195,988.20) (195,988.20)
22,199,905.62 56,416.24 493,465.76
14,331,012.49 99,398.65 1,115,098.49
39,481,061.06 3,097,611.35 4,550,360.71
80,824.08 (1,643,436.49) (4,101,697.74)
(0.00) 0.00 (0.00)
253,000.00 (0.00) (0.00)
0.00 0.00 (0.00)
86,660,965.19 39,269,436.92 40,037,510.78
66,726.86 7,292.79 59,191.86
856,466.59 10,666.05 (83,430.81)
41,081,911.03 (5,651,542.89) (8,594,758.28)
7,750,460.20 (1,435,031.61) 2,192,061.48
771,905.25 328,873.81 (1,588,456.50)
1,692,790.00 1,619,810.00 1,601,050.00
139,215,049.20 32,506,068.58 29,521,470.79
189,929,860.90 (3,325,589.90) 4,720,316.16
17,378,339.70 (1,009,341.93) 5,751,113.03
107,115.99 3,446.09 107,115.99
3,455,468.99 169,721.57 1,223,962.60
92,595,114.00 (2,214,612.00) (6,995,146.00)
19,610,657.75 (1,784,794.24) 13,998,580.40
323,076,557.33 (8,161,170.41) 18,805,942.18
4,244,671,494.41 51,915,889.99 338,224,514.33

Page 1 of 2



CAPITALIZATION and LIABILITIES

Proprietary Capital
Common Stock FERC
Preferred Stock Issued
Capital Stock Subscribed
Premium on Capital Stock
Other Paid-in Capital
Capital Stock Expense
Retained Earnings
Retained Earnings - Current Year
Unapprop Undistrib Sub Earning
Reacquired Capital Stock
Accumulated OCI

Total Proprietary Capital

Long Term Debt
Bonds
Advances from Associated Cos
Other Long Term Debt
Unamortized Premium on LTD
Unamortized Discount on LTD
Total Long Term Debt

Other Noncurrent Liabilities
Obligations - Cap Leases - NC
Accum Prov - Property Ins
Accum Prov - Injuries & Damage
Accum Prov - Pension & Benefit
Accum Misc Operating Provision
Provision for Rate Refunds
Asset Retirement Obligations

Total Other Noncurrent Liabilities

Current & Accrued Liabilities
Curr Portion of Long-Term Debt
Notes Payable
Accounts Payable
NP to Associated Cos
AP to Associated Cos
Customer Deposits
Taxes Accrued
Interest Accrued
Dividends Declared
Tax Collections Payable
Misc Current & Accrued Liab
Obligation Cap Lease - Current
Derivative Liability
Derivative Liability - Hedge

Total Current & Accrued Liabilities

Deferred Credits

Customer Adv. for Construction

Acc Defd Investment Tax Credit

Other Deferred Credits

Other Regulatory Liabilities

Accum Defer Inc Tax - Oth Prop

Accum Defer Inc Tax - Other
Total Deferred Credits

Total Capitalization & Liabilities

Columbia Gas of Pennsylvania
Balance Sheet-FERC
Regulatory View - FERC Account
As of November 30, 2024
For Internal Use Only

Current Month

Change from
Prior Month
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Change from
Prior Year-End

45,127,800.00

192,889,827.00

1,390,118,873.44

101,223,588.88 17,683,890.67 101,223,588.88
1,729,360,089.32 17,683,890.67 101,223,588.88
1,385,515,000.00 - 100,000,000.00
1,385,515,000.00 - 100,000,000.00
9,167,653.20 (143,116.00) (1,482,137.08)
29,302.78 19,800.44 (44,640.02)
2,032,279.81 (263,703.42) (421,918.00)
11,229,235.79 (387,018.98) (1,948,695.10)
50,728,036.42 (3,411,864.19) 1,564,117.07
212,833,543.91 35,139,876.88 111,290,642.33
5,451,710.11 (27,901.00) 805,314.00
9,799,458.02 825,840.17 (4,603,715.54)
540,441.13 25,739.49 98,767.64
64,421.63 73,846.47 (369,672.19)
97,015,097.35 1,624,505.84 10,498,667.88
2,271,033.60 93,204.19 232,002.32
1,480,970.00 (3,696,090.00) 1,480,970.00
380,184,712.17 30,647,157.85 120,997,093.51

1,639,807.39 (801.90) (166,555.94)
373,391.00 (13,626.00) (149,885.00)
8,044,837.64 (28,282.59) 3,013,174.05
200,221,475.41 1,452,384.94 (9,889,528.07)
525,097,279.70 2,867,624.00 23,071,077.00
3,005,665.99 (305,438.00) 2,074,245.00
738,382,457.13 3,971,860.45 17,952,527.04
4,244,671,494.41 51,915,889.99 338,224,514.33
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Operating Revenues

Gas Residential Sales

Gas Comm & Indust Revenues

Gas Sales for Resale

Gas Interdepartmental Sales

Gas Intercompany Transfers
Total Sales of Gas

Electric Residential Revenues
Elec Comm & Indust Rev
Public Street & Hwy Lighting
Elec Oth Sales to Public Auth
Sales to Railroads & Railways
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 from 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 from NG
Incidental Gasoline & Oil Sale
Rent from Gas Property
Other Gas Revenues
Gas Provision of Rate Refunds
Total Other Operating Revenues

Exhibit 414
Attachment A
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Columbia Gas of Pennsylvania Witness: J. Vassalotti

Income Statement-FERC
Regulatory View - FERC Account
For the Month Ended November 30, 2024
For Internal Use Only

Current
Month

Change from Year-To-
Prior Month Date

31,401,229.16
6,263,825.57

15,435,695.24
2,611,493.49

403,109,762.23
81,007,840.64

37,665,054.73

18,047,188.73

484,117,602.87

60,467.37 (1,072.06) 1,404,254.90
60,467.37 (1,072.06) 1,404,254.90
21,117.95 6,694.49 110,586.07
21,117.95 6,694.49 110,586.07
15,477,372.92 5,496,271.99 142,046,186.28
22,961,338.23 9,301,861.99 2,686,351.15

38,520,296.47

14,803,756.41

146,247,378.40

Total Operating Revenues

76,185,351.20

32,850,945.14

630,364,981.27

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
Solar Generation - Operations
Other Power - Operations
Other Power Supply - Oper

NG Stor, Term & Proc - Oper
Transmission Exp - Oper
Regional Market Exp - Oper
Energy Storage - Oper
Distribution Exp - Oper
Customer Accounts - Oper
Cust Serv & Info Exp - Oper
Sales Expenses - Oper

18,883,692.97 9,711,559.18 140,613,093.94
126.18 (378.95) 7,174.10
4,149,995.38 207,322.29 40,249,940.71
2,864,333.57 1,090,701.97 37,444,623.07
398,990.95 210,394.47 3,907,838.79

- (129.54) 3,907.87
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Admin & General Exp - Oper
Total Operation Expenses

Maintenance Expenses

Production Expenses - Maint
NG Stor, Term & Proc - Maint
Transmission Exp - Maint
Energy Storage - 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

Income Taxes - State
Income Taxes - Federal
Total Utilities Current Fed State

Deferred Income Taxes

Prov Deferred Inc Tax - Cr
Investment Tax Credit Adj
Gain from Disposition of Plant
Loss from Disposition of Plant
Accretion Expenses

Columbia Gas of Pennsylvania
Income Statement-FERC

Regulatory View - FERC Account
For the Month Ended November 30, 2024

For Internal Use Only
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Current Change from Year-To-
Month Prior Month Date
8,669,301.49 (771,563.40) 89,779,890.45

34,966,440.54 10,447,906.02 312,006,468.93
2,107,094.59 330,997.21 18,873,179.29
598,370.03 76,038.87 6,019,200.04
2,705,464.62 407,036.08 24,892,379.33
8,958,497.60 182,130.60 94,112,208.98
1,484,239.12 351,919.16 13,128,748.92
377,677.56 41,670.78 3,860,482.64
(6,228.00) (12,499.00) (27,825.00)
948,021.00 933,827.00 899,136.00
941,793.00 921,328.00 871,311.00
1,850,193.00 (1,894,265.00) 47,491,958.00
1,556,980.00 5,335,035.00 (23,199,102.00)
- (149,885.00)

(13,626.00)

Total Operating Expenses

52,827,659.44

15,792,760.64

473,014,570.80

Net Utility Operating Income(Loss)

23,357,691.76

17,058,184.50

157,350,410.47

Other Income & Deductions

Revenues from Merchandising
Costs and Exp Merch Job
NonUtility Revenues
NonUtility Unaffil
Nonoperating Rental Revenue
Earnings of Subsidiaries
Interest and Dividend Income
Allow for Other FUDC
Misc Nonoperating Income
Gain Disposition of Property
Total Other Income

Loss on Disposal of Property
Misc Amortization
Other Inc Exp Donations
Corporate Owned Life Ins
Penalties
Other Inc Exp PoliticalContrib
Other Inc Deductions
Total Other Income Deductions

NonUtility Taxes

1,200.00 (280.00) 12,520.00
(19,936.92) 1,546.96 (139,477.19)
(226,607.82) (85,062.24) (2,140,523.48)
- - (586.07)
56,416.24 132.99 493,465.76
163,778.58 81,177.59 1,073,406.48
148,061.68 (60,268.63) 1,600,095.48
23,634.22 (142,669.59) 2,114,840.41
146,545.98 (205,422.92) 3,013,741.39
- - 1,302.03

- - 150,614.56
2,701.41 2,701.41 133,951.41

- (10,600.00) 64,507.00
5,334.40 (14,591.95) 43,063.50
8,035.81 (22,490.54) 393,438.50
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Columbia Gas of Pennsylvania
Income Statement-FERC
Regulatory View - FERC Account

For the Month Ended November 30, 2024

For Internal Use Only
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Current Change from Year-To-
Month Prior Month Date
Income Taxes - Federal 26,997.00 41,191.00 75,882.00
Income Taxes - State 6,228.00 12,499.00 27,825.00
Total Income Taxes Federal Other 33,225.00 53,690.00 103,707.00
Other Deferred Income Taxes 2,181.00 (34,211.00) 163,361.00
Prov Defer Inc Tax - Oth - Cr (30,282.00) (30,282.00) (30,282.00)
Invest Tax Credits Adjust -Net - - -
Amortization of ITC - - -
Total Taxes Other Income & Deduct 5,124.00 (10,803.00) 236,786.00
Total Other Income (Deductions) 133,386.17 (172,129.38) 2,383,516.89
Interest LT Debt - - -
Amort of Debt Disc & Exp - - -
Amort of Loss on Reacq Debt - - -
Amort of Prem on Debt - Cr - - -
Interest Exp Affiliate 5,990,253.71 (148,846.10) 61,687,857.35
Other Interest Expense 64,516.35 76,042.54 262,939.73
AFUDIC PISCC (247,582.80) 190,485.90 (3,440,458.60)
Total Interest Charges 5,807,187.26 117,682.34 58,510,338.48

Income Before Extraordinary ltems

17,683,890.67

16,768,372.78

101,223,588.88

Extraordinary Income
Extraordinary Deductions
Net Extraordinary Items

Extraordinary Taxes
Deferred Extraordinary Taxes
Income Taxes - Federal & Other

Total Extraordinary Iltems

Net Income

17,683,890.67

16,768,372.78

101,223,588.88
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NiSource Gas Distribution Grp
Balance Sheet-GAAP
GAAP View - GAAP Account Tree
As of November 30, 2024
For Internal Use Only

ASSETS
Property, Plant and Equipment
Plant in Service
Construction Work in Progress
Capital Leases
Utility Plant
Accum Depr - Plant in Service
Accum Depr - Capital Leases
Accum Depr - Negative Salvage
Accumulated Depreciation and Amortization-Plant
Net Utility Property, Plant, and Equipment
Other Property at Cost
Accumulated Depreciation and Amortization-Oth Property

Net Non-Utility Property, Plant, and Equipment

Net Property, Plant, and Equipment

Investments and Other Assets

Assets of Discops , NC
Assets Held for Sale, NC

Assets of Discontinued Operations & Assets Held for Sale

Inv Sub Co-Common Stock 12310000
Inv Sub Co-PL 12310001
Inv Sub Co-Capital Contrib 12310002
Inv Sub Co-Distrib 12310003
Inv Sub Co-OCI-SFAS 133 Adj 12310007
Inv Sub Co-OCI-Pension Oblig 12310008
Inv Sub Co-APIC Tax Savings 12310015
Inv Sub Co-APIC Tx Stk Comp IC 12310016
Inv-Sub OCI OPEB Oblig 12310017

Consolidated Affiliates

Investments at Cost
Investments at Equity

Unconsolidated Affiliates
Other Investments
Total Investments

Current Assets

Cash & Cash Equivalents
Restricted Cash

Customer Accounts Receivable
Accounts Receivable Reserve

Customer AR Less Reserves
Other Accounts Receivable

Accounts Receivable - Non-Affiliated
Money Pool Deposits 14610000
Accounts Receivable - Affiliated
Income Tax Receivable
Gas Inventory
Under/Overrecovered Gas and Fuel Costs
Materials and Supplies, at Average Cost
Electric Production Fuel
Price Risk Management Assets (Current)
Exchange Gas Receivable

Page 1 of 4
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Change from

Change from

Current Month Prior Month Prior Year-End
835,738,836.94 - -
5,032,613,769.56 46,503,714.84 300,810,970.23

751,918,327.00 - 60,000,000.00
(1,615,559,211.48) - -
(1,372.80) - -
(2,840,811.69) 32,453.17 712,055.87
56,657,687.00 - -
(10,280.00) - -
(1,188,720.52) 10,213.58 112,347.38
5,057,328,224.01 46,546,381.59 361,635,373.48
5,057,328,224.01 46,546,381.59 361,635,373.48
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NiSource Gas Distribution Grp
Balance Sheet-GAAP
GAAP View - GAAP Account Tree
As of November 30, 2024
For Internal Use Only

Change from Change from
Current Month Prior Month Prior Year-End

Current Assets of Discop & AHFS - - -
Current Regulatory Asset - - -

Deferred Inc Tax Asset - Curr - - -
Prepayments - - -
PrepaymentsProperty Tax Amortization - - -
Other Current Assets - - -

Prepayments and Other Assets - - -

Total Current Assets 10.00 - -

Other Assets
Price Risk Management Assets (Noncurrent) - - -
Noncurrent Regulatory Assets - - -
Goodwill, Less Accum Amort - - -
Postretirement and postemployment benefits - Assets - - -

Deferred Inc Tax Asset - NC - - -
Other Noncurrent Assets - - -

Deferred Charges - - -
Intangible assets, less accumulated - - -
Other Receivables - Affiliated - - -

Total Other Assets - - -

Total Assets 5,057,328,234.01 46,546,381.59 361,635,373.48
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CAPITALIZATION and LIABILITIES

Capitalization
Common Stock Equity:

Common Stock-Beg Balance
Common Stock

APIC Beg Balance

APIC Issuances

APIC Tax on Emp Stk Options

APIC Tax Savings Allocation
Additional Paid in Capital

Retained Earnings-Beg Bal
Unappropriated RE
Unapprop Undistr Subs Earn
Dividends Declared - PS
Dividends Declared - CS
Adjustments to RE

Retained Earnings - Beginning Balance and Adjustments
Retained Earnings - Current Year
OCI-SFAS 133 Beg Bal
OCI-SFAS 133 Fed Tax
OCI-SFAS 133 St Tax
OCI-Pension Oblig Beg Bal
OCI-Pension Oblig Adj
OCI-Pension Oblig Fed Tx
OCI-Pension Oblig St Tax
OCI-OPEB Oblig Beg Bal
OCI-OPEB Oblig Adj
OCI-OPEB Oblig Fed Tax
OCI-OPEB Oblig State Tax
Accum Other Comprehensive Inc(Loss)
Treasury Stock
Total Common Stock Equity
Preferred Stock Equity

Medium Term Notes

Other Long-Term Debt
Intercompany Long-Term Debt
Capital Lease Obligation
Unamortized Premium/Discount
Interest Rate Swaps

Long-term Debt, Excluding Amounts Due Within One Year
Total Capitalization

Current Liabilities

Medium Term Notes - Curr
Other Long-Term Debt - Curr
Intercompany LT Debt - Curr
Capital Lease Obligation - Cur

Current Portion of Long-term Debt
Short-term Borrowings
Accounts Payable - Non-Affiliated
Accounts Payable - Affiliated
Dividends Payable
Customer Deposits
Accrd Fed Inc Tax-Current
Taxes Accrued
Interest Accrued
Overrecovered Gas & Fuel Costs
Price Risk Management Liabilities (Current)
Exchange Gas Payable
Current Deferred Revenue
Current Regulatory Liabilities
Accd Liab for Postretirement and Postempl. Ben-Current

NiSource Gas Distribution Grp

Balance Sheet-GAAP

GAAP View - GAAP Account Tree

As of November 30, 2024
For Internal Use Only
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Change from

Change from

Current Month Prior Month Prior Year-End
20100000 1.00 - -
1.00 - -
21100000 760,777,101.00 - -
21101020 60,000,000.00 - 60,000,000.00
21106040 (10,280.00) - -
21108000 56,657,687.00 - -
877,424,508.00 - 60,000,000.00
21600000 3,883,123,660.29 - -
3,883,123,660.29 - -
3,883,123,660.29 - -
300,810,970.23 46,503,714.84 300,810,970.23
21901000 (1,850.00) - -
21901030 365.81 - -
21901040 111.39 - -
21905000 (4,784,364.00) - -
21905010 958,867.87 43,701.17 958,867.87
21905020 755,155.31 (8,626.00) (189,280.00)
21905030 229,529.13 (2,622.00) (57,532.00)
21905200 (1,752,052.00) - -
21905220 151,289.38 13,753.58 151,289.38
21905230 315,993.08 (2,715.00) (29,865.00)
21905240 96,049.02 (825.00) (9,077.00)
(4,030,905.01) 42,666.75 824,403.25
5,057,328,234.51 46,546,381.59 361,635,373.48
5,057,328,234.51 46,546,381.59 361,635,373.48
23601000 (0.50) - -
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Balance Sheet-GAAP
GAAP View - GAAP Account Tree
As of November 30, 2024
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Change from Change from
Current Month Prior Month Prior Year-End

Current Liabilities of Discop & LHFS - - -
LIFO Liguidation Credit - - -
Legal and Environmental Liabilities - - -
Other Accruals

Total Current Liabilities (0.50) - -

Other Liabilities and Deferred Credits
Price Risk Management Activities - Noncurrent - - -
Deferred Income Taxes - - -
Deferred Investment Tax Credits - - -
Deferred Credits - - -
Noncurrent Deferred Revenue - - -
Accd Liab-Postretirement and Postemployment Ben-Noncurr - - -
Noncurrent Regulatory Liabilities - - -
Asset Retirement Obligations - - -
Other Noncurrent Liabilities - - R

Total Noncurrent Liabilities - - R

Total Capitalization & Liabilities 5,057,328,234.01 46,546,381.59 361,635,373.48
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NiSource Gas Distribution Grp
Income Statement-GAAP
GAAP View - GAAP Account Tree
For the Month Ended November 30, 2024
For Internal Use Only

Current Change from Year-To-
Month Prior Month Date

Gross Revenues

Gas Residential - Billed - -
Gas Residential - Unbilled - -

Gas Residential Sales - -

Gas Commercial - Billed - -
Gas Commercial - Unbilled - -

Gas Commercial Sales - -

Gas Industrial - Billed - -
Gas Industrial - Unbilled - -

Gas Industrial Sales - -

Gas Off-System - Billed - -
Gas Off-System - Unbilled - -

Gas Off-System Sales - -
Gas Other Sales - -

Total Gas Distribution Revenue - -

Trans Residential - Billed - -
Trans Residential - Unbilled - -
Trans Residential Sales - -

Trans Commercial - Billed - -
Trans Commercial - Unbilled - -
Trans Commercial Sales - -

Trans Industrial - Billed - -
Trans Industrial - Unbilled - -
Trans Industrial Sales - -
Trans Other Revenues - -
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 - -
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NiSource Gas Distribution Grp
Income Statement-GAAP
GAAP View - GAAP Account Tree
For the Month Ended November 30, 2024
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Current Change from Year-To-
Month Prior Month Date

Other Gross Revenue - - N

Total Other Gross Revenue - - N

Total Gross Revenues - - N

Cost of Sales
Cost of Sales - - -

Total Cost of Sales - - N

Total Net Operating Revenues - - N

Operating Expenses

Operation and Maintenance - - -
Depreciation, Depletion & Amortization - - -
Loss(Gain) on Sale of Impairment of Assets - - -
Other Taxes - - -

Total Operating Expenses - - N

Operating Income(Loss) - - N

Other Income (Deductions)

Interest Expense, Net - - -
Minority Interest - - -
Equity Income-Non-Consol Subs - - R
Other Net - - -
Gain(Loss) on Early Ext Debt (Oth Inc) - - -

Total Other Income (Deductions) - - N

Income from Continuing Operations Before Tax - - -

Income Taxes

Current Payable Income Tax Expense - - -
Deferred Income Tax Expense - - -

Total Income Taxes - - R

Income from Continuing Operations - - N

Income (loss) from Discontinued Operations, Net - - -

Gain(Loss) from Disposal of Disco Op, Net - - -

Change in Accounting, Net - - -
Affil Equity in Earngs of Subs 41810000 46,503,714.84 42,478,551.37 300,810,970.23

Total Earnings of Subsidiaries 46,503,714.84 42,478,551.37 300,810,970.23
Extraordinary Income, Net - - -

Net Income 46,503,714.84 42,478,551.37 300,810,970.23

Earnings for Non-Controlling Interest - - -
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NiSource Gas Distribution Grp
Income Statement-GAAP
GAAP View - GAAP Account Tree
For the Month Ended November 30, 2024
For Internal Use Only

Current Change from Year-To-
Month Prior Month Date
46,503,714.84 42,478,551.37 300,810,970.23
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	Article I  DEFINITIONS
	Section 1.01.  Defined Terms.
	(a) the Borrower’s and its other Subsidiaries’ investments in and advances to such Subsidiary and its Subsidiaries exceed 10% of the consolidated total assets of the Borrower and its Subsidiaries taken as a whole, as of the end of the most recent fisc...
	(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...

	Section 1.02.  Classification of Loans and Borrowings.
	Section 1.03.  Terms Generally.
	Section 1.04.  Accounting Terms; GAAP.
	Section 1.05.  Amendment and Restatement of the Existing Credit Agreement.
	Section 1.06.  Rates.

	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) suc...
	(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 du...
	(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 and 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 rel...
	(b) Subject to Section 2.14 and Section 2.23, each Revolving Borrowing shall be comprised entirely of ABR Loans or Term SOFR Loans or some combination thereof as the Borrower may request in accordance herewith.  Each Lender at its option may make any ...
	(c) At the commencement of each Interest Period for any Term SOFR 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 Borrow...
	(d) To request a Revolving Borrowing, the Borrower shall notify the Administrative Agent of such request by email (i) in the case of a Term SOFR Borrowing, not later than 11:00 a.m., New York City time, three Business Days before the date of the propo...
	(i) the aggregate amount of the requested Borrowing;
	(ii) the date of such Borrowing, which shall be a Business Day;
	(iii) whether such Borrowing is to be an ABR Borrowing or a Term SOFR Borrowing and the aggregate amount of each Type of Borrowing (if applicable); and
	(iv) in the case of a Term SOFR Borrowing, the initial Interest Period to be applicable thereto, which shall be a period contemplated by the definition of the term “Interest Period”.

	(e) Notwithstanding any other provision of this Agreement, (i) the Borrower shall not be entitled to request, or to elect to convert or continue, any Term SOFR Borrowing if the Interest Period requested with respect thereto would end after the Termina...

	Section 2.03.  [Reserved].
	Section 2.04.  Letters of Credit
	(a) LC Banks.  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 Administrat...
	(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 pro...
	(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 afte...
	(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 Len...
	(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 und...
	(ii) If any LC Bank shall not have been reimbursed in full for any payment 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 Administ...
	(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 responsibl...

	(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 u...
	(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;
	(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 ...
	(iv) any statement or any other document presented under such Letter of Credit proving to be forged, fraudulent, invalid or insufficient 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 Banks 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 officers, directors, employee...
	(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....
	(i) 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 b...
	(j) 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 p...

	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 Term SOFR Borrowings, by 1:00 p.m., New York City time and (ii) in the case of ABR Borrowin...
	(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 Age...

	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 Term SOFR Borrowing, shall have an initial Interest Period as specified in such Borrowing Request.  Thereafter, the Borrower...
	(b) To make an election pursuant to this Section, the Borrower shall notify the Administrative Agent of such election by email by the time that a Borrowing Request would be required under Section 2.02 if the Borrower were requesting a Borrowing of the...
	(c) Each Interest Election Request shall specify the following information in compliance with Section 2.02:
	(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...
	(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 Term SOFR Borrowing; and
	(iv) if the resulting Borrowing is a Term SOFR 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”.

	(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 Term SOFR 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 Inte...
	(f) Notwithstanding anything to the contrary herein or any notice or other requirements for borrowing or conversion of Loans hereunder, the parties hereto agree that as of the Effective Date all outstanding “Eurodollar Loans”, if any, under the Existi...

	Section 2.07.  Mandatory Termination or Reduction of Commitments.
	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 Borr...
	(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 Loa...

	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...
	(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 ...
	(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 unp...
	(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 payabl...
	(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 b...
	(d) The Register and the corresponding entries made in the accounts maintained pursuant to paragraph (b) or (c) of this Section shall be prima facie evidence of the existence and amounts of the obligations recorded therein; provided that the failure o...
	(e) Any Lender may request that Loans made by it be evidenced by a promissory note.  In 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...

	Section 2.11.  Optional Prepayment of Loans.
	(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 Term SOFR Borrowing, not later than 11:00 a.m., New York City time, three Business Days before the date of prepa...

	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) d...
	(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 O...
	(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, execu...
	(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 Term SOFR Borrowing shall bear interest at a rate per annum equal to Adjusted Term SOFR for the Interest Period in effect for such Borrowing plus the Applicable Rate.
	(c) [Reserved].
	(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 bea...
	(e) Accrued interest on each Loan shall be payable in arrears on each Interest 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 p...
	(f) 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...

	Section 2.14.  Inability to Determine Rates; Illegality.
	(a) Subject to Section 2.23, if the Administrative Agent determines (which determination shall be conclusive and binding absent manifest error) that Adjusted Term SOFR or Term SOFR cannot be determined pursuant to the definition thereof on or prior to...
	(b) If any Lender determines that any Law has made it unlawful, or that any Governmental Authority has asserted that it is unlawful, for any Lender or its applicable lending office to make, maintain or fund Loans whose interest is determined by refere...

	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 B...
	(ii) impose on any Lender or any LC Bank or any applicable interbank market any other condition affecting this Agreement or Loans made by such Lender or participation therein or Unreimbursed LC Disbursements or Letters of Credit and participations the...

	(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 return on such Lender’s or such LC Bank’s capital or on the capital of its hol...
	(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 ...
	(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 Lend...

	Section 2.16.  Compensation for Losses.
	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 di...
	(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 Indemnified Taxes imposed or asserted on or attributable to amounts payable under this Section) paid...
	(d) As soon as practicable after any payment of Indemnified Taxes by the Borrower to a Governmental Authority, the Borrower shall deliver to the Administrative Agent the original or a certified copy of a receipt issued by such Governmental Authority e...
	(e)
	(i) Any Lender that is entitled to an exemption from or reduction of withholding Tax with respect to payments made under any Credit Document shall deliver to the Borrower and the Administrative Agent, at the time or times reasonably requested by the B...
	(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 Bor...
	(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 be...
	(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 app...
	(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” wit...
	(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 Exh...

	(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 be...


	(f) 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 Secti...
	(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...
	(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 indemnified the Administrativ...
	(i) Each party’s obligations under this Section 2.17 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, satisf...
	(j) For purposes of this Section 2.17, the term “applicable law” includes FATCA.

	Section 2.18.  Payments Generally; Pro Rata Treatment; Sharing of Set-Offs.
	(a) The Borrower shall make each payment required to be made by it hereunder (whether of principal, interest or fees, or under Section 2.15, 2.16, 2.17 or 11.03, or otherwise) prior to 12:00 noon, New York City time, on the date when due, in immediate...
	(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 hereu...
	(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 proportio...
	(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 Admin...
	(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 thereaf...
	(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-Corruption 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 2.15 and 2.17 for any losses, costs or other liabilities shall use reasonable efforts (including, without limitation, reasonable efforts to designate a di...
	(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 occurrence thereof which notice shall be accompanied by a certificat...
	(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 Defaultin...

	Section 2.20.  Defaulting 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 modificat...
	(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...
	(ii) if the reallocation described in clause (i) above cannot, or can only partially, be effected, the Borrower shall within one (1) Business Day following notice by the Administrative Agent cash collateralize for the benefit of the applicable LC Bank...
	(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 ...
	(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 ...

	(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 ...
	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 fulfil...
	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 readjust...

	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)...
	(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...
	(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 ...
	(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 50% of the aggregate amount of the Commitments in...
	(f) 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 an...
	(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 repr...
	(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) cert...

	(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 ...

	Section 2.22.   Expansion Option.
	Section 2.23.   Benchmark Replacement Setting.
	(a) Benchmark Replacement. Notwithstanding anything to the contrary herein or in any other Credit Document, upon the occurrence of a Benchmark Transition Event, then (A) if a Benchmark Replacement is determined in accordance with clause (a) of the def...
	(b) Benchmark Replacement Conforming Changes.  In connection with the use, administration, adoption or implementation of Adjusted Term SOFR, Term SOFR, or any Benchmark Replacement, the Administrative Agent will have the right to make Conforming Chang...
	(c) Notices; Standards for Decisions and Determinations.  The Administrative Agent will promptly notify the Borrower and the Lenders of (i) the implementation of any Benchmark Replacement and (ii) the effectiveness of any Conforming Changes in connect...
	(d) Unavailability of Tenor of Benchmark.  Notwithstanding anything to the contrary herein or in any other Credit Document, at any time (including in connection with the implementation of a Benchmark Replacement), (i) if the then-current Benchmark is ...
	(e) Benchmark Unavailability Period.  Upon the Borrower’s receipt of notice of the commencement of a Benchmark Unavailability Period, the Borrower may revoke any pending request for a Term SOFR Borrowing of, conversion to or continuation of Term SOFR ...

	Section 2.24.   ESG Amendment.
	(a) After the Effective Date, the Borrower, in consultation with the Co-Sustainability Structuring Agents, shall be entitled in its sole discretion to establish specified key performance indicators (“KPIs”) with respect to certain environmental, socia...
	(b) The Co-Sustainability Structuring Agents will assist the Borrower in (i) determining the ESG Pricing Provisions in connection with any proposed ESG Amendment and (ii) preparing informational materials focused on ESG to be used in connection with a...
	(c) This Section 2.24 shall supersede any other clause or provision in Section 11.02 to the contrary.


	Article III  CONDITIONS
	Section 3.01.  Conditions Precedent to the Effectiveness of this Agreement.
	(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 fa...
	(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 24, 2022, executed and delivered ...
	(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 a...
	(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 official) of the jurisdi...
	(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...
	(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 ...
	(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 reason...
	(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 regulato...
	(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...

	Section 3.02.  Conditions Precedent to Each Extension of Credit.
	(a) The representations and warranties of the Borrower set forth in this Agreement (other than the representation and warranty set forth in Section 4.01(g)) shall be true and correct in all material respects on and as of the date of each Extension of ...
	(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 a...
	(c) Such Extension of Credit will comply with all other applicable requirements of Article II, including, without limitation Sections 2.01, 2.02 and 2.04, 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.
	(f) 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...


	Article IV  REPRESENTATIONS AND WARRANTIES
	Section 4.01.  Representations and Warranties of the Borrower.
	(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) th...
	(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...
	(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...
	(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 ...
	(f) The Referenced Quarterly Financial Statements, copies of which have been made available or furnished to each Lender, fairly present (subject to year end audit adjustments) the financial condition of the Borrower and its Subsidiaries as at the date...
	(g) Since December 31, 2020, 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) There is no pending or threatened action, proceeding or investigation affecting the Borrower before any court, governmental agency or other Governmental Authority or arbitrator that (taking into account the exhaustion of appeals) would have a Mate...
	(i) The Borrower and its Subsidiaries, taken as a whole, do not hold or carry Margin Stock having an aggregate value in excess of 10% of the value of their consolidated assets, and no part of the proceeds of any Loan or Letter of Credit hereunder will...
	(j) 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 2020 Annual report (Form 5500 Series) for each Plan, copies of which have been filed with the Internal Revenue Service and made available or furnished to each Lender, is complete and accurate and fairly p...
	(l) Neither the Borrower 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...
	(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...
	(p) 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 reasona...
	(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, repayment of loans or advances, reimbu...
	(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 conta...
	(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 Ant...
	(t) The Borrower is not an Affected Financial Institution.
	(u) The information included in each Beneficial 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 o...


	Article V  AFFIRMATIVE COVENANTS
	Section 5.01.  Affirmative Covenants.
	(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...
	(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 an...
	(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 ...
	(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 i...
	(e) Preservation 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 Agreeme...
	(f) Visitation 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 l...
	(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...
	(h) Reporting Requirements.  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 nat...
	(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 filing thereof with the Securities and Exchange Commission or any national securities exchange in accord...
	(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 ...
	(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 Even...
	(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...
	(vi) 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, whi...
	(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 te...
	(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 notic...
	(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 ...
	(x) promptly after the Borrower knows of any change in the rating of the Index Debt by S&P or Moody’s, a notice of such changed rating;
	(xi) 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...

	(i) Use of Proceeds.  Use the proceeds of the Loans and the Letters of Credit hereunder for working capital and other general corporate purposes, and not request any Extensions of Credit, nor use, and shall procure that its Subsidiaries and its or the...
	(j) Ratings.  At all times maintain ratings by both Moody’s and S&P with respect to the Index Debt.


	Article VI  NEGATIVE COVENANTS
	Section 6.01.  Negative Covenants.
	(a) Limitation 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 res...
	(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 d...
	(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 payments pursuant to any c...
	(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 clauses (i) through (vii), inclusive, or this clause (viii); provided, however, that th...
	(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
	(x) 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 ...

	(b) Mergers, Etc.  Merge or consolidate with or into, or consummate a Division as the Dividing Person, or reorganize in a jurisdiction outside the United States, or, except in a transaction permitted under paragraph (c) of this Section, convey, transf...
	(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, provided that in the case of any such merger, consolidation, or transfer of assets to which NIPSCO is a...
	(ii) any Subsidiary of the Borrower may merge into the Borrower or transfer assets to the Borrower;
	(iii) 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...

	(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...
	(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 occurrence of any Reportable Event (as defined in Title IV of ERISA), or any other...
	(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, repay...


	Article VII  FINANCIAL COVENANT
	Article VIII  EVENTS OF DEFAULT
	Section 8.01.  Events of Default.
	(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 become...
	(b) Any 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 warr...
	(c) The Borrower shall fail to perform or observe any term, covenant or agreement contained in Section 5.01(e), 5.01(f), 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 obse...
	(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 $75,000,000 in the aggregate (but excluding ...
	(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 ...
	(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 amo...
	(h) Any judgment or order for the payment of money in excess of $75,000,000 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 ...
	(i) Any 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 o...
	(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...
	(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 ...
	(l) The Borrower or any ERISA Affiliate shall have committed a failure described in Section 303(k)(1) of ERISA and the amount determined under Section 303(k)(3) of ERISA is equal to or greater than $15,000,000 (when aggregated with paragraphs (i), (j)...
	(m) Any 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;


	Article IX  THE ADMINISTRATIVE AGENT
	Section 9.01.  The Administrative 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 Ag...
	(b) The Person serving 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 Affiliat...
	(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 dutie...
	(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 ...
	(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...
	(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 Lender...
	(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...
	(h) No Lender identified on the signature pages of this Agreement as a “Lead Arranger”, “Co-Documentation Agent”, “Co-Syndication Agent” or “Co-Sustainability Structuring Agent”, or that is given any other title hereunder other than “LC Bank” or “Admi...
	(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 proc...
	(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, a...

	Section 9.02.  Erroneous Payments.
	(a) Each Lender and each LC Bank (and each Participant of any of the foregoing, by its acceptance of a participation) hereby acknowledges and agrees that if the Administrative Agent notifies such Lender or LC Bank that the Administrative Agent has det...
	(b) Without limitation of clause (a) above, each Payment Recipient further acknowledges and agrees that if such Payment Recipient receives a Payment from the Administrative Agent (or any of its Affiliates) (x) that is in an amount, or on a date differ...
	(c) Any Payment required to be returned by a Payment Recipient under this Section shall be made in same day funds in the currency so received, together with interest thereon in respect of each day from and including the date such Payment (or portion t...
	(d) The parties hereto agree that (x) in the event an erroneous Payment (or portion thereof) is not recovered from any Lender that has received such Payment (or portion thereof) for any reason, the Administrative Agent shall be subrogated to all the r...
	(e) Each party’s obligations, agreements and waivers under this Section 9.02 shall survive the resignation or replacement of the Administrative Agent, any transfer of rights or obligations by, or the replacement of, a Lender or LC Bank, the terminatio...


	Article X  CERTAIN ERISA MATTERS
	Section 10.01.  Certain 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 ben...
	(i) 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 entrance into, participation in, administration of and performance of the Loans, the Lett...
	(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 involvi...
	(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 ...
	(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...


	Article XI  MISCELLANEOUS
	Section 11.01.  Notices.
	(a) if to the Borrower, to it at:
	(b) if to the Administrative Agent, to Barclays Bank PLC at:
	(c) if to Barclays as an Initial LC Bank, at:
	(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.

	Section 11.02.  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 dis...
	(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 ...

	Section 11.03.  Expenses; Indemnity; Damage Waiver.
	(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 init...
	(b) The Borrower shall indemnify the Administrative Agent, each Co-Syndication Agent, each Co-Documentation Agent, each Co-Sustainability Structuring Agent, each Arranger, each LC Bank and each Lender and each Related Party of any of the foregoing Per...
	(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 Ban...
	(d) To the extent permitted by applicable law, (i) the Borrower shall not assert, and does hereby waive, any claim against any Co-Syndication Agent, any Co-Documentation Agent, any Co-Sustainability Structuring Agent, any LC Bank and any Lender and ea...
	(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(b)(ii), ...
	(b) (i)    Subject to the conditions set forth in paragraph (b)(ii) 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 port...
	(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);  pr...
	(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 L...
	(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 proportionat...
	(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 ...
	(D) the assignee, if it shall not be a Lender, shall deliver to the Administrative Agent an Administrative Questionnaire in which the assignee designates one or more credit contacts to whom all syndicate-level information (which may contain material n...
	(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)(4) of the Code; and
	(F) no assignment shall be made to any Affiliate of the Borrower.


	For the purposes of this Section 11.04(b), the terms “Approved Fund” and “Ineligible 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 b...
	“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 ...
	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 as...
	(c) The Administrative Agent, acting for this purpose as a non-fiduciary 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...
	(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 rec...
	(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 “Participant”), other than an Ineligible Institution, in all or a portion of s...
	(f) A Participant shall not be entitled to receive any greater payment under Section 2.l5 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 enti...
	(g) Any 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 S...

	Section 11.05.  Survival.
	Section 11.06.  Counterparts; Integration; Effectiveness; Electronic Execution.
	Section 11.07.  Severability.
	Section 11.08.  Right of Setoff.
	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 exclusive 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 th...
	(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 rel...
	(d) Each party to this Agreement irrevocably consents to service of process in the manner provided for notices in Section 11.01.  Nothing in this Agreement will affect the right of any party to this Agreement to serve process in any other manner permi...

	Section 11.10.  WAIVER OF JURY TRIAL
	Section 11.11.  Headings.
	Section 11.12.  Confidentiality.
	Section 11.13.  USA PATRIOT Act
	Section 11.14.   Acknowledgments
	(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 fiduciary 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 Adm...
	(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 Arrangers, 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 Affected Financial Institutions
	(a) the application of any Write-Down and Conversion Powers by the applicable Resolution Authority to any such liabilities arising hereunder which may be payable to it by any party hereto that is an Affected 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 Affected Financial Institution, its parent undertaking, or a bridge institution that may be issued to it or otherwise conferred on it, and ...
	(ii) a conversion of all, or a portion of, such liability into shares or other instruments of ownership in such Affected Financial Institution, its parent undertaking, or a bridge institution that may be issued to it or otherwise conferred on it, and ...
	(iii) the variation of the terms of such liability in connection with the exercise of the Write-Down and Conversion Powers of the applicable Resolution Authority.


	Section 11.16.  Interest Rate Limitation
	Section 11.17.  Payments Set Aside
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	CPA 2025 Rate Case - Ex 409 Attachment B-2
	NiSource - Executed Amendment No. 1 to Sixth AR Credit Agreement (2023).pdf
	1. Amendments to the Credit Agreement.  Effective as of the date hereof, and subject to the satisfaction of the conditions precedent set forth in Section 2 below, the parties hereto agree that the Credit Agreement is hereby amended as follows:
	(a) The definition of “Change of Control” set forth in Section 1.01 of the Credit Agreement is hereby amended to amend and restate clause (f) thereof in its entirety as follows:
	(a) The definition of “NIPSCO” set forth in Section 1.01 of the Credit Agreement is hereby amended and restated in its entirety as follows:
	“ “NIPSCO” means Northern Indiana Public Service Company LLC, an Indiana limited liability company.”
	(b) Section 6.01(b) of the Credit Agreement is hereby amended to amend and restate clause (i) thereof in its entirety as follows:
	(c) Section 6.01(b) of the Credit Agreement is hereby further amended to amend and restate clause (iii)(C) thereof in its entirety as follows:
	(d) Section 6.01(c) of the Credit Agreement is hereby amended to delete the reference to “December 31, 2020” in clause (ii)(B) thereof and to substitute “December 31, 2022” therefor.

	2. Conditions of Effectiveness.  The effectiveness of this Amendment on the date hereof is subject to the conditions precedent that (i) the Administrative Agent shall have received counterparts of this Amendment duly executed by the Borrower, the Requ...
	3. Representations and Warranties of the Borrower.  The Borrower hereby represents and warrants as follows:
	(a) The execution and delivery by the Borrower of this Amendment, and the performance by the Borrower of its obligations under this Amendment and the Credit Agreement as modified hereby, are each within the Borrower’s corporate powers and have been du...
	(b) This Amendment and the Credit Agreement as modified hereby constitute legal, valid and binding obligations of the Borrower and are enforceable against the Borrower in accordance with their terms, subject to applicable bankruptcy, insolvency, reorg...
	(c) As of the date hereof and after giving effect to the terms of this Amendment, (i) no Default or Event of Default has occurred and is continuing and (ii) the representations and warranties of the Borrower set forth in the Credit Agreement are true ...

	4. Reference to and Effect on the Credit Agreement.
	(a) This Amendment shall constitute a Credit Document.
	(b) Upon the effectiveness hereof, each reference to the Credit Agreement in the Credit Agreement or any other Credit Document shall mean and be a reference to the Credit Agreement as amended hereby.
	(c) Each Credit Document and all other documents, instruments and agreements executed and/or delivered in connection therewith shall remain in full force and effect and are hereby ratified and confirmed. Without in any way limiting the foregoing, this...
	(d) Except with respect to the subject matter hereof, the execution, delivery and effectiveness of this Amendment shall not operate as a waiver of any right, power or remedy of the Administrative Agent or the Lenders, nor constitute a waiver of any pr...

	5. Governing Law.  This Amendment shall be construed in accordance with and governed by the law of the State of New York.
	6. Headings.  Section headings in this Amendment are included herein for convenience of reference only and shall not constitute a part of this Amendment for any other purpose.
	7. Counterparts.  This Amendment may be executed by one or more of the parties hereto on any number of separate counterparts, and all of said counterparts taken together shall be deemed to constitute one and the same instrument.  Section 11.06 of the ...
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