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COLUMBI.A GAS OF PENNSYLVANIA, INC.
Sg.sg II. RATE OF RETURN

A. ALL I.ITILITIES

4. Provide latest Prospectus (Company and Parent).

Response:

Columbia Gas of Pennsylvania, Inc. - Not applicable.

See the NiSource Prospectus dated October go, 2ot3 in Attachment A related to
the Common Stock, Preferred Stock, Guarantees of Debt Securities, Warrants,
Stock Purchase Contracts and Stock Purchase Units of NiSource Inc., and the
Debt Securities of NiSource Finance Corp.
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I]NITED STATES
SECURITIES AND EXCIIANGE COMMISSION

Washington, D.C.20549

FORM S-3
REGISTRATION STATEMENT

undet
the Securlties Au of 1933

Corp.
(Eract nnme of reglstmnt as specifled ln itr cherter) @xact name of reglstrant as specified ln ib chrrter)

NiSource fnc.

Dclaware
(Sb!e or other furidlc{lor of
hcorporotlor or orglrlzetioo)

3$2108964
(lRS Employor

ldcndficetlor Number)

NiSource Finance

Indlma
(St|oc or othcrluridlctlon of
iacorpomtbn or orgrnlznllon)

3S2105468
(lRSEmployo

ldcntl0otlon Number)

80t Eart E6th Avenue
Merrillvllle, Indiana 46410

(877r647-5990
(Addrorq lnclodlnS dp oodg rd tdephore rnmbor, locludlag rrer oode, of rcgietrnntrr prindpd crecutlvc oftlcco)

Davld J. Vajda
NlSourcc Inc.

801 Erst 86th Avenue
Merrillvllle, lndhna 46410

(877)647-5em
(Nrmg rddrcol hdudlng dp codc' end lcleplouc numbor, lndudlng rree codg of egcnt for rervlcc)

.lYi,th cory to:

RobertJ. Mlnkus, Erq.
Schiff Hardin IIP

233 South Wecker l)rive, Suite 6600
Chlcagor llllnotu 60606

(312) 2s8-s500

Approxlmate dotc of commencement of proposed sale to the publlc: From time to time after the Registation
Statement becomes effective, as &termined by market conditions ond otlrer factors.

If the only securities boing registered on this Form are being offered pursuant to dividend or interest reinvestment plans,
please cbeck the following box. tr
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Ifany ofthe scsurities being registered on this Fonn are to bc offcred on a delayed or continuous basis pursuant !o
Rule 415 under 0re Securities Act of 1933, other than securities offered only in conneotion with dividend or interest
reinvestnent plans, check the following box. El

If this Form is filed to register additional securities for an ofrering pursuaDt to Rule 462(b) uuder the Securities Aot,
please check the following box and list the Securities Act regishation statement number of the earlier efiective registration
staternent for the same offering. E

lf this Form ie a post-effective amendment filed punuant to Rule 462(c) under the Seauities Acl check the following
box and list tbe Sesurities Aot regishation statem€ot number of the earlor effective registration sta0emcnt for the samc
offering. tr
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Tnblc of Content!

If this Fonn is a registration stiltement pursuant to Genenl lnstruction I.D. or a post-effective anrendment tbereto that
' ehall become effective upon filing with the Comrnission pursuant to Rulc 462(e) under tlre Securitiqs Act, check the
followingbox. El

If this Form is a post-effective amendment to a registration statement filed pursuant to Goneral Instructioo I.D. filed to
rcgister additional securities or additional classes of securitios pursuant to Rule 4 I 3(b) under the Sccurities Act, cheok the
following box. E

Indicate by check mark whether the registrant is a large acceterated filer, an accclentcd fiter, a non-acceterated filer, or
a smaller reporting company. See tlp defmitions of 'large accelerated filer," "accelerated filet'' and "smaller reporting
company''in Rule l2b-2 of abe Exohangc Acl

Large accelerated filer El
Non-accelerated filer E @o not check if a smaller reporting company)

Accelerated filer tr
Smaller reporting company E

Anrouot lo
Proposod merlmum

ollorl4 prlce pcr uolt /
Propored marlmum

Tlrlo ofelch chg of oggregatc ofrcrlug prlcc /

ofN

(l) ttre are registering a prcsently indeterminate number or principal amount of (a) shares of common stoclg cbares of
preferred siock, guarantees ofdebt sccurities, warranB, stock purchase contracts and stock purchase unic which may be
sold from time to time by NiSource Inc. and (b) debt soourities and warrants to purchase debt securities which may be
sold from time to time by NiSource Finanoe Corp. Pursuaot to General Instruction U.E of Form S-3, and in acoordanco
with Rules 4560) and 457(r), the registrants are defening palment of all of the registration fee.

CALCT'LATION OF R.EGISTRATION FEE
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ffifrfutrce
NiSource Inc.

Common Stock
Prefened Stock

Guarantees of Debt Securifies
Warrants

Stock Purchase Contracts
Stock Purchase Units

NiSource Finance Corp.
Debt Securitles

Guaranteed as Set Forth in this Prospectus by NiSource Inc.
Warrants

NiSoroe tnc. may offer, frour timo to time, in anounls, at priccs and on terms that it will determine at the time of
offering, any or atl of the following:

. shares of common stool

. sharps of preferrod stoclg in one or more sericsl

. warranls to purchase common stock or preferred Btock; and

. slockpurchase contracts to purchase comrnon stoclg either separatety or in units with ttrc debt securities described
below or U.S. Treasury securitics.

NiSource Fioance Corp., a wholly owned subsidiary of NiSource, may ofier from time to time in amounts, at prices and
on t€rms to be determined at the time of trc offering:

o one or morc sories of its debt scouritics; aod

. warants topurohrs€debtseourities.

NiSource will fully and unconditionally guarantee the obligatioos of NiSourcc Finance under any debt securities issued
under ftis prospecNs or any prospecfts supplement.

We will providc specific tenns of thesc securitiec, including their offering prices, in prospectus supplemen$ !o this
prospectus. fite proqpectus supplements may also add, update or cbange information contained in this prospectus. You
should read ftis prospectue and any prospectus supplemort carefully before you invest.

We may offer thes€ securities to or through underwriters, through dcalers or agqrls, direcdy to you or through a
combination of these methods. You can find additional information about ow plan of distribution for the sccurities under the
heading '?lan of Distribution" bcginning on page 20 of this prospectus. We will also describe tho plan of disftibution for any
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particular offcring of these securities in the applicable prospecnrs supplanent. This prospechrs may not be used to sell
our securities unless it is accompanied by a prospectus supplement.

Ncither the Securlties rnd Dxchange Commission nor ary sirte securides commlssion has approved or dlsnpproved of
tlrese securitlec or determincd if this Prospectus is truthful or complete. Any representntion to tJre controry is n
crl,miual offense.

The drte of thls prospectus ic October 30, 2013.

Exh6[ No.4O4
Attachment A
Page 5 ol 35
Wtness P.R. Moul
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ABOUT TEIS PROSPBCTUS

This prospectus is part of a registration statement that we have filed with tbo Seourities and Exchangc Commission, or
SEC, utilizing a "shelf' registration or continuous offering proc6s. Under tbis process, we mny from time to timc sell any
combination of the securities described in this prospectus in one or mor€ offerings.

This prospectus provides you with a geoeral description of the common stock, prcferred stoch clebt socurities,
guarantees of dcbt seourities, warrants, stock purchase contracts and stook purchase units we may offer. Each time we ofrcr
securities, we will provide a prospectus supplement that will contain spccific information about the terms of that offering.
That prospectus supplcmcnt may include a description of any risk factors or other special considerations appticable to thosc
securities. The prospectus supplcment may also ad4 update or chango information oontained in this proopectus. If there is
any inconsistency betwecn the information in the prospectus and the prospectus supplement, you should rely on the
information in the prospectus supplement You should read both this prospeotus and the applicable prospeotus supplement
logethcr with tho additional infonnation described under the heading "Where You Can Find More lnhnnation."

The registration statemeot oontaining this prospechls, including the exhibib to the regisfation stalernenl provides
additional information about us and the seouritics offered under this prospocbs. The registration statemont, including the
exhibits, can be rcad at the SEC webeite or at ths SEC's public reference room offrcee mentiored under the heading "Where
You Can Find More lnforuution."

You should rely only on &e information incorporated by referenoo orprcvided in this prospeohs and the accompanying
prosp€chrs supplemont. We have not authorized anyone to provide you with different infomration. Vlo are not malcing an
ofier to sell or soliciting an offcr to buy these sccurities in any jurisdiction in whioh tho offer or solicitation is not auttrorized
or in whioh the person making the offer or solioitation is not qualified to do so or to anyone to whom it is unlawfirl !o make
the offer or solicitation. You should not assumo that tbe information in this prospectus or the accompanying prospectus
supplement is accurale as of any date other thao tbe date on the front of the document.

References to'NiSource" refer to N8owce Ino., and refonencas to'NiSoutpe Finance" rsfer to NiSourco Finanoe Corp.
Unless the context requires othemris€, refereoces to "we," 't8" or "out''refer collectively to NiSource and iB subsidiaries,
inctuding NiSource Finance. Referenccs to "s€curities" refer collectively to 0re comnon siock, preferred stock, debt
securities, giua&mtees of debt seourities, warranb, stock purcbas€ oonhacts and stock purohase units registered hereunder.

WEERE YOU CAN FIND MORE INFORMATION

NiSource filee annual, quartedy and cun€nt r€porls, prcxy etat€menb and other information with the SEC. You may
read aud copy any document NiSource files al the SEC's public reference room at 100 F Sbeet N.8., Washington, D.C.
20549. You may obtain additional information about the publio reference room by calling the SEC at l-800-S8G0330. ln
addition, the SEC maintoinr a site on the internet (http://www.sco.gov) that contains r€ports, proxy and information
statsmenB and other infonnation regarding issuers that file electro,nically with th€ SEC, including NiSourcc.

The SEC allows us to "incorporate by reference" information inlo this prcpectus. This means that we can disclose
important inf,omration to you by referring you to anothcr document ttrat NiSource has filcd separately with the SEC. The
information incorporatcd by reference is considered to bo part of this prospectus. lnformation tbat NiSource files with the
SEC after tlp date of this prospoctus will automatically modiff and supersede the information included or incorporatcd by
reGrence in this prospectus to the extent tbat thc subsequently filed
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infonnation modiJies or supersedes the existing information. We iuoorporate by rrfercnce tlrc follorving documents filed with
thE SEC:

. our Annual Report on Form l0-K for the fiscal year ended December 31,2012;

. ourQuarter-lyReportsonForm l0-QforthefiscalquarlersendcdMarch3l,20l3 andJune30,20l3;

. our Cureut Reports on Form 8-K nhd January 25,20l3,April 12, 2013, May l6,20l3,October l, 2013 and
October7,2013; and

. any funre filings wo make with the SEC under Sections l3(a), l3(c), 14 or 15(d) of the Securities Exohange Act of
1934 until we sell all of the securities.

You may request a copy of any of these filings at no cost by writing to or telophoning ur at the following address and
telephone number: Robert E. Smith, NiSourse Inc., 801 East 86th Avenue, Menillville, Indiana 46410, telephorc: (877) 647-
s990.

We maintain an internet site at htQ://www:risource.com which oontains information conceming NiSource and ie
subsidiarice. The information containsd at our int€met siie ie not incorporated by reference in this prospechrs, and you should
not consid€r it a part ofthis prosp€ctus.

We havo filed this prospcctus with the SBC as part of a regisFation statedrent on Form S-3 under the Securities Act of
1933. Thie prospechls docs not contain all of the information included in the rcgisbation stiatcment. Any etatement made in
this prospectus conccrning the contenls of any contract, agrcemcnt or other documeirt is only a summary of the actual
documenl If we have filed any contract, agreement or other document as an exhibit to the registration statement, you should
read the erhibit for a more oomplete understanding of the documEnt or matter involved. Eaoh statemcnt regarding a oontract,
agrc€Nn€nt or othcr document is qualified in its entirety by reference !o the actual documenl

RISKFACTORS

Investlng in the securtlbs involves rlsk You should read carefully lhe "Rtsk Factors'' and "Information Regardtng
Fotward-Inoking Slatanenls" sectbtu fn NNource's Annual Report on Form l0-Kfor thefscal year ended December 31,
2012 and inNiSource's Qaarterly Rqorts on Form l0-Qfor the quarters ended March 3/,, 2013 and June 30, 2013, whbh
are hcorporated by refererce in thb prosprctus. Before naking an investmenl decblon, you should carelhlly consider these
risks as well as other information contained or hcorporated by referetrce in this prospectus, Ihe prospectus upplement
appllcable to each gpe or series of securities we ofer may contain a discussion of ttddilianal risk applicable to ot
inveslmenl in us and the partt&lar type of searrities we are ofering under that prospechs *pplement.

FORWARD.LOOKING STATENTENTS

Some of the inforsration included in this pnoryecEs, in any prospectus supple,ment and in tlre documents incorporated
by reference are "forward-looking stal.,emonts" wi0rin tlre meaning of the securities laws. Invcstors and prospective investon
elmuld und€rstand that many frclors govetn whcther any forwardlooking s0at6ment oootained trerein will be or can bo
rcalized. Any onc of thoee faolors could cause actual results to differ materially from thoso projocted. Thcse forward-looking
stalemenb inctude, but are not limitod to, stat€mcnts conceming NiSource's plans, objectives, expected perfonnance,
expendilures and recovery ofexpcnditures through rates, stated on either a consolidated or segment baeis, and any and all
underlying assumptions and other statemcnts ftat are other than s0rtements of historical fact. From time to time, Nisonue
may publish or otherwise make available fonn ard-looking statements of this nature. All strch subsequent forward-looking
statemenb, whether writterr or oral and whefier made by or on behalf of NiSource, ar€ also expnessly qualified by thesc
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cautionary statements. All fonpard-looking statements are based on assumptions that managemelrt believes to be reasonable;
however, thore can be no assurance lhat aotual results will not differ materially.

Realization of NiSource's objectives and expocled perfomance is subject to a wide range of risks and can be adversely
affected by, among other things, wealher, fluctuations in supply and demand for energy commodities, growth opportunities
for NiSouroe's businesses, inoreased competition in deregulated energy markets, the success of regulatory and commcrcial
initiatives, dealinge with third parties over whom NiSourco has no oonb,ol, actual operatang experience of NiSource's assets,
the regulatory process, regulatory and legislative changes, the impact of potential new cnvironmental laws or rcgulations, the
results of material litigatioo, changes in pension funding requireruene, changes in general @onomic, oapital and oommodity
market conditions, @unterparry credit rislq and the matters cet fodr in the "Risk Factors" sections of NiSource's 2012 Form
IGK aod 2013 Forms l0-Q many of which risks are beyond the control ofNiSource. In addition, tlre rolative contributions
to profitability by each 6egment, and the assumptions undedying the fonrrard-lookiog stat€m€ots relating tbereto, may change
oraer time.

Accordingly, you should not rely on the accuracy of predictions contrained in fonpardlooking saEments. Thosc
statements speak only as of tlre date of this prospectus, thc date of the accompanying prospectus supplement or, in thc case of
documents incorporated by reference, thc date of those documents.
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NISOTJRCD INC.

Overview. NiSource is an energy holding company whose rubsidiaries provide natural gas, electricity and other products
aod senrices to approximately 3.8 million customers located within a coridor that runs from the Gulf Coast through the
Midwest to New England. Our principal subsidiariee include Columbia Eneryy Group, a vcrtically-integrated natural gas
distributiort transmision ond storage holding company whose subsidiaries provide service to custorners in tbe Midwest, the
Mid-Atlantic and the Northeast; NiSource Gas Distribution Group,lnc., a natural gas distribution company providing service
to ouslomers in the Midwest, the Mid-Atlantio and Massaohusetts; and Northem lndiana Public Service Company, or
NIPSCO, a v*tically-in0ograted nahral gas and ele,otic company providing servioe tro oustomers in northern Indiana.
NiSource derives subatantially all of its revenues and earnings from the operating r€sults of ie subsidiaries. Our primary
b$iness sogments are:

. Gas Distribution Operatious;

. Columbia Pipeline Group Operations; and

. Electric Operations.

Slrategt. We have established four key initiatives to build a platform for long-torm, sustainable growth: commeroial and
regulatory initiatives; oommercial growth and expansion of the gas transmission and storage business; financial managemcnt
ofthe balance shee| and proccss and expense managemeoL

Gas Distribution Operatiors. Our natural gas distribution operations s€rve mor€ than 3.3 million customen in seven
strtes andoperate approximatcly 58 thouand miles of pipeline. Through our wholly-owned subsidiari€s NiSource Gas
Disribution Group,Inc. and Columbia Energy Group, we own six distribution subsidiariee that provide nahral gas to
rypmximately 2.5 million residential, commercial and indrsEial customen in Ohjo, Pennsylvania, Virginig Kenhrcky,
Maryland and Massachusetts. We aleo distribute nahrral gas to approximately 798 tltousand customers in northern Indiana
throrgh our wholly-oumed subsidiary NIPSCO.

Colunbia Pipeline Group Operatiow, Ov&lumbia Pipeline Group operations own and operate approximately
15 thousand milee of interstate pipelines and orperate one of the nation's largest underground nailral gas slorag€ Byslems,
capable of storing approximarcly 637.8 billion cubic feet of nabral gas. Through our subsidiarios Colurrbia Gas
Transmission LLC, Columbia Gulf Transmissioq LIf, NiSourco Midstream Senrices, LI.C and Crossroads Pipelinc
Compann we oum and operale an interstate pipeline network extending from ihe Gulf of Mexico to New York and the
eastern seaboard. Togelher, those companies serve customen in 16 Nctheastern, Mid-Atlantic, Midwestem and Southern
states and the District of Columbia Our subcidiary NiSource Encrgy Venhres (NEVCO) rnanages the company's mineral
rights positions in the Marcellus and Utica shale areas.

Electric Operations. Throrgh our u$sidiary NIPSCO, wc generate, hansmit and distnlbute electrioity to approximatcly
458 thousand customen in 20 counties in the northern part of Indiana and cngage in wholesale and hansmission bansactions.
NTPSCO owns and oporatcs tluee coal-fred electric generating statioos. The tluee opcrating facilities have a net capability of
2J40 megawatts. NIPSCO elso owns and operat€s Sugar Creeh a combined cycle gas turbine plant with a net capability of
535 megawat8, four gas.fired generating units located at NIPSCO's coal fred electric generating stations with a net
capability of 206 megawatts and npo hydroelectric generating planb with a net capabilig of l0 megawatts. These hcilities
providc for a total system operating net capability of 3291megawatts. NIPSCO's transmission system, with voltages from
69,000 to 345,000 volts, consists of 2,800 circuit miles. NIPSCO is interconnected with five neighboring electric utilities.
During tho year ended Deccmber 31, 2012, NIPSCO generated74.lo/o and purchased 25.9% of its elecric requirements.

Our erecutive offces are looated at 801 East 86th Avenue, Merrillville, Indiana 46410, telephone: $7n 647-5990.

ExhD[ No.404
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NISOURCD FINAI{CD CORP.

NiSource Finance is a 10CI/o owued, oonsolidatcd finanoe subsidiary of NiSource that engages in financing aotivities to
raise firnds for the busincss operations of NiSource and its subeidiaries. NiSource Finance's obligations under the debt
securities will be fully and unconditionally guaranteed by NiSource. NiSourcs Finance was incorporated in March 2000
undor tbe laws of Oe Statc of Indiana

Exhrbil No 404
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Page 11 of35
Wtness: P R. Moul
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USE OF PROCEEDS

Unless otherwise described in the applicable prospeotus supplemenl we will use the not p,roceeds from tlre sale of
eecurities offercd by this prospecns and any appUcable prospectus zupplement for general corporate purposes, inctuding
addilions 0o working capital and repayment of existing indebtedness.

RATIOS OF EARNINGS TO FD(ED CHARGES

The following are ratios of our earnings to fixed chorges for oaoh of the periods indicated:

Exhrbf No.4O4
Attachment A
Page 12 of 35
Wtness. P.R Moul

Slr Montbr Eldod
Junc 3O 2013

2.92

Fhcnl Yorr Ended Dccenbcr3l
20l, 20ll 20t0 2009 2008

2.38 2.07 1.97 1.87 2.26

For purposes of calculating the ratio of earnings to lixed charges, "carnings" oonsist of income from continuing
operations before income tares plus fixed oharges. "Fixed chargee" consist ofintereston all indebtedness (before allowance
for borrowed funds used druing consruction), amortization of debt expense, the portion of rental oeens€s on operating
lcases deemed to be representative of the interest faclor and prcfened stock dividend require'ments of consolidated
subsidiaries.
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DBSCRIPTION OF CAPITAL STOCK

General

The authorized capital stock of NiSource consieb of 420,000p00 shares, $0.01 par valug of whicb 400,000000 are
common stock and 20,000,000 are prefened stock" The board of directors has designated 4,00O,OOO sharec of the prefcned
stock as Serios A Junior Panicipating Prefened Sbnres. These shares were reserved for issuance upon the exercise ofrights
underNiSourcc'e former ShareholderRights Plan, which was effec$vely terminated in 2006 and fonnally expired in 2010.

Antl-Takeover Provlsions

The certifioate of incorporation of NiSource includes provisions that may have the effect of detening hostilc takeovers
or delaying or preventing changes in confol of managemcnt ofNiSoruce. Members of NiSource's board of directors may be
removed only for cause by the afrrmative vot€ of 80% of tbe oombined voting power of all of the then-outstaoding shares of
stock of Nisourco voting together as a single olaes. Unlass the board of directors dercrmines otherrvise or except as othenris€
required by law, nacancies on tbe board or newly-creatod directorships moy be filled only by the affirmative vote of directors
then in ofrice, even though less than a quorum. If the board of directors or applicable Delawarc law confers power on the
stookbolden ofNiSource to fill zuch a vaoancy or newly-oreated directorship, it may be filled only by thc affirm*ive vote of
80% of tho combined voting power of the outstanding sharts of stock of NiSource entitled to vot6. Stocldrolders may not
oumulatc their votes, and stocl:hold€r action may be taken only at a duly called meeting and not by wittcn corsent. In
addition, NiSource's bylaws contain rcquirements 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
aoquisition proposals and could delay or prevent a change in contnol of management of NiSource.

NiSource is subject to tho provisions of Section 203 of the Delaware General Corporation Law regulating corporale
takeovers. Section 203 prevents certainDelawarc corporations, including those whose securities are listcd on a national
seourities exchange, suoh as the New York Stock Exohange, from engaging, under certain cfupumstonces, io a "business
combioation," which includec a merger or sale of more than I 0% of the corporation's a8s€ts, with any interested stockholder
for tbree yean following tho date ftat 0re stookholder became an interestod stoclfiolder. An interested stockholder is a
stockholder who acquired l57o or more of the corporation's outstanding voting stock without ttn prior approval of tlre
oorporation's board of directors.

The following summaries of provisions of our common stock and prefened siock are not necessarily complete. You are
urged to read oarefully NiSource's certificat€ of incorporation and bylawe which are incorporated by refcrence as exhibits to
the regisration staternent of whioh this prospectus is a part.

CommonStock

NiSource oommon slock is listcd on thc New York Stock Exchange under the eymbol'NI." Common stockholdcrs may
receive dividends if and when declared by the boad of dirccton. Dividends may be paid in oaeh, stock or other form. In
certain cases, comrnon slockholders may not rmeive dividends until obligotions lo any prefened stockholders have been
eatisfied. All common slock will bc fully paid and non-asses$0ble. Each share of common stook is entitled to one vote in the
election of directon and other mattere. Conmon stockholders are not entitled to precmptive rights or cumulative voting
rights. Common stockholders will be notified of any stoclfiolders' meeting acoording to applicable law. If N8ource
hquidatcs, dissolvcs or winds-up its business, either voluntarily or involuntarily, common stockholders will share equally in
the assets remaining afler creditors and preferred stockbolders are paid.

Exhtb[ No. 404
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Preferred Stock

The board of directors cann without approval of stockholders, issue one or more series of prtferred stock. The board can
also determine the uumber of shatts of each series and tlre rights, prefercnoes and limitations of each series, inctuding any
dividend rigbts, voting rights, conversion rights, rcdemption rigbts and liquidation preferences, the numba of shares
constinrdng each series and the tenns and conditions of issue. In some cases, the iszuance ofprefcned stock could delay a
change in control of NiSource and make il harder to remove incumbent management. Under certain circumstances, prefen'ed
slock could also restrict dividend pnyments to holders of oommon stoclc All pretbned stock will be fully paid and non-
asscssable.

The terms of the prcfened stook that Nisource may offer will be established by or pursuant to a resolution of the board
of directors ofNiSouroe and will bc issued under certificates of desigpatiom or througlr amendments to N8ourcc's
ccrtificate of incorporation. If NiSourco rtses this prospectus to offer prefened stock, an acoompanying prospectus
supplement will describe the specifio terms of the prefen€d stock NiSource will also indicate in tbe prospectus suppl€ment
whether thc gencral terms and provisions describ€d in his prospcctrs appty !o thc peferrcd stock thatNiSource may offer.

The following terms of the prefened stoch as applicable, will be set forth in a prospcctus supplement relating to the
prefenedstock:

. thotitteandstatedvalue;

. 0re numberof sbares NiSource is offering;

. thc liquidationprefetenoepershare;

. lhe purchaseprice;

. fie dividend rate, period and payment datc, aod method of calculation of dividends;

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

' the prccedures for any auction and remarkcting if any;

. tbe provisions for a sinking fund, if any;

. the provisions for redenrption or rcpurchase, if applicable, and any rcstrictions on NiSource's ability to exorcise
those redemption and repurchase righb;

. any listing of tbc preferred stock ou any seourities exchonge or markeg

. voting righr, if any

. preemptive rigbts, if any;

. rcstrictions on innsfor, sale or other assignmcnf if any;

. whethcr interests in the preferred stock will be rcpreseatod by depositary shares;

. a disoussion of any material or special United Statcs fedorol income tax considerations applioable to the prefened
stock:

the relative ranking and prcferences of the prefcrrcd stook as to dividend or liquidation rights;

any limilalioos on issuance of any class or series of prefened stock ranking s€nior to or m a parity wi0r the series
of prefened stock as to dividend or liquidation rigbts; and

any otber matcrial specific terms, preferences, rights or limitations of, or restrictions on, the prefened stock.
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The terms, if aun on which the preferred stock may be exchanged for or converted into sharrs of common stock or soy
other.security and, ifapplicablg the conversion or exchange pricc, or how it will b€ calculated, and the conversion or
cxchange pcriod will be set forth in the applicable prospectus supplement.

The prefcned stook or any series of prefened stock may be represcnted, in whole or in part, by one or more global
certificates, which will have an aggregatc liquidation prefercnce equal to that of the prefened etock representcd by the global
certificate.

Each global certificate will:

. be registered in the name of a depositrary or a nominec of the deposimry id€mtified in the prospeotus supplement;

. be depoeit€d with such depositary or nominee or a custodian for the dcpositary; and

. beara legendregarding the restrictions onexchanges andregisradon oftransforandany o0rermatters as may be
provided for under the certificate ofdesignations.

DESCRIPTION OF rlIE DEBfl SDCT'RITIDS

NiSource Finance may issue the debt securities, in one or more series, from time to timc under an Indentur€, dated as of
November 14, 2000, among NiSourpa Finance, NiSource, Es guaraotor, and The Bank of New York Mellon (as successor in
inter€st to JPMorgan Chaee Bank, N.A., formerly known ae The Chase Manbattan Bank), as trustee. The Bank of New York
Mellon, as trustee under the Indenture, will act a8 furdenturc lnrsteo for thc purposes of the Trust Indenture Act We havc
incorporated by reference the Indenture as an exhibit to the registrntion statement of which this prospech$ is a parf

This section briefly summarizes some of he terms of the debt securities and the Indenhre. This section does not contain
a complete description of the debl e€curities or the Indenturo. The description of the debt securities is qualified in its entirety
by the provisions of the Indenhre. References to seotion numbers in this desoription of the debt securities, unlcss otherwise
indicatsd, are refererceg to soction numbers of tbo Indenturo.

General

The Indenture does not limit the amount of dSt securities that may bc issued. The Indennue provides for tbe 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 Finance's board of directors or a comrnittee of the board.

Tlre debt securities:

. are direct s€nior unsecured obligations of NiSource Finance;

. are equal in right ofpaynant to any other seniorunsecured obligatiom ofNiSourco Finance; and

. ane guarantecd on a senior unsecured basis by NiSource.

NiSource Financ€ is a special purpose finanoing eubsidiary formed solely as a financing vehicle forNiSourcc and ite
subsidiaries. Thercfore, the ability of NiSource Finance to pay its obligations under the debt seourities is dependent upon 0re
rooeipt by it of payrncnB from NiSource. If NiSource were not to mate such paynents for any rcason, the holders of the debt
seorities would have lo rely on the enforcement ofNiSource's guarantee described below.
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If NiSource Finaoce uses this prospectus to offer debt securities, an accompanyitrg prospectus supplement will desuibe
the following terms of the debt securities being offered, to the extent applicable:

the title;

any limit on the aggrcgate principal amount;

thc date or dates on which NiSource Financo will pay principal;

the right, if any, to extend the date or dates on whioh NiSourcc Finance will pay princrpal;

thc interpst rates or the method of determining tbem and the date interest begins to accrue;

Ore interest payment daies and ihe regular record dates for any interest payment dates;

the righf if any, to extend the interest payment periods and the duration of any extension;

the place or places where NiSourcc Finance will pay principal and int€resq

tbc terms and conditions of any optional re&mption, including the date after which and the pricc or prices at
which, NiSource Finanoo may redeem securities;

the tenns and conditions of any optional purcbase orr€?ayment, inoluding the date aftcrwhich, and lheprice or
prices at which, holders may require NiSource Finance to purchasg or a ilrird parly may require holdero !o soll,
securitiesi

the teons and conditions of any mandatory or optional sinking firnd redemptioru inoluding the datc afler which, and
the price or prices at which, NiSource Financc may redeern securitios;

whetber boarer securities $'ill be issued;

the denominations in which NiSource Finance will issue securities:

the currenoy or curoncies in which NiSource Finance will pay prinorpal and interesq

any index or irdices used lo deternrine the amount of payments;

the portion of prinoipal payable on declaration of acceleration of maturity;

auy additional events of default or covenants of NiSource Finance or NiSource applicable to the debt soourities;

whether NiSourco Finance will pay additional amounts in respect of lalces and similar charges on debt securities
held by a United States alien and whether NiSource Finance may redeem those debt seourities rather 0ran pay
additional amormts;

whether NiSource Finance will issue the debt eecurities in wholc or in part in global form and, in such case, the
depositary for such global securities and the oircumstnnces under which beneficial ownerc of interest$ in the global
security may exohange such interest forsecurities;

tlre date or dates after which holders may convert the seourities inlo shar€s of NiSouroe common stock or preferred
siock and the lerms for that conversionl and

any other terms of lh€ securities.

The Indcnbre does not give holders ofdebt socurities prolection in the ovent ofa highly leveraged [ansaction or othcr
transaction involving NiSource Finanoe or NiSource. The lndenture atso docs not limit the ability of Nisouroe Finance or
NiSource to incur indebtedncss or 0o declare orpay dividends on its oapital stock.

Gunnntee of NlSource

NiSource will fully and unconditionally guarantee to each holder of debt securities and !o the indenture trustee and its
successorc all the obligations ofNiSource Finance under the debt securities, inoluding the due and
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punctual poyrnent of the principal of, and premium, if any, and interest, if any, on tlre debt securities. The guarantee applies
wlrether the payment is due at mahrrity, on an inlerest payment date or as a result of acceleration, redernption or otherwise.
The guarantee includes payment of inter€st on the overdue principal of and interest, if any, on the debt securities (if lawful)
nnd all other obligations of NiSource Finanoe under the Indeirture. Tho guarantee will remain vnlid even if the Indenture is
fornd to bc invalid. NiSource is obligated under the guarant€e to pay any guaranteed amount immediatcly afterNiSource
Finance's failure to do so.

NiSouroe is a holding company with no independcnt business operations or sourcc of income of its own. It conducts
zubstantially all of its operations throrgh its subsidiaries and, as a rrsult, NiSource depends on the eamings and cash flow of,
and dividcnds or distributions frorn, its subsidiaries to provide the funds neoossary to m€et its debt and contractual
obligations. A substantial portion ofNiSource's consolidated ass€ts, eamings and cash flow is derived from thc oporation of
its regulated utility subsidiaries, wbooe lcgal authority to pay divideods or make otbs dietributions to NiSouroc is subject tro
regula0ory restrictions. [n addition, NIPSCO's debt indcnture provides that MPSCO will not declare or pay any dividends on
its cmmon stock owned by NiSource exc€pt out of earncd sutplus or nct profits.

NiSorrcc'e holding company status atso means that iB right to participate in any dishibution of the assets of any of its
subsidiarics upon liquidatioq rcorganization c otbervise is subjeot 3o the prior claims of the creditors of each of the
subsidiades (except io the extent that the claims of NiSource iself as a creditor of a subsidiary may bc rccognized). Since thie
is true for NiSource, it is also tnre for the crcditon of NiSource (including tho holders of the dcbt securities).

Converslon Rightc

The totms, if any, on which a s€ries of debt seourities may be exchanged for or converted into shares of common stock
or prefened stock of NiSource will be set forth in the applicable prospcotus supplement.

Denominadon, Reglstratlon end Transfer

NiSource Finance may issue tlre debt s€curities as registered securities in certificated fonn or as global securities as
dcscribed under the heading "Book-Entry Issuan@." Unless ottrerwise specilred in the applicable prospectus supplernent,
NiSource Finauce will issue registered debt securities in denominations of $1p00 or integral multiples of $1,000. (See
Section 302.)

IfNiSource Finance issues the debt securities as registered securities, NiSourcc Finance will keep at one of its ofEces or
ageocies a regisler in which it will provide for the regisration and ransfer of the debt securiti*. NiSource Finanoe will
appoint that oflice or agency the security registrar for the purpoee of regislering and aansferring the &bt securities.

The holder of any registered dcbt security may exchango the debt socurity for registered debt securities of the same
series having the same stated moturity date and original issue date, in any autlrorized denominations, in like tenor and in the
eame aggregate principal amount. Ihc holder may exchange those debt securities by sunendering them in a place of palmcnt
maintained for this purpose at the office or agency NiSource Finance bas appointed securities registrar. Holders may present
the debt securitics for cxchange or registration oftransfer, duly endorsed or aocompanied by a duly eiceouted written
ins0ument of transfer satishctory to NiSowcc Financo and the securities registrr. No service charge will apply 0o any
erohange or registration of bansfer, but NiSource Finance may require paymeot of any taxes and other govemm€ntal oharges
as described in tho Indenture. (See Section 305.)

ll
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If debt securities of aly series are redecmod, NiSource Finance will not be requircd to issue, register transfer of or
exohange any debt securities of that series during the l5 business day period immediately preceding tbe day the relovant
notic€ of Fdcmption is given. That notice will identi$ the serial numbcrs of tlre debt securities being redeemed. After notice
is given, NiSource Finance will not be required to issuc, register lhe transfer of or exchange any debt securities tbat bave
been selccted to be cither pacially 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 thc applicable prospectue supplanent, on each interest pa)rment date, N8ource Finance
will pay interc$t on each debt security to the pcrson in whose name that debt security is registercd as of the cloeo of business
on the record date relating to that interest payment datc. If NiSource Finanoe defaul$ in fte paymcnt of inter€st oo any debt
security, it may pay that dehulted intoreet to the registered owner of that debt security:

. as of the close of brsiness on a date that tbc ind€nture trust€€ selects, which may not be morc than l5 days or le.;s

than l0 days before the date NiSource Finance proposes to pay the defaulted inleruL or

. in any other lawful manner tbat do€s not violate the requirements of any securitiee exchange on which that d$t
security is listed and that the indenilre tnrctee believes is aoceptable.

(See Section 307.)

Unles othonpise indioated in the applicable prospectus supplement, NiSource Finance will pay thc principal of and any
premium or intercst on the debt secwities when ttrey are presentcd at the oflice of the indennre hlstee, as paying agent.
NiSource Finance may change the place of paynent of the debt seourities, appoint ooe or more additional paying agents, and
remove any paying ageot

Redempdon

The applicable prcspeohrs eupplement will contain the spocific torms on which NiSource Finance may redeem a series
of dobt securities prior to its statod manrrity. NiSource Finance will send a notice of redemption 0o holden at least 30 days
but not more than 60 days prior to the redemption date. The notice will stato:

. tlre redemption date;

. theredomptionprice;

. if less tban all of the debt securities of the series are being redecmod, the particular debt seourities to be redeemed
(and the principal amouols, in thc case of a panial redemption);

. that on the rcdemption date, the redemption prioe will become due and payable and any applicnble intercst will
cease to accrue on and after that darc;

. the place or places of paymenq and

. whether the redemption is for a sinking firnd-

(See Seotion I104.)

On orbefore any redemption datg NiSource Finance will deposit an amorrnt of money with the indennre uustee or with
a paying agent sufficient to pay the redemption price. (Sce Seotion I105.)

If NiSource Finance is rcdeeming tess then all the debt securities, the indenturo truslee will seleot the debt sccrrrities to
be redcemed using a method it considers fair and appropriate. Aftor the redemption da0e, holders of redeem€d debt seourities
will have no rights with respect to the dcbl securities except the right to receive thc redemption prioe and any unpaid interest
to the redemption date. (See Seotion I103.)
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Consolidrtion, Merger', Couveyance, Tmnsfer or Lense

Neither NiSource Finance nor NiSource shall consolidatc or merge with any other corporation or convey, ransfer or
lease substantially all of its assets or properties to any entity unless:

. that oorporation or entity is oryanized under Oe laws of the Uniled Stlt€s or any state thereof;

r that corporation or entity assum€s NiSource Finance's or NiSource's obligations, as applicable, uuder tho
lndenture;

. after giving effect to tbe transaotion, NiSourcc Financ€ and NiSource aro not in default under the Indenture; and

. NiSource Finance or NiSource, as ap'plicable, delivers to the indenur€ trustec an offioer's certifioatg and an
opinion of counsel !o the effect lhat the tnnsaction complies wi& thc Indeoture.

(See Seotion 801.)

Limltrdon on Lienc

As long ne any debt securiti€s remain outstanding, neither NiSource Finance, NiSourcc nor any subsidiary of NiSource
other than a utility may issue, assume or guarantec any debt sooured by any mortgage, security interest, pledgc, lien or other
encumbrance on any property ownod by NiSoutce Finance, NiSource or tbat subeidiary, exo€pt intercompany indebtedness,
without also securing thc debt s€curitics equally and ratably wittr (or prior to) the new debt, unless the total amount of all of
ttre secured debt would not exceed l0% of the consolidated net tangible assete of NiSource and its subsidiades (other tban
utilities).

ln addition, the tien limitations do not apply to NiSotuce Finan@'s, NiSource's and any suboidiary's ability to do the
following:

o create mortgages on any property aod on cedain improvements and accessions on such property aoquired,
constructed or improvod after the datc of thc lndentur€;

. assume cxisting mortgages on any properly or indebtedness of an entity which is mcrged with or inio, or
consolidated with NiSourco Finance, NiSource or any subsidiary;

. assutne existing mortgages on any property or indebtedness of ao entity eristing at the time it bocomes c
subsidiary;

. create mortgages 0o secure debt of a subeidiary to NiSource or to ano0rcr zubsidiary;

' cr€ate mortgages in favor of governmentral entities to socur€ payment under a contract or shtut€ or mortgages to
secure the financing of oonstructing or improviug property, including mortgages for pollution oontrol or industial
rcvenue bonds;

. cr€at€ mortgag€s to secur€ debt of NiSource or its subsidiaries mahring within 12 months and created in the
ordinary oourse of business;

. creatc &ortgages to secur€ the cost of exploration, drilling or develop,ment of nnhrral gas, oit or other mineral
propefly;

. to continue moftgagos existing on thc date of the lndennro; and

. cneat! mortgages to extend relew or replace indcbtedness sccurod by any mortgage referred to above provided that
the principal anount of indebt€dncss and the property seouring lhe indebtedness shall not exoeod the amount
sooured by 0re mortgage being exlendcd, renewed or replacod.

(Soe Section 1008.)
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Events of Default

Tbe tndenture provides, wi0r r€spect to any outstanding saies of debt securities, thnt any of the following events
constitutes an "Event of Default":

. NiSource Finance defaults in the pa)4nent of any interest upon any debt secuity of that series that becomes duc and
payable and the default continues for 60 days;

. NiSource Finance defaults in the paymeut of principal of or any premium on any dcbt security of that sories when
due at its maturity, on redemption, by declaration or otherwise and the default oontinues for three business days;

. NiSource Financo defauls in the deposit of any sinking firnd paynent when due and tho default continues for tlree
business days;

. NiSource Finance orNiSource defaults in the performarce of orbreaches any oovcnant or wananty in the
Indenhue for 90 days after writlon notice to NiSouroe Financc and NiSource from the indennue uustee or to
NiSourcs Finanoe, NiSouce ard fre indenture trustee ftom the holders of at least 33% of the outstanding debt
securities of that series;

. NiSource Finance or NiSouroe Capital Marke8, Inc., a subsidiary of NiSource, defaults under any bond debcnture,
no0e or other evidence of indebtedness for money borrowed by NiSource Finance or NiSorrrce Capital Markets, or
NiSource Finance orNiSource Capital Markets defaults under any mortgagc, indenture or instrumentuoder which
there may be issued, secured or evidenced indebtedness oonstituting a failurc to pay in exccss of$50,000,000 ofthe
principal or intercst when due and payable, and in the ev€nt such debt has beoome due as thc result of an
acceleration, such acoeleration is not rescindod or anmrlled or such debt is not paid within 60 days afler written
notice to NiSource Finaoce and NiSource from the indenhr€ trustee or to NiSource Finance, NiSource and the
indenturc ftustcc fmm the holders of at leaet 33% of the oubtanding debt securities of that sEries;

. lhe NiSource guanntee ceas€s to bc in full force and effeot in any materia! r€spect or is disaffirmed or dcnied
(other than according to its !enns), or is fomd !o be unenforceable or invalid; or

. certain events of bankruptoy, insolvency orrcorganization ofNiSourc€ Finaoce, NiSource Capital Markcts or
NiSource.

(See Section 501.)

If an Evcnt of Dcfault ocours with respect to debt socurities of a particular series, the indenturc trustce or the holders of
33% in prinoipal amount of fre outstanding debt securitiee of that series may dcclare the debt securities of that series duo and
payable immediately. (Sce Section 5CI.)

The holdors of a majority in principal amouot of tbe outstanding debt sccurities of a particular series will have the right
to direct lho time, method and place of conducting any proceoding for any remedy available to the indentur€ rustee under the
Indecriue, or exercising any !rust or power confcrred on the indenture tusteo with respect to the debt securities of that series.
Ttre indenturc truslee may refirse to follow directions that are in conflict with law or the lndenhre, that expose the indenture
trustoe to penonal liability or that are unduly prejudicial to other holders. The indenture trustee may take any other action it
deerns propcr that is not inconsistcnt with those directions. (Seo Section 512.)

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

. in rcspeot of a payment of principal o{, or premium, if any, or intcrest on any debt securig; or

. in respect of a covenanl or provision that oannot b€ Eodifiod or amended without the oongent of the holder of each
affecrcddebt secudty.

(See Section 513.)
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At any time after the holders of the debt securities of a series declare that the debt securities of that series are due and
irnmediately payable, a majority in principal amount of the outstanding lroldors of debt securities of that series may rescind
and canoel the declaration and its consequonces: (l) before the indeuture trustee has obtained Ijudgment or decree for
money, (2) if all defaule (other than the non-payment of principal which has become due solely by reason of the declaration)
have been waived or cur€d, and (3) NiSource or NiSource Finance has paid or deposiled with $e indenture [rus16g an amount
sufficicnt to pay:

. all overdue interest on the debt securities ofthat serics;

. the principal oi, and premium, if any, or iDterest on any debt securities of that series which are due other than by
reason of tlre doclaration;

. intercst on overdue interest (if lawful); and

. sums paid or advanced by and amounts duc to the indenhre trustee under the tndennue.

(Sce Seotion 502.)

Modilicafion of Indenture

NiSource Financq NiSource ancl tbe indenturc trustee may modiff or amend the lndenture, without the consent of the
holders ofany debt seourities, for any ofthe following purposes:

. to evideoce thesuccession ofanotherperson as obligorunder the Indenhrrc;

. to add to NiSource Finance's orMSource's covenads or !o Bunender any rigbt or power conferrcd on NiSour,ce
Finance orNiSource under the Indenture;

. toaddeven6ofdefault;

. to add or change any provisions of the Indenbre to provide that bearer securities may be rcgistrable as to principal,
to change or climinate any restrictions on the payment of principal or premium on regis0crcd securities or of
prinoipal or premium or any interest on bearer securities, to permit registored s€curities to be exchanged for bearer
securities or to permil tlre issuance of sccuritios in unccrtificated form (so long as 0re modification or anendmcnt
docs not materially adversely affeot the intercst of the holden ofdebt securities of any serres);

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

. to seoure the debtsecurities;

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

. lo evidence or provide for the acceptance or rypoinunent by a successor indenture trustce or facilitaF the
administration of tbe trusts under the lndenture by more than one indenturo trust€e;

. to curc any ambiguity, defeot or inconsistorcy in the Indenture (so long as the cure or modification does not
materially adversely affect the interest ofthe holdere ofdebt securities ofany series);

. to effect assumption by NiSouroe or one of ils subsidiaries of NiSource Finance's obligations under the Indenture;
or

. to oonform the Indenirre to any amendnent of the Trust Indenture Act

(See Section 901.)

The Indcnnre provides tbat we and the indenture trustce may amend lhc Indenture or the debt socurities with the
consent of the holders of a majority in principal amount of the then outstanding debt securities of each
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series affected by the amendment voting as one clnss. Flowever, without the conscnt of eacb holder of any ouBtanding debl
seorrities 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 mothod of calculating the rate of intercst on any debt security;

change any obligation ofNiSourco Finance to pay additional aruounts iu respect ofany debt security;

reduce ttre principal afirount of a discount security ttrat would be payablc upon acceleration of its maturity;

chango the place or curency of paynent of prinoipal of, or any premium or interest on, any dobt securig;

impair a holder's right to instiute suit for the enforpement of aoy payment after the stated maturity or afler any
redemption darc or repayment dale;

rcduce the percentage ofholders ofdebt seourities neoessary 0o modi$ or amend the lndenture or !o consent to any
waivcr undcr the lndcnture;

ohange any obligation of NiSource Finance to maintain an office or agency in each placo of paym€ot or to maintain
an offrce or ag€Nrcy outside the United States;

modiff thc obligatios of NiSource under its guaranlee in any way adverse to the interests of the holdera of the debt
securities; and

modr$ these requirements or rcduce the percentage of holdcrs of debt s€curitics necessary to waive any past
default of certain covenants.

(See Section 902.)

Satisfacdon and Dlscharge

Under the Indonturc, NiSource Finance can terminate its obligations with respect to debt securities of any series not
previously delivered lo the indenhro trust€c for cancellation when those debt securities:

. havebecomedue andpayable;

. will become due ard payable at freir stated maturity within onc year; or

. are to be called for rademption within one year under arrangements satishctory to the indenhrte trustee for giving
noticc of re&mption"

NiSouroe Finance may teminate iu obligations with respect to the debt securities of that scries by depositing with tbe
indenture Eustee, a"s fiust ftnds dedisat€d solely for that purpooe, an amount sumcient to pay and discharge thc ontire
indebtedness on the debt securities of that series. In that case, the Indenhrre will ceaso to be of further effeot and NiSourpe
Finance's obligations will be satisfied and diecharged with respeot to that eeries (except as to NiSource Financc's obligations
to pay all other amounts due under the Indenturc and to provide c€dain officem' certiEcates and opinions of counsel to 0re
indenture truste€). At the expense of NiSource Finance, tho indenture Eust€o will executs proper instnrments acknowledging
the satisfaction and discharge.

(See Section 401.)

Book-Entry Issuance

Unless othenn'ise specificd in the qpplioable prospeotus supplement, NiSource Finance will issue any debt securities
offered under tbis prospectus as "global securities." We will desoribe the specific tems for issuing any debt security as a
global security in tbe prospectu supplement relating to that debt security.
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Unless otherwise specified in the applioable prospectus supplemenl, The Depository Tnrst Compann or DTC, will acl as
the depositary for any global securities. NiSource Finance will issue global seourities as fully registered securities registered
in the name of DTC's nominee, Ccdc & Co. NiSourcc Finance will issue one ormore fully registcred global securities for
each iszue of dcbt securities, cach in the aggrogate principal or stat€d amouot of such issue, and will deposit the global
securities witb DTC.

DTC is a limit*l-purposc [ust company organized under the New York Banking Law, a "bauking organization" within
the meaning of the New York Banking [aw, a member of the Federal Reserve Systeuu a'clearing corporation" within the
meaning of the New York Unifonn Commercial Code, and a "ctearing agency'' registered under the provieions of
Section l7A of the Securities Exchaoge Act. DTC holds and provides ass€t s€rvicing for over 3.5 million U.S. and non-U.S.
equity issues, corporate and munioipal debt issues md money market instruments 0rat DTC's participants deposit witb DTC.
DTC also facilitates thc post-uade settlement among its dfuect partioipants of salee and other s€curitics transactions in
deposited securiti$, through elecUonic computerizcd book-entry bansfers and pledges betrve,en its direct participants'
accounB. This eliminates ths ne€d for physical movement of securitiee certificates. DTC's direct participants include both
U.S. and non-U.S. securities brok€r8 and dealors, banks, tiust cornpanies, clearing corporations and certain other
organizations. DTC is a wholly-oruned subsidiary of The Depository Trust & Clearing Corporation. Tbe Depository Tnst &
Clearing Corporation is the holding company for DTC, National Seorritics Clearing Corporation and Fixed Inoome Clearing
Corpcation, all of which are registered clearing agencics. The Dcpository Trust & Clearing Corporation is owned by the
usos of ig regulated subsidiaries. Access !o the DTC system is also available to othor such as U.S. and non-U.S. seourities
brokers and dealers, banks, hrst companies and clearing corporations that clear through or maintain a custdial relationship
with a DTC participant, either directly or indireotly. The DTC nrles applicable to ig participants are on file with ttre SEC.

Purchases of securities trnder DTC's system rnust be mado by or througb a dircct participanl which will receive a credit
for such eecuritics on DTC's records. The ownership intcrest of each achral purchascr of each security, the benofioial owner,
is in tum recorded on tbe records of direot and indireot partioipants. Beneficial owners will not receive written confirmation
from DTC of theirpurchases, but they should receive written confirmations providing detaile of tbe lransactions, as well as
perrodio statem€nt8 of their holdings, firom the participants through which tboy entered into the transactions. Tmnsfers of
owuership interests in the securities sre occotrrplisbed by enbies madc on the books of parricipants acting on behalf of
beneficial ownetr. Beneficial owners will not receiw certificates r€presenting their ownership intorests in securities, exoept in
the event that use of the bookentry system for the scouritiqs is discontinued.

To facilitate subsequent transfers, all gtobal securities that are depositcd witb, or on behalf o[, DTC are rogistered in the
name of DTC's nominee, Cede & Co. The deposit of global securitics with, or on bcbalf of, DTC and their regisfation in 0ro
nanro of Cede & Co. offect no change in benefioial ownership. DTC has no knowledge of the aotual beneficial owners of the
socurities; DTC's records rcflect only the identity of the direct partioipants to whose accounts zuch securities are credited,
which may or may not b€ the beneficial ownen. The participants will remain rcsponsible for keeping account of their
holdings on behalf of their customem.

Conveyance of notices and other communications by DTC to direct participanrc, by dircct participants to indirect
participanr and by direct and indirect participants to b€neficial owners will be governed by arrangements ammg thcm,
subject to any statutory orregulatory requirements as maybe in effectftom timc to time.

Redemption notices will be sent !o DfIC. If less than all of the dcbt securities of lilce tenor and terms are being
redeemed, DTC's practice is to detqmine by lot the amount of the interest of each direct participaot in such issuc to be
redeemed.

Neither DTC nor Cede & Co. wil cons€nt or vote with respect to the global s€curitics unless au$orizod by a direct
participaot in accordancc with DTC's procedures. Under its usual procedures, DTC will nail an omnibus
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proxy to NiSource Finance as soon as possible aftcr the applicable record date. The omnibus proxy assigns Cede & Co.'s
oorsenting or voting rights 0o tlrose diroct participants to whose accounts thc securities are credited on the applicable record
date (idcntified in a listing attached to ihe ornnibus proxy).

Redemption proceeds, principal payments and any premium, interest or other payments on the global seourities will be
made to Ccde & Co., as nominee of DTC. DTC's practicc is to credit direct participants' accounts upon DTC's receipt of
filrds and conesponding detail information on tbe payable date in accordance with theirrespective holdings shown on DTC's
records. Payments by partioipants to beneficial own€rs will be govorned by standing instructions and cuslomary practiccs, as

is the oase with securities held for tho accounts of sustomers in bearer form or registered in "stt@t nam€," and will be the
responsibility of the participant and not of DTC, NiSource Finance, NiSource or thc indenhre tmstc€, subjcct to any sta[rtory
or regulatory requirements in effect at the time. Payment of redernption proceods, prinoipal and any premiunr, interest or
otter payments !o DTC is lhe responsibility of NiSource Finance and the applicable paying age,nt, disbursement of paymcnb
to dirpct partioipanF will be the responsibility of DTC, and disburscment of payments to the beneficial owners will be thc
responsibility of direot and indirect participants.

A bencficial oumer electi.g to have its intarest in a global security repaid by NiSorrce Finance will give any required
notice through its participant and will effect delivery of iC interest by causing the directparticipant to bansfer the
participaot's interest in the global sccurities on DTC's rpcords to the appropriate party. The requirement forphysical delivery
in connection with a demand for repayment will bc decmed satisfiod when the owncrship righs in 0re global securities are
transfen€d on DTC's tpcords and followed by a book-entry credit to the appropriate psrty's DTC account.

DTC may discontinue providing its se,rvices as securities depositary with respect to the global securities at any time by
giving reasonable notice to NiSource Finanoe or the indenture tustee. Under such circumstanoes, in the event thal a
successor Becurities depositary is not oblrined, certificates for the securities are required to be printed and delivered to DTC.

NiSource Finance may decide to discontinue use of the systan of book-eotry transfers tbrough DTC (or a 8uccessor
securities depositary). In ftat evcnt, certificates for the sccurities will be printed and delivered.

We have pmvided the foregoing information with respect to DTC to the finanoial community for information purposes

only. We do not intend the information to serv€ as a representation, \rarranty or conFact modification of any kind. We have
received the informatim in this section ooncerning DTC and DTC's systern from sourees that we believe to b€ rcliablc, but
we take no resporuibility for the aocuraoy of this information.

GovernlngLaw

The lndenture and the debt securitics are govemed by the internal laws of the Stat€ of New Yorlc

fnformadon Concerning the Indenture Trustee

Prior to defaul! the indenture truslee will perform only tbose duties specifically s€t forth in tlre hdsnturc. After default,
the indentur trustec will exercise the same degree of oare as a prudent individual woutd exorcise in the con&rot of his or her
own affairs. The indenture tustee is under no obligatioo to exetcise any of lhc powen vested in it by the Indennre at the
request ofany holder ofd€bt securities unless the holder offers the indenture trusteo rcasonable indemnity against the costs,
erpflul€xr and liability that 0re indenhrre trustee might incur in exercising those powen. The indennrrc tnrstee is not required
to erpend or risk its own funds or otbsnilise incur personal ftranoial liability in the performance of its duties if it reasonably
believes that it may not reoeive repalment or adequate indemnity. (See Section 601.)
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DESCRTPTION OF WARRANTS

N8ource and NiSource Finance may issue warrants to purchase equity or debt securities, respectivcly. NiSource and
NiSource Finance may issue warrants independeotly or together with any offered securities. The warants may be attaohed to
or separate from those offered securitics. NiSource andNiSource Finance will issue the warrants under warrant agreements to
be entered into botween NiSource orNiSource Finance, as the case may be, and a bank or tust company, a8 warrant agent,
all as described in the applicable prospectus supplanent. Thc wanant agent will act solely as agcnt in connection wittr tbe
warranF and will not assume any obligation or relationship of agency or trust for or with any holders or beneficial owners of
warranb.

The prospecbs supplement relati"g b any warranb that we may offer will contain thc spccific terms of the warrants.
These terms may include the following:

. the title of the warrants;

. the desig;nation, amount and terms of tlre seorrities for which thc warranB are exercisable;

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

. the price orprices at which the wanants will be issued;

. the aggr€gat€ number of warants;

. any provisions for adjus[nent of the number or amount of securities reoeivable upon exercise of thc wanants or the
exeroise price of tlre warrants;

. tbe price orprices ar which the sccurities purchasable upon exeroise of the warrants may be purchased;

. if applioable, the date on and after which the warrants and the securities purchasable upon exeruise of the warrants
will be separately tnnsferable;

. if applicable, a discussion of fre material U.S. fed€ral income tax oonsiderations applicable to the sxercise of tlre
warra[ts;

. any othcr terms of the warants, including termg procedures and limitations relating io the exchange and exercise
of the warrants;

. 0tE date on which thc right to exercise Oe wananls will commeocg aod the date on whioh the right will expirc;

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

. infonnationwithrespect !o book-entryprocedures, ifany.

Dxerclse of Warrants

Each warrant will entitle the holder of wanurts to prrchase for cash the amount of equity or debt securitiee at the
exercise price stated or determinable in the prospectus supplement for the warrans. Warrants may be exer,cised at any time
up to the close of business on tho expiration date shown in he applicable pnxp€ctus supplement, unless otherwiso specified
in suoh prospeotus supplement. Aftor tho olosc of business on the expiration date, unexercised warrants will become void.
Warrants may be exeruised as described io the applicable prospectus supplernent. When the warant holdcr makes the
payment and propedy completes and sig[s the wanant certificate at the corporaie trust offrce of the wanant agent or any
other office indicated in the prospec0s supplemenf NiSowce or NiSource Finance, as the case may be, will, as eoon as
possible, fonrard the equity or debt securities that the wanant holder has purchased. If the warrant holder exercises the
wanant for less than all of the warrants represented by the wanant ccrtificate, NiSourcc or NiSource Finance, as the case may
be, will issue a new warrant ccrtificate for tbe remaining warrants.

l9



S.3ASR

f -,rirs.f-r:rj'-41=1'rFf =:s5;.s'5:.=:.:!:T

Tnble of Contents

DESCRIPTION OF STOCK PURCHASII CONTRACTS AND STOCI( PURCHASE UNITS

NiSouce may issue stock purchase conhacts, including contracts obligating holders to purchasc from NiSource, and for
NiSource to sell to the holders, a specificd nunber of sbares of common stock at a future date or dates. The price por share of
oommon s0ock and the number of shares of common stook may be fixed at the tine the stock pwchas€ contracb are issued or
may be delennined by reforence to a specific fonnula staied in thc stock purchase conhacts.

The stock purohase oontracts may be issued separately or as part of units that we call "slock purchase units." Slock
purohase units oonsist of a stock purchase contract and cither NiSource Finance's debt securities or U.S. treasury securities
eccuring the holdcrs' obligations !o purchase thc common stock under the stockpurchasc contract8.

The stock putchase contracb may require us to make pcriodic paymcnts to the holders of tbe stock purchase units or
vioe vemsa" and these payments may be unsecured or prefunded on some basis. The stock purchase conracts may require
holders to secur€ tbeir obligtions in a specifiod manncr.

The applioable prospechrs zupplernent will desoribc the terms of the stock purchase contracb or stock purchase uni6.
The description in lhe prospeohrs supplc,rnent will only bo a srunmaq/, and you should read tlte stock purchase contrace, and,
if applicable, collateral or depositary arangemenB, relating to thc stock purchase contracts or stook purohase units. Malerial
U.S. fcderal income hx considerations ryplicable to the slockpurchase unih and the slockpurohase contracb will also be
discussed in the applicable prospectus urpplement

PLAN OFDISTRIBIJTION

We may sell the scourities to or through uodeiurrilers, through dealers or agents, directly to you or through a
oombination of thsse methods. Tbe prospoctus supplement with respect to any offering of securities will describe the specifio
tcrms of tbe seourities bcing offcred, including:

' the name or names of any undersrriters, deaters or agonts;

. the purchase price of the securities and the procccds to NiSouce or NiSource Finance from the sale;

. any undenrriting discounis and commissions or agency fees and othcr items constituting underwriters' or ag€nts'
compensation;

. any initialpublic offering prioe;

. my discounts or conoessions atlowod or rcatlowed or paid to dealers; and

. any securities exchange on which the olfered securities may be lieted.

Through Underuriters.If we use underuriters in the sale of the securities, the underwriters will acquire the offered
securities for their own account. We will exccute an underuniting a$eement with an undcnrriter or underwriters once an
agreement for sale of the securities ie reached. The undcrwrilcrc may resell the offer€d securiti€s in one or more transactions,
iucludiug negotiated tansactions, at a fixed public offering price or at varying prices determined at the time of salc. Tho
underwriters may sell the offered eeourities directly or through undenrriting ryndicates represeirtod bymanaging
underwriters. Unless otherwis€ stated in the prosp€chrs zupplement rrlating !o offered secudties, tbe obligations of the
undenn'riters to purchase those offer€d eecuritics will be subject to oertain conditions, snd the underwriters will be obligated
to purchase all of ftose offercd s€curitica if they purchase any of them.

Through Dealers.If we use a dealer to seU ihe securities, we will selt the offered securities 3o thc dealer as principal.
The dealermay then resell those offered socurities at varyhg prices determined at the time of resale. Any initial public
offering prioe and any discoune or concessions allowed or reallowcd or paid to dealers may be changed from time to time.

Exhibit No.404
AttachmentA
Page 26 of 35
Wtness: P.R. Moul
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Through Agents.If we use agarts in the sale of securities, we may designate one or more ageuts to sell offered
securities. Unless otlrerwise stated irr a prospectus supplement, the agents will agree to use their best efforts to solicit
purchases for the pcriod of their appointment.

Dhectly to Purchasers. We may sell the offered securities directly to on€ or more puchasers. In this case, no
underwriters, dealers or agenB worrld be involved. We will describe the tems of our direct sales in our prospectus

supplemort

General Informalion A prospeotus supplement will state the name of any underwriter, dealer or agent and the amount of
aoy compeilntion, undenrriting discounts or concessions paid, allowed or rcallowed to them. A prospectus supplement will
also state the prooeeds to us from the sale of offered seourities, any initial public offrring price and other terns of the offering
of those offered eecuritics.

Our agents, underwriters and dealers, or their affiliatcs, may be customers of, engagc in transactions with or perform
serrvices for us in dre ordinary course of business.

We may authorizo agents, undenn'riters or dealers to solicit offers by certain institutiong to purchase offercd securities
from us at the public offering prioo and on tcnns described in the related prospectus sup,plemeot pursrant to delayed delivery
conbacts providing for papnent and delivery on a spocified date in the frrture. If we use delayod delivery contacts, we will
disclose that we are using them in our prospechr supplement and will tell you when we will demand pa)'ment and delivery of
the e€curities. Tho delayed delivery controots will be subject only to the conditions wo set forth in our prospectus supplement.

We may enter iulo agreements to indcmnif agents, undemniters and dealers against certain civil liabilitics, including
liabilities under the Securities Act of 1933.

LECALOPTNIONS

SchiffHardin LLP, Chicago, Illinois, will pass upon the validity of the securities offered by this proepeotus for us. Tbe
opinions with respect to the socurities may be subject to aslnrmptions rcgarding futurp action to be taken by us and the trustee,
if applicable, in connsction wifr the issuance and sale of the securities, the specifio terms of the securities and other matters
that may affect the validity of accuritiee but that cannot bc ascerained or the date of those opinions.

BXPERTS

The consolidated financial stalcments and related financial staloment schcdules of NiSourcc Inc. and eubsidiaries,
incorporatcd in this prospectus by refer,cuce from NiSource [no.'s Annual Repon on Form IGK for the year ended
Docember 3 1, 2012, and the effcctiveness of NiSource lnc. and subgidiaries' internal control over financial reporting have
beon audited by Dcloitte & Touche LLP, an independent registered public accounting firm, as shted in thcir reports, which
are incorporated herein by refercnoe, Such oonsolidated finanoial staternents and fmancial statanent schedules have been so
incorporatcd in reliance upon the reports ofsnrch firm given upon 0reir authority as experts in aocounting and auditing.

Exhiht No.404
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PARTII

TNFORMATION NOT REQITIRED IN PROSPECTUS

ITEM 14. OTHER EXPENSES OF ISSUAIICE AND DTSTRIBUTTON

The following table sets forth fees and expenses in courection with the issuance and distribution of tho securities being
registered hereby (other thau any undenmiting discounts and commiasions). All amounts s€t forth below relate to thc
regisration of the securities pursuart to this registration statement and as€ estimatcs. As the amount of securities to be issued
and distributed pursuant !o this regishation staternent is indeterminate, the fees and expenses ofsucb issuances and
distributions cannot be determincd or estimated at this time.

Exhibit No.4O{
Attachment A
Page 28 of 35
Wtness: P.R. Moul

Securities aod Exchange Commission filing fee
Trustee's fees
Accounting fees and e:cpens€s

kgal fees andexpenses
Printing expenses
Miscellaneou expenseg

TOTAL

$r
12,000
25,000
10,000
?,000
1,000

$55,000

-t This registation stat€Nuent relat€s to the regisbation of sccuritias having an indeterminate maximum aggregate principal
amount. Thc registration fee will be deferred pursuant to Rule 456(b) and calculaGd in couneotion with tbe offering of
securities under this registration stNlement punuant to Rule 457(r).

ITEM 15. INDDMNIFICATION OF DIRECTORS AI{D OFFICERS

Section B.l. of Article V of NiSource Inc.'s Amended and Restrted Certificate of Incorporation, as am€ndd provides
that no dirgct,or shall be personally liable to the corporation or iB stockholders for monetary damages for breacb of fiduciary
duty as a director.

Seotion B.2. of Article V of NiSource lnc.'s Amendcd ond Restarcd Certificatc of Incorporation, as amended, pursuant
to S€ction 145 of the General Corporation [,aw of Delaware, provides that NiSource Inc. will, to the firllest extent permittcd
by applicable law, as then in effect, indemnify any penson who was or is a party or ie thrcatEned to be made a pa(y to any
tbreatened, pending or completed investigatiog claim, action, suit or prooeeding, whether civil or criminal, administrative or
invesligative, by reason ofthe fact that such person is or was a diroctor, offrcer, employee or agent ofthe corporation, or is or
was serving at the request of the corporation as a director, officer, employee or agent of anottrer corporalion (including
NiSource Finance Corp.), parhership, joint ventur€, trust or other enterprise (including, without limilation, any employee
benefit plan) against all expenses (including attorneys' fces), judgments, fines and anounts paid in settlem€nt actually and
reasonably incuned by such pereon in connection with any suoh investigation, claim, action, suit or prooeeding, providcd that
urch pereon acted in good fnith and in a manner that he or she r€asonably believed to bo in or not opposed to the best interests
of the corporation, and, with respect to any criminal action or pmceoding, if he or she had Do reason to believe his or her
conduct was unlawful.

Section 8.2. of Article V ofNiSource lnc.'B Amended and Restratod Ccrtificate oflncorporatior, as amended, pursuanl
!o S€ction 145 of tlte General Corporation Law ofDelaware, also provid€s dut if the invcstigation, olaim, action, suit or
proceeding is a derivative action (meaning one brought by or on belralf of the corporation), NiSource Inc. wilf to the extent
pcrmitted by applicable law, as then in effeot, indemnify any person against oxpemes actually and reasonably inourred by
such person in connection witlr the defense or sefrlement of such investigation, otaim, action, suit or procooding if incuned by
such pcrson in connoclion with the defense or settlement of such investigation, claim, actio& suit or proceeding if nrch
person acted in good faith and in a manner euch person roasonably believed !o be in or not opposod to the bcst interesb of tho
corporation, except that no indemnification may be made in respoot lo any investigation, olaim, action, suit,
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proceeding or matt€r as to which suoh person shall have been adjudgcd to be liabte for negligerce or misoonduct in the
perfonnauce of his or her duty to the corporalion, unless and only to thc cxtenl that the Delaware Court of Chancery or the
court in which thc action or suit is brought detennines upon application that, despite the adjudication of liability but in ligbt
of the ciroumstances of the case, such person is fairly and reasonably entitled to indernnity for such expeuse as thc court
deems proper.

NiSorce Inc.'s Afiended and Restatcd Certilicate of Incorporatioll as amended, and thc General Corporation Law of
Delaware permit NiSource [nc. and its subsidiari€s to purchase and maintain insunnce on behalf of any person who is a
director or offrcer for acts oommitted in thcir capacities as such directors or oflicers. NiSource Inc. currently mainiains euoh
liability insurance.

Article VIII of NiSource Finanoe Corp.'s By-Iaws providcs for Memnification by NiSource Finance Corp. of any
person who was or is a party or is ttueatened to be made a party t'o any tlreatencd, pending or completed action, suit or
proceoding, whethercivil, criminal, administrative or investigative, formal or informal by rtason of the fact suoh person was
a direolor, offiicer, employeo or agent ofNiSourco Finance Corp., or i9 or wae sorving at the request ofNiSource Finance
Corp. as a director, ofticer, employee, ogent, partncr, trustee or member or in another authorized oapacity of or for another
corporation, unincorporated association, business tust, partncrship, joint venhre, trusl or other legal entity, against expenses
(including attorneys' fees), judgmeots, penalties, tines and amounts paid in settlement achrally and reasonably incuned by
zuoh person in connection with such threatene( pending or compl€ted actim, suit or proceeding, whetha civil, criminal,
administrativc or investigative, formal or informal, if euch penotr aoted in good faith and in a manner such person reasonably
believed to be in or not opposed to the best interest of NiSource Finance Corp. an4 with respect to any criminal action or
procoeding, had no reasonablc cause to believe his or hcr conduct was unlawfirl; exoept tbat, in the case ofan action by or in
the right of NiSource Finance Corp. to procurc judgmcnt in its favoq no indemnilication shall be made in reepect of any
claim, issue, or mafiGr as to whioh suoh penon shall have been adjudged to bc liable for willfrrl negligence or misconduot in
the performance of suoh person's duties to N8ource Finance Corp. unless aod only tLo the cxtent that a court of equity or the
court in which such action was pending shall det€rmirc upon application that, despite the adjudication of liability but in view
of all the circumstanccs of the case, such person is fairly and reosonably entitled to indennity for such exponsos which such
court shall deem proper. To 0re cxtent such a person is successful on the merits or othenrrise in defens€ of any action, claim,
issue or matt€r refened to herein, such person shall be indemnified against expenses (including atl,omeys' fees), judgments,
penalties, fines and amounts paid in settlement actually and reasonably incuned by such pereon in such action, claim, issue or
matter.

As authorized under NiSource Finance Corp.'s By-Laws and the Indiana Business Corporation Law, NiSource Finance
Corp. has insuraoce whioh insures directors and officers for acts comnitted as such dircctors or offioers.

ITEM 16. D(HIBITS

Reference is made to the information in the Exhibit Index filed as part of this registration statement.

ITEM 17.I'NDERTAKINGS

(a) Eaoh undersigned registrant hcreby undertakes:

(l) To file, during any period in which offers or salcs are being made, a post-effectivo amendment to this
regisbation statement:

(i)Toincludeanypnsp€otusrequiredbySection I0(aX3)of the SecuritiesActof 1933;

(ii) To reflect in the prospectus aDy faots or events arising after lhe effective darc of the registration stat€fir€nt
(or the nrosl r€cent post-effective amendment lhereo$ which, individually or in the aggrogale, represent a fundamenal
change in the information set forth in the registation stiat€meot.

Exhibit No 4(X
AttachmentA
Page 29 of 35
Wtness: P R Moul
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Notwithstauding the foregoing, any increase or decrease in volume of securities offered (if $e total dollar value of securities
offered would not exceed that which was registered) and any deviation from the low or high end of the catimaled maximum
offering range may be reflected in thc form of prospectus filed with tho Commission puFuant to Rule 424b) if, in the
aggr€gate, the changes in volumc and pricc represent uo mor€ than a 20 percent change in the maximum aggregate offering
price set fonh in the "Calculation ofRegistration Fee" table in the effective rcgistrntion statemerit;

(iii) To include any material information with respect to the plan of distribution not previously disclosed in
the registratioo statement or any material ohange to such information in the registration stalement;

Provide4 however, paragraphs (aXlXi), (aXlXi0 and (a[l)(iii) do not apply if the infornation requircd to be included in a
post+ffective amendment by thoso paragraphs is cootained in periodic r€ports filed with or furnished to ttre Commission by
the rcgistrant prsuant to Scction 13 or l5(d) of the Sccuriti€s Exchange Act of 1934 that ar,e incorporated by referencc in thc
regktsation Biatem€nt, or is contaioed in a form of prospecos filed pursuant to Rule 424(b) that ie part of tho regisuatioo
stat€ment.

(2) That, for the purpoee of dct€Nmining any liability underthe Securitios Act of 1933, each suoh post-effective
ameudment sball be deemed to be a new registration statement relsting to the securities offered therein, and the ofrcring of
such securities at that time will b€ deemed to be thc initial bona fide offering thercof.

(3) To rernove from registration by means of apost-cffcctive anendment any of 0re seourities being registered
which remain unsold at the termination of the offeriog.

(4) That, for the purpose of determining liability undcr 0re Securities Act of 1933 0o any purohaser:

(A) Each prospecnrs filed by the rcgistrant puflruant to Rule 424(b)(3) shall be deemed to be part of the
regishtion statement as of the date the filed prospeoh.rs was deemcdpart of and inoluded in the regishation statemenl and

@) Eaoh prospeotus required to be filed pursuant to Rule 424(bX2), O)(5), or OX7) as part of a regisbation
otat€ment in reliancc on Rule 4308 relating to an offcring made pursuant to Rule 415(a)(l)(i), (vii), or (x) for tbc purpose of
providing the information required by Section l0(a) of the Securiti€s Act of 1933 shall be deemed to be part of and included
h the registration stat€ment as of the eadier of the date such form of prospectus is first used after cffectiveness or the date of
thc first contraot of sale of securities in the offering desoribed in the procpeotus. As providcd in Rule 4308, for liability
purpos€s of the issuer and aoy perrcn that is at that date an undenrritor, such dat€ shall be deemed to be a new efrective date
of the regisration statement relating to the securities in the registration stateln€nt !o which that prospectus relates, and the
offering of such securities at that time shall bc dcerned !o be the initial bona fide ofloring thereof. Provided, however, tbat no
s0atesrent mado in a regietralion stat€ment or prosp€ctw that is part of the registration statement or made in a documenl
incorporated or deemed incorporatcd by reforence into the rcgishation statement or prospoctus that is part of thc registation
statfficnt will, as to a purchaser with a time of confact of sale prior to such cftctive date, supersede or modifr any
statemenl that was made in the regishation stot€ment or prospectus that was parl of the regisnation staternent or made in any
suoh dooument immedia0ely prior 0o such effeotive date.

(5) Thag for the purpose of determining liability of the registrants under the Securities Act of 1933 to any
purchaser in tbe initial disnibution of the securities:

Each undenigned registrant undertakes that in a primary offering of securities of such undersigued registrant
pursuant to this registration shtoment, regardless of tbe underwriting method used o sell the seorities !o thc purchascr, if the
securities are offered or sold to euch purchaserby means of any of the following communications, euch undersigned
regisfrant will b€ a seller to the purchaser and will be oonsidered to offer or sell such securities tLo such purchasec

(i) fury preliminary prosp€curs or prospechrs of euch undersiped rcgistrant 6lldng to the offering required
to bc filed pursuant to Rule 424;

(ii) Any free writing prospectus relating lo the offering prepared by or on behalf of such undersigned
registant or used or r€ferrei to by snroh undcnigned registranq

tr-3
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(iii) The portion of any other free writing prospecrus relating to the offering containing material iufounation
about such undersigncd regishant or ib securities provided by or on behalfofsuch undersigned registrant; and

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

(b) Each undersigned registrant hereby undertakes that, for purposcs of determining any liability under ttre Securities
Aot of 1933, each filing ofNiSource Ino.'s qnnual r€port pursuant to Section 13(a) or l5(d) ofthe Securities Exchange Act of
1934 that is incorporated by reference in the registation staternent will be deemed tro be a new registration statem€nt rclating
to tlre sccurities offered therein, and thc offering of such securities at that time will be deemod to be thc initial bona flrde
ofrering thereof,

(h) Insofar as indermification for liabilities arising under the Securities Act of 1933 may be permitted to direolors,
officers and controlling persons of the registranB purusnt to 0re foregoing provisions, or otberwisc, cach rcgistrant has been
advis€d that in 0re opinion of the Securities and Exchange Commission such indemnifioation is agsinst public pohcy as

expressed in tho Act and is, thaefore, unenforceable. [n thc eveut that a olaim for indomnification against suoh liabilities
(other than the paynent by such registrant ofexpcnses incurred or paid by a dirpctor, o{fioer or controlling person ofsuch
registsant in the succesful defense of any action, suit orproceeding) is asseted by such director, officer or controlling pcrson
in connection with tho securitics being registered, such registrant will, unless in tlre opinion of its coumel tho maner has been
settled by conbolling precedent, zubmit to a court of appnopriote juridiotiolr the question whether such indemnification by it
is against publio pohcy as expressed in the Act and will be govemed by the final adjudication of such isue.

Exhrbrl No 4il
Attachmenl A
Page 31 of35
Wtness: P.R Moul

n-4



Trble of Contents

SIGNATTJRES

Pursuant to the requirements of the Securities Act of 1933, the Registrant certilies that it lras reasonable grounds to
believe that it meets all of the requircments for filing on Form S-3 and has duly caused this Registration Statemcnt to be
signed on its behatf by the undenigned, therounto duly audrorized, in 6e Town of Merillville, State of Indiana, on
Ocobcr 30, 2013.

NISOURCEINC.
(Regisban0

By: /d Robert C. Skaggs, Jr.
Name: Robert C. Skaggs, Jr.
Title: Presidenq Chief Exesutive Ofrcerand Dit€ctor

POWER OF ATTORNEY

Know All Pcrsons By These Prcsenb, that each porson whose siguature appcars below constitutes and appoints Stcphen
P. Smith, Jon D. Veurinlc, David J. Vajda, Canie J. Higbuuan and Robert E. Smith or any one of them bis or her tnre lawfirl
attomey-iu-fact and agent with full power of substitution and re-zubstitution for him or her and in his or her name, plaoe and
stead, in any and all capacities, to siSn any or all amendments (including post-effeotive amondmcne) to this Registration
Statement and to file the same, with all othibib thereio, and other documents in connection thercwith, with the Securitieg and
Excbange Commission, gnnting unto said ati:orney-in-fact and agent full power aod authority, to do and perform each aud
€vcry act and thing requisite or Docessary to be done in and about the premises, to all int€nB and purposes and as ftrlly as they
might or could do in persoq bereby ratiSing and confirming all that said attomey-in-fact and agent or his substitule may
lawfully do or cause to be done by virtue bercof.

Punuant to the requiremcnts of thc Securities Act of 1933, this Rcgistratio Statement has been signed below by thc
following penons in the capacities and on the dates indioaled.

S.3ASR
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/s/ Robert C. Skaggs, Jr.
Robert C. Skaggs, Jr.

/s/ Slophen P. Smith
Stephen P. Smith

/VJonD. Varhk
Jon D. Veurink

/s/ Richard L. Thompson

gs

Presiden! Chief Executive Officer
and Direolor @rincipal Executive
Officer)

Exeoutive Vice President and Chief
Financial Ofticor (hincipal
Financial Officor)

Vice President and Chief
Accounting Officer (hincipal
Accounting Ofhcer)

Chainnan and Director

Exhrbit No 404
Attachment A
Page 32 ol 35
Wtness: P.R. Moul
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October30,2013

Octobcr 30,2013

October 30, 2013

October 3Q 2013

october30,2013

Richard L. Thompson

/s/Richard A. Abdoo Director
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/s/ Aristides S. Candris
fuistides S. Candris

/d Siemurd L. Cornelius
Sigmund L. Comelius

/s/ Miohael E. Jesanis
Michael E. Jesanis

/s/ Martv R. Kittrell
MartyR. Kittrlll

/s/ W. Lee Nutter
W. LeeNutter

/s/ Deborah S. Parker
Deborah S. Parker

/dTeresaA. Taylor
TeresaA. Taylor

/s/Carolyn Y. Woo
Carolyn Y. Woo

Director

Dircctor

Direclor

Dirpotor

Director

Director

Director

Direotor

u-6

October 30, 2013

October 30, 20t3

October 30, 2013

October 30, 2013

October 30, 2013

October30,2013

October 30, 2013

October 30,2013
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SIGNATURES

Pursuant to the requirements of thc Secuities Act of 1933, the Registrant ce$ifies that it has reasonable grounds to
believe that it mees all of ttre requirements for filing on Fonn S-3 and has duly caused this Registr:ation Statement to be
sigued on ie bchalf by the undcrsigned, thereunto duly authorized, in the Town of Merillville, Slate of lndiana, on
October 30,2013.

NISOIJRCE FINANCE CORP.
(RegishanQ

BV: /s/ StephenP. Smith
Name: StephenP. Smith
Title: Presid€nt and Director

POWER OX'ATTORNDY

Ifuow All Persons By These Presents, that each percon whose signature appears below constitutes md appoinc
Stephen P. Smith, Jon D. Veurinlg David J. Vajda, Carie J. Highlnan and Robert E" Smith or any one o,f therr hie or hor true
lawful attorney-in-fact and agent with full power of subetitution and re-substitution for him or her and in his or her name,
place and stead, in any and all capacities, to sigp any or all aurendments (including post-effeotive amendments) to this
Registration Stalement and to file the samg with all exhibits thereto, and other documents in oonn€ction thercu'itb, with the
Securities and Exchange Commission, granting unto said atlorney-in-faot and agent full power and authority, to do and
perform eaoh and every act and thing re4uisito or necessary to be done in and about tho premises, to dl int€nts and purposes

and as fully as they migbt or could do in persorq hereby rati$irg and confinning all that said attorney-in-fact and agent or his
substitute may lawfully do or cause to be done by virtue hereof.

Pursuant to the requirements of the Securities Act of 1933, this Regisfation Statement has been signed below by the
following penons in the capaoities and on thc dates indicated.

Slgnaturo fitlc Drg

/V Stephen P. Smith Presid€nt and Direotor @rincipal October 30, 2013
Stephen P. Smith Executive Offioer and Prinoipal

/s/ Jon D. Veurink

Financial Officer)

Vice Pres ide,nt @rincipal
Accounting Officer)

IT.7

October 30,2013
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EXHIBITINDEX

Thc following docurnents are filed as part of the registration stat€ment or are incorporatcd by reference:

Erhiblt
Nunrbcr DocrmeoJ Dcscrlotlon

I .1 Fomr of Undenrriting Agrcoment (incorporated by reftrence to Exhibit I .l to the NiSouroe Inc. Form 8-K
filed on December 6, 2010).

4,1 Amendod and Rcstated Ce.rtifioate of locorporation ofNiSourcc Ino. (incorporated by referencc to
Exhibit 3.1 to thc NiSource lnc. Form lO-Q filed on August 4,2008)

4,2 Bylaws of NiSourcc Inc., as asrended and restat€d through May I l, 2010 (inoorporated by rcfereuce to
Exhibit 3.1 to the NiSource lnc. Fom 8-K filed on May 14, 2010)

4.3 lndenture, dated November 14, 2000, among NiSource Finanoe Corp., NiSouce Inc., as guarantor, and Tbe
Chase Manhattan Bauk, as Trusteo (incorporatcd by reference lo Exhibit 4.1 to the NiSource tnc. Form S-3
filed November 17,2W0 (Regisaation No. 33349330))

5.1 Opinion of SchiffHardin LLP*

l2.l Statement Regarding Computation of Ratio of Earnings 0o Fixed Charges (incorporared by refercnce to
Exhibit L2.t to thc NiSource Iuc. Form 8-K filed on October 7, 2013).

23.1 Consent of Deloitte & Touche LLPI

23.2 Coosent of SchiffHardin LLP (included in Exhibit 5.1)

U.l Powers of Attomey (included on signahrre pages)

25.L Form T- I Stateoent of Eligibility and Qualification under the Trust Inden[.rre Act of I 939 of Trustee for the
Indeuilre with rcspect to D6t Securitiesf

25.2 Form T-l Statement of Eligibility and Qualifioation under tlre Tnrst Indenture Act of 1939 of Trustee for the
Indenture with respect to Guarantoes of Debt Securitiosf

r Filed herewifr

Exhtbit No.4(X
AttachmenlA
Page 35 of 35
VMlness: P.R. Moul
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COLUMBI.A GAS OF PENNSYLVANIA. INC.
s3.s3 II. RATE OF RETURN

A. ALL Utilities

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

Response:

Please see Exhibit No. 4o5 Attachment A page r for Columbia Gas of
Pennsy'r'ania, Inc.

Please see Exhibit No. 4o5 Attachment A page z for NiSource Inc.



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

A. ALL Utilities

Exhibit No.405
Attachment A

Page 1 of2
Witness: PaulR. Moul

FY 2018

$266,051
0
0

6,000
0

272,051

$80,677
(431)

0
65,333
49,631
(1,573)

I
(1,558)

USES OF FUNDS
000's

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

SOURCES OF FUNDS

lnternalSources
Net Income
Income from Subsidiaries
Dividends from Subsidiaries
Depreciation
Deferred Taxes
OPEB
Retirement Income Plan
Other Assets/Liabilities
Working Capital
Total IntemalSources

External Sources
Common Stock
Net lncrease(Decrease) in Short-Term Borrowings
lssuance of Long-Term debt
CapitalLeases
Sale of Assets
Total External Sources

Total Sources of Funds

FY 2016

$223,539
0
0

3,000
0

FY 20't7

$264,526
0
0
0
0

$72,361
(424)

0
52,606
36,896
(1,309)

579
(21,0e3)
(17,291)
122,325

$73,462
(420)

0
58,879
55,600
(1,430)

8
(e11)

0
77,739
26,475

0
0

0
10,829
85,000

0
0

0
85,429

0
0
0

104,214

226,539 264,526 272,051

226,539 264,526



NISOURCE. INC.
53.53 II. RATE OF RETURN

A. ALL Utilities

Exhrbit No.405
Attachment A

Page2ot 2
Witness: Paul R. Moul

FY 2018

$1,561,244
0

977,243
236,547

FY 2016

$1,366,381
0

422,853
205,715

FY 2017

$1,520,777
0

351,248
221,048

USES OF FUNDS
000's

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

SOURCES OF FUNDS

Internal Sources
Net lncome
Depreciation
Deferred Taxes
Other Cash Flow From Operations
Working Capital

Total Internal Sources

Erternal Sources
Common Stock
MLP LP Share lssuances
Treasury Stock Acquisition
Distributions to NonControlling Interest
Net Increase(Decrease) in Short-Term Borrowings

lssuance of Long-Term debt
Sale of Assels
Total Exlernal Sources

Net Cash from (used for) Discontinued Operations
Net Investing Activrties from (used for) Discontinued Operations
Net Financing Activities from (used for) Discontinued Operations

Total Sources of Funds

12,935 (7,7401 12,317
2,007,8U 2,08s,333 2,787,351

$361,083
569,580
210,288

4,670

18,019
0

(4,731)
0

716,125
501,397

0

18,560
0

(4,8e0)
0

(430,480)
1,251592

0

19,117
0

(4,8e4)
0

373,308
1,251,592

0

-T:go-Fi-o- 
@ 1s30F

2,007,884 2,085,333 2,787,351

0
0
0

0
0
0

0
0
0

$340,896
546,238
199,568
(41,898)

(267,730)
777,074

$384,345
606,971
225,639
(46,167)
(22,s60)

1,148,228
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COLUMBIA GAS OF PENNSYLVANIA. INC.
sq.cg II. BAI.ANCE SHEET AND OPERATING STATEMENT

A. ALL UTILITIES

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

a. Date of issue
b. Date of maturity
c. Amount issued
d. Amount outstanding
e. Amount retired
f. Amount reacquired
g. Gain on reacquisition
h. Coupon rate
i. Discount or premium at issuance
j. Issuance expenses
k. Net proceeds
l. Sinking Fund requirements

m. Effective interest rate
n. Dividend rate
o. Effective cost rate
p. Total average weighted effective cost rate

Response: Please see Attachment A:

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

Page z and 3 - NiSource Inc. (System)

The December 3r, 2o1S year-end long-term debt schedule is the
latest date available for NiSource Inc. Please note there \r€re no
maturities or issuances in December zor5 for neither CPA nor
NiSource and therefore the November 30, 2or5 test year-end
schedule would be identical to the December gr, 2ot5 schedule.



Line
No.

',

2

Descriotion

3 Columbia Gas of Pennsvlvania. lnc.
4
5 LONG TERM DEBT
6
7 Debentures
8 Debentures
9 Debentures

10 Debentures
11 Debentures
12 Debentures
13 Debentures
14 Debentures
15 Debentures
16 Debentures
17 Debentures
18 Debentures
19 Debentures
20
21 TOTAL INSTALLMENT FROM NOTES PAYABLE

22
TOTAL AVEMGE WEIGHTED

23 EFFECTIVE COST RATE

[Col.7/Col.5]

COLUMBIA GAS OF PENNSYLVANIA. INC.

STATEMENT OF OUTSTANDING LONG TERM NOTES AT DECEMBER 31. 2015

Exhibit No.406
AttachmentA

Page '1 of 3
Witness: PaulR. Moul

Amount Coupon Annualized
Outstandino Interest Rate Cost

(5) (6) (71

$$

18,525,000 5.450o/o 1,009,613
54,515,000 5.920% 3,227,288
20,000,000 6.015o/o 1,203,000
58,000,000 6.8650/o 3,981,700
28,000,000 6.0200/o 1,685,600
30,000,000 5.355o/o 1,606,500
35,000,000 5.890o/o 2,061,500
65,000,000 5.2600/o 3,419,000
23,000,000 5.530% 1,271,900
32,000,000 6.2900/o 2,012,800
30,000,000 4.430o/o 1,329,000
60,000,000 4.'lffio/o 2,490,000
60,000,000 4.505o/o 2,703,060

514,040,000

Date Date
of of

lssue Maturitv
(1) (21

1 1 12812005 1 1 128120',t 6
11t28t2005 11t28t2025
11t1t2006 't1t1t2021

1?/14t2007 1U14t2027
12/1612010 1211612030
3t28t2012 3t26t2032
312812012 3t26t2042
11t28t2012 11t28t2042
61912013 611912043

1211812013 1U18t2043
1U18t2014 '1416t2044
31241201s 3t242045
9128t201s 9t2812035

Principal
Amount Amount
lssued Paid

(3) (4)
$$

18,525,000 $
54,515,000 $
20,000,000 $
58,000,000 $
28,000,000 $
30,000,000 $
35,000,000 $
65,000,000 $
23,000,000 $
32,000,000 $
30,000,000 $
60,000,000 $
60,000,000 $

514,040,000 28,000,961

5.447o/o



SCHEDULE OF LONG IERM DEBT ANO PREFERREO STOCK CAPITAL
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Amud Coupon
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Exh6rt No 406
Anacfnenl A

Page 2 of 3
Wmess Paul R Moul

Unamortzed Net A|runl Amualaed
AglLcaEE A!6EocEs CgElla)

Lrm
No ltle

I

3 !IS0!JECE.!!g

Daie
of

lEE rs
(1)

Date
of

Matuntv
(21

Pnnogal
Amounl

lsEssc-
(3)
$

Amounl

earll
(4)
t

(7)
5S

4
5

7 Elaogg.csc
8 Noles
9 Nolca

10
rl e9l!!!!c!jeol!9!-ge!!b-
12 Nonhem Ind€na
13 S.rcs 1988A
14 Senes 1988 B
15 Scrca 1988 C
16
17 gaogt!c!90!9eo!
18 nle

3109/09 3/15/16 20r,526 00
f r2uo5 11t2u16 90.000 00

1101/88 fi/01/'6 37.000 00
11/0t/88 1t/01/r6 47.000(X)
11/0r/88 11/01/16 46,00000

0@ 201,52600
000 90,00000

0 00 37,000 0o
0 00 47.000 00
000 46.00000

42r,526.00 0.00 421.526 00

41.000 00

0(x) 201,52600 21,66405
000 90,0@00 4,86900

0 @ 37,0@ o0 2,07200
0@ 47,00000 2,63200
000 46,00000 2,5?600

0 00 .2r,526 00 33,613 05

41,000 00 2,398 50
55,000 00 3,135m

22,500()0 1,?0? 75
5'00000 351 @
10,0@@ 74000
z),0@00 r,53800
33,00000 2,53770
9,00000 35800

10.0@00 643q)
30.000 00 r.878 00

2.000 00 157 00
30,0@00 2,35800
2.0@00 15640
10,0@00 782fi,
10,0@00 792@
2,00000 15860
1,00000 7940
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Witness: P. R. Moul

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

A. ALL I.TTILITIES

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

a. Earnings - price ratio (average)

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

c. Dividend yield (average)

d. Earnings per share (dollars)

e. Dividends paid per share (dollars)

f. Average book value per share yearly

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

h. Pre-tax funded debt interest coverage

I. Post-tax funded debt interest coverage

j. Average market price - average book value ratio

Response:

Please see Exhibit 4oZ Page z.
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Witness: P. R. Moul
NISOURCE, INC

FINANCIAL DATA FOR THE YEARS 2011.2015
As Reported

Line
No. Description

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

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

(c) Dividend Yield (Average) (%)

(d) Earnings - per share ($)

(e) Dividends - per share ($)

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

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

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

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

O Market Price - Book Value Ratio (%)

5.8

9.1

3.3

1.70

0.98

18.77

29.5

2.54

6.32

157.2

4.4

8.5

2.7

1.67

1.02

19.54

37.9

2.61

7.59

193.9

1.8

5.2

2.4

0.63

0.83

12.04

34.7

1.93

1.95

288.2

Year Ended December 31,

5.1

5.8

4.6

1.03

o.92

'17.73

20.2

2.13

3.46

114.O

5.7

7.8

3.8

1.39

0.94

17.90

24.4

2.30

4.67

136.5
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Witness: K. K. Miller

COLUMBIA GAS OF PENNSYLVANIA. INC.
Sq.sq II. RATE OF RETURN

A. ALL UTILITIES

11. 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 $t,4t7,9r3.56 was recorded duringthe
historic test year. The calculated rate of 6.Sq% nas based in large
part on Columbia Gas of Pennsylvania's average Construction Work
In Progress (CWIP) compared to its averate 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
Question No. GAS-ROR-oo5.
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Exhibit No. 4o9
Witness: P. R. Moul

Page r of r

COLUMBIA GAS OF PENNSYLVANIA. INC.
sq.qg II. RATE OF RETURN

A. ALL UTILITIES

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

Response:

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

The Charter provides that dividends may be declared by the Board of
Directors and paid on NiSource Inc.'s common stock subject to the
porvers, preferences and other special rights afforded Preferred Stock
holders. (See Article IV, Section A on Exhibit No. 4o9, Attachment A,
page 2 of til. Currently, NiSource Inc. does not have any outstanding
preferred stock.

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 t1'pes of capital outstanding and restrictions on dividend
payouts.

NiSource Inc. guarantees debt issued by a subsidiary in the private
market, which is covered by a Note Purchase Agreement. In the
agreement, there is a financial covenant which states, "The Debt to
Capitalization ratio shall not be more than .75 to l.oo at any given
time." For purposes of the covenant, "Debt to Capitalization" is
calculated for NiSource Inc. and its consolidated subsidiaries on a
consolidated basis. (See the Note Purchase Agreement, Exhibit No.
4o9, Attachment B, page zz)
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AMENDED AND RESTATED

CERTIFICATE OF INCORPORATION

OF

MSOURCE INC.

As Amended Through

May 12,2015
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AMENDED AND RESTATED

CERTIFICATE OF INCORPORATION

OF

NISOURCE INC.

Article I
Name

The name of this Corporation is NiSource Inc.

Article II
Registered Office

The registered oflice of the Corporation in the State of Delaware is located at Corporation
Service Company, 27ll Centerville Road, Suite 400, in the City of Wilmington, County of New
Castle. The name of its registered agent is Corporation Service Company, and the address of
said registered agent is 27ll Centerville Road, Suite 400, in said city.

Article III
Statement of Purpose

The nature of the business to be conducted and the purposes of the Corporation are to
engage in any lawful act or activity for which corporations may be organized under the Delaware
General Corporation Law, as amended.

Article IV
Classes of Capital Stock

The total number of shares of all classes of stock which the Corporation shall have
authority to issue is Four hundred twenty million (420,000,000), of which Twenty million
(20,000,000) shares of the par value $.01 each are to be of a class designated Prefened Stock and
Four hundred million (400,000,000) shares of the par value of $.01 each are to be of a class
designated Common Stock.

A. Common Stock

l. Subject to the powers, preferences and other special rights afforded Prefened
Stock by the provisions of this Article [V or resolutions adopted pursuant hereto, the holders of
the Common Stock shall be entitled to receive, to the extent permitted by Delaware law, such
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dividends as may from time to time be declared by the Board of Directors.

2. Except as othenvise required by Delaware law and as otherwise provided in this
Article IV and resolutions adopted pursuant hereto with respect to Preferred Stock, and subject to
the provisions of the Bylaws of the Corporation, as from time to time amended, with respect to
the closing of the fransfer books and the fixing of a record date for the determination of
stockholders entitled to vote, the holders of the Common Stock shall exclusively possess voting
power for the election of directors and for all other purposes, and the holders of the Preferred
Stock shall have no voting power and shall not be entitled to any notice of any meeting of
stockholders.

3. Except as may otherwise be required by law, this Amended and Restated
Certificate of Incorporation or the provisions of the resolution or resolutions as may be adopted
by the Board of Directors pursuant to this Aticle tV with respect to Preferred Stock, each holder
of Common Stock, and each holder of Preferred Stock, if entitled to vote on such matter, shall be
entitled to one vote in respect of each share of Common Stock or Preferred Stock, as the case
may be, held by such holder on each matter voted upon by stockholders, and any such right to
vote shall not be cumulative.

4. Any action required or permitted to be taken by the stockholders of the
Corporation must be effected at an annual or special meeting of stockholders of the Corporation
and may not be effected by any consent in writing by such stockholders. Except as othenvise
required by law and subject to the rights of the holders of any class or any series of Prefened
Stock, special meetings of stockholders of the Corporation may be called only 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) or, subject to the provisions of
the Bylaws of the Corporation, upon the written request of stockholders of the Corporation
holding no less than twenty-five percent of the shares of Common Stock issued and outstanding.

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 Prefened Stock, as set forth in this Article IV or the
resolutions adopted with respect to such series under this Article IV, 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,
tnrst 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 it, 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.
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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:

l. The Preferred Stock may be issued from time to time in any amount, not
exceeding in the aggregate the total number of shares of Preferred Stock herein above
authorized, reduced by the number of shares of Preferred Stock designated under Section C of
this Article fV, as Preferred Stock of one or more series, as hereinafter provided. All shares of
any one series of Prefened Stock shall be alike in every particular, each series thereof shall be
distinctively designated by letter or descriptive words, and all series of Prefened 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 Prefened Stock as Prefened 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, parlicipating,
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 authority 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 each series
of Preferred Stock other than the series designated under Section C of this Article IV:

(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 paynent of dividends as to which such shares are entitled to any
preference;

(c) the price or prices (which amount may vary under different conditions or at
different dates) at which, and the times, terms and conditions on whictU 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;
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(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 entitled, 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;

(0 whether or not the issue of any additional shares of such series or any funre series
in addition to such series or of any shares of any other class of stock of the
Corporation shall be subject to resfictions and, if so, the nanlre thereof;

(g) the rights and preferences, ifany, ofthe holders ofsuch series ofPreferred 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.

C. Series A Junior Participating Preferred Stock.

The designation and number of shares, and the powers, preferences and rights, and the
qualifications, limitations or restrictions thereof, of a series of Preferred Stock are fixed by this
Section C of ARTICLE IV as follows:

|. Desierration and Amount. The shares of such series shall be designated as "Series
A Junior Participating Preferred Stock" (the "Series A Prefened Stock") and the number of
shares constituting the Series A Preferred Stock shall be 4,000,000.

2. Dividends and Distributions.

(a) Subject to the rights ofthe holders ofany shares ofany series ofPreferred
Stock (or any similar shares) ranking prior and superior to the Series A Preferred Stock
with respect to dividends, the holders of Series A Prefened Stock, in preference to the
holders of Common Stock and of any other junior shares, shall be entitled to receive,
when, as and if declared by the Board of Directors out of funds legally available for the
purpose, quarterly dividends payable in cash on the 20th day of February May, August
and November in each year (each such date being referred to herein as a "Quarterly
Dividend Payment Date"), commencing on the first Quarterly Dividend Payment Date
after the first issuance of a share or fraction of a share of Series A Prefened Stoclc" in an
amount per share (rounded to the nearest cent) equal to the greater of (i) $26 or (ii)
subject to the provision for adjustment hereinafter set forth, 100 times the aggegate per

4
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share amount of all cash dividends, and 100 times the aggregate per share amount
(payable in kind) of all non-cash dividends or other distributions, other than a dividend
payable in Common Stock or a subdivision of the outstanding Common Stock (by
reclassification or otherwise), declared on the Common Stock since the immediately
preceding Quarterly Dividend Payment Date or, with respect to the first Quarterly
Dividend Payment Date, since the first issuance of any share of Series A Prefened Stock
or fraction of a share of Series A Preferred Stock. In the event the Corporation shall at

any time declare or pay any dividend on the Common Stock payable in shares of
Common Stock, or effect a subdivision or combination or consolidation of the
outstanding Common Stock (by reclassification or otherwise than by payrrent of a

dividend in Common Stock) into a greater or lesser number of shares of Common Stock,
then in each such case the amount to which holders of Series A Prefened Stock were
entitled immediately prior to such event under clause (b) of the preceding sentence shall
be adjusted by multiplying such amount by a fraction, the numerator of which is the
number of shares of Common Stock outstanding immediately after such evsnt and the
denominator of which is the number of shares of Common Stock that were outstanding
immediately prior to such event.

(b) The Corporation shall declare a dividend or distribution on the Series A
Preferred Stock as provided in paragraph 2(a) of this Section C immediately after it
declares a dividend or distribution on the Common Stock (other than a dividend payable
in shares of Common Stock); provided that, in the event no dividend or distribution shall
have been declared on the Common Stock during the period between any Quarterly
Dividend Payment Date and the next subsequent Quarterly Dividend Payment Date, a

dividend of $26 per share on the Series A Prefened Stock shall nevertheless be payable
on such subsequent Quarteily Dividend Payment Date.

(c) Dividends shall begin to accrue and be cumulative on outstanding shares
of Series A Prefened Stock from the Quarterly Dividend Paynent Date next preceding
the date of issue of such shares, unless the date of issue of such shares is prior to the
record date for the first Quarterly Dividend Payment Date, in which case dividends on
such shares shall begin to accrue from the date of issue of such shares, or unless the date
of issue is a Quarterly Dividend Payment Date or is a date after the record date for the
determination of holders of Series A Preferred Stock entitled to receive a quarterly
dividend and before such Quarterly Dividend Payment Date, in either of which events
such dividends shall begin to accrue and be cumulative from such Quarterly Dividend
Payment Date. Accrued but unpaid dividends shall not bear interest. Dividends paid on
the Series A Prefened Stock in an amount less than the total amount of such dividends at

the time accrued and payable on such shares shall be allocated pro rata on a

share-by-share basis among all such shares at the time outstanding. The Board of
Directors may fix a record date for the determination of holders of Series A Prefened
Stock entitled to receive payment of a dividend or distribution declared thereon, which
record date shall be not more than 60 days prior to the date fixed for the payment thereof.
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3. Votine Rights. The holders of Series A Prefened Stock will have the following
voting rights:

(a) Subject to the provision for adjustment hereinafter set forth, each share of
Series A Prefered Stock shall entitle the holder thereof to 100 votes on all matters
submitted to a vote of the stockholders of the Corporation. In the event the Corporation
shall at any time declare or pay any dividend on the Common Stock payable in shares of
Common Stock, or effect a subdivision or combination or consolidation of the
outstanding shares of Common Stock (by reclassification or otherwise than by payment
of a dividend in shares of Common Stock) into a greater or lesser number of shares of
Common Stock, then in each such case the number of votes per share to which holders of
Series A Prefened Stock were entitled immediately prior to such event shall be adjusted
by multiplying such number by a fraction, the numerator of which is the number of shares
of Common Stock outstanding immediately after such event and the denominator of
which is the number of shares of Common Stock that were outstanding immediately prior
to such event.

(b) Except as otherwise provided in this Amended and Restated Certificate of
Incorporation, in any resolution creating a series of Preferred Stock or by law, the holders
of Series A Prefened Stock and the holders of Common Stock and any other capital stock
of the Corporation having general voting rights shall vote together as one class on all
matters submitted to a vote of stockholders of the Corporation.

(c) If at the time of any annual meeting of stockholders for the election of
directors a "default in preference dividends" on the Series A Prefened Stock shall exist,
the number of directors constituting the Board of Directors of the Corporation shall be
increased by two (2), and the holders of the Prefened Stock of all series (whether or not
the holders of such series of Preferred Stock would be entitled to vote for the election of
directors if such default in preference dividends did not exist) shall have the right at such
meeting, voting together as a single class without regard to series, to the exclusion of the
holders of Common Stock, to elect two (2) directors of the Corporation to fill such newly
created directorships. Such right shall continue until there are no dividends in arrears
upon the Preferred Stock. Each director elected by the holders of Preferred Stock (a
"Preferred Directot'') shall continue to serve as such director for the full term for which
he shall have been elected, notwithstanding that prior to the end of such term a default in
preference dividends shall cease to exist. Any Preferred Director may be removed by,
and shall not be removed except by, the vote of the holders of record of the outstanding
Preferred Stock voting together as a single class without regard to series, at a meeting of
the stockholders or of the holders of Prefened Stock called for the purpose. So long as a
default in any preference dividends on the Prefened Stock shall exist, (i) any vacancy in
the office of a Preferred Director may be filled (except as provided in the following
clause (ii)) by an instnrment in writing signed by the remaining Preferred Director and
filed with the Corporation and (ii) in the case of the removal of any Prefened Directorn
the vacancy may be filled by the vote of the holders of the outstanding Preferred Stock
voting together as a single class without regard to series, at the same meeting at which
such removal shall be voted. Each director appointed as aforesaid by the remaining
Prefened Director shall be deemed, for all purposes hereof, to be a Prefened Director.

6
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Whenever the term of office of the Prefened Directors shall end and a default in
preference dividends shall no longer exist, the nurnber of directors constituting the Board
of Directors of the Corporation shall be reduced by two (2). For the purposes hereof, a
"default in preference dividends" on the Prefened Stock shall be deemed to have
occurred whenever the amount of accrued dividends upon any series of the Preferred
Stock shall be equivalent to six (6) full quarterly dividends or more, and, having so

occurred, such default shall be deemed to exist thereafter until, but only until, all accrued

dividends on all Preferred Stock of each and every series then outstanding shall have
been paid to the end of the last preceding quarterly dividend period.

(d) Except as set forth herein, or as othenvise provided by law, holders of
Series A Prefened Stock shall have no special voting rights and their consent shall not be

required (except to the extent they are entitled to vote with holders of Common Stock as

set forth herein) for taking any corporate action.

4. Certain Reshictions.

(a) Whenever quarterly dividends or other dividends or distributions payable

on the Series A Prefened Stock, as provided in paragraph 2 of this Section C, are in
arrears, thereafter and until all accrued and unpaid dividends and distributions, whether or
not declared, on Series A Preferred Stock outstanding shall have been paid in full, the
Corporation shall not:

(i) declare or pay dividends, or make any other distributions, on any
shares ranking junior (either as to dividends or upon liquidation, dissolution or
winding up) to the Series A Prefened Stock;

(ii) declare or pay dividends, or make any other distributions, on any
shares ranking on a parity (either as to dividends or upon liquidation, dissolution
or winding up) with the Series A Prefened Stock, except dividends paid ratably
on the Series A Prefened Stock and all such parity shares on which dividends are
payable or in arrears in proportion to the total amounts to which the holders of all
such shares are then entitled;

(iii) redeem or purchase or otherwise acquire for consideration any
shares ranking junior (either as to dividends or upon liquidation, dissolution or
winding up) to the Series A Prefened Stock, provided that the Corporation may at
any time redeem, purchase or othenvise acquire shares of any such junior shares
in exchange for any shares of the Corporation ranking junior (either as to
dividends or upon dissolution, liquidation or winding up) to the Series A
Prefened Stock; or

(iv) redeem or purchase or otherwise acquire for consideration any
Series A Preferred Stock, or any shares ranking on a parity with the Series A
Preferred Stock, except in accordance with a purchase offer made in writing or by
publication (as determined by the Board of Directors) to all holders of such stock
upon such terms as the Board of Directors, after consideration of the respective
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annual dividend rates and other relative rights and preferences of the respective
series and classes, shall determine in good faith will result in fair and equitable
treatment among the respective series or classes.

O) The Corporation shall not permit any subsidiary of the Corporation to
purchase or otherwise acquire for consideration any shares of the Corporation unless the
Corporation could, under paragraph 4(a) of this Section C, purchase or otherwise acquirc
such shares at such time and in such manner.

5. Reacquired Shares. Any Series A Preferred Stock purchased or othenvise
acquired by the Corporation in any manner whatsoever shall be retired and, upon the filing of
any certificate that may be required by Delaware law, canceled promptly after the acquisition
thereof. All such shares shall upon their cancellation become authorized but unissued Preferred
Stock and may be reissued as part of a new series of Preferred Stock subject to the conditions
and restrictions on issuance set forth in this Article IV or any resolution providing for the
creation of any series of Preferred Stock adopted pursuant thereto or as otherwise required by
law.

6. Liquidation. Dissolution or Windine Up. Upon any liquidation, dissolution or
winding up of the Corporation, no distribution shall be made (a) to the holders of shares ranking
junior (either as to dividends or upon liquidation, dissolution or winding up) to the Series A
Prefened Stock unless, prior thereto, the holders of Series A Prefened Stock shall have received
$6,000 per share, plus an amount equal to accrued and unpaid dividends and distributions
thereon, whether or not declared, to the date of such payment, provided that the holders of Series
A Prefened Stock shall be entitled to receive an aggregate amount per share, subject to the
provision for adjustment hereinafter set forth, equal to 100 times the aggregate amount to be
distributed per share to holders of Common Stock, or (b) to the holders of shares ranking on a
parity (either as to dividends or upon liquidation, dissolution or winding up) with the Series A
Preferred Stock, except distributions made ratably on the Series A Preferred Stock and all such
parity shares in proportion to the total amounts to which the holders of all such shares are

entitled upon such liquidation, dissolution or winding up. In the event the Corporation shall at
any time declare or pay any dividend on the Common Stock payable in shares of Common
Stock. or effect a subdivision or combination or consolidation of the outstanding Common Stock
(by reclassification or otherwise than by payment of a dividend in shares of Common Stock) into
a greater or lesser number of shares of Common Stock, then in each such case the aggregate
amount to which holders of Series A Prefened Stock were entitled immediately prior to such

event under the proviso in clause (a) of the preceding sentence shall be adjusted by multiplying
such amount by a fraction the numerator of which is the number of shares of Common Stock
outstanding immediately after such event and the denominator of which is the number of
Common Stock that were outstanding immediately prior to such event.

7. Consolidation. Mereer. etc. In case the Corporation shall enter into any
consolidation, merger, combination or other transaction in which the shares of Common Stock
are exchanged for or changed into other shares or securities, cash and/or any other property, then
in any such case each share of Series A Prefened Stock shall at the same time be similarly
exchanged or changed into an amount per share, subject to the provision for adjustment
hereinafter set forth, equal to 100 times the aggregate amount of shares, securities, cash and/or
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any other propefty (payable in kind), as the case may be, into which or for which each share of
Common Stock is changed or exchanged. tn the event the Corporation shall at any time declare
or pay any dividend on the Common Shares payable in shares of Common Stock, or effect a
subdivision or combination or consolidation of the outstanding shares of Common Stock (by
reclassification or otherwise than by payment of a dividend in shares of Common Stock) into a

greater or lesser number of shares of Common Stock, then in each such case the amount set forth
in the preceding sentence with respect to the exchange or change of shares of Series A Prefened
Stock shall be adjusted by multiplying such amount by a fraction, the numerator of which is the
number of shares of Common Stock outstanding immediately after such event and the
denominator of which is the number of shares of Common Stock that were outstanding
immediately prior to such event.

8. No Redemption. The Series A Prefened Stock shall not be redeemable.

9. Conversion. The Series A Prefened Stock shall not be convertible into Common
Stock or shares of any other series of any other class of Prefered Stock.

10. Rank. The Series A Prefened Stock shall rank, with respect to the payment of
dividends and the distribution of assets, junior to all series of any other class of Preferred Stock,
unless the terms of any such series shall provide othenrise.

I l. Amendment. This Amended and Restated Certificate of Incorporation shall not
be amended in any manner which would materially alter or change the powers, preferences or
special rights of the Series A Preferred Stock so as to affect them adversely without the
affirmative vote of the holders of at least two-thirds of the outstanding Series A Preferred Stock,
voting together as a single class.

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
Prefened Stock are entitled to elect directors to the exclusion of holders of Common Stock. Each
director who is serving as a director on the date of this Amended and Restated Certificate of
lncorporation shall hold office 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 oflice until the next annual meeting of stockholders and until their successors
have been duly elected and qualified.

9
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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 dircctors 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 govemed by the terms and provisions of Article [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 expiring in accordance with the provisions of Article [V
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, rernoval 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 aflirmative vote of a majority of the
combined voting powels of the outstanding shares of stock of the Corporation entitled to vote
generally; provided, however, that when (a) pursuant to the provisions of Article [V or any
resolutions adopted pursuant thereto, the holders ofany series ofPreferred 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 IV 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. fuiy director elected in accordance with the
rwo 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 othenvise provided in Aticle 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, but only for cause and only 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 or any resolution adopted
pursuant to Article IV).

5. Notwithstanding any other provision of this Amended and Restated Certificate of

l0
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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 [V, 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

l. 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 of the 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.l 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. Rieht to Indernnification. The Corporation shall to the fullest extent permitted by
applicable law as then in effect indemnify any percon (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 limitatioru 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 settlement as specified in Subsection B.2 of this Section B or incurred by any
Indemnitee in connection with any Proceeding refened 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

ll
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heirs and legal representatives of any person entitled to indemnity under this Section B and shall
be 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
Proceedingsl 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 lndemnitee 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 lndemnitee 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 Indemnitee to repay the amounts
advanced if it should ultimately be determined that the lndemnitee is not entitled to be
indemnified 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 lndemnitee'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 lndemnitee has

requested indemnifi cation.

(ii) The lndemnitee'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 lndependent Counsel
(as hereinafter defined) if (x) a Change of Control (as hereinafter defined) shall
have occuned 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).

(iiD In the event the determination of entitlement to indemnification is
to be made by Independent Counsel pursuant to Section B.s(bxii), a majority of
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the Disinterested Dilectors 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 lndependent Counsel to which the
Indemnitee does not reasonably object: provided, however, that if a Change of
Control shall have occurred, the lndemnitee 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.

(c) Presumptions and Effect of Certain Proceedines. Except as otherwise
expressly provided in this Section B, if a Change of Control shall have occurred, the
lndemnitee shall be presumed to be entitled to indemnification under this Section B upon
submission of a lequest for indemnification together with the Supporting Documentation
in accordance with Section B.5OXD, 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 Indemnitee 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 indemnification or in the Supporting Documentation or (B) such indemnification is
prohibited by law. The termination of any Proceeding described in Section 8.2, or of any
claim, issue or matter therein, by judgment, order, sefflement 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 Indemnitee had reasonable cause to believe that the Indemnitee's
conduct was unlawful.

(d) Remedies of Indemnitee.

(i) ln the event that a determination is made, pursuant to Section
B.5O) that the trndemnitee is not entitled to indemnification under this Section B,
(A) the lndemnitee 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 arbitrator puruant to the rules of the
Arnerican 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.
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(ii) If a determination shall have been made or deemed to have been
madeo pursuant to Section B.5(b) or (c), that the Indemnitee is entitled 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 deerned 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
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 (c), the lndemnitee shall be entitled to seek judicial
enforcement of the Corporation's obligation to pay to the lndemnitee such
advancement of expenses or indemnification. Notrvithstanding 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 "Disqualiffing Event"); provided,
however, that in any such action the Corporation shall have the burden of proving
the occurrence of such Disqualiffing Event.

(iii) The Corporation shall be precluded from asserling in any judicial
Proceeding or arbitration conrmenced 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 recovel damages for breach oi this Section B, the Indemnitee shall be
entitled to recover from the Corporation, ffid 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 arbifration.
If it shall be determined in such judicial adjudication or arbiration that the
Indemnitee is entitled to receive part but not all of the indemnification 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 Confrol" 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 inlluence
over the management or policies of the Corporation, or (B) whether or not said
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Act is in effect a change in control of the Corporation of a nature that would be
required to be reported in response to ltem 6(e) of Schedule l4A of Regulation
l4A 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 (i) any "person" (as such term is used in Sections
l3(d) and la(d) of the Exchange Act) is or becomes the "beneficial owner" (as

defined in Rule l3d-3 under the Exchange Act), directly or indirectly, of
securities of the Corporation replesenting 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 members of the Board of Directors in office
immediately prior to such acquisition; (ii) the Corporation is a party to a merger,
consolidation, sale of assets or other reorganization, or a proxy contest, as a
consequence of which members of the Board of Directors in office immediately
prior to such transaction or event constitute less than a majority of the Board of
Directors thereafter; or (iii) during any period of nvo consecutive yearc,

individuals who at the beginning of such period constituted the Board of Directors
(including for this purpose any new director whose election or nomination for
election by the Corporation's stockholders was approved by a vote of at least two-
thirds of the directors then still in offrce who were directors at the beginning of
such period) cease for any reason to constitute at least a majority of the Board of
Directors.

(ii) "Disinterested Director" means a director of the Corporation who
is not or was not a party to the Proceeding in respect of which indemnification is
sought by the lndemnitee.

(iii) "Independent Counsel" means a law firm or a member of a law
firm that neither presently is, nor in the past five years has been, retained to
represent: (A) the Corporation or the Indemnitee in any matter material to either
such party or (B) any other party to the Proceeding giving rise to a claim for
indemnification under this Section B. Notwithstanding the foregoing, the term
"Independent Counsel" shall not include any person who, under the applicable
standards of professional conduct then prevailing under Delaware law, would
have a conflict of interest in representing either the Corporation or the Indemnitee
in an action to determine the Indemnitee's rights under this Section B.

6. Severability. If any provision or provisions of this Section B shall be held to be
invalid, illegal or unenforceable for any reason whatsoever: (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 any 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 (including, 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 or unenforceable) shall be construed so as to give effect to the intent manifested
by the provision held invalid, illegal or unenforceable.
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7. Successor Laws. Reeulations and Agencies. Reference herein to laws. regulations
or agencies shall be deemed to include all amendments thereol substitutions therefor and

successors thereto.

Article VI
General Powers of the Board of Directors

A. Bylaws

The Board of Directors shall have the power to make, alter, amend and repeal the Bylaws
of the Corporation in such form and with such terms as the Board may determine, subject to the
power granted to stockholders to alter or repeal the Bylaws provided under Delaware law;
provided, however, that, notwithstanding any other provision of this Amended and Restated

Certificate of lncorporation or any provision of law which might otherwise permit a lesser vote
or no vote, 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 any provision of the Bylaws which is to the same effect as any one or more
sections of this Article VI.

B. Charter Amendments

Subject to the provisions hereof, the Corporation, through its Board of Directors, reserves

the right at any time, and from time to time, to amend, alter, repeal or rescind any provision
contained in this Amended and Restated Certificate of lncorporation in the manner now or
hereinafter prescribed by law, and any other provisions authorized by Delaware law at the time
enforced may be added or inserted, in the manner now or hereinafter prescribed by law, and any
and all rights, preferences and privileges of whatsoever nature confened upon stockholders,
directors or any other persons whomsoever by and pursuant to this Amended and Restated

Certificate of Incorporation in its present form or as hereinafter amended are granted subject to
the rights reserved in this Anicle.
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NrSouncr FneNce Conr.
NrSounce INc.

801 East86tAvenue
Menillville. Indiana 46410

August 23,2005

To EecH oF THE PURcHnSTRS LISTED IN

ScHpoule A HEnero:

Ladies and Gentlemen:

NiSource Finance Cotp., an Indiana corporation ((NFC'), and NiSource Inc., a Delaware
corporation (the "Compary;" NFC and the Company being, collectively. the "Obligors"), agree
with each of the purchasers whose names appear at the end hereof (each, a 6'Purchaser" and,
collectively, the "Purchasers") as follows:

SECTION I. AUTHoRIZATIoN oF Norns.

NFC will authorize: (i) $315,000,000 aggregate principal amount of its 5.21% Series A
Senior Notes due November 28, 2012 (the "Series A Notes"), (ii) $230,000,000 aggregate
principal amount of its 5.36% Series B Senior Notes due November 28,2015 (the "Series B
Notes"), (iii) $90,000.000 aggregate principal amount of its 5.41% Series C Senior Notes due
November 28,2016 (the "Series C Notes"), and (iv) $265,000,000 aggregate principal amount
of its 5.89% Series D Senior Notes due November 28, 2025 (the "Series D Notes"; the Series A
Notes, the Series B Notes, the Series C Notes and the Series D Notes are collectively referred to
herein as the "Notes", such term to include any such notes issued in substitution therefor
pursuant to Section 13 of this Agreement). The Series A Notes, Series B Notes, Series C Notes
and Series D Notes shall be substantially in the form set out in Exhibit l(a), Exhibit l(b), Exhibit
l(c), and Exhibit l(d), respectively. The Notes shall be fully and unconditionally guaranteed by
the Company pursuant to Section 23 of this Agreement. Certain capitalized and other terms used
in this Agreement are defined in Schedule B; and references to a "Schedule" or an "Exhibit"
are, unless othenuise specified, to a Schedule or an Exhibit attached to this Agreement.

SECTION 2. S.q'I,p nno Puncnase oF NorES.

Subject to the terms and conditions of this Agreement, NFC will issue and sell to each
Purchaser and each Purchaser will purchase from NFC, at the Closing provided for in Section 3,
Notes in the principal amount and the Series specified opposite such Purchaser's name in
Schedule A at the purchase price of 100% of the principal amount thereof. The Purchasers'
obligations hereunder are several and not joint obligations and no Purchaser shall have any
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liability to any Person for the performance or non-performance of any obligation by any other
Purchaser hereunder.

SECTION 3. Closrxc.

The sale and purchase ofthe Notes to be purchased by each Purchaser shall occur at the
offices of Dewey Ballantine LLP, l30l Avenue of the Americas, New Yorkn New York 10019,
at 9:00 a.m., eastern standard time, at a closing (the (Closing") on November 28,2005 or on
such other Business Day on or prior to December 31, 2005 as may be agreed upon by the
Company and the Purchasers. At the Closing NFC will deliver to each Purchaser the Notes to be
purchased by such Purchaser in the form of a single Note for each Series to be so purchased (or
such greater number of Notes in denominations of at least $500,000 as such Purchaser may
request) dated the date of the Closing and registered in such Purchaser's name (or in the name of
its nominee), against delivery by such Purchaser to NFC or its order of immediately available
funds in the amount of the purchase price therefor by wire transfer of immediately available
funds for the account of NFC and pursuant to the wire hansfer instructions delivered pursuant to
Section 4.10. If at the Closing NFC shall fail to tender such Notes to any Purchaser as provided
above in this Section 3. or any of the conditions specified in Section 4 shall not have been
fulfilled to such Purchaser's reasonable satisfaction, such Purchaser shall, at its election, be
relieved of all further obligations under this Agleement, without thereby waiving any lights such
Purchaser may have by reason of such failure or such nonfulfillment.

SECTION 4. Conorrroxs ro CLosrNG.

Each Purchaser's obligation to purchase and pay for the Notes to be sold to such
Purchaser at the Closing is subject to the fulfillment to such Purchaser's reasonable satisfaction,
prior to or at the Closing, of the following conditions:

Section 4.1 Representations and Warranties. The representations and warranties of
each Obligor in this Agreement shall be correct when made and at the time of the Closing.

Section 4.2 Performance; No Default. Each Obligor shall have performed and
complied with all agreements and conditions contained in this Agreement required to be
performed or complied with by it prior to or at the Closing and after giving effect to the issue and
sale of the Notes (and the application of the proceeds thereof as contemplated by Section 5.14)
no Default or Event of Default shall have occurred and be continuing. Neither the Company nor
any Subsidiary shall have entered into any transaction since the date of the Memorandum that
would have been prohibited by Sections 10.1, 10.2, 10.4 or 10.5 had such Sections applied since
such date.

Section 4.3 Compliance Certilicates, Etc.

(a) Officer's Certificate. Each Obligor shall have delivered to such Purchaser
an Offrcer's Certificate, dated the date of the Closing, certifying that the conditions
specified in Sections 4.1,4.2 and 4.9 have been fulfilled.
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(b) Secretaty's Certifcate. Each Obligor shall have delivered to such
Purchaser a certificate of its Secretary or Assistant Secretary, dated the date of Closing,
certiffing as to the resolutions attached thereto and other corporate proceedings relating
to the authorization, execution and delivery of the Notes, the Guaranty and this
Agreement, as applicable.

(c) Bring-Dou'n Disclosure Report. Each Obligor shall have delivered to
such Purchaser the Bring-Down Disclosure Report, dated the date of Closing, and no
matter disclosed in the Bring-Down Disclosure Report, individually or in the aggregate,

shall be of a nature that could reasonably be expected to have a Material Adverse Effect.

Section 4.4 Opinions of Counsel. Such Purchaser shall have received opinions in
form and substance reasonably satisfactory to such Purchaser, dated the date of the Closing
(a) from Schiff Hardin LLP, counsel for the Obligors, covering the matters set forth in
Exhibit a.a(aXl) and covering such other matters incident to the transactions contemplated
hereby as such Purchaser or its counsel may reasonably request but excluding mafiers covered by
the opinion delivered pursuant to clause (b) below, (b) from Thelen Reid & Priest LLP, special
counsel for the Obligors covering matters set forth in Exhibit a.a@)Q) relating to the Public
Utility Holding Company Act of 1935, as amended, (and the Obligors hereby instruct their
counsel to deliver such opinions to the Purchasers) and (c) from Dewey Ballantine LLP, the
Purchasers' special counsel in connection with such transactions, substantially in the form set
forth in Exhibit 4.4(b) and covering such other matters incident to such transactions as such
Purchaser may reasonably request.

Section 4.5 Purchase Permitted By Applicable Law, Etc. On the date of the
Closing such Pruchaser's purchase of Notes shall (a) be permitted by the laws and regulations of
each jurisdiction to which such Purchaser is subject, without recourse to provisions (such as

Section la05(aX8) of the New York lnsurance Law) permitting limited investments by insurance
companies without reshiction as to the character of the particular investment, (b) not violate any
applicable law or regulation (including, without limitation, Regulation T, U or X of the Board of
Governors of the Federal Reserve System) and (c) not subject such Purchaser to any tax, penalty
ol liability under or pusuant to any applicable law or regulation, which law or regulation was
not in effect on the date hereof. If requested by such Purchaser, such Purchaser shall have
received an Officer's Certificate certifying as to such mattem of fact as such Purchaser may
reasonably speci$ to enable such Purchaser to determine whether such purchase is so permitted.

Section 4.6 Sale of Other Notes. Contemporaneously with the Closing NFC shall sell
to each other Purchaser and each other Purchaser shall purchase the Notes to be purchased by it
at the Closing as specified in Schedule A.

Section 4.7 Payment of Special Counsel Fees. Without limiting the provisions of
Section 15.1, NFC shall have paid on or before the Closing the reasonable fees, charges and
disbursements of the Purchasers' special counsel referred to in Section 4.4 to the extent reflected
in a statement of such counsel rendered to NFC at least one Business Day prior to the Closing.
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Section 4.8 Private Placement Number. A Private Placement Number issued by
Standard & Poor's CUSP Service Bureau (in cooperation with the SVO) shall have been
obtained for each Series of the Notes.

Section 4.9 Changes in Corporate Structure. Neither Obligor shall have changed its
jurisdiction of incorporation or organization, as applicable, or been a party to any merger or
consolidation or succeeded to all or any substantial part of the liabilities of any other entity. at
any time following the date of the most recent financial statements referred to in Schedule 5.5.

Section 4.10 Funding Instructions. At least three Business Days prior to the date of
the Closing, each Purchaser shall have received wdtten instnrctions signed by a Responsible
Officer on letterhead of NFC confirming the wire transfer instnrctions for payment of the
purchase price for the Notes on the date of Closing including (i) the name and address of the
transferee bank, (ii) such transferee bank's ABA number and (iii) the account name and number
into which the purchase price for the Notes is to be deposited.

Section 4.ll Call of CEG Debt. The Company shall have duly delivered wrinen
irrevocable notice of redemption of CEG Public Debt having an aggregate outstanding principal
amount at least equal to the aggregate principal amount of the Notes to be issued on the date of
Closing and setting forth as the date of redemption for such CEG Public Debt a date which is on
(or not more than 5 Business Days after) the date of Closing.

Section 4.12 Proceedings and Documents. All corporate and other proceedings in
connection with the transactions contemplated by this Agreement and all documents and
instruments incident to such transactions shall be reasonably satisfactory to such Purchaser and
its special counsel, and such Purchaser and its special counsel shall have received all such
counterpart originals or certified or other copies of such documents as such Purchaser or such
special counsel may reasonably request.

SECTION 5. RspRssnNrarroNs AND WenRnntlns oFTHE Onlrcons.

Each Obligor represents and warrants to each Purchaser that as of the date of this
Agreement and, except as disclosed by the Obligors in a written instrument (the "Bring-Down
Disclosure Report") to each Purchaser at or prior to the date of Closing. as of the date of
Closing:

Section 5.1 Organizationl Power and Authority. Each Obligor is a corporation duly
organized, validly existing and in good standing under the laws of its jurisdiction of
incorporation. and is duly qualified as a foreign corporation and is in good standing in each
jurisdiction in which such qualification is required by law, other than those jurisdictions as to
which the failure to be so qualified or in good standing could not, individually or in the
aggregate, reasonably be expected to have a Material Adverse Effect. Each Obligor has the
corporate power and authority to own or hold under lease the properties it purports to own or
hold under lease, to transact the business it transacts and proposes to transact, to execute and
deliver this Agreement (including in the case of the Company, without limitation, the Guaranty)
and the Notes and to perform the provisions hereof and thereof.
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Section 5.2 Authorization, Etc. This Agreement (including in the case of the
Company, without limitation, the Guaranty) and the Notes have been duly authorized by all
necessary corporate action on the part of each Obligor. as applicable, and this Agreement
(including, without limitation, the Gualanty) constitutes, and upon execution and delivery thereof
each Note will constitute, a legal, valid and binding obligation of each Obligor enforceable
against such Obligor in accordance with its terms, except as such enforceability may be limited
bV (i) applicable bankruptcy, insolvency, reorganization, moratorium or other similar laws
affecting the enforcement of creditors' rights generally and (ii) general principles of equity
(regardless of whether such enforceability is considered in a proceeding in equity or at law).

Section 5.3 Disclosure. The Obligors, through their agents, Banc of America
Securities LLC and J.P. Morgan Securities lnc., as joint bookrunning agents, have delivered to
each Purchaser a copy of a Private Placement Memorandum, dated July 2005 (the

"Memorandum"), relating to the transactions contemplated hereby. The Memorandum fairly
describes, in all material respects, the general nature of the business and principal properties of
the Company and its Subsidiaries. This Agreement, the Memorandum, the documents,
certificates or other writings by or on behalf of the Company in connection with the transactions
contemplated hereby and the financial statements listed in Schedule 5.5, in each case" delivered
to the Purchasers prior to July 21, 2005 (this Agreement, the Memorandum and such documents,
certificates, writings and financial statements being referred to, collectively, as the "Disclosure
Documents"), taken as a whole, do not contain any untrue statement of a material fact or omit to
state any material fact necessary to make the statements therein not misleading in light of the
circumstances under which they were made. Except as disclosed in the Disclosure Documents,
since December3l,2004, there has been no change in the financial condition, operations,
business, properties or prospects of the Company or any Subsidiary except changes that
individually or in the aggregate could not reasonably be expected to have a Material Adverse
Effect. There is no fact known to either Obligor that could reasonably be expected to have a

Material Adverse Effect that has not been set forth herein or in the Disclosure Documents.

Section 5.4 Organization and Ownership of Shares of Subsidiaries.

(a) Schedule 5.4 contains a complete and corect list of the Company's
Subsidiaries required to be disclosed in Exhibit 2l to the most recent Form l0-K,
showing, as to each such Subsidiary, the correct name thereof and the jurisdiction of its
organization.

(b) All of the outstanding shares of capital stock or similar equity interests of
each Subsidiary shown in Schedule 5.4 are owned, directly or indirectly, by the Company
and its Subsidiaries and have been validly issued, are fully paid and nonassessable and
are owned free and clear of any Lien (except as othenvise disclosed in Schedule 5.4).

(c) Each Subsidiary identified in Schedule 5.4 is a corporation or other legal
entity duly organized, validly existing and in good standing under the laws of its
jurisdiction of organization, and is duly qualified as a foreign corporation or other legal
entity and is in good standing in each jurisdiction in which such qualification is required
by law, other than those jurisdictions as to which the failure to be so qualified or in good
standing could not, individually or in the aggregate, reasonably be expected to have a
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Material Adverse Effect. Each such Subsidiary has the corporate or other power and

authority to own or hold under lease the properties it purports to own or hold under lease

and to transact the business it transacts and proposes to transact.

(d) Except as described on Schedule 5.4, no Subsidiary is a party to, or
otherwise subject to any Material legal, regulatory, contractual or other restriction or any
Material agreement restricting the ability of such Subsidiary to pay dividends out of
profits or make any other similar distributions of profits to the Company or any of its
Subsidiaries that owns outstanding shares of capital stock or similar equity interests of
such Subsidiary.

Section 5.5 Financial Statements; Material Liabilities. The Obligors have delivered
to each Purchaser copies of the financial statements of the Company and its Subsidiaries listed
on Schedule 5.5. All of said financial statements (including in each case the related schedules

and notes) fairly present in all material respects the consolidated financial position of the
Company and its Subsidiaries as of the respective dates specified in such Schedule and the
consolidated results of their operations and cash flows for the respective periods so specified and
have been prepared in accordance with GAAP consistently applied throughout the periods

involved except as set forth in the notes thereto (subject, in the case of any interim financial
statements, to normal year-end adjustrnents). The Company and its Subsidiaries do not have
any Material liabilities that are not disclosed on such financial statements or otherwise disclosed
in the Disclosure Documents.

Section 5.6 Compliance with Laws, Other Instruments, Etc. The execution,
delivery and performance by either Obligor of this Agreement (including, without limitation,
with respect to the Company, the Guaran$) and, as to NFC, the Notes will not (i) contravene,
result in any breach of or constitute a default under, or result in the creation of any Lien in
respect of any property of the Company or any Subsidiary under, any indenture, mortgage, deed

of trust, loan, purchase or credit agreement, lease, corporate chafter or by-laws, or any other
agreement or instrument to which the Company or any Subsidiary is bound or by which the
Company or any Subsidiary or any of their respective properties may be bound or affected,
(ii) conflict with or result in a breach of any of the tenns, conditions or provisions of any order,
judgment, decree, or ruling of any court, arbitrator or Governmental Authority applicable to the
Company or any Subsidiary or (iii) violate any provision of any statute or other rule or regulation
of any Governmental Authority applicable to the Company or any Subsidiary.

Section 5.7 Governmental Authorizations, Etc. No consent, approval or
authorization of, or registration, filing or declaration with, any Governmental Authority is
required in connection with the execution, delivery or performance by either Obligor of this
Agreement (including, without limitation, with respect to the Company, the Guaranty) or, as to
NFC, the Notes, except in each case as have been obtained and are in full force and effect.

Section 5.8 Litigation; Observance of Agreements, Statutes and Orders.

(a) Except as disclosed in Schedule 5.8, there are no actions, suits,
investigations or proceedings pending or, to the knowledge of either Obligor, threatened
against or affecting the Company or any Subsidiary or any property of the Company or
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any Subsidiary in any couft or before any arbitrator of any kind or before or by any
Governmental Authority that, individually or in the aggrcgate, could reasonably be
expected to have a Material Adverse Effect.

(b) Neither the Company nor any Subsidiary is in default under any term of
any agreement or instrument to which it is a party or by which it is bound, or any order,
judgment, decree or ruling of any court, arbitrator or Govemmental Authority or is in
violation of any applicable law, ordinance, rule or regulation (including without
limitation Environmental Laws or the USA Patriot Act) of any Governmental Authority.
which default or violation, individually ol in the aggregate, could reasonably be expected
to have a Material Adverse Effect.

Section 5.9 Taxes. The Company and its Subsidiaries have filed all tax returns that
are required to have been filed in any jurisdiction, and have paid all taxes shown to be due and
payable on such returns and all other taxes and assessments levied upon them or their properties,
assets, income or franchises, to the extent such taxes and assessments have become due and
payable and before they have become delinquent, except for any taxes and assessments (i) the
amount of which is not individually or in the aggregate Material or (ii) the amount, applicability
or validity of which is currently being contested in good faith by appropriate proceedings and
with respect to which the Company or a Subsidiary, as the case may be, has established adequate
reserves in accordance with GAAP. The Obligors know of no basis for any other tax or
assessment that could reasonably be expected to have a Material Adverse Effect. The charges,
accruals and reserves on the books of the Company and its Subsidiaries in respect of Federal,
state or other taxes for all fiscal periods are adequate. The Federal income tax liabilities of the
Company and its Subsidiaries have been finally determined (whether by reason of completed
audits or the statute of limitations having run) for all fiscal years up to and including the fiscal
year ended 1998.

Section 5.10 Title to Property; Leases. The Company and its Subsidiaries have good
and suffrcient title to their respective properties that individually or in the aggregate are Material,
including all such properties reflected in the most recent audited balance sheet referred to in
Section 5.5 or purported to have been acquired by the Company or any Subsidiary after said date
(except as sold or otherwise disposed o0, in each case free and clear of Liens prohibited by this
Agreement. All leases to which the Company or any Subsidiary is a party that individually or in
the aggregate are Material are valid and subsisting and are in full force and effect in all material
respects.

Section 5.11 Licenses, Permits, Etc.

(a) The Company and its Subsidiaries own or possess all licenses, permits,
franchises, authorizations, patents, copyrights, proprietary software, service marks,
trademarks and trade names, or rights thereto, that individually or in the aggregate are
Material, without known conflict with the rights of others.

(b) To the best knowledge of the Obligors, no product or service of the
Company or any of its Subsidiaries infringes in any material respect any license, permit,
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franchise, authorization, patent, copyright, proprietary software, service mark, trademark,
trade name or other right owned by any other Person.

(c) To the best knowledge of the Obligors, there is no Material violation by
any Person of any right of the Company or any of its Subsidiaries with respect to any
patent, copyright, proprietary software, service marlg trademark, trade name or other
right owned or used by the Company or any of its Subsidiaries.

Section 5.12 Compliance with ERISA.

(a) The Company and each ERISA Affiliate have operated and administered
each Plan in compliance with all applicable laws except for such instances of noncom-
pliance as have not resulted in and could not reasonably be expected to result in a

Material Adverse Effect. Neither the Company nor any ERISA Affiliate has incured any
unfunded obligation or benefit liability pursuant to Title I ol IV of ERISA or the penalty
or excise tax provisions of the Code relating to employee benefit plans (as defined in
Section 3 of ERISA), and no event, transaction or condition has occurred or exists that
could reasonably be expected to result in the incurrence of any such liability by the
Company or any ERISA Affiliate, or in the imposition of any Lien on any of the rights,
properties or assets of the Company or any ERISA Affiliate, in either case pursuant to
Title I or IV of ERISA or to such penalty or excise tax provisions or to
Sectiona0l(a)(29) or 412 of the Code or Section4068 of ERISA, other than such

liabilities or Liens as would not be individually or in the aggregate reasonably expected
to have a Material Adverse Effect.

(b) The present value of the aggregate benefit liabilities under each of the
Plans (other than Multiemployer Plans), determined as of the end of such Plan's most
recently ended plan year on the basis of the actuarial assumptions specified for funding
purposes in such Plan's most recent actuarial valuation report, did not exceed the
aggegate cunent value of the assets of such Plan allocable to such benefit liabilities by
more than $1,000,000 in the case of any single Plan and by more than $4,000,000 in the
aggregate for all Plans. The term 6'benefit liabilities" has the meaning specified in
Section 4001 of ERISA and the terms *current value" and 3'present value" have the
meaning specified in Section 3 of ERISA.

(c) The Company and its ERISA Affiliates have not incurred withdrawal
liabilities (and are not subject to contingent withdrawal liabilities) under Section 4201 or
4204 of ERISA in respect of Multiemployer Plans that individually or in the aggregate

could reasonably be expected to have a Material Adverse Effect.

(d) The expected postetirement benefit obligation (determined as of the last
day of the Company's most recently ended fiscal year in accordance with Financial
Accounting Standards Board Statement No. 106, without regard to liabilities attributable
to continuation coverage mandated by Section 49808 of the Code) of the Company and
its Subsidiaries is not Material.
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(e) The execution and delivery of this Agreement and the issuance and sale of
the Notes hereunder will not involve any transaction that is subject to the prohibitions of
Section 406 of ERISA or in connection with which a tax could be imposed pursuant to
Section 9T5(c)(lXA)-(D) of the Code. The representation in the fir'st sentence of this
Section 5.12(e) with respect to any holder is made in reliance upon and subject to the
accuracy of such holder's representation in Section 6.2 as to the sources of the funds used
to pay the purchase price of the Notes to be purchased by such holder.

Section 5.13 Private Offering. Neither Obligor nor anyone acting on its behalf has

offered the Notes or the Guaranty or any similar securities for sale to, or solicited any offer to
buy any of the same from, or otherwise approached or negotiated in respect thereof with, any
person other than the Purchasers and not more than 39 other Accredited Instirutional Investors,
each of which has been offered the Notes and the Guaranty at a private sale for invesftnent.
Neither Obligor nor anyone acting on its behalf has taken, or will take, any action that would
subject the issuance or sale of the Notes or the Guaranty to the registration requirements of
Section 5 of the Securities Act or to the registration requirements of any securities or blue sky
laws of any applicable jurisdiction.

Section 5.14 Use of Proceedsl Margin Regulations. NFC will apply the proceeds of
the sale of the Notes as set forth in the Memorandum. No part of the proceeds from the sale of
the Notes hereunder will be used, directly or indirectly, for the purpose of buying or carrying any
margin stock within the meaning of Regulation U of the Board of Governors of the Federal
Reserve System (12 CFR 221), or for the purpose of buying or carrying or trading in any
securities under such circumstances as to involve the Company in a violation of Regulation X of
said Board (12 CFR 224) or to involve any broker or dealer in a violation of Regulation T of said
Board (12 CFR 220). Margin stock does not constitute more than 25o/o of the value of the
consolidated assets of either Obligor and its Subsidiaries and neither Obligor has any present
intention that margin stock will constitute more than 25o/o of the value of such assets. As used in
this Sectioq the terms "margin stock" and "purpose of buying or carrying" shall have the
meanings assigned to them in said Regulation U.

Section 5.15 Existing Indebtednessl Future Liens.

(a) Except as described therein, Schedule 5.15 sets fonh a complete and
corect list of all agreements evidencing outstanding Indebtedness that is Material of the
Company and its Subsidiaries as of June 30, 2005. Neither the Company nor any
Subsidiary is in default and no waiver of default is currently in effect, in the payment of
any principal of or interest on any such lndebtedness of the Company or such Subsidiary
and no event or condition exists with respect to any such Indebtedness of the Company or
any Subsidiary that would (i) permit (or that with notice or the lapse of time, or both,
would permit) one or more Persons to cause such Indebtedness to become due and
payable before its stated maturity or before its regularly scheduled dates of payment and
(ii) as a result thereof constitute an Event of Default.

(b) Except as disclosed in Schedule 5.15, neither the Company nor any
Subsidiary has agreed or consented to cause or permit in the future (upon the happening
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of a contingency or otherwise) any of its property, whether now owned or hereafter
acquired, to be subject to a Lien not permitted by Section 10.4.

(c) Neither the Company nor any Subsidiary is a party to, or othenvise subject
to any provision contained in, any instrument evidencing Indebtedness that is Material of
the Company or such Subsidiary, any agreement relating thereto or any other Material
agreement (including, but not limited to, its charter or other organizational document)
which limits the amount of, or otherwise imposes (or could reasonably be expected to
impose) restrictions on the incurring of, the liabilities of the Obligors pursuant to this
Agreement, except for those instruments and agreements specifically indicated in
Schedule 5.15.

Section 5.16 Foreign Assets Control Regulations, Etc.

(a) Neither the sale of the Notes by NFC, the issuance of the Guaranty by the
Company hereunder nor the use of the proceeds of the Notes will violate the Trading with
the Enemy Act, as amended, or any of the foreign assets control regulations of the United
States Treasury Department (31 CFR, SubtitleB, ChapterV, as amended) or any
enabling legislation or executive order relating thereto.

(b) Neither the Company nor any Subsidiary is a Person described or
designated in the Specially Designated Nationals and Blocked Persons List of the Office
of Foreign Assets Conhol or in Section I of the Anti-Terrorism Order. The Company
and its Subsidiaries are in compliance, in all material respects, with the USA Patriot Act.

(c) No part of the proceeds from the sale of the Notes hereunder will be used,

directly or indirectly, for any payments to any govemmental oflicial or employee,
political party, oflicial of a political party, candidate for political office, or anyone else
acting in an official capacity, in order to obtain, retain or direct business or obtain any
improper advantage, in violation of the United States Foreign Comrpt Practices Act of
1977, as amended, assuming in all cases that such Act applies to the Company.

Section 5.17 Status under Certain Statutes. Neither the Company nor any Subsidiary
is an "investrnent company" registered or required to be registered under the Inveshnent
Company Act of 1940, as amended or is subject to regulation under the ICC Termination Act of
1995, as amended. The Company is a "public utility holding company" within the meaning of
the Public Utility Holding Company Act of 1935, as amended ("PUHCA"). All necessary
approvals under PUHCA for the issuance and sale of the Notes and the issuance and delivery of
the Guaranty have been obtained.

Section 5.18 Environmental Matters. Except as disclosed in Schedule 5.8:

(a) Neither the Company nor any Subsidiary has knowledge of any claim or
has received any notice of any claim, and no proceeding has been instiruted raising any
claim against the Company or any of its Subsidiaries or any of their respective real
properties now or formerly owned, leased or operated by any of them or other assets,

alleging any damage to the environment or violation of any Environmental Laws, except,
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in each case, such as could not reasonably be expected to result in a Material Adverse
Effect.

(b) Neither the Company nor any Subsidiary has knowledge of any facts
which would give rise to any claim, public or private, of violation of Environmental Laws
or damage to the environment emanating from, occurring on or in any way related to real
properties now or formerly owned, leased or opemted by any of them or to other assets or
their use, except, in each case, such as could not reasonably be expected to result in a
Material Adverse Effect.

(c) Neither the Company nor any Subsidiary has stored any Hazardous
Materials on real properties now or formerly owned, leased or operated by any of them
and has not disposed of any Hazardous Materials in a manner contrary to any
Environmental Laws in each case in any manner that could reasonably be expected to
result in a Material Adverse Effect.

(d) All buildings on all real properties now owned, leased or operated by the
Company or any Subsidiary are in compliance with applicable Environmental Laws,
except where failure to comply could not reasonably be expected to result in a Material
Adverse Effect.

Section 5.19 Solvency. The Company is, and upon giving effect to the sale of the
Notes on the date of the Closing and the consurnmation of the transactions contemplated by this
Agreement will be, a "solvent institution", as said term is used in Section la05(c) of the New
York Insurance Law, whose "obligations . . . .are not in default as to principal or interest", as

said terms are used in Section la05(c).

SECTION 6. RnpnessxrATloNs oF THE PuRcHasnR.

Section 6.1 Purchase for Investment. Each Purchaser severally represents that it: (a)

is an Accredited Institutional Investor, (b) has had the opportunity to ask questions of the
Obligors and has received answers conceming the terms and conditions of the sale of the Notes,
and (c) is purchasing the Notes for its own account or for one or more separate accounts
maintained by such Purchaser or for the account of one or more pension or trust funds and not
with a view to the disfibution thereof, provided that the disposition of such Purchaser's or their
property shall at all times be within such Purchaser's or their control. Each Purchaser
understands that the Notes have not been registered under the Securities Act and may be resold
only if registered pursuant to the provisions of the Securities Act or if an exemption from
registration is available, except under circumstances where neither such registration nor such an
exemption is required by law, and that the Company is not required to register the Notes.

Section 6.2 Source ofFunds. Each Purchaser severally represents that at least one of
the following statements is an accurate rcpresentation as to each source of funds (a "Source") to
be used by such Purchaser to pay the purchase price of the Notes to be purchased by such
Purchaser hereunder:
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(a) the Source is an "insurance company general account" (as the term is
defined in the United States Department of Labor's Prohibited Transaction Exemption
((PTE') 95-60) in respect of which the reserves and liabilities (as defined by the annual
statement for life insurance companies approved by the NAIC (the "NAIC Annual
Statement")) for the general account contract(s) held by or on behalf of any employee
benefit plan together with the amount of the reserves and liabilities for the general
account contract(s) held by or on behalf of any other employee benefit plans maintained
by the same employer (or affrliate thereof as defined in PTE 95-60) or by the same

employee organization in the general account do not exceed l0% ofthe total reserves and

liabilities of the general account (exclusive of separate account liabilities) plus surplus as

set forth in the NAIC Annual Statement filed with such Purchaser's state of domicile; or

(b) the Source is a separate account that is maintained solely in connection
with such Purchaser's fixed contracrual obligations under which the amounts payable, or
credited, to any employee benefit plan (or its related trust) that has any interest in such

separate account (or to any participant or beneficiary of such plan (including any
annuitant)) are not affected in any manner by the investment performance of the separate
account; or

(c) the Source is either' (i) an insurance company pooled separate account,
within the meaning of PTE 90-l or (ii) a bank collective investment fund, within the
meaning of the PTE 9l-38 and, except as disclosed by such Purchaser to the Company in
writing pursuant to this clause (c), no employee benefit plan or group of plans maintained
by the same employer or employee organization beneficially owns more than l0% of all
assets allocated to such pooled separate account or collective investnent fund; or

(d) the Source constitutes assets of an "investment fund" (within the
meaning of Part V of PTE 84-14 (the (QPAM Exemption")) managed by a 'oqualified
professional asset manager" or "QPAM''(within the meaning of Part V of the QPAM
Exemption), no employee benefit plan's assets that are included in such investment fund,
when combined with the assets of all other employee benefit plans established or
maintained by the sirme employer or by an affiliate (within the meaning of
Section V(cXl) of the QPAM Exemption) of such employer or by the same employee
organization and managed by such QPAM, exceed 20o/o of the total client assets managed
by such QPAM, the conditions of Part I(c) and (g) of the QPAM Exemption are satisfied,
neither the QPAM nor a person controlling or controlled by the QPAM (applying the
definition of 66control' in Section V(e) of the QPAM Exemption) owns a 57o or more
interest in the Company and (i) the identity of such QPAM and (ii) the names of all
employee benefit plans whose assets are included in such investment fund have been
disclosed to the Company in writing pursuant to this clause (d); or

(e) the Source constitutes assets of a "plan(s)" (within the meaning of
Section IV of PTE 96-23 (the (INHAM Exemption')) managed by an "in-house asset
manager" oT "INHAM'(within the meaning of Part IV of the INHAM exemption), the
conditions of Part I(a), (g) and (h) of the INHAM Exemption are satisfied, neither the
INHAM nor a person controlling or conholled by the INHAM (applying the definition of
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(f) the Source is a governmental plan; or

G) the Source is one or more employee benefit plans, or a separate account or
trust fund comprised of one or more employee benefit plans, each of which has been
identified to the Company in writing pursuant to this clause (g); or

(h) the Source does not include assets of any employee benefit plan, other
than a plan exempt from the coverage of ERISA.

As used in this Section 6.2, the terms (employee benelit planr" 6'governmental planr" and

'sseparate account" shall have the respective meanings assigned to such terms in Section 3 of
ERISA.

SECTION 7. IrrrORuIrIoN AS To CoMPANY.

Section 7.1 Financial and Business Information. The Company shall deliver to each
holder of Notes that is an Institutional Investor:

(a) Quarterly Statements - within 60 days after the end of each quarterly
fiscal period in each fiscal year of the Company (other than the last quarterly fiscal period
ofeach such fiscal year), copies of,

(l) a consolidated balance sheet of the Company and its Subsidiaries
as at the end ofsuch quarter, and

(2) consolidated statements of income and cash flows of the Company
and its Subsidiaries, for such quarter and (in the case of the second and third
quarters) for the portion of the fiscal year ending with such quarter,

setting forth in each case in comparative form the figures for the coresponding periods in
the previous fiscal year, all in reasonable detail, prepared in accordance with GAAP
applicable to quarterly financial statements generally, and certified by a Senior Financial
Offrcer as fairly presenting, in all material respects, the financial position of the
companies being reported on and their results of operations and cash flows, subject to
changes resulting from year-end adjustments, provided that delivery within the time
period specified above of copies of the Company's Quarterly Report on Form l0-Q (the

'3Form lO-Q) prepared in compliance with the requirements therefor and filed with the
SEC shall be deemed to satisff the requirements of this Section 7.1(a), provided, further,
that the Company shall be deemed to have made such delivery of such Form l0-Q if it
shall have timely made such Form l0-Q available on 6'EDGAR" (such availability being
referred to as 

(Electronic Delivery");
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(b) Annual Statements - within 120 days after the end of each fiscal year of
the Company, copies of

(l) a consolidated balance sheet of the Company and its Subsidiaries
as at the end ofsuch year, and

(2) consolidated statements of income, shareholder's equity and cash
flows of the Company and its Subsidiaries for such year,

setting fonh in each case in comparative form the figures for the previous fiscal year, all
in reasonable detail, prepared in accordance with GAAP, and accompanied by an opinion
thereon of independent public accountants of recognized national standing, which
opinion shall state that such financial statements present fairly, in all material respects,
the financial position of the companies being reported upon and their results of operations
and cash flows and have been prepared in conformity with GAAP, and that the
examination of such accountants in connection with such financial statements has been
made in accordance with generally accepted auditing standards, and that such audit
provides a reasonable basis for such opinion in the circumstances, provided that the
delivery within the time period specified above of the Company's Annual Report on
Form l0-K (the "Form lO-K') for such fiscal year prepared in accordance with the
requirements therefor and filed with the SEC, shall be deemed to satisfr the requirements
of this Section 7. I (b), provided. further, that the Company shall be deemed to have made
such delivery if it shall have timely made Electronic Delivery thereof;

(c) SEC and Other Reports - promptly upon their becoming available, one
copy of each regular or periodic report, each registration statement (without exhibits
except as expressly requested by such holder), and each prospectus and all amendments
thereto filed by the Company or any Subsidiary with the SEC and of all press releases
filed by the Company or any Subsidiary with the SEC concerning developments that are
Material, provided that in each case the Company shall be deemed to have made such
delivery if it shall have timely made Electronic Delivery thereof;

(d) Notice of Default or Event of Default - promptly, and in any event within
five Business Days, after a Responsible Officer becoming aware of the existence of any
Default or Event of Default or that any Person has given any notice or taken any action
with respect to a claimed default hereunder or that any Person has given any notice or
taken any action with respect to a claimed default of the type referred to in Section I l(0,
a written notice speciffing the nature and period of existence thereof and what action the
Company is taking or proposes to take with respect thereto;

(e) ERISA Matters - promptly, and in any event within five Business Days,
after a Responsible Officer becoming aware of any of the following, a written notice
setting forth the nature thereof and the action, if any, that the Company or an ERISA
Affiliate proposes to take with respect thereto:

(l) with respect to any Plan, any reportable event, as defined in
Section a0a3(c) of ERISA and the regulations thereunder, for which notice



Exhrbrt No.409
Attachment B

ffi,ff3fl100,",,

thereof has not been waived pursuant to such regulations as in effect on the date
hereof: or

(2) the taking by the PBGC of steps to instinrte, or the threatening by
the PBGC of the institution of, proceedings under Section 4042 of ERISA for the
termination of, or the appointment of a trustee to administer, any Plan, or the
receipt by the Company or any ERISA Affiliate of a notice from a Multiemployer
Plan that such action has been taken by the PBGC with respect to such
Multiemployer Plan; or

(3) any event, transaction or condition that could result in the
incurrence of any liability by the Company or any ERISA Affiliate pursuant to
Title I or IV of ERISA or the penalty or excise tax provisions of the Code relating
to employee benefit plans, or in the imposition of any Lien on any of the rights,
properties or assets of the Company or any ERISA Afliliate pursuant to Title I or
IV of ERISA or such penalty or excise tax provisions, if such liability or Lien,
taken together with any other such liabilities or Liens then existing, could
reasonably be expected to have a Material Adverse Effect;

(0 Notices fronr Governmental Authority - promptly, and in any event
within 30 days, of receipt by a Responsible Officer thereof, copies of any written notice
to the Company or any Subsidiary from any Federal or state Govemmental Authority
relating to compliance or non-compliance with any order, ruling, statute or other law or
regulation that could reasonably be expected to have a Material Adverse Effect; and

(g) Requested Infonnation - with reasonable promptness, such other data
and information relating to the business, operations, affairs, financial condition, assets or
properties of the Company or any of its Subsidiaries or relating to the ability of each
Obligor to perform its obligations hereunder and, with respect to NFC, under the Notes as

from time to time may be reasonably requested by any such holder of Notes.

Section 7.2 Officer's Certificate. Each set of financial statements delivered to a

holder of Notes pursuant to Section 7.1(a) or Section 7.1(b) shall be accompanied by a certificate
of a Senior Financial Officer setting forth (whicb, in the case of Electonic Delivery of any such
financial statements, shall be by separate substantially concurent physical delivery of such
certificate to each such holder of Notes):

(a) Covenant Contpliance - the information (including detailed calculations)
required in order to establish whether the Company was in compliance with the
requirements of Section 10.5, during the quarterly or annual period covered by the
statements then being furnished; and

(b) Event of Default - a statement that such Senior Financial Officer has
reviewed, or caused review by a Responsible Officer of, the relevant terms hereof and
such review shall not have disclosed the existence during the quarterly or annual period
covered by the statements then being furnished any condition or event that constitutes a
Default or an Event of Default or, if any such condition or event existed or exists
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(including, without limitation, any such event or condition resulting from the failure of
the Company or any Subsidiary to comply with any Environmental Law), specifuing the
nature and period of existence thereof and what action the Company shall have taken or
proposes to take with respect thereto.

Section 7.3 Visitation. Each Obligor shall permit the representatives of each holder
of Notes that is an Institutional Investor:

(a) No Default - if no Default or Event of Default then exists, at the expense
of such holder and upon reasonable prior notice to such Obligor, to visit during normal
business hours the principal executive oflice of such Obligor, to discuss the affairs,
finances and accounts of such Obligor and its Subsidiaries with such Obligor's officers,
and (with the consent of such Obligor, which consent will not be unreasonably withheld)
its independent public accountants, and (with the consent of such Obligor, which consent
will not be unreasonably withheld) to visit during normal business hours the other offices
and properties of such Obligor and each of its Subsidiaries, all as often as may be
reasonably requested in writing; and

(b) Default - if a Default or Event of Default then exists, at the expense of
each Obligor to visit and inspect any of the offrces or properlies of such Obligor or any of
its Subsidiaries, to examine all their respective books of account, records, reports and
other papers, to make copies and extracts therefrom, and to discuss their respective
affairs, finances and accounts with their respective officers and independent public
accountants (and by this provision each Obligor authorizes said accountants to discuss the
affairs, finances and accounts of each Obligor and its Subsidiaries), all at such times and
as often as may be requested.

SECTIONS. PIYTTINNTANDPREPAYMENTOFTHENoTeS.

Section 8.1 Maturity. As provided therein, the entire unpaid principal balance of
each Series of the Notes shall be due and payable on the stated maturity date thereof.

Section 8.2 Optional Prepayments with Make-Whole Amount. NFC may, at its
option, upon notice as provided below. prepay at any time all, or from time to time any part oi
the Notes or any Series of Notes, in an amount not less than $500,000 in the case of a partial
prepayment, at l00o/o of the principal amount so prepaid, and the Make-Whole Amount
determined for the prepayment date with respect to such principal amount. NFC will give each
holder of Notes to be so prepaid written notice of each such optional prepayment under this
Section 8.2 not less than 30 days and not more than 60 days prior to the date fixed for such
prepayment. Each such notice shall specify such date (which shall be a Business Day), the
aggregate principal amount and Series of the Notes to be prepaid on such date, the principal
amount of each Note held by such holder to be prepaid (determined in accordance with
Section 8.3), and the interest to be paid on the prepayment date with respect to such principal
amount being prepaid, and shall be accompanied by a certificate of a Senior Financial Officer as

to the estimated Make-Whole Amount due in connection with such prepayment (calculated as if
the date of such notice were the date of the prepayment), setting forth the details of such
computation. Two Business Days prior to such prepayment, NFC shall deliver to each holder of
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Notes of the Series to be prepaid a certificate of a Senior Financial Officer speciffing the
calculation of such Make-Whole Amount as of the specified prepayment date.

Section 8.3 Allocation of Partial Prepayments. In the case of each partial
prepayment of the Notes of any Series, the principal amount of such Notes to be prepaid shall be
allocated among all of the Notes of such Series at the time outstanding in proportion, as nearly as

practicable, to the respective unpaid principal amounts thereof not theretofore called for
prepayment.

Section 8.4 Maturity; Surrender, Etc. In the case of each prepayment of Notes
pursuant to this Section 8, the principal amount of each Note to be prepaid shall marure and
become due and payable on the date fixed for such prepayment (which shall be a Business Day),
together with interest on such principal amount accrued to such date and the applicable Make-
Whole Amount, if any. From and after such date, unless NFC shall fail to pay such principal
amount when so due and payable, together with the interest and Make-Whole Amount, if any, as

aforesaid, interest on such principal amount shall cease to accrue. Any Note paid or prepaid in
full shall be surrendered to NFC and cancelled and shall not be reissued. and no Note shall be
issued in lieu of any prepaid plincipal amount of any Note.

Section 8.5 Purchase of Notes. NFC will not and will not permit any of its Affiliates
to purchase, redeem, prepay or otherwise acquire, directly or indirectly, any of the outstanding
Notes of any Series except (a) upon the payment or prepayment of the Notes of any Series in
accordance with the terms of this Agreement and the Notes, or (b) pursuant to a written offer to
purchase any outstanding Notes of any Series made by NFC or any such Affiliate pro rata to the
holders of all the Notes of such Series upon the same terms and conditions. NFC will promptly
cancel all Notes acquired by it or any Affiliate pursuant to any payment or prepayment of Notes
pusuant to any provision of this Agreement and no Notes may be issued in substitution or
exchange for any such Notes.

Section 8.6 Make-Whole Amount. "Make-Whole Amount" means, with respect to
any Note, an amount equal to the excess, if any, of the Discounted Value of the Remaining
Scheduled Payments with respect to the Called Principal of such Note over the amount of such
Called Principal, provided that the Make-Whole Amount may in no event be less than zero. For
the purposes of determining the Make-Whole Amount, the following terms have the following
meanings:

'(Called Principal" means, with respect to any Note, the principal of such Note
that is to be prepaid pursuant to Section 8.2 or has become or is declared to be
immediately due and payable pursuant to Section 12.1, as the context requires.

66Discounted Value" means, with respect to the Called Principal of any Note, the
amount obtained by discounting all Remaining Scheduled Payments with respect to such
Called Principal from their respective scheduled due dates to the Settlement Date with
respect to such Called Principal, in accordance with accepted financial practice and at a
discount factor (applied on the same periodic basis as that on which interest on such Note
is payable) equal to the Reinvestment Yield with respect to such Called Principal.
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6.Reinvestment Yield" means, with respect to the Called Principal of any Note,
0.50% over the yield to maturity implied by (i) the yields reported as of l0:00 a.m. (New
York City time) on the second Business Day preceding the Settlement Date with respect
to such Called Principal, on the display designated as "Page PXl" (or such other display
as may replace Page PXI on Bloomberg Financial Markets ("Bloomberg") or, if Page
PXI (or its successor screen on Bloomberg) is unavailable, the Telerate Access Service
screen which corresponds most closely to Page PXI for the most recently issued actively
traded U.S. Treasury securities having a maturity equal to the Remaining Average Life of
such Called Principal as of such Settlement Date, or (ii) if such yields are not reported as

of such time or the yields reported as of such time are not ascertainable (including by way
of interpolation), the Treasury Constant Maturity Series Yields reported, for the latest day
for which such yields have been so reported as of the second Business Day preceding the
Settlement Date with respect to such Called Principal, in Federal Reserve Statistical
Release H.l5 (519) (or any comparable successor publication) for actively traded U.S.
Treasury securities having a constant marurity equal to the Remaining Average Life of
such Called Principal as of such Settlement Date. Such implied yield will be determined,
if necessary, by (a) converting U.S. Treasury bill quotations to bond equivalent yields in
accordance with accepted financial practice and (b) interpolating linearly between (l) the
actively naded U.S. Treasury security with the maturity closest to and greater than such
Remaining Average Life and (2) the actively traded U.S. Treasury security with the
maturity closest to and less than such Remaining Average Life. The Reinvestment Yield
shall be rounded to the number of decimal places as appears in the interest rate of the
applicable Note.

"Remaining Average Life' means, with respect to any Called Principal. the
number of years (calculated to the nearest one-twelfth year) obtained by dividing (i) such
Called Principal into (ii) the sum of the products obtained by multiplying (a) the principal
component of each Remaining Scheduled Payment with respect to such Called Principal
by (b) the number of years (calculated to the nearest one-twelfth year) that will elapse
between the Sefflement Date with respect to such Called Principal and the scheduled due
date of such Remaining Scheduled Payment.

"Remaining Scheduled Payments" means, with respect to the Called Principal
of any Note, all payments of such Called Principal and interest thereon that would be due
after the Settlement Date with respect to such Called Principal if no payment of such
Called Principal were made prior to its scheduled due date, provided that if such
Settlement Date is not a date on which interest payments are due to be made under the
tenns of such Note, then the amount of the next succeeding scheduled interest payment
will be reduced by the amounl of interest accrued to such Settlement Date and required to
be paid on such Settlement Date pursuant to Section 8.2 or Section 12.1.

3'Settlement Date" means, with respect to the Called Principal of any Note, the
date on which such Called Principal is to be prepaid pursuant to Section 8.2 or has
become or is declared to be immediately due and payable pursuant to Section 12.1, as the
context requires.
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SECTION 9. ArnrRmltlvn CovENANTS.

So long as any of the Notes are outstanding:

Section 9.1 Compliance with Law. Each Obligor will, and will cause each of its
Subsidiaries to, comply with all laws. ordinances or govemmental rules or regulations to which
each of them is subject, including, without limitation, ERISA, the USA Patriot Act and

Environmental Laws, and will obtain and maintain in effect all licenses, certificates, permits,
franchises and other govemmental authorizations necessary to the ownership of their respective
properties or to the conduct of their respective businesses, in each case to the extent necessary to
ensure that non-compliance with such laws, ordinances or govenunental rules or regulations or
failures to obtain or maintain in effect such licenses, certificates, permits, franchises and other
governmental authorizations could not, individually or in the aggregate, reasonably be expected
to have a Material Adverse Effect.

Section 9.2 Insurance. Each Obligor will, and will cause each of its Subsidiaries to,
maintain, with financially sound and reputable insurers, insurance with respect to their respective
properties and businesses against such casualties and contingencies, of such types, on such terms
and in such amounts (including deductibles, co-insurance and self-insurance, if adequate reserves

are maintained with respect thereto) as is customary in the case of entities of established
reputations engaged in the same or a similar business and similarly situated, except in each case

to the extent that any non-compliance with the terms of this Section could not reasonably be

expected to have a Material Adverse Effect.

Section 9.3 Maintenance of Properties. Each Obligor will, and will cause each of its
Subsidiaries to, maintain and keep, or cause to be maintained and kept, their respective
properties in good repair, working order and condition (other than ordinary wear and tear), so
that the business carried on in connection therewith may be properly conducted at all times,
provided that this Section shall not prevent any Obligor or any Subsidiary from discontinuing the
operation and the maintenance of any of its properties if such Obligor or Subsidiary has

concluded such discontinuance is desirable in the conduct of its business and could not
reasonably be expected to have a Material Adverse Effect.

Section 9.4 Payment of Taxes and Claims. Each Obligor will, and will cause each

of its Subsidiaries to, file all tax returns required to be filed in any jurisdiction and to pay and

discharge all taxes shown to be due and payable on such returns and all other taxes, assessments.
governmental charges, or levies imposed on them or any of their properties, assets, income or
franchises, to the extent such taxes, assessments, charges and levies have become due and
payable and before they have become delinquent and all claims for which sums have become due

and payable that have or might become a Lien on properties or assets of such Obligor or any of
its Subsidiaries, prot ided that neither the Obligors nor any of their Subsidiaries need make any
such filing or pay any such tax, assessment, charge, levy or claim if (i) if the amount,
applicability or validity thereof is contested by an Obligor or such Subsidiary on a timely basis in
good faith and in appropriate proceedings. and an Obligor or such Subsidiary has established
adequate reserves therefor in accordance with GAAP on the books of such Obligor or such
Subsidiary or (ii) the non-filing of all such returns and/or nonpayment of all such taxes,
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assessments, charges, or levies and claims (as the case may be) in the aggregate could not
reasonably be expected to have a Material Adverse Effect.

Section 9.5 Corporate Existence. Subject to Section 10.2, each Obligor will at all
times preserve and keep in full force and effect its corporate existence. Each Obligor will at all
times preserve and keep in full force and effect the corporate existence of each of the Material
Subsidiaries (unless merged into the Company or a Wholly-Owned Subsidiary) and all Material
rights and franchises of such Obligor and of the Material Subsidiaries unless, in the good faith
judgment of an Obligor, the termination of or failure to preserve and keep in full force and effect
such corporate existence, right or franchise would not have a Material Adverse Effect.

Section 9.6 Books and Records. Each Obligor will, and will cause each of its
Subsidiaries to, maintain proper books of record and account in conformity with GAAP and all
applicable requirements of any Governmental Authority having legal or regulatory jurisdiction
over such Obligor or such Subsidiary, as the case may be, except where failure to do so could not
reasonably be expected to result in a Material Adverse Effect.

SECTION 10. Nncattvn Covsn.rxrs.

So long as any of the Notes are outstanding:

Section 10.1 Transactions with Afliliates. The Obligors will not, and will not permit
any of their Subsidiaries to, enter into directly or indirectly any transaction or group of related
transactions (including without limitation the purchase, lease, sale or exchange of properties of
any kind or the rendering of any service) with any Affiliate (other than the Company or another
Subsidiary), except upon fair and reasonable terms no less favorable to such Obligor or such
Subsidiary than would be obtainable in a comparable arm's-length transaction with a Person not
an Affiliate.

Section 10.2 Merger, Consolidation, Etc. No Obligor will consolidate with or merge
with any other Person or convey, transfer or lease all or substantially all of its assets in a single
transaction or series oftransactions to any Person unless:

(a) the successor formed by such consolidation or the survivor of such merger
or the Person that acquires by conveyance, transfer or lease all or substantially all ofthe
assets of such Obligor as an entirety, as the case may be, shall be a solvent corporation,
limited liability company or other business entity organized and existing under the laws
of the United States or any State thereof (including the District of Columbia), and, if such
corporation, limited liability company or other business entity is not one of the Obligors,
(i) such corporation, limited liability company or other business entity shall have
executed and delivered to each holder of any Notes its assumption of the due and
punctual performance and observance of each covenant and condition of this Agleement
(including, in the case of the Company, the Guaranty) and, in the case of NFC, the Notes
and (ii) such corporation, limited liability company or other business entity shall have
caused to be delivered to each holder of any Notes an opinion of nationally recognized
independent counsel, or other independent counsel reasonably satisfactory to the
Required Holders, to the effect that all agreements or instruments effecting such
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assumption are enforceable in accordance with their terms and comply with the terrns
hereof; and

(b) immediately before and immediately after giving effect to such

transaction, no Default or Event of Default shall have occurred and be continuing.

No such conveyance, transfer or lease of substantially all of the assets of an Obligor in violation
of the terms of this Section shall have the effect of releasing such Obligor or any successor
corporation, limited liability company or other business entity that shall theretofore have become
such in the manner prescribed in this Section from its liability under this Agreement including, in
the case of the Company, the Guaranty or, in the case of NFC, the Notes.

Section 10.3 Terrorism Sanctions Regulations. The Obligors will not, and will not
permit any of their Subsidiaries to, become a Person described or designated in the Specially
Designated Nationals and Blocked Persons List of the Offrce of Foreign Assets Control or in
Section I of the Anti-Tenorism Order.

Section 10.4 Liens. The Obligors will not, and will not permit any of their Subsidiaries
(other than a Utility Subsidiary) to, create or suffer to exist any lien, security interest or other
charge or encumbrance (collectively, "Liens") upon or with respect to any of its properties,
whether now owned or hereafter acquired, to secure or provide for or guarantee the payment of
Debt for Borrowed Money of any Persoq without in any such case effectively securing, prior to
or concurently with the creation, issuance, assumption or guaranty of any such Debt for
Borrowed Money, the Notes equally and ratably with (or prior to) such Debt for Borrowed
Money; provided, however, that the foregoing restrictions shall not apply to or prevent the
creation or existence of:

(a) (i) Liens on any property acquired, constucted or improved by the
Company or any of its Subsidiaries (other than a Utility Subsidiary) after the date of this
Agreement that are created or assumed prior to, contemporaneously with, or within 180

days after, such acquisition or completion of such construction or improvement, to secure

or provide for the payment of all or any part of the purchase price of such property or the
cost of such constnrction or improvement; or (ii) in addition to Liens contemplated by
clauses (b) and (c) below, Liens on any property existing at the time of acquisition
thereoi provided that the Liens shall not apply to any property theretofore owned by the
Company or any such Subsidiary other than, in the case of any such construction or
improvement, (l) unimproved real property on which the property so constructed or the
improvement is located, (2) other property (or improvements thereon) that is an

improvement to or is acquired or constructed for specific use with such acquired or
constructed property (or improvement thereof), and (3) any rights and interests (A) under
any agreements or other documents relating to, or (B) appurtenant to, the property being
so constructed or improved or such other property;

(b) existing Liens on any property or indebtedness of a Person that is merged
with or into or consolidated with the Company or any of its Subsidiaries; provided that
such Lien was not created in contemplation of such melger or consolidation;
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(c) Liens on any property or indebtedness of a Person existing at the time
such Person becomes a Subsidiary of the Company; provided that such Lien was not
created in contemplation of such occunence;

(d) Liens to secure Debt for Borrowed Money of a Subsidiary of the Company
to the Company or to another Subsidiary of the Company;

(e) Liens in favor of the United States of America, any State, any foreign
country or any department, agency or instrumentality or political subdivision of any such
jurisdiction, to s@ure partial, progress, advance or other payments pulsuant to any
contract or statute or to secure any Debt for Borrowed Money incuned for the purpose of
financing all or any part of the purchase price of the cost of constructing or improving the
property subject to such Liens, including, without limitation, Liens to secure Debt for
Borrowed Money of the pollution control or industrial revenue bond type;

(0 Liens existing on the date of this Agteement;

(g) Liens for the sole purposes of extending, renewing or replacing in whole
or in part Debt for Borrowed Money secured by any Lien refened to in the foregoing
clauses (a) through (f), inclusive, or this clause (g); provided, however, that the principal
amount of Debt for Borrowed Money secured thereby shall not exceed the principal
amount of Debt for Bonowed 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);

(h) Liens on any property or assets of a Project Financing Subsidiary, or on
any equity investment in a Project Financing Subsidiary, in either such case, that secure

only a Project Financing or a Contingent Guaranty that supports a Project Financing; or

(D Any Lien, other than a Lien described in any of the foregoing clauses (a)

through (h), inclusive, to the extent that it secures Debt for Borrowed Money, or'

guaranties thereof, the outstanding principal balance of which at the time of creation of
such Lien, when added to the aggregate principal balance of all Debt for Borrowed
Money secured by Liens incurred under this clause (i) then outstanding, does not exceed

l0% of Consolidated Net Tangible Assets.

Section 10.5 Financial Covenant. The Debt to Capitalization Ratio shall not be more
than 0.75 to 1.00 at anv time.
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SECTION 11. Evnnrs oF DEFAULT.

An "Event of Default" shall exist if any of the following conditions or events shall occur
and be continuing:

(a) NFC defaults in the payment of any principal or Make-Whole Amount, if
any, on any Note when the same becomes due and payable, whether at maturity or at a
date fixed for prepayment or by declaration or otherwise; or

(b) NFC defaults in the payment of any interest on any Note for more than
five Business Days after the same becomes due and payable; or

(c) any Obligor defaults in the performance of or compliance with any term
contained in Section 7.1(d) or Sections l0.l through 10.5; or

(d) any Obligor defaults in the performance of or compliance with any term
contained herein (other than those referred to in Sections ll(a), (b) and (c)) and such
default is not remedied within 30 days after the earlier of (i) a Responsible Officer
obtaining actual knowledge of such default and (ii) any Obligor receiving written notice
of such default from any holder of a Note (any such written notice to be identified as a

"notice of default" and to refer specifically to this Section I l(d)); or

(e) any representation or warranty made in writing by or on behalf of an
Obligor or by any oflicer of an Obligor in this Agreement or in any writing furnished in
connection with the tansactions contemplated hereby proves to have been false or
incorrect in any material respect on the date as of which made; or

(0 (i) any Obligor, or any of its Subsidiaries, is in default (as principal or as

guarantor or other surety) in the payment of any principal of or premium or make-whole
amount or interest on any Indebtedness that is outstanding in an aggrcgate principal
amount of at least $75,000,000 beyond any period of grace provided with respect thercto,
or (ii) any Obligor, or any of its Subsidiaries, is in default in the performance of or
compliance with any term of any evidence of any Indebtedness in an aggregate
outstanding principal amount of at least $75,000,000 or of any mortgage, indenture or
other agreement relating thereto or any other condition exists, and as a consequence of
such default or condition such Indebtedness has become, or has been declared (or one or
more Persons are entitled to declare such lndebtedness to be), due and payable before its
stated manrity or before its regularly scheduled dates of payment, or (iii) as a

consequence of the occurrence or continuation of any event or condition (other than the
passage of time or the right of the holder of Indebtedness to convert such Indebtedness
into equity interests), (x) any Obligor, or any of its Subsidiaries, has become obligated to
purchase or repay Indebtedness before its regular marurity or before its regularly
scheduled dates of payment in an aggregate outstanding principal amount of at least

$75,000,000, or (y) one or more Persons have the right to require any Obligor, or any of
its Subsidiaries, so to purchase or repay such Indebtedness; or
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(g) any Obligor or any Substantial Subsidiary (i) is generally not paying, or
admits in writing its inability to pay, its debts as they become due, (ii) files, or consents
by answer or otherwise to the filing against it of, a petition for relief or reorganization or
arrangement or any other petition in bankruptcy, for liquidation or to take advantage of
any bankruptcy, insolvency, reorganization, moratorium or other similar law of any
jurisdiction, (iii) makes an assignment for the benefit of its cleditors, (iv) consents to the
appointnent of a custodian, receiver, trustee or other oflicer with similar powers with
respect to it or with respect to any substantial part of its property, (v) is adjudicated as

insolvent or to be liquidated, or (vi) takes corporate action for the purpose of any of the
foregoing; or

(h) a court or Governmental Authority of competent jurisdiction enters an
order appointing, without consent by any Obligor or any Substantial Subsidiary, a

custodian, receiver, trustee or other officer with similar powers with respect to it or with
respect to any substantial part of its property, or constituting an order for relief or
approving a petition for relief or reorganization or any other petition in bankruptcy or for
liquidation or to take advantage of any bankruptcy or insolvency law of any jurisdictiorL
or ordering the dissolution, winding-up or liquidation of any Obligor or any Substantial
Subsidiary, or any such petition shall be filed against any Obligor or any Substantial
Subsidiary and such petition shall not be dismissed within 60 days; or

(D a final judgment or judgments for the payment of money aggregating in
excess of $75,000,000 are rendered against one or more of an Obligor or its Subsidiaries
and which judgments are not, within 60 days after entry thereof, bonded, discharged or
stayed pending appeal, or are not discharged within 60 days after the expiration of such
stay or subject to an insured claim by such Obligor or Subsidiarli or

0) if (i) any Plan shall fail to satisfr the minimum funding standards of
ERISA or the Code for any plan year or part thereof or a waiver of such standards or
extension of any amortization period is sought or granted under Section 412 of the Code,
(ii) a notice of intent to terminate any Plan shall have been or is reasonably expected to
be filed with the PBGC or the PBGC shall have instituted proceedings under ERISA
Section 4042 to terminate or appoint a trustee to administer any Plan or the PBGC shall
have notified the Company or any ERISA Affrliate that a Plan may become a subject of
any such proceedings, (iii) the aggregate 66amount of unfunded benefit liabilities"
(within the meaning of Section400l(a)(18) of ERISA) under all Plans. determined in
accordance with Title IV of ERISA, shall exceed S75,000,000, (iv) the Company or any
ERISA Affiliate shall have incurred or is reasonably expected to incur any unfunded
obligation or benefit liability pursuant to Title I or IV of ERISA or the penalty or excise
tax provisions of the Code relating to employee benefit plans, (v) the Company or any
ERISA Affiliate withdraws from any Multiemployer Plan, or (vi) the Company or any
Subsidiary establishes or amends any employee welfare benefit plan that provides post-
employment welfare benefits in a manner that would increase the liability of the
Company or any Subsidiary thereunder; and any such event or events described in
clauses (i) through (vi) above, either individually or together with any other such event or
events, could reasonably be expected to have a Material Adverse Effect; or
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(k) the Guaranty provided by the Company in Section 23 hereto is held in any
judicial proceeding to be unenforceable or invalid or shall cease for any reason to be in
full force and effect or the Company or any Person acting on behalf of the Company shall
deny or disaffrm its obligations under such Guaranty.

As used in Section I l(), the terms 66employee benefit plan" and "employee welfare benefit
plan" shall have the respective meanings assigned to such terms in Section 3 of ERISA.

SECTION 12. REMEDTES oN DEFAULT, Erc.

Section 12.1 Acceleration. (a) If an Event of Default with respect to either Obligor
described in Section I l(g) or (h) (other than an Event of Default described in clause (i) of
Section ll(g) or described in clause (vi) of Section ll(g) by virnre of the fact that such clause
encompasses clause (i) of Section I l(g)) has occurred, all the Notes then outstanding shall
automatically become immediately due and payable.

(b) If any other Event of Default has occurred and is continuing, any holder or
holders of more than 50% in principal amount of the Notes at the time outstanding may at
any time at its or their option, by notice or notices to the Company, declare all the Notes
then outstanding to be imrnediately due and payable.

(c) If any Event of Default described in Section ll(a), (b) or (k) has occurred
and is continuing, any holder or holders of Notes at the time outstanding affected by such
Event of Default may at any time, at its or their option, by notice or notices to the
Company, declare all the Notes held by it or them to be immediately due and payable.

Upon any Notes becoming due and payable under this Section 12.1, whether
automatically or by declaration, such Notes will forthwith mature and the entire unpaid principal
amount of such Notes. plus (x) all accrued and unpaid interest thereon (including, but not limited
to, interest accrued thereon at the Default Rate) and (y) the Make-Whole Amount determined in
respect of such principal amount (to the full extent permitted by applicable law), shall all be
immediately due and payable, in each and every case without presentment, demand, protest or
further notice, all of which are hereby waived. The Obligors acknowledge, and the parties hereto
agree, that each holder of a Note has the right to maintain its investnent in the Notes free from
repayment by NFC (except as herein specifically provided for) and that the provision for
payment of a Make-Whole Amount by NFC in the event that the Notes are prepaid or are
accelerated as a result of an Event of Default, is intended to provide compensation for the
deprivation of such right under such circumstances.

Section 12.2 Other Remedies. If any Default or Event of Default has occurred and is
continuing, and irrespective of whether any Notes have become or have been declared
immediately due and payable under Section 12.1, the holder of any Note at the time outstanding
may proceed to protect and enforce the rights of such holder by an action at law, suit in equity or
other appropriate proceeding, whether for the specific performance of any agreement contained
herein or in any Note, or for an injunction against a violation of any of the terms hereof or
thereof, or in aid of the exercise of any power granted hereby or thereby or by law or otherwise.
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Section 12.3 Rescission. At any time after any Notes have been declared due and
payable pursuant to Section l2.l(b) or (c), the holders of not less than 50% in principal amount
of the Notes then outstanding, by written notice to any Obligor, may rescind and annul any such
declaration and its consequences if (a) there has been paid all overdue interest on the Notes, all
principal of and Make-Whole Amount, if any, on any Notes that are due and payable and are
unpaid other than by reason ofsuch declaration" and all interest on such overdue principal and
Make-Whole Amount, if any, and (to the extent permitted by applicable law) any overdue
interest in respect of the Notes, at the Default Rate, (b) neither Obligor nor any other Person shall
have paid any amounts which have become due solely by reason of such declaration, (c) all
Events of Default and Defaults, other than non-payment of amounts that have become due solely
by reason ofsuch declaration, have been cured or have been waived pursuant to Section 17, and
(d) no judgment or decree has been entered for the payment of any monies due pursuant hereto
or to the Notes. No rescission and annulment under this Section 12.3 will extend to or affect anv
subsequent Event of Default or Default or impair any right consequent thereon.

Section 12.4 No Waivers or Election of Remedies, Expenses, Etc. No course of
dealing and no delay on the part of any holder of any Note in exercising any right, power or
remedy shall operate as a waiver thereof or otherwise prejudice such holder's rights, powers or
remedies. No right, power or remedy conferred by this Agreement or by any Note upon any
holder thereof shall be exclusive of any other right, power or remedy referred to herein or therein
or now or hereafter available at law, in equity, by statute or otherwise. Without limiting the
obligations of NFC under Section 15, NFC will pay to the holder of each Note on demand such
further amount as shall be sufficient to cover all costs and expenses of such holder incurred in
any enforcement or collection under this Section 12. including, without limitation, reasonable
attorneys' fees, expenses and disbursements.

SECTION 13. RncrsrnlrroN; ExCHANGE; SusstrrurroN oF Nores.

Section l3.l Registration of Notes. NFC shall keep at its principal executive oftice a

register for the registration and registration of hansfers of Notes. The name and address of each
holder of one or more Notes, each transfer thereof and the name and address of each hansferee of
one or more Notes shall be registered in such register. Prior to due presentment for registration
of tmnsfer, the Person in whose name any Note shall be registered shall be deemed and treated as

the owner and holder thereof for all purposes hereof, and no Obligor shall be affected by any
notice or knowledge to the contrary. NFC shall give to any holder of a Note that is an
Institutional Investor promptly upon request therefor, a complete and correct copy of the names
and addresses of all registered holders of Notes.

Section 13.2 Transfer and Exchange of Notes. Upon surrender of any Note of any
Series to NFC at the address and to the attention of the designated officer (all as specified in
Section l8(3)), for registration of transfer or exchange (and in the case of a surrender for
registration of fransfer accompanied by a written instrument of transfer duly executed by the
registered holder of such Note or such holder's attorney duly authorized in writing and
accompanied by the relevant narne, address and other information for notices of each transferee
of such Note or part thereof), within ten Business Days thereafter, NFC shall execute and deliver,
at NFC's expense (except as provided below), one or more new Notes (as requested by the
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holder thereo| of such Series in exchange therefor, in an aggregate principal amount equal to the
unpaid principal amount of the surrendered Note. Each such new Note shall be payable to such
Person as such holder may request and shall be substantially in the form of the Note surrendered.
Each such new Note shall be dated and bear intercst from the date to which interest shall have
been paid on the surrendered Note or dated the date of the surrendered Note if no interest shall
have been paid thereon. NFC may require payment of a sum sufficient to cover any stamp tax or
goverrunental charge imposed in respect of any such transfer of Notes. Notes shall not be

transferred in denominations of less than $500,000, provided that if necessary to enable the
registration of transfer by a holder of its entire holding of Notes of a Series, one Note of such

Series may be in a denomination of less than $500,000. Any transferee, by its acceptance of a
Note registered in its name (or the name of its nominee), shall be deemed to have made the
representations set forth in Sections 6.1 and 6.2.

Section 13.3 Replacement of Notes. Upon receipt by NFC at the address and to the
attention of the designated officer (all as specified in Section l8(3)) of evidence reasonably
satisfactory to it of the ownership of and the loss, theft, destruction or mutilation of any Note
(which evidence shall be, in the case of an Institutional Investor, notice from such Institutional
lnvestor of such ownership and such loss, theft, destruction or mutilation), and

(a) in the case of loss, theft or des0uction, of indemnity reasonably
satisfactory to it (provided that if the holder of such Note is, or is a nominee for, an

original Purchaser or another holder of a Note with a minimum net worth of at least

$100,000,000, such Person's own unsecured agreement of indemnity shall be deemed to
be satisfactory), or

(b) in the case of mutilation, upon surrender and cancellation thereof,

within ten Business Days thereafter, NFC at its own expense shall execute and deliver. in lieu
thereof, a new Note of the same Series, dated and bearing interest from the date to which interest
shall have been paid on such lost, stolen, destoyed or mutilated Note or dated the date of such
lost, stolen, destroyed or mutilated Note if no interest shall have been paid thereon.

SECTION 14. Plylrsr.rrs oN NorEs.

Section l4.l Place of Payment. Subject to Section 14.2, payments of principal, Make-
Whole Amount, if any, and interest becoming due and payable on the Notes shall be made in
Menillville, lndiana at the principal office ofNFC in such jurisdiction. NFC may at any time, by
notice to each holder of a Note, change the place of payment of the Notes so long as such place
of payment shall be either the principal office of NFC in the United States or the principal oflice
of a bank or fust company in the United States.

Section 14.2 Home Office Payment. So long as any Purchaser or its nominee shall be
the holder of any Note, and notwithstanding anyhing contained in Section l4.l or in such Note
to the contrary, NFC will pay all sums becoming due on such Note for principal, Make-Whole
Amount, if any, and interest by the method and at the address specified for such purpose below
such Purchaser's name in Schedule A, or by such other method or at such other address as such
Purchaser shall have from time to time specified to NFC in writing for such purpose, without the
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presentation or surender of such Note or the making of any notation thereon, except that upon
written request of NFC made concurrently with or reasonably promptly after payment or
prepayment in full of any Note, such Purchaser shall surrender such Note for cancellation,
reasonably promptly after any such request, to NFC at its principal executive office or at the
place of payment most recently designated by NFC pursuant to Section 14.1. Prior to any sale or
other disposition of any Note held by a Purchaser or its nominee, such Purchaser will, at its
election, either endorse thereon the amount of principal paid thereon and the last date to which
interest has been paid thereon or surrender such Note to NFC in exchange for a new Note or
Notes pursuant to Section 13.2. NFC will afford the benefits of this Section 14.2 to any
lnstitutional Investor that is the direct or indirect transferee of any Note purchased by a

Purchaser under this Agreement and that has made the same agreement relating to such Note as

the Purchasers have made in this Section 14.2.

SECTION 15. Exennsns, Erc.

Section l5.l Transaction Expenses. Whether or not the transactions contemplated
hereby are consummated, the Obligors will pay all reasonable costs and expenses (including
reasonable attorneys' fees of one special counsel for all holders and, if reasonably required by
the Required Holders, local or other counsel) incuned by the Purchasers and each other holder of
a Note in connection with such transactions and in connection with any amendments, waiverc or
consents under or in respect of this Agteement or the Notes (whether or not such amendment,
waiver or consent becomes effective), including. without limitation: (a) the costs and expenses
incurred in enforcing or defending (or determining whether or how to enforce or defend) any
rights under this Agreement or the Notes or in responding to any subpoena or other legal process

or informal investigative demand issued in connection with this Agreement or the Notes, or by
reason of being a holder of any Note. O) the reasonable costs and expenses incurred in
connection with the insolvency or bankruptcy of an Obligor or any Subsidiary or in connection
with any work-out or restucturing of the transactions contemplated hereby and by the Notes and
(c) the reasonable costs and expenses incurred in connection with the initial filing of this
Agreement and all related documents and financial information with the SVOs provided, that
such costs and expenses under this clause (c) shall not exceed $5,000.00 in the aggregate. The
Obligors will pay, and will save each Purchaser and each other holder of a Note harmless from,
all claims in respect of any fees, costs or expenses, if any. of brokers and finders (other than
those, if any, r'etained by a Furchaser or other holder in connection with its purchase of the
Notes).

Section 15.2 Survival. The obligations of NFC under this Section 15 will survive the
payment or transfer of any Note, the enforcement, amendment or waiver of any provision of this
Agreement, the Guaranty or the Notes, and the termination of this Agreement.

SECTION 16. SuRvrvlr, oF RErRESENTATToNS AND WARRANTTES; EnrrRn AcRseN4nNr.

All representations and warranties contained herein shall survive the execution and
delivery of this Agreement and the Notes, the purchase or tansfel by any Purchaser of any Note
or portion thereof or interest therein and the payment of any Note, and may be relied upon by
any subsequent holder of a Note, regardless of any investigation made at any time by or on
behalf of such Purchaser or anv other holder of a Note. All statements contained in any
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cerlificate or other instrument delivered by or on behalf of an Obligor pursuant to this Agreement
shall be deemed representations and warranties of such Obligor under this Agreement. Subject
to the preceding sentence, this Agreement and the Notes ernbody the entire agreement and
understanding between each Purchaser and the Obligors and supersede all prior agreements and
understandings relating to the subject matter hereof.

SECTION 17. ArrINNourNT AND WHVNR.

Section 17.1 Requirements. (a) This Agreement may be amended, and the observance
of any term hereof may be waived (either retroactively or prospectively), with (and only with)
the written consent of each of the Obligors and the Required Holders with respect to each Series,
and (b) the Notes of any Series may be amended, and the observance of any term thereof may be
waived (either retroactively or prospectively), with (and only with) the written consent of each of
the Obligors and the Required Holders with respect to such Series;provided, hou'ercr, that (a) no
amendment or waiver of any of the provisions of Section L,2, 3, 4, 5, 6 or 2l hereof, or any
defined term (as it is used therein), will be effective as to any Purchaser unless consented to by
such Purchaser in writing, and O) no such amendment or waiver may, without the written
consent of the holder of each Note at the time outstanding affected thereby, (i) subject to the
provisions of Section 12 relating to acceleration or rescission, change the amount or time of any
prepayment or payment of principal of, or reduce the rate or change the time of payment or
method of computation of interest or of the Make-Whole Amount ono the Notes, (ii) change the
percentage of the principal amount of the Notes the holders of which are required to consent to
any such amendment or waiver, or (iii) amend any of Sections 8, I l(a), I l(b), 12,17,20 or 23.

Section 17.2 Solicitation of Holders of Notes.

(a) Solicitation NFC will provide each holder of the Notes (irrespective of
the amount of Notes then owned by it) with sufficient infonnation, sufliciently far in
advance of the date a decision is required, to enable such holder to rnake an informed and
considered decision with respect to any proposed amendment, waiver or consent in
respect of any of the provisions hereof or of the Notes. NFC rvill deliver executed or true
and correct copies of each amendment, waiver or consent effected pursuant to the
provisions of this Section 17 to each holder of outstanding Notes promptly following the
date on which it is executed and delivered by, or receives the consent or approval of, the
requisite holders of Notes.

(b) Payntent. NFC will not directly or indirectly pay or cause to be paid any
remuneration, whether by way of supplemental or additional interest, fee or otherwise, or
grant any security or provide other credit support. to any holder of Notes as consideration
for or as an inducement to the entering into by any holder of Notes of any waiver or
amendment of any of the terms and provisions hereof unless such remuneration is
concurrently paid, or security is concurrently granted or other credit support concurently
provided, on the same terms, ratably to each holder of Notes then outstanding that
granted its consent to such waiver or amendment.

Section 17.3 Binding Effect, etc. Any amendment or waiver consented to as provided
in this Section 17 applies equally to all holders of Notes and is binding upon them and upon each
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future holder of any Note and upon the Obligors without regard to whether such Note has been
marked to indicate such amendment or waiver. No such amendment or waiver will extend to or
affect any obligation, covenant, agreement, Default or Event of Default not expressly amended

or waived or impair any right consequent thereon. No course of dealing between any Obligor
and the holder of any Note nor any delay in exercising any rights hereunder or under any Note
shall operate as a waiver of any rights of any holder of such Note. As used herein, the term'(this
Agreement" and references thereto shall mean this Agreement as it may from time to time be
amended or supplemented.

Section 17.4 Notes Held by NFC, etc. Solely for the purpose of determining whether
the holders of the requisite percentage of the aggregate principal amount of Notes then
outstanding approved or consented to any amendment, waiver or consent to be given under this
Agreement or the Notes, or have directed the taking of any action provided herein or in the Notes
to be taken upon the direction of the holders of a specified percentage of the aggregate principal
amount of Notes then outstanding, Notes directly or indirectly owned by NFC or any of its
Affiliates shall be deemed not to be outstanding.

SECTION 18. Norrces.

All notices and communications provided for hereunder shall be in writing and sent (a)
by telecopy if the sender on the same day sends a confirming copy of such notice by a

recognized overnight delivery service (charges prepaid), or (b) by registered or certified mail
with return receipt requested (postage prepaid), or (c) by a recognized overnight delivery service
(with charges prepaid). Any such notice must be sent:

(l) if to any Purchaser or its nominee, to such Purchaser or nominee at
the address specified for such communications in Schedule A, or at such other
address as such Purchaser or nominee shall have specified to the Obligors in
writing,

(2) if to any other holder of any Note, to such holder at such address as

such other holder shall have specified to the Obligors in writing, or

(3) if to either Obligor, to such Obligor at its address set forth at the
beginning hereof to the attention of Chief Financial Officer, or at such other
address as such Obligor shall have specified to the holder of each Note in writing.

Notices under this Section l8 will be deemed given only when actually received.

SECTION 19. REpRoDUcrroN oF Docurupnrs.

This Agreement and all documents relating thereto, including, without limitation, (a)
consents, waivers and modifications that may hereafter be executed, (b) documents received by
any Purchaser at the Closing (except the Notes themselves), and (c) financial statements,
certificates and other information previously or hereafter furnished to any Purchaser, may be
reproduced by such Purchaser by any photographic, photostatic, electronic, digital, or other
similar process and such Purchaser may destroy any original document so reproduced. Each
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Obligor agrees and stipulates that, to the extent permitted by applicable law. any such
reproduction shall be admissible in evidence as the original itself in any judicial or administrative
proceeding (whether or not the original is in existence and whether or not such reproduction was
made by such Purchaser in the regular course of business) and any enlargement, facsimile or
further reproduction of such reproduction shall likewise be admissible in evidence. This
Section 19 shall not prohibit any Obligor or any other holder of Notes fiom contesting any such
reproduction to the same extent that it could contest the original, or from introducing evidence to
demonstrate the inaccuracy of any such reproduction.

SECTION20. COxrnnrrrIALINFoRMATIoN.

For the purposes of this Section 20, "Contidential Information" means information
delivered to any Purchaser by or on behalf of any Obligor or any Subsidiary in connection with
the transactions contemplated by or othenvise pursuant to this Agreement that is proprietary in
nanlre and that was clearly marked or labeled or otherwise adequately identified when received
by such Purchaser as being confidential information of such Obligor or such Subsidiary,
provided that such term does not include information that (a) was publicly known or otherwise
known to such Purchaser prior to the time of such disclosure, (b) subsequently becomes publicly
known through no act or omission by such Purchaser or any person acting on such Purchaser's
behalf, (c) otherwise becomes known to such Purchaser other than through disclosure by an
Obligor or any Subsidiary or (d) constitutes financial statements delivered to such Purchaser
undel Section 7.1 that are otherwise publicly available. Each Purchaser will maintain the
confidentiality of such Confidential Information in accordance with procedures adopted by such
Purchaser in good faith to protect confidential information of third parties delivered to such
Purchaser, provided that such Purchaser may deliver or disclose Confidential Information to
(i) its directors, trustees, officers, employees. agents, attomeys and affrliates (to the extent such
disclosure reasonably relates to the administration of the investment represented by its Notes),
(ii) its financial advisors and other professional advisors who agree to hold confidential the
Confidential Information substantially in accordance with the terms of this Section 20. (iii) any
other holder of any Note, (iv) any lnstitutional Investor to which it sells or offers to sell such
Note or any part thereof or any participation therein (if such Person has agreed in writing prior to
its receipt of such Confidential Information to be bound by the provisions of this Section 20), (v)
any Person from which it offers to purchase any security of NFC or the Company (if such Person
has agreed in writing prior to its receipt of such Confidential Information to be bound by the
provisions of this Section 20), (vi) any federal or state regulatory authority having jurisdiction
over such Purchaser, (vii) the NAIC or the SVO or, in each case, any similar organization, or any
nationally recognized rating agency that requires access to information about such Purchaser's
investment portfolio, or (viii) any other Person to which such delivery or disclosure may be
necessary or appropriate 1w) to effect compliance with any law, rule, regulation or order
applicable to such Purchaser, (x) in response to any subpoena or other legal process, (y) in
connection with any litigation to which such Purchaser is a party or (z) if an Event of Default has
occurred and is continuing, to the extent such Purchaser may reasonably determine such delivery
and disclosure to be necessary or appropriate in the enforcement or for the protection of the
rights and remedies under such Purchaser's Notes, the Guaranty and this Agreement. Each
holder of a Note, by its acceptance of a Note, will be deemed to have agreed to be bound by and
to be entitled to the benefits of this Section 20 as though it were a party to this Agreement. On
reasonable request by any Obligor in connection with the delivery to any holder of a Note of
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information required to be delivered to such holder under this Agreement or rcquested by such
holder (other than a holder that is a party to this Agreement or its nominee), such holder will
enter into an agreement with the Obligors embodying the provisions of this Section 20.

SECTION 2I. SunsrnurloN oF PURcHASER.

Each Purchaser shall have the right to substitute any one of its Affiliates as the purchaser
of the Notes that it has agreed to purchase hereunder, by written notice to the Obligors, which
notice shall be signed by both such Purchaser and such Affiliate, shall contain such Affiliate's
agreement to be bound by this Agreement and shall contain a confirmation by such Affiliate of
the accuracy with respect to it of the representations set forth in Section 6. Upon receipt of such
notice, any reference to such Purchaser in this Agreement (other than in this Section 2l), shall be

deemed to refer to such Affiliate in lieu of such original Purchaser. In the event that such
Affiliate is so substituted as a Purchaser hereunder and such Affiliate thereafter transfers to such

original Purchaser all of the Notes then held by such Affiliate, upon receipt by the Company of
notice of such transfer, any reference to such Affiliate as a "Purchaser" in this Agreement
(other than in this Section 2l), shall no longer be deemed to refer to such Afliliate, but shall refer
to such original Purchaser, and such original Purchaser shall again have all the rights of an

original holder of the Notes under this Agreement.

SECTION 22. MrscnlurNnous.

Section 22.1 Successors and Assigns. All covenants and other agreements contained
in this Agreement by or on behalf of any of the parties hereto bind and inure to the benefit of
their respective successors and assigns (including, without limitation, any subsequent holder of a
Note) whether so expressed or not.

Section 22.2 Payments Due on Non-Business Days. Anything in this Agreement or
the Notes to the contrary notwithstanding (but without limiting the requirement in Section 8.4
that the notice of any optional prepayment speciff a Business Day as the date fixed for such
prepayment), any payment of principal of or Make-Whole Amount or interest on any Note that is
due on a date other than a Business Day shall be made on the next succeeding Business Day
without including the additional days elapsed in the computation of the interest payable on such
next succeeding Business Day; provided that if the maturity date of any Note is a date other than
a Business Day, the payment otherwise due on such maturity date shall be made on the next
succeeding Business Day and shall include the additional days elapsed in the computation of
interest payable on such next succeeding Business Day.

Section 22.3 Accounting Terms. All accounting terms used herein which are not
expressly defined in this Agreement have the meanings respectively given to them in accordance
with GAAP. Except as otherwise specifically provided herein, (i) all computations made
pursuant to this Agreement shall be made in accordance with GAAP, and (ii) all financial
statements shall be prepared in accordance with GAAP.

Section 22.4 Severability. Any provision of this Agreement that is prohibited or
unenforceable in any jurisdiction shall, as to such jurisdictioru be ineffective to the extent of such
prohibition or unenforceability without invalidating the remaining provisions hereof, and any
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such prohibition or unenforceability in any jurisdiction shall (to the full extent permitted by law)
not invalidate or render unenforceable such provision in any other jurisdiction.

Section 22.5 Construction, etc. Each covenant contained herein shall be construed
(absent express provision to the confary) as being independent of each other covenant contained
herein, so that compliance with any one covenant shall not (absent such an express contrary
provision) be deemed to excuse compliance with any other covenant. Where any provision
herein refers to action to be taken by any Person, or which such Person is prohibited from taking,
such provision shall be applicable whether such action is taken directly or indirectly by such
Person.

For the avoidance of doubt, all Schedules and Exhibits attached to this Agreement shall
be deemed to be a part hereof.

Section 22.6 Counterparts. This Agreement may be executed in any number of
counterparts, each of which shall be an original but all of which together shall constitute one
instrument. Each counterpart may consist of a number of copies hereof each signed by less than
all, but together signed by all, of the parties hereto.

Section 22.7 Governing Law. This Agreement shall be construed and enforced in
accordance with, and the rights of the parties shall be governed by, the law of the State of New
York excluding choice-of-law principles of the law of such State that would permit the
application of the laws of a jurisdiction other than such State.

Section 22.8 Jurisdiction and Processl Waiver of Jury Trial.

(a) Each Obligor irrevocably submits to the non-exclusive jurisdiction of any
New York State or federal court sitting in the Borough of Manhattan, The City of New
York, over any suit, action or proceeding arising out of or relating to this Agreement, the
Guaranty or the Notes. To the fullest extent permitted by applicable law. each Obligor
irrevocably waives and aglees not to assert, by way of motion, as a defense or otherwise,
any claim that it is not subject to the jurisdiction of any such court, any objection that it
may now or hereafter have to the laying of the venue of any such suit, action or
proceeding brought in any such court and any claim that any such suit, action or
proceeding brought in any such court has been brought in an inconvenient forum.

(b) Each Obligor consents to process being served by or on behalf of any
holder of Notes in any suit, action or proceeding of the nature referred to in
Section 22.8(a) by mailing a copy thereof by registered or certified mail (or any
substantially similar form of mail). postage prepaid, return receipt requested, to it at its
address specified in Section 18 or at such other address of which such holder shall then
have been notified pursuant to said Section. Each Obligor agrees that such service upon
receipt (i) shall be deemed in every respect effective service of process upon it in any
such suit, action or proceeding and (ii) shall, to the fullest extent permitted by applicable
law, be taken and held to be valid personal service upon and personal delivery to it.
Notices hereunder shall be conclusively presumed received as evidenced by a delivery
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receipt furnished by the United States Postal Service or any reputable commercial
delivery service.

(c) Nothing in this Section 22.8 shall affect the right of any holder of a Note
to serve process in any manner permitted by law, or limit any right that the holders of any
of the Notes may have to bring proceedings against the Obligors in the courts of any
appropriate jurisdiction or to enforce in any lawful manner a judgment obtained in one
jurisdiction in any other jurisdiction.

THe pRRTIES HERETO HEREBY wAIvE TRIAL BY ruRY IN A}.TY ACTION

ON OR WITH RESPECT TO THIS AGREEMENT. THE NOTES OR ANY OTHER

DOCUMENT EXECUTED IN CONNECTION HEREWITH ORTHEREWITH.

SECTION 23. THe GuNaNTv.

The Company, as primary obligor and not merely as a surety, hereby irrevocably,
absolutely and unconditionally guarantees (the'6Guaranty") to the holder of each Note and each

of their respective successors, endorsees, transferees and assigns (each a 6'Beneficiary" and
collectively, the 3'Beneliciaries") the prompt and complete payment by NFC, as and when due
and payable, of the Obligations, in accordance with the terms of the Notes and this Agreement
(collectively, the (Credit Documents"). The Guaranty shall rank equally and pari passz with
all other unsecured and unsubordinated debt of the Company.

The Company hereby guarantees that the Obligations will be paid strictly in accordance
with the terms of the Credit Documents, regardless of any law now or hereafter in elfect in any
jurisdiction affecting any such terms or the rights of the Beneficiaries with respect thereto. The
obligations and liabilities of the Company under the provisions of this Section shall be absolute
and unconditional irrespective of: (i) any lack of validity or enforceability of any of the
Obligations or any Credit Document, or any delay, failure or omission to enforce or agreement
not to enforce, or the stay or enjoining, by order of court, by operation of law or otherwise, of the
exercise of any rigbt with respect to the foregoing (including, in each case, without limitation, as

a result of the insolvency, bankruptcy or reorganization of any Beneficiary, NFC or any other
Person); (ii) any change in the time, manner or place of payment of, or in any other term in
respect of, all or any of the Obligations, or any other amendment or waiver of or consent to any
departure from the Credit Documents or any agreement or instnrment relating thereto; (iii) any
exchange or release ofl or non-perfection of any Lien on or in any collateral, or any release,
amendment or waiver of, or consent to any departure from, any other guaranty o[ or agreement
granting security for, all or any of the Obligations; (iv) any clairq set-off, counterclaim, defense
or other rights that the Company may have at any time and from time to time against any
Beneficiary or any other Persorq whether in connection with the transactions contemplated by
this Agreement or any unrelated transaction; or (v) any other circumstance that might otherwise
constitute a defense available to, or a discharge oi NFC or any other guarantor or surety in
respect of the Obligations or the Company in respect hereof.

The Guaranty provided for herein (i) is a guaranty of payment and not of collection; (ii) is
a continuing guaranty and shall remain in full force and effect until the Obligations have been
paid in full in cash; and (iii) shall continue to be effective or shall be reinstated, as the case may

(d)
BROUGHT



Exhrbrt No.409
Attachment B

ff,'.:i:,H1""*,

be, if at any time any payment, or any part thereof, of any of the Obligations is rescinded or must
otherwise be returned by any Beneficiary upon or as a result of the insolvency, banluuptcy,
dissolution, liquidation or reorganization of NFC or otherwise, all as though such payment had
not been made.

The obligations and liabilities of the Cornpany hereunder shall not be conditioned or
contingent upon the pursuit by any Beneficiary or any other Person at any time of any right or
remedy against NFC or any other Person that may be or become liable in respect of all or any
paft of the Obligations or against any collateral security or guaranty therefor or right of setoff
with respect thereto.

The Company hereby consents that, without the necessity of any reservation of rights
against the Company and without notice to or further assent by the Company, any demand for
payment of any of the Obligations made by any Beneficiary may be rescinded by such
Beneficiary and any of the Obligations continued after such rescission.

The Company's obligations under this Section shall be unconditional, irrespective of any
lack of capacity of NFC or any lack of validity or enforceability of any other provision of this
Agrcement or any other Credit Document, and the provisions of this Section shall not be affected
in any way by any variation, extension, waiver, compromise or release of any or all of the
Obligations or of any security or guaranty from time to time therefor.

The obligations of the Company under this Section shall not be reduced, limited,
impaired, discharged, deferred, suspended or terminated by any proceeding or action, voluntary
or involuntary, involving the bankruptcy, insolvency, receivership, reorganizatioq marshalling
of assets, assignment for the benefit of creditors, composition with creditors, readjustment,
liquidation or arrangement of NFC or any similar proceedings or actions, or by any defense NFC
may have by reason of the order, decree or decision of any court or administrative body resulting
from any such proceeding or action. Without limiting the generality of the foregoing, the
Company's liability shall extend to all amounts and obligations that constitute the Obligations
and would be owed by NFC, but for the fact that they are unenforceable or not allowable due to
the existence of any such proceeding or action.

The Company hereby unconditionally waives in its capacity as a guarantor under this
Section: (i) promptness and diligence; (ii) notice of or proof of reliance by the holders of the
Notes upon the terms of this Section or acceptance of the terms of this Section; (iii) notice of the
incurrence of any Obligation by NFC or the renewal, extension or accrual of any Obligation or of
any circumstances affecting NFC's financial condition or ability to perform the Obligations;
(iv) notice of any actions taken by the Beneficiaries or NFC or any other Person under any Credit
Document or any other agreement or instnrment relating thereto; (v) all other notices, demands
and protests, and all other formalities of every kind in connection with the enforcement of the
Obligations, of the obligations of the Company hereunder or under any other Credit Document.
the omission of or delay in which, but for the provisions of this Section might constitute grounds
for relieving the Company of its obligations under this Section; (vi) any requirement that the
Beneficiaries protect, secure, perfect or insure any Lien or any property subject thereto, or
exhaust any right or take any action against NFC or any other Person or any collateral; and
(vii) each other circumstance, other than payment of the Obligations in full, that might otherwise
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result in a discharge or exonemtion of, or constitute a defense to, the Company's obligations
hereunder.

No failure on the pan of any Beneficiary to exercisen and no delay in exercising, any
right, remedy, power or privilege hereunder or under any Credit Document or any other
agleement or instrument relating thereto shall operate as a waiver thereof, nor shall any single or
partial exercise of any right, remedy, power or privilege hereunder or under any Credit
Document or any other agreement or instrument relating thereto preclude any other or further
exercise thereof or the exercise of any other right, remedy, power or privilege. The terms of this
Section arc in addition to and not in limitation of any other rights, remedies, powers and
privileges the Beneficiaries may have by virnre of any other instrument or agreement heretofore,
contemporaneously herewith or hereafter executed by the Company or any other Person or by
applicable law or othenuise. All rights, remedies, powers and privileges of the Beneficiaries
shall be cumulative and may be exercised singly or concrurently. The rights, remedies, powers
and privileges of the Beneficiaries under this Section against the Company are not conditional or
contingent on any attempt by the Beneficiaries to exercise any of their rights, remedies, powers
or privileges against any other guarantor or surety or under the Credit Documents or any other
agreement or instrument relating thereto against NFC or against any other Person.

The Company hereby acknowledges and agrees that, until the Obligations have been paid
in full in cash, under no circumstances shall it be entitled to be subrogated to any rights of any
Beneficiary in respect of the Obligations performed by it hereunder or otherwise, and the
Company hereby expressly and irrevocably waives, until the Obligations have been paid in full
in cash, (i) each and every such right of subrogation and any claims, reimbursements, right or
right of action relating thereto (howsoever arising), and (ii) each and every right to contributiorl
indemnification, set-off or reimbursement, whether from NFC or any other Person now or
hereafter primarily or secondarily liable for any of the Obligations, and whether arising by
contract or operation of law or otherwise by reason of the Company's execution, delivery or
performance of this Agleement.

The Company represents and warrants that it has established adequate means of keeping
itself informed of NFC's financial condition and of other circumstances affecting NFC's ability
to perform the Obligations, and agrees that no holder of any Note shall have any obligation to
provide to the Company any information it may have, or hereafter receive, in respect ofNFC.

To fuither evidence the Guaranty set forth in this Section 23, the Company hereby agrees
that a notation of such Guaranty shall be endorsed by the Company (by manual or facsimile
signature) on each Note; provided that the Guaranty set forth in this Section 23 shall remain in
full force and effect nowithstanding any failure to endorse any Note. The delivery of any Note.
after execution thereof, shall constitute due delivery of the Guaranty set fonh in this Agleement
on behalf of the Company.

t****

-36-
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If you are in agreement with the foregoing, please sign the form of agreement on a
counterpan of this Agreement and return it to the Obligors, whereupon this Agreement shall
become a binding agreement among you and each of the Obligors.

Very truly yours,

NISOURCE FINANCE CORP.

Name:
Title:

NISOURCE INC.

By:
Name:
Title:

This Agreement is hereby
accepted and agreed to as

of the date thereof.

[Add Purchaser Signature Blocksl

By:
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SCHEDULE A

IxpoRrrr.rrroN RELATT NG To PuncHnseRs

NAME AND ADDRESS OF PURCHASER: PRINCTPAL AMOUNT OF
NOTES OF EACH SERIES

THE NORTHWESTERN MUTUAL LIFE INSURANCE TO BE PURCHASED:
COMPAIYY

(l) All payments by wire transfer of immediately available funds to: $127,000,000 Series B Note
$23,000,000 Series C Note

US Bank
777 East Wisconsin Avenue
Milwaukee,Wl53202
ABA #075000022
Account: Northwestern Mutual Life
Account No.: 182380324521

with suflicient information to identiff the source of the transfer,
the amount of interest, principal or premium, the series of Notes
and the PPN [65473Q A@ 2 or 65473Q A# 0]

(2) All notices of payments and written confirmations of such wire
transfers:

The Northwestern Mutual Life Insurance Company
720 East Wisconsin Avenue
Milwaukee,Wl 53202
Attention: lnvestment Operations
Facsimile: (414) 625-6998

(3) All other communications:

The Northwestern Mutual Life Insurance Company
7 20 East Wisconsin Avenue
Milwaukee,WI 53202
Attention: Securities Department
Facsimile: (414) 665-7124

(4) Tax identification number: 39-0509570



NAME AND ADDRESS OF PURCHASER:

ALLSTATE LIFE INSURANCE COMPANY

(l) All payments by Fedwire transfer of immediately available funds
or ACH Payment, identiffing the name of the Issuer, the Private
Placement Number and the payment as principal, interest or
premium, in the format as follows:

Bank: Citibank
ABA#: 021000089
Account: Allstate Life Insurance Company Collection

Account - PP
30s47007
OBI [Insert PPN 65473Q A* 4 I 65473Q B* 3],
Credit Name, Coupon, Maturityl, Payment Due
Date (MM/DD/YY-) and the type and amount of
payment being made (e.9., for $5,000,000 of
principal being remitted, enter "P5000000.00"; for
$225,000 of interest being remitted, enter
"1225000.00")

(2) All notices of scheduled payments and written confirmations of
such wire transfer to be sent to:

Allstate Investnents LLC
Investment Operations - Private Placements
3075 Sanders Road, STE G4A
Northbrook, lL 60062-7 127

Telephone: (847) 402-6672 (Pivate Placements)
Fax: (847\326-7032
email: PrivateloD(4allstate. com

(3)

Account #:
Reference:
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PRINCIPAL AMOUNT OF
NOTES OF EACH SERIES
TO BE PURCHASED:

$5,000,000 Series A Note
$5,000,000 Series A Note
$5,000,000 Series A Note
$5,000,000 Series A Note
$5,000,000 Series A Note
$5,000,000 Series A Note
$5,000,000 Series A Note
$5,000,000 Series D Note
$5,000,000 Series D Note
$5,000,000 Series D Note
$5,000,000 Series D Note
$5,000,000 Series D Note
$5,000,000 Series D Note
$5,000,000 Series D Note
$5,000,000 Series D Note

All financial reports, compliance certificates and all other written
communications, including notice of prepayments, to be sent by
email to PrivateCompliance@allstate.con\ or hard copy to:

Allstate lnvestments LLC
Private Placement Deparhnent
3075 Sanders Road, STE G5D
Northbrook, lL 60062-7127
Telephone: (847)402-7117
Fax: (847)402-3092

Tax identification number: 36-2554642(4)
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NAME AND ADDRESS OF PI.JRCHASER: PRINCIPAL AMOUNT OF
NOTES OF EACH SERIES

ALLSTATE INST,RANCE COMPANY To BE PURCHASED:

(l) All payments by Fedwire tansfer of immediately available funds $5,0001000 Series A Note
or ACH Payment, identiffing the name of the Issuer, the Private $510001000 Series A Note
Placement Number and the payment as principal, interest or $510001000 Series A Note
premium, in the format as follows:

Bank: Citibank
ABA#: 021000089
Account: Allstate Insurance Company Bond Collection

Account
Account#: 30546979
Reference: OBI [Insert PPN 65473Q A* 4, Credit Namen

Coupon, Manrity], Payment Due Date
(MIWDDiYY) and the type and amount of
payment being made (e.g., for $5,000,000 of
principal being remitted, enter "P5000000.00"; for
$225,000 of interest being remitted, enter
"I225000.00")

(2) All notices of schedule payments and written confirmations of
such wire transfer to be sent to:

Allstate Investnents LLC
Investnent Operations - Private Placements
3075 Sanders Road, STE G4A
Northbrook, lL 60062-7127
Telephone: (847)402-6672

email: PrivatelOD@allstate.com

(3) All financial reports, compliance certificates and all other written
communications, including notice ofprepayments, to be sent by
email to PrivateCompliance@allstate.conr, or hard copy to:

Allstate Investnents LLC
Private Placement Departnent
3075 Sanders Road, STE G5D
Northbrook, lL 60062-7127
Telephone: (847)402-7117
Fax: (847)402-3092

(4') Tax identification number: 36-0719665
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NAME AND ADDRESS OF PURCHASER: PRINCIPAL AMOUNT OF
NOTES OF EACH SERIES

ALLSTATE LIFE INSURANCE COMPANY OF I\EW YORK To BE PURCHASED:

(l) All payments by Fedwire transfer of immediately available funds $5,000,000 Series A Note
or ACH Payment, identifying the name of the Issuer, the Private $510001000 Series A Note
Placement Number and the payment as principal, interest or
premium, in the format as follows:

Bank: Citibank
ABA#: 021000089
Account: Allstate Life lnsurance Company ofNew York

Collection Account
Account#: 30547066
Reference: OBI [Insert PPN 65473Q A* 4, Credit Name,

Coupon, Maturityl. Payment Due Date
(MIvI/DD/YY) and the type and amount of
payment being made (e.g., for $5,000,000 of
principal being remitted, enter "P5000000.00"; for
$225,000 of interest being remitted, enter
'1225000.00*)

(2) All notices of schedule payments and written con{irmations of
such wire transfer to be sent to:

Allstate Investments LLC
Investment Operations - Private Placements
3075 Sanders Road, STE G4A
Northbrook . lL 60062-7 127

Telephone: (847) 402-6672 (Pivate Placements)
Fax: (847)326-7032
email: PrivatelOD(ri)allstate.com

(3) All financial reports, compliance certificates and all other written
communications, including notice of prepayments, to be sent by
email to PrivateCompliance(4tallstate.com, or hard copy to:

Allstate Investments LLC
Private Placement Depaftment
3075 Sanders Road, STE G5D
Northbrook, IL 60062-7 127
Telephone: (847) 402-7117
Fax: (847)402-3092

(4) Tax identification number: 36-2608394
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NAME AND ADDRESS OF PURCHASER:
PRINCIPAL AMOLINT OF

TEACHERS INSURANCE AND ANNUITY ASSOCIATION OF NOTES OF EACH SERIES
AMERICA TO BE PI.JRCHASED:

(l) All payments on account of the Notes shall be made in $35,000,000 Series A Note
immediately available funds at the opening of business on the $65,000,000 Series D Note
due date by electronic funds transfer, properly identified through
the Automated Clearing House System to the following account,
and all such payments shall be accompanied by the notices
specified in paragraph (2) below:

JPMorgan Chase Bar*, N.A.
ABA #021-000-021
Account Number: 900-9-000200
AccountName: TIAA
For Further Credit to the Account Number: G07040
On order of: PPN 65473Q A* 4 (Series A Note); PPN 65473Q
B* 3 (Series D Note) / NiSource Finance Corp.
Manrity Date: fNovember 28, 20l2November 28, 20251/

lnterest Rate: [5.2] /5.89o/oJ / P&I Breakdown

(2) Contemporaneous with the above electronic funds transfer send

the following information: (l) the full name, PPN, interest rate
and maturity date of the Notes; (2) the allocation of payment
between principal, interest, Make-Whole Amount, other premium
or any special payment; and (3) the name and address of the bank
from which such transfer was sent, to:

Teachers Insurance and Annuity Association of America
730 Third Avenue
New York, New York 10017
Attn: Securities Accounting Division
Telephone: (212) 916-4109
Facsimile: (212) 916-6955

AND
JPMorgan Chase Bank, N.A.
P.O. Box 35308
Newark. NJ 07101



Exhibit No.409
Attachment B
Page 48 of 140
Wtness: P. R. Moul

AND
Teachers Insurance and Annuity Association of America
730 Third Avenue
New York, New York 10017
Attn: Fixed Income and Real Estate
Telephone: (212) 916-5725 (Estelle Simsolo)

(212) 91 6-4000 (General Number)
Facsimile: (212)916-6582

(3) All other communications:

Teachers Insurance and Annuity Association of America
730 Third Avenue
New York, New York 10017
Atrr: Fixed Income and Real Estate
Telephone: (212) 916-5725 (Estelle Simsolo)

(212) 916-4000 (General Number)
Facsimile: (212)916-6582

(4) Tax identification number: 13-1624203
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NAME AND ADDRESS OF PURCHASER: PRINCIPAL AMOUNT OF
NOTES OF EACH SERIES

AMERICAI\ IVIAYFLOWER LIFE INSURANCE COMPANY OF TO BE PURCHASED:
I\EW YORK

Note to be registered in the name of "HARE & CO." $510001000 Series C Note

(l) All payments by wire transfer of immediately available funds to:

Hare & Co.
The Bank of New York
ABA #021000018
Account Number/Beneficiary: GLAI I 1 566
SWIFT Code: IRVTUS3N
Bank to Bank Information: American Mayflower Life Insurance
Company ofNew York, Account #127677, PPN 65473Q A# 0 &
Security Description. and ldentiff Principal & Interest Amounts

(2) All notices of payments and written confirmations of such wire
fiansfers:

Genworth Financial
Account: American Mayflower Life Insurance Company of

New York
601 Union Street, Suite 2200
Seattle, WA 98101
Attn: Private Placements
Telephone No: (206) 516-4515
FaxNo: (206) 516-4578
GNW.privateplacements(Deenwofth.conr (in addition to physical
copy)

AND
State Street
Account: American Mayflower Life lnsurance Company of

New York
801 Pennsylvania
Kansas Ciry, MO 64105
Attn: Tammy Karn
Telephone No.: (816) 871-9286
Fax No.: (816) 691-5593
geam@statestreetkc.com (prefened delivery method)
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AND
Hare & Co.
The Bank ofNew York
Income Collection Department
P.O. Box 11203
New York, NY 10286
Attn: PP P&I Department
Ref; American Mayflower Life Insurance Company of New

York
Account # 127677, PPN 65473Q A# 0 and Security Description
P&I Contact: Anthony Largo - (718) 315-3022

(3) All other communications:

Genworth Financial
Account: American Mayflower Life Insurance Company of

New York
601 Union Sheet, Suite 2200
Seattle, WA 98101
Attn: PrivatePlacements
Telephone No: (206) 516-4515
Fax No: (206) 516-4578
GNW.privateplacements(Eeenwonh.com (in addition to physical
copy)

(4) Tax identification number: 13-5660550
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NAME AND ADDRESS OF PURCHASER: PRINCIPAL AMOUNT OF
NOTES OF EACH SERIES

FIRST COLONY LIFE INSURANCE COMPANY TO BE PURCHASED:

Notes to be registered in the name of "HARE & CO." $510001000 Series C Note
$30,000,000 Series D Note

(l) All payments by wire transfer of immediately available funds to:

The Bank ofNew York
ABA #02r000018
Account Number/Beneficiary: GLAI I 1566
SWIFT Code: IRWUS3N
Bank to Bank Information: First Colony Life Insurance
Company, Account #127679, PPN [65473Q A# 0 / 65473Q B*
3l & Security Description, and Identiff Principal & Interest
Amounts

(2) All notices of payments and written confirmations of such wire
transfers:

Genworth Financial
Account: First Colony Life Insurance Company
601 Union Street, Suite 2200
Seattle. WA 98101
Attn: Private Placements
Telephone No: (206) 516-4515
Fax No: (206) 516-4578
GNW.privateplacements(Dgenworth.com (in addition to physical
copy)

AND
State Street
Account: First Colony Life Insurance Company
801 Pennsylvania
Kansas City, MO 64105
Attn: Tammy Kam
Telephone No.: (816) 871-9286
Fax No.: (816) 691-5593
geam@statestreetkc.com (prefened delivery method)
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AND
Hare & Co.
The Bank of New York
Income Collection Department
P.O. Box I1203
New York, NY 10286
Attn: PP P&I Department
Ref: First Colony Life lnsurance Company
Account #127679, PPN [65473Q A# 0 / 65473Q B* 3] and

Security Description
P&I Contact: Anthony Largo - (718) 315-3022

(3) All other communications:

Genworth Financial
Account: First Colony Life Insurance Company
601 Union Street, Suite 2200
Seattle, WA 98101
Attr: Private Placements
Telephone No: (206) 516-4515
Fax No: (206) 516-4578
GNW.privateplacements@i{renworth.com (in addition to physical
copy)

(4) Tax identification number: 54-0596414
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NAME AND ADDRESS OF PURCHASER: PRINCIPAL AMOI.JNT OF
NOTES OF EACH SERIES

GE CAPITAL LIFE ASSURANCE COMPANY OF NEW YORK TO BE PURCHASED:

Note to be registered in the name of "HARE & CO." $510001000 Series A Note

(l) All payments by wire transfer of immediately available funds to:

Hare & Co.
The Bank ofNew York
ABA #021000018
Account Number/Beneficiary: GLAI I 1566

SWIFT Code: IRVTUS3N
Bank to Bank Information: GE Capital Life Assurance Company
of New York, Account #127019, PPN 65473Q A* 4 & Security
Description, and Identiff Principal & Interest Amounts

(2) All notices of payments and written confirmations of such wire
transfers:

Genworlh Financial
Account: GE Capital Life Assurance Company ofNew York
601 Union Street, Suite 2200
Seattle, WA 98101
Attn: Private Placements
Telephone No: (206) 516-4515
Fax No: (206) 516-4578
If available, please send an electronic copy to
GNW.privatepl acements(@ genworth. com

AND
State Street
Account GE Capital Life Assurance Company of New York
801 Pennsylvania
Kansas City, MO 64105
Attn: Tammy Kam
Telephone No.: (816) 87 l-9286
Fax No.: (816) 691-5593
geamt4,statestrettk..toto (prefened delivery method)
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AND
Hare & Co.
The Bank of New York
Income Collection Department
P.O. Box 11203
New York, NY 10286
Attn: PP P&l Department
Ref: GE Capital Life Assurance Company ofNew York,
Account #127019, PPN 65473Q A* 4 and Security Description
P&I Contact: Anthony Largo - (718) 315-3022

(3) All other communications:

Genworth Financial
Account: GE Capital Life Assurance Company of New York
601 Union Street, Suite 2200
Seattle, WA 98101
Attn: Private Placements
Telephone No: (206) 516-4515
Fax No: (206) 516-4578
If available, please send an elechonic copy to
GN W.privateplacements(af genworth. com

(4) Tax identification number: 22-2882416
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NAME AND ADDRESS OF PURCHASER: PRINCIPAL AMOUNT OF
NOTES OF EACH SERIES

GENERAL ELECTRIC CAPITAL ASSTJRANCE COMPANY TO BE PURCHASED:

Note to be registered in the name of "HARE & CO." $15,000,000 Series A Note
$10,000,000 Series D Note

(l) All payments by wire transfer of immediately available funds to:

The Bank of New York
ABA #021000018
Account Number/Beneficiary: GLAI I 1 566
SWIFT Code: IRWUS3N
Attn: PPP&IDEPARTMENT
Bank to Bank Information: General Electric Capital Assurance
Company, Account #127459, PPN [65473Q A* 4 / 65473Q8*
3l & Security Description, and Identify Principal & Interest
Amounts

(2) All notices of payments and written confirmations of such wire
transfers:

Genworth Financial
Account: General Electric Capital Assurance Company
601 Union Street, Suite 2200
Seattle, WA 98101
Attn: PrivatePlacements
Telephone No: (206) 516-4515
Fax No: (206) 516-4578
If available, please send an electronic copy to
GNW.privateplacements@ senworth.com

AND
State Street
Account: General Electric Capital Assurance Company
801 Pennsylvania
Kansas City, MO 64105
Attn: Tammy Kam
Telephone No.: (816) 871-9286
Fax No.: (816) 691-5593
geam(Dstatestreetkc.com (preferred delivery method)
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AND
Hare & Co.
The Bank of New York
lncome Collection Department
P.O. Box I1203
New York,Iry 10286
Atftr: PP P&I Department
Ref: General Electric Capital Assurance Company
Account #127459, PPN [65473Q A* 4 I 65473Q B* 3] and
Security Description
P&I Contact: Anthony Largo - (718) 315-3022

(3) All other communications:

Genworth Financial
Account: General Electric Capital Assurance Company
601 Union Steet, Suite 2200
Seattle, WA 98101
Attn: Private Placements
Telephone No: (206) 516-4515
Fax No: (206\ 516-4578
If available, please send an electronic copy to
GNW.privateplacementsdD eenworth. com

(4) Tax identification number: 9l-6027719
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NAME AND ADDRESS OF PURCHASER: PRINCIPAL AMOUNT OF
NOTES OF EACH SERIES

RELIASTAR LIFE INSURANCE COMPAIYY To BE PURCHASED:

(l) All payments by wire transfer of immediately available funds to: $7,000,000 Series A Note
$5,000,000 Series A Note

The Bank ofNew York
ABA#:021000018
BFN: IOC 566/INST'L CUSTODY (for principal and interest

payments)
BFN: IOC 565/INST'L CUSTODY (for all other payments)
Ref.: ReliaStar Life Insurance Company, Acct. No. 187035 and

PPN 65473Q A* 4

Each such wire transfer shall set forth the name of the Issuer, the
full title (including the coupon mte, issuance date, and final
maturity date) of the Notes on account of which such payment is
made, a reference to the PPN 65473Q A* 4, and the due date and
application (as among principal, premium and interest) of the
payment being made.

(2) All notices of payments and written confirmations of such wire
transfers:

ING Investment Management LLC
5780 Powers Ferry Road, NW, Suite 300
Atlanta, GA 30327-4349
Attn: Operations/Settlements
Fax (770) 690-4886

(3) All other communications:

ING Investment Management LLC
5780 Powers Ferry Road, NW, Suite 300
Atlanta, GA 30327-4349
Ann: Private Placements
Fax: (770) 690-5057

(4) Tax identification number: 4l-0451140
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NAME AND ADDRESS OF PURCHASER: PRINCIPAL AMOTJNT OF
NOTES OF EACH SERIES

ING USA ANNUITY AND LIFE INSURANCE COMPANY TO BE PURCHASED:

(l) All payments by wire transfer of immediately available funds to: $5,000,000 Series A Note

The Bank ofNew York
ABA#:021000018
BFN: tOC 566/INST'L CUSTODY (for principal and interest

payments)
BFN: IOC 565/INST'L CUSTODY (for all other payments)
Ref.: ING USA Annuity and Life Insurance Co., Acct. No.

136373 and PPN 65473Q A* 4

Each such wire transfer shall set forth the name of the Issuer, the
full title (including the coupon rate, issuance date, and final
manrity date) of the Notes on account of which such payment is
made, a reference to the PPN 65473Q A* 4, and the due date and
application (as among principal, premium and interest) of the
payment being made.

(2) All notices of payments and written confirmations of such wire
transfers:

ING Investment Management LLC
5780 Powers Ferry Road, NW, Suite 300
Atlanta, GA 30327-4349
Attn: Operations/Settlements
Fax: (770) 690-4886

(3) All other communications:

ING Investment Management LLC
5780 Powers Ferry Road, NW, Suite 300
Atlanta, GA 30327-4349
Attn: Private Placements
Fax: (770) 690-5057

(4) Tax identification number: 4l-0991508
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NAME AND ADDRESS OF PURCHASER: PRINCIPAL AMOUNT OF
NOTES OF EACH SERIES

SECURITY LIFE OF DEI\WER INSTJRANCE COMPAIYY TO BE PURCHASED:

(l) All payments by wire transfer of immediately available funds to: $9,000,000 Series A Note
$9,000,000 Series A Note

The Bank of New York
ABA#:021000018
BFN: IOC 566/INST'L CUSTODY (for principal and interest

payments)
BFN: IOC 565iINST'L CUSTODY (for all other payments)
Attn: P&t Department
Ref.: Security Life of Denver Insurance Company, Acct. No.

178157 and PPN 65473Q A* 4

Each such wire transfer shall set forth the name of the Issuer, the
full title (including the coupon rate, issuance date, and final
maturity date) of the Notes on account of which such payment is
made, a reference to the PPN 65473Q A* 4, and the due date and
application (as among principal, premium and interest) of the
payment being made.

(2) All notices of payments and written confirmations of such wire
transfers:

ING Investment Management LLC
5780 Powers Ferry Road, NW, Suite 300
Atlanta, GA 30327-4349
Attn: Operations/Settlements
Far (770) 690-4886

(3) All other communications:

ING Investment Management LLC
5780 Powers Ferry Road, NW, Suite 300
Atlanta, GA 30327-4349
Attn: PrivatePlacements
Fax: (770) 690-5057

(4) Tax identification number: 84-0499703
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NAME AND ADDRESS OF PIJRCHASER: PRINCIPAL AMOUNT OF
NOTES OF EACH SERIES

ING LIFE INSURANCE AND ANNUITY COMPANY TO BE PURCHASED:

(l) All payments by wire transfer of immediately available funds to: $15,000,000 Series A Note

The Bank ofNew York
ABA#:021000018
BFN: IOC 566/INST'L CUSTODY (forprincipal and interest

payments)
BFN: IOC 565/INST'L CUSTODY (for all other payments)
Athr: P&I Departnent
Ref.: ING Life Insurance and Annuity Company, Acct. No.

21610l and PPN 65473Q A* 4

Each such wire transfer shall set forth the name of the Issuer, the
full title (including the coupon rate, issuance date, and final
maturity date) of the Notes on account of which such payment is
made, a reference to the PPN 65473Q A* 4, and the due date and
application (as among principal, premium and interest) of the
payment being made.

(2) All notices ofpayments and written confirmations of such wire
transfers:

ING Investment Management LLC
5780 Powers Ferry Road, NW, Suite 300
Atlanta, GA 30327-4349
Attn: Operations/Settlements
Fax: (770) 690-4886

(3) All other communications:

ING Investment Management LLC
5780 Powers Ferry Road. NW, Suite 300
Atlanta, GA 30327-4349
Attr: Private Placements
Fax: (770) 690-5057

(4) Tax identification number: 7l-0294708
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NAME AND ADDRESS OF PURCHASER: PRINCIPAL AMOUNT OF
NOTES OF EACH SERIES

ALLIANZ LIFE INSURANCE COMPANY OF NORTH TO BE PURCHASED:
AMERICA

ATTN: Private Placements $25,000,000 Series B Note
c/o Allianz of America, Inc. $25.000.000 Series D Note
55 Greens Farms Road
P.O. Box 5160
Westport, Connecticut 06881- 5160
Telephone No.: (203) 221- 8580
FaxNo.: (203)221-8539
E-mail: blandrv@azoa.com

Note to be registered in the name of "MAC & CO."
(l) All payments on or in respect of the Certificates to be made by

bank wire tansfer of Federal or other immediatelv available
funds to:

MAC&CO
ABA# 0l1001234
DDAt2526r
Cost Center 1253
Reference: PPN [65473Q A@ 2 / 65473QB* 3], Principal &
Interest Breakdown. Account Number and Nominee Name in
wire

(2) All notices or statements with respect to payments and written
confirmation of each such payment, including interest payments,

redemptions, premiums, make wholes, and fees should be
addressed as first shown above with additional copies to:

Allianz of America, Inc.
Attn: Private Placements
55 Greens Farms Road
P.O. Box 5160
Westport, Connecticut 06881- 5160
Telephone No.: (203) 221- 8580
Fax No.: (203)221- 8539
E-mail: blandry@azoa.com
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AND
Kathy Muhl
Supervisor - Income Group
Mellon Bank, N.A.
Three Mellon Center - Room 3418
Pittsburgh, Pennsylvania 15259
Telephone No.: (412) 23+5192
E-mail: muhl.kl@mellon.com

(3) All other notices and communications (including original note
agreement, conformed copy of the note agreement, amendment

requests. financial statements) to:

Allianz Life lnsurance Company of North Amelica
ATTN: Private Placements
c/o Allianz of America, lnc.
55 Greens Farms Road
P.O. Box 5160
Westport, Connecticut 0688l- 5160
Telephone No.: (203) 221- 8580
Fax
With electronic copy, if available, to blandry(c7iazoa.com.

(4) Tax identification number: 4l-1366075



Exhibit No 409
Attachment B
Page 63 of 140
Witness'P R Moul

NAME AND ADDRESS OF PURCHASER: PRINCIPAL AMOUNT OF

NEW YORK LIFE INSURANCE COMPANY NOTES OF EACH SERIES
TO BE PURCHASED:

(l) All payments by wire transfer of immediately available funds to: $12,000,000 Series A Note
$16,000,000 Series D Note

JPMorgan Chase Bank
New Yor*, New York 10019
ABA No. 021-000-021
Credit: New York Life Insurance Company
General Account No. 008-9-00687

with suflicient information (including issuer, PPN [65473Q A* 4
I 65473Q B* 3l interest rate, maturity and whether payment is of
principal, premium, or interest) to identi$ the source and
application of such funds.

(2) With advice of such payments to:

New York Life Insurance Company
c/o New York Life Investment Management LLC
5l Madison Avenue
New York, New York 10010-1603
Anention: Financial Management
Securities Operations, 2nd Floor
Fax
With a copy sent electronically to: SlGlibrary@nylim.com

(3) All other communications:

New York Life Insurance Company
c/o New York Life lnvestment Management LLC
5l Madison Avenue
New York. New York 10010
Attention: Securities lnvestment Group
Private Finance, 2nd Floor
Fax #: (212) 447-4122
With a copy sent electronically to: SlGlibrary@nylim.corn
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AND
A copy of any notices regarding defaults or Events of Default
under the operative documents to:

New York Life Insurance Company
c/o New York Life lnvestment Management LLC
5l Madison Avenue
New York, New York 10010
Attention: Office of General Counsel
Investment Section, Room I104
Fax#: (212)576-8340

(4) Tax identification number: 13-5582869
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NAME ANID ADDRESS OF PURCHASER: PRINCIPAL AMOUNT OF

I\[EW YORK LIFE INSURANCE AI\D AT\NI.IITY NOTES OF EACH SERIES

.'RP'RATTON TO BE PURCHASED:

(l) All payments by wire hansfer of immediately available funds to: $71000,000 Series A Note
$4,000,000 Series D Note

JPMorgan Chase Bank
New York, New York
ABA No. 021-000-021
Credit: New York Life Insurance and Annuity Corporation
General Account No. 323-8-47382

with suflicient information (including issuer, PPN [65473Q A* 4
/ 65473Q B* 31, interest rate, maturity and whether payment is of
principal, premium, or interest) to identiff the source and
application of such funds.

(2) With advice of such payments to:

New York Life Insurance and Annuity Corporation
c/o New York Life lnvestnent Management LLC
5l Madison Avenue
New York, New York 10010-1603
Attention: Financial Management
Securities Operation, 2nd Floor
Fax #: (212) 4r'.7-4160
With a copy sent elecffonically to: SlGlibrary@nylim.com

(3) All other communications to:

New York Life Insurance and Annuity Corporation
c/o New York Life Investment Management LLC
5l Madison Avenue
New York, New York 10010-1603
Attention: Securities lnvesonent Group
Private Finance, 2nd Floor
Fax #: (212) 47-4122
With a copy sent elecfionically to: SlGlibrary@nylim.com
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AND
A copy of any notices regarding defaults or Events of Default
under the operative documents to:

New York Life Insurance and Annuity Corporation
c/o New York Life Investment Management LLC
5l Madison Avenue
New York, New York 10010-1603
Attention: Office of General Counsel
Investment Section, Room I104
Fax #: (212) 576-8340

(4) Tax identification number: 13-3044743
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NAME A}.ID ADDRESS OF PURCHASER: PRINCIPAL AMOUNT OF
NOTES OF EACH SERIES

NEW YORK LIFE INSURANCE AND ANNUITY TO BE PI.JRCHASED:
CORPORATION INSTITUTIONALLY OWNED LIFE
INSIJRANCE SEPARATE ACCOUNT $500,000 Series A Note
(l) All payments by wire transfer of immediately available funds to:

JPMorgan Chase Bank
New York, New York
ABA No. 021-000-021
CTCdiT NYLIAC SEPARATE BOLI3 BROAD FIXED
General Account No. 323-8-39002

with sufficient information (including issuer, PPN 65473Q A* 4,
interest rate, maturity and whether payment is of principal,
premium, or interest) to identifr the source and application of
such funds.

(2) With advice of such payments to:

New York Life lnsurance and Annuity Corporation
lnstitutionally Owned Life Insurance Separate Account
c/o New York Life lnvestment Management LLC
5l Madison Avenue
New York, New York 10010-1603
Attention: Financial Management
Securities Operation, 2nd Floor
Fax #: (212) 47-4160
With a copy sent electronically to: SlGlibrary@nvlim.com

(3) All other communications to:

New York Life Insurance and Annuity Corporation
Institutionally Owned Life Insurance Separate Account
c/o New York Life lnvesbnent Management LLC
5l Madison Avenue
New Yorlg New York 10010-1603
Attention: Securities lnvestment Group
Private Finance, 2nd Floor
Fax #: (212) U74122
With a copy sent electronically to: SlGlibrary@nylim.com
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AND
A copy of any notices regarding defaults or Events of Default
under the operative documents to:

New York Life Insurance and Annuity Corporation
Institutionally Owned Life Insurance Separate Account
c/oNew York Life lnvestment Management LLC
5l Madison Avenue
New York, New York 10010-1603
Attention: Office of General Counsel
Investment Section. Room I104
Fax #: (212) 576-8340

(4) Tax identification number: 13-3044743
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NAME AND ADDRESS OF PURCHASER: PRINCIPAL AMOUNT OF

NEW YORK LIFE INSURANCE AND AI\NUITY NOTES OF EACH SERIES

CORPORATION INSTITUTIONALLY OWNED LIFE TO BE PI.JRCHASED:

INSURANCE SEPARATE ACCOUNT

(l) All payments by wire transfer of immediately available funds to: $500,000 Series A Note

JPMorgan Chase Bank
New York, New York
ABA No. 021-000-021
CTEdit: NYLIAC SEPARATE BOLI3-2
General Account No. 323-9-56793

with suffrcient information (including issuer, PPN 65473Q A* 4,
interest rate, maturity and whether payment is of principal,
premium, or interest) to identi$ the source and application of
such funds.

(2) With advice of such payments to:

New York Life Insurance and Annuity Corporation
Instirutionally Owned Life Insurance Separate Account
c/o New York Life lnvestment Management LLC
5l Madison Avenue
New York, New York 10010-1603
Attention: Financial Management
Securities Operation, 2nd Floor
Fax#: (212)447-4160
With a copy sent electronically to: SlGlibrary@nylim.com

(3) All other communications to:

New York Life Insurance and Annuity Corporation
Institutionally Owned Life Insurance Separate Account
c/o New York Life Investment Management LLC
5l Madison Avenue
New York, New York 10010-1603
Attention: Securities Investment Group
Private Finance, 2nd Floor
Fax #: (212',1447-4122
With a copy sent electonically to: SlClibrary@nylim.corn



Exhrbit No.409
Attachment B
Page 70 of 140
Witness:P. R Moul

AND
A copy of any notices regarding defaults or Events of Default
under the operative documents to:

New York Life Insurance and Arunuity Corporation
lnstitutionally Owned Life Insurance Separate Account
c/o New York Life Investment Management LLC
5l Madison Avenue
New York, New York 10010-1603
Attention: Office of General Counsel
Investment Section. Room I104
Fax #: (212) 576-8340

(4) Tax identification number: 13-3044743
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PRINCIPAL AMOUNT OF
NOTES OF EACH SERIES
TO BE PURCHASED:

$2,000,000 Series B Note
(cGL/Rae)
$2,000,000 Series B Note
(cGL/RE)
$3,000,000 Series B Note
(cGL/STK)
$2,000,000 Series B Note
(sABOLr)
$210001000 Series B Note
(sAHr.rNT)
$11000,000 Series B Note
(SAKEYCO)
$5,400,000 Series C Note
(CGL/CGS)
$2,000,000 Series C Note
(CGL/LEV)
$3,400,000 Series C Note
(CGL/RE)
$2,200,000 Series C Note
(sAHrJNT)

(l)

(2)

Note to be registered in the name of "ClG & CO."

All payments by wire transferof immediately available funds to:

J.P. Morgan Chase Bank
BNF:CIGNA Private Placements/AC=90O900 I 802
ABA# 021000021
OBI=[name of company; description of security; interest rate,
maturity date; PPN [65473Q A@2 / 65473Q A# 0]

All notices of payments and written confirmations of such wire
transfers:

CIG & Co.
c/o CIGNA Investments, Inc.
Attention: Fixed Income Securities. Hl6B
280 Trumbull Sneet
Hartford, CT 06103
FAX: 860-727-8024

,.,,1'"lflffiff;:81f;."*
Dallas, TX 75254

Attention: Heather Frisina. Mail Code 300-l 16

FAX: 46g4i7-rso4
All other communications:

CIG & Co.
c/o CIGNA lnvestments, lnc.
Attention: Fixed Income Securities. Hl6B
280 Trumbull Steet
Hartford, CT 06103
FAX: 860-727-8024

Tax identification number: 13-357 4027

(3)

AND

(4)
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NAME AND ADDRESS OF PURCHASER: PRINCIPAL AMOI.JNT OF

LIFE INSURANCE COMPANY OF NORTH AMERICA NOTES OF EACH SERIES
TO BE PURCHASED:

Note to be registered in the name of "CIG & CO."

(l) All payments by wire transfer of immediately available funds to: $3,000,000 Series B Note
(LrNA)

J.P. Morgan Chase Bank $2,000,000 Series C Note
BNF=CIGNA Private Placements/AC=9009001802 (LINA)
ABA# 021000021
OBI=[name of company; description of security; interest rate,
maturity date; PPN [65473Q A@2 I 65473Q A# 0]l

(2) All notices of payments and written confirmations of such wire
transfers:

CIG & Co.
c/o CIGNA Inveshnents, Inc.
Attention: Fixed lncome Securities. Hl68
280 Trumbull Steet
Hartford, CT 06103
FAX: 860-727-8024

AND
J.P. Morgan Chase Bank
14201Dallas Parkway, l3th Floor
Dallas, TX 75254
Attention: Heather Frisina, Mail Code 300-l 16

FAX: 469-477-1904

(3) All other communications:

CIG & Co.
c/o CIGNA Inves0nents, Inc.
Attention: Fixed Income Securities. Hl6B
280 Trumbull Street
Hartford, CT 06103
FAX: 860-721-8024

(4) Tax identification number: 13-3574027
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NAME AND ADDRESS OF PURCHASER: PRINCIPAL AMOUNT OF

pRovrDENr LrFE AND AccrDENr TNSURANCE coMpAr{y i$?t ?ff"fiit 
SERIES

Note to be registered in the name of "CUDD & CO." $51000,000 Series D Note

(l) All payments on account of the Notes shall be made by wire
transfer of immediatelv available funds to:

CTJDD & CO.
c/o JP Morgan Chase Bank
New York, NY
ABANo.02l 000021
SSG Private Income Processing
NC#900-9-000200
Custodial Account No. G06704

Reference: Issuer, PPN 65473Q B* 3, Coupon, Maturity,
Principal and Interest

(2) Address all notices regarding payments and all other
communications to:

Provident Investment Management, LLC
Private Placements
One Fountain Square
Chattanooga, Tennessee 37 402
Telephone: (423)294-1172
Fax: (423)294-3351

(3) Tax ldentification Number: 13-6022143 (CIJDD & CO.)
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NAME A}ID ADDRESS OF PURCHASER: PRINCIPAL AMOUNT OF

UNUM LIFE INSTJRANCE COMPANY OF AMERICA NOTES OF EACH SERIES
TO BE PURCHASED:

Note to be registered in the name of "CUDD & CO." $1010001000 Series D Note

(l) All payments on account of the Notes shall be made by wire
transfer of immediatelv available funds to:

cuDD & co.
c/o JP Morgan Chase Bank
New York, NY
ABA No. 021 000 021
SSG Private lncome Processing
NC#900-9-000200
Custodial Account No. G09470

Reference: Issuer, PPN 65473Q B* 3, Coupon, Manrrity,
Principal and Interest

(2) Address all notices regarding payments and all other
communications to:

Provident Investment Management, LLC
Private Placements
One Fountain Square
Chattanooga, Tennesse e 37 402
Telephone: (423)294-1172
Fax: (423)294-3351

(3) Tax ldentification Number: 13-6022143 (CLJDD & CO.)
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NAME AND ADDRESS OF PURCHASER: PRINCIPAL AMOUNT OF

FIRST ITNUM LIFE INSTJRANCE COMPAT{Y NOTES OF EACH SERIES
TO BE PURCHASED:

Note to be registered in the name of "CUDD & CO." $101000,000 Series D Note

(l) All payments on account of the Notes shall be made by wire
transfer of immediatelv available funds to:

cuDD & co.
c/o JP Morgan Chase Bank
New York, NY
ABA No. 021 000 021

SSG Private Income Processing
NC#900-9-000200
Custodial Account No. G08289

Reference: Issuer, PPN 65473Q B* 3, Coupon, Manrrity,
Principal and Interest

(2) Address all notices regarding payments and all other
communications to:

Provident Investment Management, LLC
Private Placements
One Fountain Square

Chattanooga, Tennesse e 37 402
Telephone: (423)294-1172
Fax: (423)294-3351

(3) Tax IdentificationNumber: 13-6022143 (CLJDD & CO.)
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NAME A}iD ADDRESS OF PURCHASER: PRINCIPAL AMOI.JNT OF

COLONIAL LIFE & ACCIDENT INSURANCE COMPANY IgIE-S OF EACH SERIES
TO BE PURCHASED:

Note to be registered in the name of "CUDD & CO." $151000,000 Series D Note

(l) All payments on account of the Notes shall be made by wire
transfer of immediatelv available funds to:

CI.JDD & CO.
c/o JP Morgan Chase Bank
New Yorlc, NY
ABA No. 021 000 021

SSG Private lncome Processing
A/C #900-9-000200
Custodial Account No. G08292

Reference: Issuer, PPN 65473Q B* 3, Coupon" Maturity,
Principal and Interest

(2) Address all notices regarding payments and all other
communications to:

Provident Invesunent Management, LLC
Private Placements
One Fountain Square
Chattanooga, Tennesse e 37 402
Telephone: (423)294-1172
Fax: (423)294-3351

(3) Tax ldentification Number: 13-6022143 (CUDD & CO.)
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PRINCTPAL AMOUNT OF
NOTES OF EACH SERIES
TO BE PURCHASED:

$35,000,000 Series A Note

NAME AND ADDRESS OF PURCHASER:

TRANSAMERICA OCCIDENTAL LIFE INSURANCE
COMPANY

(l) All payments on account of the TRANSAMERICA
OCCIDENTAL LIFE INSURANCE COMPANY shall be made
by wire transfer of immediately available funds. Wire
instructions should include source and application of funds
(principal and/or interest amount) along with security/issuer
description and PPN 65473Q A* 4 to:

Boston Safe Deposit Trust
ABA# - 0l1001234
Credit DDA Account #125261
Attn: MBS Income, ccl253
Custody account # TRAFl5l5002
FC TOLIC Private

(2) All notices of payments and written confirmations of such wire
transfers:

Email: oaymentnotifications@'aeeonusa.com
AEGON USA Invesunent Management, LLC
Aftn: Custody Operations-Privates
4333 Edgewood Road NE
Cedar Rapids, IA 52499-7 013

(3) All other communications:

AEGON USA Invesment Management, LLC
Attn: Fred Howard - Private Placements
400 West Market Street, l0th Floor
Louisville, KY 40202
Phone: 502-560-2149
Fax: 502-560-2030

AND
AEGON USA Investment Management, LLC
Attn: Director of Private Placements
4333 Edgewood Road N.E.
Cedar Rapids, lA 52499-5335
Phone: 319-369-2432
Fax: 319-369-2666

(4) Tax identification number: 95-1060502
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NAME AND ADDRESS OF PURCHASER: PRINCIPAL AMOI.JNT OF
NOTES OF EACH SERIES

IVIASSACHUSETTS MUTUAL LIFE INSURANCE COMPANY TO BE PURCHASED:
c/o Babson Capital Management LLC

1500 Main Street, Attn: Securities Investment Division $714001000 Series B Note
Springfield,l\[A 01115 $5,300,000 Series C Note

(l) All payments on account of the Note shall be made by crediting
in the form of bank wire transfer of Federal or other immediately
available funds, (identifying each payment as either (a) NiSource
Finance Cotp., 5.360/o SeniorNotes Series B due 2015 or (b)
NiSource Finance Corp.. 5.41o/o Senior Notes Series C due 2016,
interest and principal), to:

Citibank, N.A.
New Yorlq NY
ABA No. 021000089
For MassMurual Unified Traditional
Account Name: MassMutual BA 0033 TRAD Private ELBX
Account No. 30566056
Re: Description of security, PPN [65473Q A@21 65473Q A#
01, principal and interest split

With telephone advice of payment to the Securities Custody and
Collection Department of Babson Capital Management LLC at
(4r3) 226-1889 or (4r3) 226-1803

(2) All notices of payments and written confirmations of such wire
transfers:

Massachusetts Mutual Life Insurance Company
c/o Babson Capital Management LLC
1500 Main Street, Suite 800
Springfield, MA 0l I 15

Attention: Securities Custody and Collection Departnent

(3) All other communications:

Massachusetts Mutual Life Insurance Company
c/o Babson Capital Management LLC
1500 Main Street, Suite 2800
Springfield, MA 0l I 15

Attn: Securities Investment Division

(4) Tax identification number: 04-1590850
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Exhibit No.409
Attachment B
Page 79 of 140
\A/itness: P. R. Moul

PRINCIPAL AMOUNT OF
NOTES OF EACH SERIES

MASSACHUSETTS MUTUAL LIFE INSURANCE COMPANY TO BE PURCHASED:
c/o Babson Capital Management LLC

1500 Main Street, Attn: Securities Investment Division $31950,000 Series B Note
Springfield, MA 01115 $3,000,000 Series C Note

(l) All payments on account of the Note shall be made by crediting
in the form of bank wire transfer of Federal or other immediately
available funds, (identifring each payment as either (a) NiSource
Finance Cotp., 5.36% Senior Notes Series B due 2015 or (b)
NiSource Finance Corp., 5.41o/o Senior Notes Series C due 2016,
interest and principal), to:

Citibank, N.A.
New Yorlq NIY
ABA No. 021000089
For MassMutual Pension Management
Account No. 30510538
Re: Description of security, PPN [65473Q A@2 / 65473Q A#
0], principal and interest split

With telephone advice of payment to the Securities Custody and
Collection Department of Babson Capital Management LLC at
(4r3) 226-1889 or (4r3) 226-1803

(2) All notices of payments and written confirmations of such wire
transfers:

Massachusetts Mutual Life Insurance Company
c/o Babson Capital Management LLC
1500 Main Street. Suite 800
Springfield, MA 0l I l5
Attention: Securities Custody and Collection Department

(3) All other communications:

Massachusetts Mutual Life Insurance Company
c/o Babson Capital Management LLC
1500 Main Street, Suite 2800
Springfield, MA 0l I l5
Attn: Securities lnvestment Division

(4) Tax identification number: 04-1590850
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NAME AND ADDRESS OF PI.JRCHASER: PRINCIPAL AMOUNT OF
NOTES OF EACH SERIES

MASSACHUSETTS MUTUAL LIFE INST]RANCE COMPANY TO BE PURCHASED:
c/o Babson Capital Management LLC

1500 Main Street, Attn: Securities Investment Division $1,250,000 Series B Note
Springfield, MA 01115 $2,200,000 Series C Note

(l) All payments on account of the Note shall be made by crediting
in the fornr of bank wire transfer of Federal or other immediately
available funds, (identi$ing each payment as either (a) NiSource
Finance Corp., 5.360/o Senior Notes Series B due 2015 or (b)
NiSource Finance Corp., 5.41o/o Senior Notes Series C due 2016,
interest and principal), to:

Citibank, N.A.
New York, NY
ABA No. 021000089
ForMassMutual DI
Account Name: MassMutual BA 0038 DI Private ELBX
Account No. 30566064
Re: Description of security, PPN [65473Q A@21 65473Q A#
01. principal and interest split

With telephone advice of payment to the Securities Custody and
Collection Department of Babson Capital Management LLC at
(4r3) 226-1889 or (4r3) 226-1803

(2) All notices of payments and written confirmations of such wire
transfers:

Massachusetts Mutual Life lnsurance Company
c/o Babson Capital Management LLC
1500 Main Street, Suite 800
Springfield, MA 0l I l5
Attention: Securities Custody and Collection Deparftnent

(3) All other communications:

Massachusetts Mutual Life Insurance Company
c/o Babson Capital Management LLC
1500 Main Streeto Suite 2800
Springfield, MA 0l I l5
Athr: Securities Inves0nent Division

(4) Tax identification number: 04-1590850
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NAME AND ADDRESS OF PURCHASER: PRINCIPAL AMOUNT OF
NOTES OF EACH SERIES

MASSACHUSETTS MUTUAL LIFE INSTJRANCE COMPANY TO BE PI.JRCHASED:
c/o Babson Capital Management LLC

1500 Main Street, Attn: Securities Investment Division $1,300,000 Series B Note
Springfield, MA 01115

(l) All payments on account of the Note shall be made by crediting
in the form of bank wire transfer of Federal or other immediately
available funds, (identi$ing each payment as NiSource Finance
Corp.. 5.360/o SeniorNotes Series B due 2015, interest and
principal), to:

Citibank, N.A.
New York, NY
ABA No. 021000089
For MassMutual DI
Account Name: MassMutual IFM Non-Traditional
Account No. 30510589
Re: Description of security, PPN 65473Q A@z,principal and
interest split

With telephone advice of payment to the Securities Custody and
Collection Departnent of Babson Capital Management LLC at
(4r3) 226-1889 or (4r3) 226-1803

(2) All notices of payments and written confirmations of such wire
transfers:

Massachusetts Mutual Life Insurance Company
c/o Babson Capital Management LLC
1500 Main Street, Suite 800
Springfield, MA 0l I 15

Attention: Securities Custody and Collection Departnent

(3) All other communications:

Massachusetts Murual Life Insurance Company
c/o Babson Capital Management LLC
1500 Main Street, Suite 2800
Springfield, MA 0l I l5
Attn: Securities Investnent Division

(4) Tax identification number: 04-1590850
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NAME AND ADDRESS OF PURCHASER: PRINCIPAL AMOLINT OF
NOTES OF EACH SERIES

MASSACHUSETTS MUTUAL LIFE INSI]RANCE COMPANY TO BE PURCHASED:
c/o Babson Capital Management LLC

1500 Main Street, Attn: Securities Investment Division $2,000,000 Series C Note
Springlield, MA 0ll15

(l) All payments on account of the Note shall be made by crediting
in the form of bank wire tmnsfer of Federal or other immediately
available funds, (identiffing each payment as NiSource Finance
Cotp., 5.41o/o SeniorNotes Series C due 2016, interest and
principal), to:

Citibank, N.A.
New York, NY
ABA No. 021000089
For MassMurual Structured Settlement Fund
Account No. 30510634
Re: Description of security, PPN 65473Q A# 0, principal and
interest split

With telephone advice of payment to the Securities Custody and
Collection Department of Babson Capital Management LLC at
(413') 226-1889 or (413) 226-1803

(2) All notices of payments and written confirmations of such wire
transfers:

Massachusetts Mutual Life Insurance Company
c/o Babson Capital Management LLC
1500 Main Street, Suite 800
Springfield, MA 0l I l5
Attention: Securities Custody and Collection Departnent

(3) All other communications:

Massachusetts Mutual Life Insurance Company
c/o Babson Capital Management LLC
1500 Main Street, Suite 2800
Springfield, MA 0l I l5
Attn: Securities Investment Division

(4) Tax identification number: 04-1590850



Exhibit No.409
Attachment B
Page 83 of 140
\Mrtness: P R. Moul

NAME AND ADDRESS OF PURCHASER: PRINCIPAL AMOUNT OF
NOTES OF EACH SERIES

C.M. LIFE INSURANCE COMPAI\Y TO BE PURCHASED:
c/o Babson Capital Management LLC

1500 Main Street, Attn: Securities Investment Division $2,2501000 Series B Note
Springfield, MA 0lll5 $1,600,000 Series C Note

(l) All payments on account of theNote shall be made by crediting
in the form of bank wire transfer of Federal or other immediately
available funds, (identiSing each payment as either (a) NiSource
Finance Cotp., 5.360/o Senior Notes Series B due 2015 or (b)
NiSource Finance Cotp., 5.41% SeniorNotes Series C due 2016,
interest and principal), to:

Citibanlq N.A.
New Yorlq NY
ABA No. 021000089
For CM Life Segment 43 - Universal Life
Account No. 30510546
Re: Description of security, PPN [65473Q A@2 / 65473Q A#
01, principal and interest split

With telephone advice of payment to the Securities Custody and

Collection Department of Babson Capital Management LLC at
(4r3) 226-1889 or (4r3) 226-1803

(2) All notices of payments and written confirmations of such wire
transfers:

C.M. Life Insurance Company
c/o Babson Capital Management LLC
1500 Main Street, Suite 800
Springfield, MA 0l I l5
Attention: Securities Custody and Collection Department

(3) Allothercommunications:

C.M. Life Insurance Company
c/o Babson Capital Management LLC
1500 Main Street, Suite 2800
Springfield, MA 0l I l5
Attn: Securities lnvestment Division

(4\ Tax identification number: 06-1041383
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NAME AND ADDRESS OF PURCHASER: PRINCIPAL AMOI.JNT OF
NOTES OF EACH SERIES

MASSMUTUAL ASIA LIMITED TO BE PURCHASED:
c/o Babson Capital Management LLC

1500 Main Street, Attn: Securities Investment Division $850,000 Series B Note
Springlield, MA 01115 $900.000 Series C Note

Notes to be registered in the name of "GERLACH & CO."

(l) All payments on account of the Note shall be made by crediting
in the form of bank wire transfer of Federal or other immediately
available funds, (identi$ing each payment as either (a) NiSource
Finance Corp., 5.360/o Senior Notes Series B due 201 5 or (b)
NiSource Finance Corp., 5.41o/o Senior Notes Series C due 2016,
interest and principal), to:

Gerlach & Co.
c/o Citibank, N.A.
New York, NY
ABA No. 021000089
Concentation Account 361 12805
Attention: Judy Rock
Re: MassMutual Asia
Name of Security/ PPN [65473Q A@ 2 / 65473Q A# 0]

With telephone advice of payment to the Securities Custody and
Collection Department of Babson Capital Management LLC at
(4r3) 226-1889 or (4r3) 226-1803

(2) All notices of payments and written confirmations of such wire
transfers:

MassMutual Asia Limited
c/o Babson Capital Management LLC
1500 Main Street, Suite 800
Springfield, MA 0l I 15

Attention: Securities Custody and Collection Deparfinent



Exhrbit No.409
Attachment B
Page 85 of 140
\Alrtness: P. R. Moul

(3) All other communications:

MassMutual Asia Limited
c/o Babson Capital Managenrent LLC
1500 Main Street, Suite 2800
Springfield, MA 0l I l5
Attn: Securities Investment Division

Corporate Action Notification to:

Citigroup Global Securities Services
Anention: Corporate Action Dept.
3800 Citibank Center Tampa
Building B Floor 3

Tampa, FL336l0-9122

(4) Tax identification number: N/A
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NAME AND ADDRESS OF PURCHASER: PRINCIPAL AMOUNT OF
NOTES OF EACH SERIES

HAKONE FUND LLC To BE PURCHASED:
c/o Babson Capital Management LLC

1500 Main Street, Attn: Securities Investment Division $31000,000 Series B Note
Springlield, MA 0lll5

Note to be registered in the name of "GERLACH & CO."

(l) All payments on account of the Note shall be made by crediting
in the form of bank wire transfer of Federal or other immediately
available funds, (identiffing each payment as NiSource Finance
Corp., 5.360/o SeniorNotes Series B due 2015, interest and
principal), to:

Gerlach & Co.
c/o Citibank, N.A.
New York. NY
ABA No. 021000089
Concentration Account 36 1 1 2805
FFC: Account# 850481
Re: Currency Hedged Investment Vehicle
Refi PPN 65473Q A@2, Name of Security

With telephone advice of payment to the Securities Custody and
Collection Department of Babson Capital Management LLC at
(4r3) 226-1889 or (4r3) 226-1803

(2) All notices of payments and written confirmations of such wire
transfen:

Hakone Fund LLC
c/o Babson Capital Management LLC
1500 Main Street, Suite 800
Springfield, MA 0l I 15

Attention: Securities Custody and Collection Department

(3) All other communications:

Hakone Fund LLC
c/o Babson Capital Management LLC
1500 Main Street, Suite 2800
Springfield, MA 0l I 15

Attn: Securities Investnent Division
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Corporate Action Notification to:

Citigroup Global Securities Services
Attention: Corporate Action Dept.
3800 Citibank Center Tampa
Building B Floor 3

Tampa, FL33610-9122

(4) Tax identification number: N/A
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NAME AND ADDRESS OF PURCHASER: PRINCIPAL AMOI.JNT OF
NOTES OF EACH SERIES

JACKSON NATIONAL LIFE INSURANCE COMPANY To BE PURCHASED:

(l) Please wire all payments as follows. To ensure accurate and $1510001000 Series A Note
timely posting of principal and interest, please include all (JNL-41)
relevant information on the wire. $1010001000 Series A Note

(JNL-MVA)
The Bank of New York
ABA # 021-000-018
BNF Account #: IOC566
FBO: JacksonNational Life
Ref: PPN 65473QA* 4, Description. and Breakdown (P&I)

(2) All notices of payments and wrinen confirmations of such wire
transfers:

Jackson National Life Insurance Company
C/O The Bank ofNew York
Attn: P&l Department
P. O. Box 19266
Newark, New Jersey 07195
Phone: (718) 315-3035, Fax: (718) 315-3076

(3) All other communications:

PPM America,Inc.
225 West Wacker Drive, Suite I100
Chicago, lL 60606-1228
Attn: Private Placements - Mark Staub
Phone: (312) 634-l2l2,Fax: (3 l2) 634-0054

AND
Jackson National Life lnsurance Company
225 West Wacker Drive, Suite I100
Chicago,lL 60606-1228
Attn: Invesment Accounting - Mark Stewart
Phone: (312) 338-5832, Fax: (312)236-5224

(4) Tax identification number: 38-1659835
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NAME AND ADDRESS OF PURCHASER: PRINCIPAL AMOI.JNT OF
NOTES OF EACH SERIES

THRIVENT FINANCIAL FOR LUTHERANS TO BE PURCHASED:

Notes to be registered in the name of "SWANBIRD & CO." $2510001000 Series A Note

(l) All payments on account of the Notes shall be made by wire
transfer of immediately available funds to

ABA # 0l1000028
State Street Bank & Trust Co.
DDA# NC-6813-049-l
FundNumber: NCEI
Fund Name: Thrivent Financial for Lutherans

Referencing Security Description, PPN 65473Q A* 4, Purpose of
Payment, Interest and/or Principal Breakdown

(2) Notices of payments and written confirmation of such wire
transfers to:

Investment Division
Thrivent Financial for Lutherans
625 Fourth Avenue North
Minneapolis MN 55415
Fax: 612-340-5776

AND
Thrivent Accounts
State Street Kansas City
801 Pennsylvania
Kansas City, MO 64105
Attention: Bart Woodson
Fax: 816-691-3610

(3) All other communications to:

Thrivent Financial for Lutherans
Attn: InvestmentDivision
625 Fourth Avenue South
Minneapolis, MN 55415
Fax: (612) 340-5776

(4) Tax identification number: 39-0123480
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PRINCIPAL AMOUNT OF
NOTES OF EACH SERIES

PROTECTIVE LIFE INSURANCE COMPANY To BE PURCHASED:
2801 Hwy.280 South

Birmingham, AL 35223 $251000,000 Series B Note

(l) All payments by wire transfer of immediately available funds to:

Bank ofNYC
Custody Account Number: 0000294412
Account Name: PROTECTIVE LIFE INSURANCE CO.
(Ordinary)
ABA #021000018
REF:

with sufficient information to identi$ the source and application
of such tunds (PPN 65473Q A@2).

(2) All notices of payments and written confirmations of such wire
transfers:

Protective Life Insurance Co.
o/o Investnent Department
Attn: Belinda Bradley
P. O. Box 2606
Birmingham, AL35202

(3) All other communications:

Protective Life Insurance Co.
o/o Invesfinent D epartment
Attn: Belinda Bradley
P. O. Box 2606
Birmingham, AL35202

(4) Tax identification number: 63-0169720
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NAME AND ADDRESS OF PURCHASER: PRINCIPAL AMOUNT OF
NOTES OF EACH SERIES

AMERICAN REPUBLIC INSURANCE COMPANY TO BE PURCHASED:

Note to be registered in the name of "WELLS FARGO BANK, N.A. $2,000,000 Series C Note
FBO AMERICAN REPUBLIC INSURANCE COMPANY''

(l) All payments on account of the Notes shall be made by wire
transfer of immediately available funds to:

Wells Fargo Bank, N.A.
ABA #121000248
BNFA=0000840245 (include all l0 digits)
BNF=Trust Wire Clearing
FFC Attn: Income Collections, a/c#20983400
(add additional information such as PPN 65473QA# 0 and P&I)
For further credit to: American Republic Insurance Co.
AccountNumber: 20983400

Also, please reference suflicient information to identify the
source and application of such funds.

(2) All notices and statements should be sent to the following
address:

American Republic Insurance Company
c/o Advantus Capital Management Inc.
400 Robert Street North
St. Paul, MN 55101
Attn: Client Administator

(3) Tax identification number: 42-0113630
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NAME AND ADDRESS OF PURCHASER: PRINCIPAL AMOUNT OF
NOTES OF EACH SERIES

BLUE CROSS AND BLUE SHIELD OF FLORIDA,INC. TO BE pURCHASED:

Note to be registered in the name of "HARE & CO." $21000,000 Series C Note

(l) All payments on account of the Notes shall be made by wire
transfer of immediatelv available funds to:

BK of NYC
ABA: 021000018
BBK=IOC 363
Account: 531463
Name on Acct: Blue Cross and Blue Shield of Florida, Inc.

Also, please reference sufficient information to identiff the
source and application of such funds (PPN 65473Q A# 0).

(2) All notices and statements should be sent to the following
address:

Blue Cross and Blue Shield of Florida, Inc.
c/o Advantus Capital Management, Inc.
400 Robert Steet North
St. Paul, MN 55101
Attn: Client Administator

(3) Tax identification number: 59-2015694



NAME AND ADDRESS OF PURCHASER:

THE CATHOLIC AID ASSOCIATION
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\Mness:P R. Moul

PRINCIPAL AMOUNT OF
NOTES OF EACH SERIES
TO BE PURCHASED:

Note to be registered in the name of "WELLS FARGO BANK, N.A. $1,000,000 Series C Note
FBO THE CATHOLIC AID ASSOCIATION'

(l) All payments on account of the Notes shall be made by wire
transfer of immediately available funds to:

Wells Fargo Bank N.A.
ABA #: 121000248
BNFA: 0000840245 (must use all l0 digits)
Beneficiary Acct Name: Trust Wire Clearing
Wells Fargo Acct Name: The Catholic Aid Association
Wells Fargo Acct #: 15313201

Contact Name: Linh Nguyen (612) 667 -7197

Also, please reference sufficient information to identiff the
source and application of such funds (PPN 65473Q A# 0).

(2) All notices and statements should be sent to the following
address:

The Catholic Aid Association
c/o Advantus Capital Management, Inc.
400 Robert Street North
St. Paul, MN 55101

Attn: Client Adminisnator

(3) Tax identification number: 41-0182070
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NAME AND ADDRESS OF PURCHASER: PRINCIPAL AMOI.JNT OF
NOTES OF EACH SERIES

THE LAFAYETTE LIFE INSURANCE COMPANY TO BE PURCHASED:

(l) All payments on account of the Notes shall be made by wire $2,000,000 Series D Note
transfer of immediately available funds to:

JPMorgan Chase Bank
ABA 021-000-021
SWIFT Address: CHASUS33
Account 631557105
Beneficiary: Lafayette Life Insurance Company

Also, please reference sufficient information to identiff the
source and application of such funds (PPN 65473Q B* 3).

(2\ All notices and statements should be sent to the following
address:

The Lafayette Life Insurance Company
c/o Advantus Capital Management, Inc.
400 Roben Street North
St. Paul, MN 55101
Attn: Client Administrator

(3) Tax identification number: 35-0457540
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NAME AND ADDRESS OF PURCHASER: PRINCIPAL AMOUNT OF
NOTES OF EACH SERIES

MINNESOTA LIFE INSURANCE COMPANY TO BE PURCHASED:

(l) All payments on account of the Notes shall be made by wire $5,000,000 Series C Note
transfer of immediately available funds to:

Mellon Bank, Pittsburgh, PA
ABA#: 0l1001234
DDA#: 048771
Account Name: Minnesota Life Insurance Company
Account #: ADFF0I06002
Cost Code: I167
Ref: Issuer, Rate, Maturity, PPN 65473Q A# 0, P&I Breakdown

(2\ All notices and statements should be sent to the following
address:

Minnesota Life lnsurance Company
c/o Advantus Capital Management, lnc.
400 Robert SteetNorth
St. Paul, MN 55101
Attn: Client Administrator

(3) Tax identification number: 4l-0417830
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NAME AND ADDRESS OF PURCHASER: PRINCIPAL AMOUNT OF
NOTES OF EACH SERIES

MTL INSURANCE COMPANY TO BE PURCHASED:

Note to be registered in the name of "ELL & CO." $210001000 Series D Note

(l) All payments on account of the Notes shall be made by wire
transfer of immediately available funds to:

The Northern Chgo/Trust
ABA #071-000-152
For credit to: Account Number: 5l 86041 000
For further credit to: MTL Insurance Company
Account Number: 26-00621
Ath: IncomeCollections

Also, please reference sufficient information to identiff the
source and application of such funds (PPN 65473Q B* 3).

(2\ All notices and statements should be sent to the following
address:

MTL Insurance Company
c/o Advantus Capital Management Inc.
400 Robert Street North
St. Paul, MN 55101
Atfir: Client Administrator

(3) Tax identification number: 36-1516780
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NAME AND ADDRESS OF PURCHASER: PRINCIPAL AMOUNT OF
NOTES OF EACH SERIES

THE RELIABLE LIFE INSURANCE COMPANY TO BE PI.JRCHASED:

Note to be registered in the name of "HARE & CO." $11000,000 Series B Note

(l) All payments on account of the Notes shall be made by wire
transfer of immediatelv available funds to:

Interest:
ABA # 021000018
Bank of New York
GLA# lll -363
PPN 65473Q A@2
Custody Account # 27 6073
Custody Account Name: The Reliable Life Insurance Co

Principal:
ABA #021000018
Bank ofNew York
GLA#lll-566
PPN 65473Q A@2
Custody Account # 276073
Custody Account Name: The Reliable Life Insurance Co

Amendment:
ABA # 021000018
Bank of New York
GLA# lll-565
PPN 6s473Q A@2
Custody Account # 27 6073
Custody Account Name: The Reliable Life Insurance Co.

(2) All notices and statements should be sent to the following
address:

The Reliance Life Insurance Company
c/o Advantus Capital Management, Inc.
400 Robert Street North
St. Paul, MN 55101
Attn: Client Adminishator

(3) Tax identification number: 43-0476110
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PRINCIPAL AMOUNT OF
NOTES OF EACH SERIES
TO BE PURCHASED:

$2,000,000 Series B Note

NAME AND ADDRESS OF PURCHASER:

UNITED INSURANCE COMPANY OF AMERICA

Note to be registered in the name of "HARE & CO."

(l) All payments on account of the Notes shall be made by wire
transfer of immediatelv available funds to:

Interest:
ABA # 021000018
Bank of New York
GLA# lll -363
PPN 6s473Q A@2
Custody Account # 367937
Custody Account Name: United lns Co of America

Principal:
ABA #021000018
Bank of New York
GLA# lll -566
PPN 65473Q A@2
Custody Account # 367937
Custody Account Name: United Ins Co of America

Amendment:
ABA #021000018
Bank ofNew York
GLA#lll-565
PPN 6s473Q A@2
Custody Account # 367937
Custody Account Name: United Ins Co of America

(2) All notices and statements should be sent to the following
address:

United Insurance Company of America
c/o Advantus Capital Management, Inc.
400 Robert Street North
St. Paul, MN 55101
Attn: Client Administrator

(3) Tax identification number: 36-189667 0
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NAME AND ADDRESS OF PURCHASER: PRINCIPAL AMOUNT OF
NOTES OF EACH SERIES

WESTERN UNITED LIFE ASSURANCE COMPANY TO BE PURCHASED:

Note to be registered in the name of "WELLS FARGO BANK, N.A. $2,000,000 Series C Note
FBO WESTERN UNITED LIFE ASSURANCE COMPANY''

(l) All payments on account of the Notes shall be made by wire
transfer of immediately available funds to:

Wells Fargo Bank, N.A.
ABA #121000248
BNFA=0000840245 (include all l0 digits)
BNF=Corporate Trust Clearing
FFC Attn: Income Collections, a/c #16700300
(add additional information such as PPN 65473Q A# 0 and P&I)
For further credit to: Western United Life Assurance Co.
Account Number: 16700300

Also, please reference suflicient information to identify the
source and application of such funds.

(2) All notices and statements should be sent to the following
address:

Western United Life Assurance Company
c/o Advantus Capital Management, Inc.
400 Robert Street North
St. Paul, MN 55101
Attn: Client Administator

(3) Tax identification number: 9l-0756069



NAME AND ADDRESS OF PURCHASER:
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PRINCIPAL AMOUNT OF
NOTES OF EACH SERIES

HARTFORD ACCIDENT AND INDEMNITY COMPANY TO BE PURCHASED:

(l) All payments by wire transfer of immediately available funds to: $5,000,000 Series A Note
$5,000,000 Series A Note
$4,000,000 Series A Note

PPN 654730 A* 4 Prin $_ Int $

(2) All notices of payments and written confirmations of such wire
transfers:

Hartford Investrnent Management Company
c/o Portfolio Support
Reeular mailing address:
P.O. Box 1744
Hartford, CT 06144-1744
Overnight mailine address:
55 Farmington Avenue
Hartford, Connecticut 061 05
Telefacsimile: (860) 297 -887 5/887 6

(3) All other communications:

Hartford Investment Management Company
c/o Investment Department-Private Placements
Reeular mailing address:
P.O. Box 1744
Hartford, CT 06lU-1744
Overnieht mailing address:
55 Farmington Avenue
Hartford, Connecticut 06 I 05

(4) Tax identification number: 06-0383030

JP Morgan Chase
4 New York Plaza
New York New York 10004
Bank ABA No. 021000021
Chase NYC/Cust
NC# 900-9-000200 for Flcn G06239-HAI
Attn: Bond lnterest /Principal - NiSource Finance Corp 5.21o/o

Senior Unsecured Notes Due November 28.2012



Exhibit No.409
Attachment B
Page 101 of 140
Wtness: P. R. Moul

NAME AND ADDRESS OF PURCHASER: PRINCIPAL AMOUNT OF
NOTES OF EACH SERIES

PHYSICIANS LIFE INSURANCE COMPANY TO BE PI.JRCHASED:

Note to be registered in the name of "ELL & CO." $5001000 Series A Note

(l) All payments by wire transfer of immediately available funds to:

Custodian: The Northern Trust Company
DTC Number: 2669
Institutional I.D.: 26724
ABA Number: 071000152
Agent Bank I.D.: 20290
lnternal Account: 26-27103 (PLIC LIFE - Hartford)
Attn: Bond lnterest / Principal - NiSource

Finance Corp.
5.21o/o Senior Series A Due November 28.
2012 (PPN 65473Q A* 4)

(2) All notices of payments and written confirmations of such wire
transfers:

Physicians Life Insurance Company
Attention: Steven Scanlan
2600 Dodge Street
Omaha, NE 68131
Facsimile: (402) 633-1096

(3) All other communications:

Hartford Investment Management Company
c/o Investment Department-Private Placements
Reeular mailine address:
P.O. Box 1744
Hartford, CT 0614-l7U
Overnieht mailins address:
55 Farmington Avenue
Hartford, Connecticut 061 05
Telefacsimile: (860) 297 -8884

(4) Tax identification number: 47-0529583
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PRINCIPAL AMOUNT OF
NOTES OF EACH SERIES
TO BE PURCHASED:

$1,500,000 Series A Note

(l)

NAME AND ADDRESS OF PURCHASER:

PHYSICIANS LIFE INSURANCE COMPANY

(3)

(4)

Notes to be registered in the name of "ELL & CO."

All payments by wire transfer of immediately available funds to:

Custodian: The Northern Trust Company
DTC Number: 2669
Instinrtional I.D.: 26724
ABA Number: 071000152
Agent Bank t.D.: 20290
Internal Account: 26-27104 (PLIC ANNUITY - Hartfod)
Attn: Bond Interest / Principal - NiSource Finance

Corp.
5.21o/o Senior Series A Due November 28,
2012 (PPN 65473Q A* 4)

All notices of payments and written confirmations of such wire
transfers:

Physicians Life Insurance Company
Affention: Steven Scanlan
2600 Dodge Street
Omaha, NE 68131
Facsimile: (402) 633-1096

All other communications:

Hartford Investnent Management Company
c/o Investment De,partment-Private Placements
Rezular mailine address:
P.O. Box 1744
Hartford, CT 06144-1744
Ovemight mailing address:
55 Farmington Avenue
Hartford, Connecticut 061 05
Telefacsimile: (860) 297 -8884

Tax identification number: 47-0529583

(2)
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NAME AND ADDRESS OF PURCHASER: PRINCIPAL AMOUNT OF
NOTES OF EACH SERIES

PHOENIX LIFE INSURANCE COMPAI{Y TO BE PURCHASED:

(l) All payments by wire transfer of immediately available funds to: $10,000,000 Series B Note

ABA 021 000 021

Bank JP Morgan Chase
City, State: New York, NY
Acct. #: 900 9000 200
Acct. Name: Income Processing
Reference: G05123, Phoenix Life Ins., PPN = (65473Q A@2),
OBI = (issuer name), Rate = (coupon), Due = (mat. Date)
INCLLTDE company nrune, principal and interest breakdown and
premium, if any.

(2\ All legal notices to:

Phoenix Life Insurance Company
Attn: John Mulrain
One American Row
PO Box 5056
Hartford, CT 06102-5056

(3) All other correspondence to:

Phoenix Investment Partners
Attn: Private Placement Departrnent
56 Prospect Street
Hartford, CT 061l5

(4) Tax identification number: 06-0493340
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NAME AND ADDRESS OF PURCHASER: PRINCIPAL AMOUNT OF
NOTES OF EACH SERIES

PHOENIX LIFE INSURANCE COMPANY TO BE PURCHASED:

(l) All payments by wire transfer of immediately available funds to: $3,000,000 Series B Note

ABA 021 000 021

Bank: JP Morgan Chase
City, State: New York, NY
Acct. #: 900 9000 200
Acct. Name: Income Processing
Reference: G05689, Phoenix Life Ins., PPN = (65473Q A@2),
OBI = (issuer name), Rate = (coupon), Due = (mat. Date)
INCLUDE company name, principal and interest breakdown and
premium, if any.

(2) All legal notices to:

Phoenix Life Insurance Company
Attn: John Mulrain
One American Row
PO Box 5056
Hartford, CT 06102-5056

(3) All other correspondence to:

Phoenix Investnent Partners
Attn: Private Placement Departrnent
56 Prospect Street
Hartford, CT 061l5

(4) Tax identification number: 06-0493340
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NAME AND ADDRESS OF PURCHASER: PRINCIPAL AMOTINT OF
NOTES OF EACH SERIES

PHL VARIABLE INSURANCE COMPANY TO BE PURCHASED:

(l) All payments by wire transfer of immediately available funds to: $1,5001000 Series B Note

ABA 021 000 021

Bank: JP Morgan Chase

City, State: New York, NY
Acct. #: 900 9000 200
Acct. Name: Income Processing
Reference: G09390, Phoenix Life Insur., PPN: (65473Q A@2),
OBI = (issuer name), Rate = (coupon), Due: (mat. Date)
INCLUDE company niune, principal and interest breakdown and

premium, if any.

(2) All legal notices to:

Phoenix Life Insurance Company
Attn: John Mulrain
One American Row
PO Box 5056
Hartford, CT 06102-5056

(3) All other correspondence to:

Phoenix Invesftrent Partners
Attn: Private Placement Departnent
56 Prospect Street
Hartford, CT 061l5

(4) Tax identification number: 06-1045829
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NAME AND ADDRESS OF PURCHASER: PRINCIPAL AMOI.JNT OF
NOTES OF EACH SERIES

PHL VARIABLE INSURANCE COI\{PANY TO BE PURCHASED:

(l) All payments by wire transfer of immediately available funds to: $500,000 Series B Note

ABA 021 000 021

Bank: JP Morgan Chase
City, State: New York, NY
Acct. #: 900 9000 200
Acct. Name: Income Processing
Reference: G09389, Phoenix Life Insur., PPN = (65473 A@2),
OBI = (issuer name), Rate = (coupon), Due: (mat. Date)
INCLUDE company name, principal and interest breakdown and
premium, if any.

(2) All legal notices to:

Phoenix Life Insurance Company
Attn: John Mulrain
One American Row
PO Box 5056
Hartford, CT 06102-5056

(3) All other correspondence to:

Phoenix Investment Partners
Attn: Private Placement Departnent
56 Prospect Street
Hartford, CT 06115

(4) Tax identification number: 06-1045829
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NAME AND ADDRESS OF PI.JRCHASER: PRINCIPAL AMOI.JNT OF
NOTES OF EACH SERIES

AMERUS LIFE INSURANCE COMPANY TO BE PURCHASED:

Note to be registered in the name of "HARE & CO." $510001000 Series C Note

(l) All payments by wire transfer of immediately available funds to:

The Bank ofNew York
New York, NY
ABA #021000018
BNF: tOC566
Attn: P&IDepartrnent
Ref: AmerUs Life Account 010040, PPN 65473Q A# 0

Name of Companies:
Description of Security:
PPN 65473Q:
Due Date and Application (as among principal, Make-Whole
Amount and interest) of the payment being made:

(2) All notices of payments and written confirmations of such wire
transfers:

AmerUs Life Insurance Company
c/o AmerUs Capital Management Group,Inc.
699 Walnut Street, Suite 1700
Des Moines,IA 50309
Attn: Julie Rivera
Tel: (515) 283-3431
Fax: (515) 283-3439

(3) All other communications:

AmerUs Life Insurance Company
c/o AmerUs Capital Management Group, Inc.
699 Walnut Street, Suite 1700
Des Moines, IA 50309
Attn: Tamara Harmon
Tel: (515) 362-3527
Fax: (515) 283-3439

(4) Tax identification number: 42-0175020 (AmerUs Life Insurance
Company); 13-6062916 (Hare & Co.)



Exhibit No.409
Attachment B
Page 108 of 140
Wtness:P. R. Moul

NAME AND ADDRESS OF PI.JRCHASER: PRINCIPAL AMOIJNT OF
NOTES OF EACH SERIES

AMERICAN INVESTORS LIFE INSURANCE COMPAI\Y To BE PURCFIASED:

Note to be registered in the name of "HARE & CO." $1010001000 Series C Note

(l) All payments by wire transfer of immediately available funds to:

The Bank ofNew York
New York, NY
ABA #02r000018
BNF: IOC566
Attn: P&IDepartnent
Ref, American Investors Life Account 010048. PPN 65473Q A#
0

Name of Companies:
Description of Security:
PPN 65473Q A# 0
Due Date and Application (as among principal, Make-Whole
Amount and interest) of the payment being made:

(2) All notices of payments and wrinen confirmations of such wire
hansfers:

American Investors Life Insurance Company
c/o AmerUs Capital Management Group, Inc.
699 Walnut Street, Suite 1700
Des Moines, IA 50309
Attn: Julie Rivera
Tel: (515) 283-3431
Fax: (515) 283-3439

(3) All other communications:

American Investors Life Insurance Company
c/o AmerUs Capital Management Group,Inc.
699 Walnut Street, Suite 1700
Des Moines, IA 50309
Attn: Tamara Harmon
Tel: (515) 162-3527
Far (515) 283-3439

(4) Tax identification number: 48-0696320 (American Investors
Life Insurance Company); 13-6062916 (Hare & Co.)
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NAME AND ADDRESS OF PURCHASER: PRINCIPAL AMOUNT OF
NOTES OF EACH SERIES

THE TRAVELERS INDEMNITY COMPANY TO BE PURCHASED:
385 Washington Street

St. Paul, MN 55102 $t0,000,000 Series A Note

(l) All payments by wire transfer of immediately available funds to:

JPMorgan Chase Bank
ABA 021000021
Account Name: Travelers Indemnity Company - Private

Placement
Account Number: 32395 4448

with sufficient information to identiff the source and application
of such tunds (PPN 65473Q A* 4).

(2) All notices of payments and written confirmations of such wire
transfers and all other communications:

St. Paul Travelers
Mail Code 5l lB
385 Washington Street
St. Paul, MN 55102-1396

(3) Tax identification number: 06-0566050
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NAME AND ADDRESS OF PURCHASER: PRINCIPAL AMOI.JNT OF
NOTES OF EACH SERIES

ST. PAUL FIRE AND MARINE INSURANCE COMPANY TO BE PURCHASED:
385 Washington Street

St. Paul, MN 55102 $5,000,000 Series A Note

(l) All payments by wire transfer of immediately available funds to:

JPMorgan Chase Bank
ABA 021000021
Account Name: Travelers Indemnity Company - Private

Placement
AccountNumber: 323954448

with sufficient information to identiff the source and application
of such tunds (PPN 65473Q A* 4).

(2) All notices of payments and wrinen confirmations of such wire
transfers and all other communications:

St. Paul Travelers
Mail Code 5l lB
385 Washington Street
St. Paul, MN 55102-1396

(3) Tax identification number: 4l-0406690
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PRINCIPAL AMOUNT OF
NOTES OF EACH SERIES
TO BE PURCHASED:

$5,000,000 Series A Note

(l)

NAME AND ADDRESS OF PURCHASER:

(2)

BANKERS LIFE AND CASUALTY COMPANY
535 N. College Drive

Carmel,IN 46032

Note to be registered in the name of "HARE & CO."

All payments by wire transfer of immediately available funds to:

Bankers Life and Casualty Company
The Bank of New York
ABA# 021-000-018
A/C# 0000014814
Ref: Issuer/Series/PPN 65473Q A* 4/CPN/Maturity

with suflicient information to identiff the source and application
of such funds.

All notices of payments and written confirmations of such wire
transfers:

John K. Nasser, FLMI
Manager, Invesment Operations
535 N. College Drive
Carmel, IN 46032
Tel: 317-817-6069
Fax: 317-817-2589

All other communications:

Edwin Fenell
Vice President, Director of Research
535 N. College Drive
Carmel, IN 46032
Tel: 317-817-2572
Fax: 317-817-2763

Tax identification number: 36-0770740

(3)

(4)
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PRINCIPAL AMOI.JNT OF
NOTES OF EACH SERIES
TO BE PURCHASED:

$6,000,000 Series D Note

(l)

NAME A}ID ADDRESS OF PURCHASER:

(2)

CONSECO LIFE INSURANCE COMPANY
535 N. College Drive

Carmelr IN 46032

Note to be registered in the name of "HARE & CO."

All payments by wire transfer of immediately available funds to:

Conseco Life Insurance Company
The Bank of New York
ABA# 021-000-018
A/C# 0000232471
Ref: Issuer/Series/PPN 6547 3Q B * 3/CPNA{aturity

with suflicient information to identifr the source and application
of such funds.

All notices of payments and written confirmations of such wire
transfers:

John K. Nasser, FLMI
Manager, lnvestnent Operations
535 N. College Drive
Carmel, IN 46032
Tel: 317-817-6069
Fax: 317-817-2589

All other communications:

Edwin Fenell
Vice President, Director of Research
535 N. College Drive
Carmel, IN 46032
Tel: 317-817-2572
Fax: 317-817-2763

Tax identification number: 04-2299444(4)

(3)
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PRINCIPAL AMOUNT OF
NOTES OF EACH SERIES
TO BE PURCHASED:

$3,000,000 Series D Note

NAME AND ADDRESS OF PURCHASER:

CONSECO SENIOR HEALTH INSTJRANCE COMPANY
535 N. College Drive

Carmel,IN 46032

Note to be registered in the name of "HARE & CO."
(l) All payments by wire transfer of immediately available funds to:

Conseco Senior Health Insurance Company
The Bank of New York
ABA# 021-000-018
A/C# 0000005068
Ref: Issuer/Series/PPN 6547 3Q B * 3/CPNA{aturity

with sufficient information to identi$ the source and application
of such funds.

(2) All notices of payments and written confumations of such wire
transfers:

John K. Nasser, FLMI
Manager, Investnent Operations
535 N. College Drive
Carmel,IN 46032
Tel: 317-817-6069
Fax: 317-817-2589

(3) All other communications:

Edwin Fenell
Vice President, Director of Research
535 N. College Drive
Carmel, IN 46032
Tel: 317-817-2572
Far 317-817-2763

(4) Tax identification number: 23-0704970
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NAME AND ADDRESS OF PURCHASER: PRINCIPAL AMOUNT OF
NOTES OF EACH SERIES

LIFE INSURANCE COMPANY OF THE SOUTIIVYEST TO BE pURCHASED:

(l) All payments by wire transfer of immediately available funds to: $1,000,000 Series A Note
$9,000,000 Series D Note

J.P. Morgan Chase & Co.
New York, NY 10010
ABA # 021000021
Account No. 9 I 0-2-7 54349
PPN [65473Q A* 4 I 65473Q B* 3]

with suflicient information to identi$ the source and application
of such funds.

(2) All notices of payments and written confirmations of such wire
transfers and all other communications:

Life Insurance Company of the Southwest
c/o National Life lnsurance Company
One National Life Drive
Montpelier, VT 05604
Attention: Private Placements
email: shiggins(ntnationallife.com
fax: 802-223-9332

(3) Tax identification number: 75-0953004
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NAME AND ADDRESS OF PURCHASER: PRINCIPAL AMOUNT OF
NOTES OF EACH SERIES

NATIONAL LIFE INSURANCE COMPANY TO BE PI.JRCHASED:

(l) All payments by wire transfer of immediately available funds to: $4,000,000 Series A Note

J.P. Morgan Chase & Co.
New York,IIY 10010
ABA # 021000021
Account No. 91 0-4-0177 52
PPN 65473Q A* 4

with suflicient information to identiff the source and application
of such funds.

(2) All notices of payments and written confirmations of such wire
transfers and all other communications:

National Life Insurance Company
One National Life Drive
Montpelier, VT 05604
Attention: Private Placements
email: shi ggins(4nationallife.com
fax: 802-223-9332

(3) Tax identification number: 03-0144090
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Exhibit No.409
Attachment B
Page 1 16 of 140
Witness:P. R. Moul

PRINCIPAL AMOI.JNT OF
NOTES OF EACH SERIES

AMERICAN EQTIITY INVESTMENT LIFE INSURANCE TO BE PURCHASED:
COMPANY

Note to be registered in the name of "CHIMEFISH & CO"

(l) All payments on or in respect of the Notes shall be made in
immediately available funds to:

State Street Bank & Trust Company
ABA # 0l1000028
Account # 00076026. Income Collection

$9,000,000 Series D Note

BNF. BEV3
PPN 65473Q B* 3

Security Description:
Principal, Interest, Premium Breakdown:

(2) All notices and communication shall be delivered to:

American Equity Investment Life Insurance Co.
Atfir: Asset Administration
5000 Westown Parkway, Suite 440
West Des Moines, IA 50266
Fax: 515-221-0329

AND
American Equity Investment Life Insurance Co.
At0r: lnvestment Department - Private Placements
5000 Westown Parkway, Suite 440
West Des Moines, IA 50266
Fax: 515-221-0329

(3) Tax identification number: 65-1186810
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NAME AND ADDRESS OF PURCHASER: PRINCIPAL AMOUNT OF
NOTES OF EACH SERIES

COUNTRY LIFE INSURANCE COI\TPANY TO BE PURCHASED:

(l) All payments by wire transfer of immediately available funds to: $4,000,000 Series A Note
$4,000,000 Series D Note

Northern Trust Chgo/Trust
ABA Number 071000152
Wire Account Number 5186041000
For Further Credit to: 26-02712
Account Name: Counfiy Life Insurance Company
Representing P & I on (list security) [BANK]

Referencing name of company, description of security, PPN

[65473Q A* 4 165473Q B* 3] due date and application (as

among principal, premium and interest) of the payment being
made

(2) All notices of payments and written confirmations of such wire
transfers:

Country Life Insurance Company
Attention: Investment Accounting
1705 N Towanda Avenue
Bloomington,lL 61702
Tel: (309) 82r-3876
Fax: (309) 821-2800

(3) All other communications:

Country Life Insurance Company
Attention: Invesftnents
1705 N Towanda Avenue
Bloomington,IL 61702
Tel: (309) 82r-6260
Fax: (309) 821-6301

(4) Tax identification number: 37-0808781

A-75
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SCHEDULE B

DepnnoTnRms

As used herein, the following terms have the respective meanings set forth below or set
forth in the Section hereof following such term:

(Accredited Institutional Investor" means any Person that is both an "accredited
investor" (within the meaning of Rule 501(a) of Regulation D under the Securities Act) and a

Qualified Institutional Buyer.

"Affiliate" means, at any time. and with respect to any Person, any other Person that at
such time directly or indirectly through one or more intermediaries Controls, or is Controlled by,
or is undel cornmon Conhol with, such first Person. As used in this definition, "Control'means
the possession, directly or indirectly, of the power to direct or cause the direction of the
management and policies of a Person, whether through the ownership of voting securities, by
contract or otherwise. Unless the context otherwise clearly requires, any reference to an

"Affiliate" is a reference to an Affiliate of the Company.

"Anti-Terrorism Order" means Executive Order No. 13,224 of September24,200l,
Blocking Property and Prohibiting Transactions with Persons Who Commit, Threaten to Commit
or Support Tenorism,66 U.S. Fed. Reg. 49,079 (2001), as amended.

"Beneficiary" is defined in Section 23.

"Bring-Down Disclosure Report" is defined in Section 5.

"Business Dayn' means (a) for the purposes of Section 8.6 only. any day other than a
Saturday, a Sunday or a day on which commercial banks in New York City are required or
authorized to be closed, and (b) for the purposes of any other provision of this Agreement, any
day other than a Saturday, a Sunday or a day on which commercial banks in New York, New
York or Indianapolis, Indiana are required or authorized to be closed.

"Capital Lease" means, as to any Person, any lease of real or personal property in
respect of which the obligations of the lessee are required, in accordance with GAAP, to be
capitalized on the balance sheet of such Person.

"Capital Stock" means any and all shares, interests, participations or other equivalents
(however designated) of capital stock of a corporation, any and all equivalent ownership interests
in a Person other than a corporation (including, but not limited to, all common stock and
preferred stock and partnership, membership and joint venture interests in a Person), and any and
all wanants, rights or options to purchase any of the foregoing.

*CEG Public Debt'means the following indebtedness issued by Columbia: (i) 7.05%
Series D Notes due Novemb er 28, 2007 , (ii) 7 .32% Series E Notes due Novemb er 28, 20 I 0, (iii)
7.42o/o Series F Notes due November 28,2015, (iv) 7.620/o Series G Notes due November 28,
2025.
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"Closingtt is defined in Section 3.

"Code" means the Internal Revenue Code of 1986, as amended from time to time, and
the rules and regulations promulgated thereunder from time to time.

"Columbia" means Columbia Energy Group, a Delaware corporation.

"Company" is defined in the fust paragraph of this Agreement.

'6Confidential Information" is defined in Section 20.

"Consolidated Capitalization" means the sum of (a) Consolidated Debt,
(b) consolidated common equity of the Company and its Consolidated Subsidiaries determined in
accordance with GAAP, and (c) the aggregate liquidation preference of preferred stocks (other
than preferred stocks subject to mandatory redemption or repurchase) of the Company and its
Consolidated Subsidiaries upon involuntary liquidation.

"Consolidated Debt" means, at any time, the Indebtedness of the Company and its
Consolidated Subsidiaries that would be classified as debt on a balance sheet of the Company
determined on a consolidated basis in accordance with GAAP.

"Consolidated Net Tangible Assets" means, at any time, the total amount of assets

appearing on a consolidated balance sheet of the Company and its Subsidiaries, determined in
accordance with GAAP and prepared as of the end of the fiscal quarter then most recently ended,
/ess, without duplication, the following:

(a) all current liabilities (excluding any thereof that are by their terms
extendable or renewable at the sole option of the obligor thereon, without requiring the
consent of the obligee, to a date more than l2 months after the date of determination);

(b) all reserves for depreciation and other asset valuation reserves (but
excluding any reserves for deferred Federal income taxes, arising from accelerated
amortization or othenvise);

(c) all intangible assets, such as goodwill, trademarks, trade names, patents
and unamortized debt discount and expense, carried as an asset on such balance sheet;

and

(d) all appropriate adjustments on account of minority interests of other
Persons holding common stock of any Subsidiary of the Company.

"Consolidated Subsidiary" means, on any date, each Subsidiary of the Company the
accounts of which, in accordance with GAAP, would be consolidated with those of the Company
in its consolidated financial statements if such statements were prepared as of such date.

"Contingent Guaranty" means a direct or contingent liability in respect of a Project
Financing (whether incurred by assumption, guaranty, endorsement or otherwise) that either
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(a) is limited to guarantying perfolmance of the completion of the Project that is financed by
such Project Financing or O) is contingent upon, or the obligation to pay or perform under which
is contingent upon, the occurence of any event other than failure of the primary obligor to pay
upon final rnaturity (whether by acceleration or othenvise).

"Credit Documents" is defined in Section 23.

"Debt for Borrowed Money" means, as to any Person, without duplication, (a) all
obligations of such Person for borrowed money, (b) all obligations of such Person evidenced by
bonds, debentures, notes or similar instuments, (c) all Capital Lease obligations of such Person,
and (d) all obligations of such Person under synthetic leases, tax retention operating leases, off-
balance sheet loans or other off-balance sheet financing products that, for tax purposes, are
considered indebtedness for borrowed money of the lessee but are classified as operating leases
under GAAP.

"Debt to Capitalization Ratio" means, at any time, the ratio of Consolidated Debt to
Consolidated Capitalization.

"Default" means an event or condition the occurrence or existence of which would. with
the lapse of time or the giving of notice or both, become an Event of Default.

*Default Rate" means, with respect to the Notes of any Series, that rate of interest that is
2o/o per annum above the rate of interest stated in clause (a) of the first paragraph of the Notes of
such Series.

6.Disclosure Documents" is defined in Section 5.3.

(Electronic Delivery" is defined in Section 7.1(a).

(Environmental Laws" means any and all Federal, state, local, and foreign statutes,
laws, regulations, ordinances, rules, judgments, orders, decrees, permits, concessions, grants,
franchises, licenses, agreements or governmental resbictions relating to pollution and the
protection of the environment or the release of any materials into the environment, including but
not limited to those related to Hazardous Materials.

"ERISA' means the Employee Retirement lncome Security Act of 1974, as amended
from time to time, and the rules and regulations promulgated thereunder from time to time in
effect.

"ERISA Affiliatet' means any trade or business (whether or not incorporated) that is
treated as a single employer together with the Company under Section 414 of the Code.

cEvent of Default'is defined in Section I l.
(Form l0-K' is defined in Section 7.1(b).

"Form lO-Q" is defined in Section 7.1(a).
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66GAAP" means generally accepted accounting principles as in effect fiom time to time
in the United States of America.

*Governmental Authorit5r" means

(a) the government of

(l) the United States of America or any State or other political
subdivision thereof, or

(2) any other jurisdiction in which the Company or any Subsidiary
conducts all or any part of its business, or which asserts jurisdiction over any
properties of the Company or any Subsidiary, or

(b) any entity exercising executive, legislative, judicial, regulatory or
adminisfiative functions of, orpertaining to, any such government.

"Guaranty" is defined in Section 23.

6sHazardous Material'means any and all pollutants, toxic or hazardous wastes or other
substances that might pose a hazard, to health and safety, the removal of which may be required
or the generation, manufacture, refining, production, processing, treatment, storage, handling,
transportation, transfer, use, disposal, release, discharge, spillage, seepage or filtration of which
is or shall be restricted, prohibited or penalized by any applicable law including, but not limited
to, asbestos, urea formaldehyde foam insulation, polychlorinated biphenyls, petroleum,
petroleum products, lead based paint, radon gas or similar restricted, prohibited or penalized
substances.

33holder" means, with respect to any Note the Person in whose name such Note is
registered in the register maintained by the NFC pursuant to Section l3.l .

"Indebtedness" of any Person means (without duplication) (a) Debt for Borrowed
Money of such Person, (b) obligations of such Person to pay the defened 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 othenvise, 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 prefened stock, and (f) obligations of such Person under direct or
indirect guarantees in respect oi and obligations (contingent or otherwise) to purchase or
otherwise acquire, or otherwise to assure a creditor against loss in respect oi indebtedness or
obligations of others of the kinds referred to in clauses (a) through (e) above.
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"Institutional Investor" means (a) any Purchaser of a Note, (b) any holder of a Note
holding (together with one or more of its affiliates) more than 5% of the aggregate principal
amount of the Notes then outstanding, (c) any bank, tnrst company, savings and loan association
or other financial institution, any pension plan, any investment company, any insurance
company, any broker or dealer, or any other similar financial institution or entity, regardless of
legal form, and (d) any Related Fund of any holder of any Note.

"Lien" is defined in Section 10.4.

"Make-Whole Amount" is defined in Section 8.6.

t'Material" means material in relation to the business, opemtions, affairs, financial
condition, assets, properties. or prospects of the Company and its Subsidiaries taken as a whole.

"Material Adverse Effect" means a material adverse effect on (a) the business,
operations, affairs, financial condition, assets or properties of the Company and its Subsidiaries
taken as a whole, (b) the ability of the Obligors to perform theil respective obligations under this
Agreement, the Guaranty and the Notes, or (c) the validity or enforceability of this Agreement,
the Guaranty or the Notes.

"Material Subsidiary" means at any time NFC, NIPSCO, Columbia, and each
Subsidiary of the Company, other than NFC, NIPSCO and Columbia, in respect of which: (a) the
Company's and its other Subsidiaries' investments in and advances to such Subsidiary and its
Subsidiaries exceed l0% of the consolidated total assets of the Company and its Subsidiaries
taken as a whole, as of the end of the most recent fiscal year; or (b) the Company's and its other
Subsidiaries' equity in the income from continuing operations before income taxes, exhaordinary
items and cumulative effect of a change in accounting principles of such Subsidiary and its
Subsidiaries exceeds l0% of the consolidated income of the Company and its Subsidiaries for
the most recent fiscal year.

"Memorandum" is defined in Section 5.3.

"Multiemployer Plan" means any Plan that is a "multiemployer plan" (as such term is
defined in Section 4001(aX3) of ERISA).

66NArC" means the National Association of lnsurance Commissioners or anv successor
thereto.

66NFC" is defined in the first paragraph of this Agreement.

"NIPSCO" means Northem Indiana Public Service Company, an Indiana corporation.

"Notes" is defined in Section l.

"Obligations" means all amounts, direct or indirect, contingent or absolute, of every type
or description, and at any time existing and whenever incurred (including, without limitation,
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after the commencement of any bankruptcy proceeding), payable by NFC to any holder of a Note
pursuant to the terms of such Note or this Agreement.

6'Obligor" is defined in the first paragraph of this Agreement.

"Officer's Certilicate' means a certificate of a Senior Financial Oflicer or of any officer
of an Obligor whose responsibilities extend to the subject matter of such certificate.

6(PBGC" means the Pension Benefit Guaranty Corporation referred to and defined in
ERISA or any successor thereto.

*Person" means an individual, partnership, corporation, limited liability company,
association, trust, unincorporated organization, business entity or Govemmental Authority.

"Plan" means an "employee benefit plan" (as defined in Section 3(3) of ERISA) subject
to Title I of ERISA that is or, within the preceding five years, has been established or
maintained, or to which contributions are or, within the preceding five years, have been made or
required to be made, by the Company or any ERISA Affiliate or with respect to which the
Company or any ERISA Affiliate may have any liability.

"Project" means an energy or power generation, nansmission ol distribution facility
(including, without limitation, a thermal energy generation, transmission or distribution facility
and an electric power generation, tansmission 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,
constnrction, 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 treament or
management of waste water or the treaftnent or remediation of waste, pollution or potential
pollutants.

"Project Financing" means Indebtedness incurred by a Project Financing Subsidiary to
finance (a) the development and operation of the Project such Project Financing Subsidiary was
formed to develop or (b) activities incidental thereto; provided that such Indebtedness does not
include recourse to the Company or any of its other Subsidiaries other than (x) recourse to the
Capital Stock in any such Project Financing Subsidiary, and (y) recourse pursuant to a

Contingent Guaranty.

"Project Financing Subsidiary" means any Subsidiary of the Company (a) that (i) is not
a Material Subsidiary, and (ii) whose principal purpose is to develop a Project and activities
incidental thereto (including. without limitation, the financing and operation of such Project), or
to become a partrer, 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
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which are limited to the assets relating to the Project being developed or Capital Stock in such
partnership, limited liability company or other entity (and substantially all of the assets of any
such partnership, limited liability company or other entity are limited to the assets relating to
such Project'S; prtnided that such Subsidiary incurs no Indebtedness other than in respect of a
Project Financing.

"property" or "properties" means, unless othenvise specifically limited, real or
personal property of any kind, tangible or intangible, choate or inchoate.

"IITE" is defined in Section 6.2(a).

"Purchasert' is defined in the first paragraph of this Agreement.

"Qualified Institutional Buyer" means any Person who is a "qualified institutional
buyer" within the meaning of such term as set forth in Rule laaA(a)(l) under the Securities Act.

"Related Fund" means, with respect to any holder of any Note, any fund or entity that
(i) invests in Securities or bank loans, and (ii) is advised or managed by such holder, the same
investment advisor as such holder or by an afliliate of such holder or such investment advisor.

"Required Holders" means, (a) at any time after Closing, (i) the holde(s) of at least
50% in principal amount of the Notes at the time outstanding (exclusive of Notes then owned by
any Obligor or any of its Affiliates), and (ii) with respect to any Series of Notes, the holder(s) of
at least 50% in principal amount of the Notes of such Series at the time outstanding (exclusive of
Notes of such Series then owned by any Obligor or any of its Affiliates) and (b) at any time prior
to Closing, (i) the Furchaser(s) obligated hereunder to purchase at least 50o/o rn principal amount
of the Notes and (ii) with respect to any Series of Notes, the Purchaser(s) obligated hereunder to
purchase at least 50% in principal amount of the Notes of such Series.

(Responsible Officer" means any Senior Financial Officer and any officer of an Obligor
with responsibility for the administration of the relevant portion of this Agreement.

66SEC" shall mean the Securities and Exchange Commission of the United States, or any
successor thereto.

"Securities" or "Security" shall have the meaning specified in Section 2(l) of the
Securities Act.

"Securities Act" means the Securities Act of 1933, as amended from time to time, and
the rules and regulations promulgated thereunder from time to time in effect.

"Senior Financial Officert' means the chief financial officer, principal accounting
officer, treasurer, assistant treasurer, director/corporate finance or comptroller of either of NFC
or the Company, as applicable.

"Seriest' means any series of Notes which have the same (i) manrrity date, (ii) interest
rate, (iii) interest payment periods and (iv) date of issuance (which, in the case of a Note issued
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in exchange for another Note, shall be deemed for this purpose to be the date on which such
Note's ultimate predecessor Note was originally issued); e.e., the Series A Notes, Series B
Notes, Series C Notes and Series D Notes, respectively, each constitute a Series of Notes.

(Series A Notes" is defined in Section l.

"Series B Notes" is defined in Section l.

"Series C Notestt is defined in Section l.

"Series D Notes" is defined in Section l.

"Subsidiary" means, as to any Person, any other Person in which such first Person or
one or more of its Subsidiaries or such first Person and one or more of its Subsidiaries owns
sufficient equity or voting interests to enable it or them (as a group) ordinarily, in the absence of
contingencies, to elect a majority of the directors (or Persons performing similar functions) of
such second Person, and any partnership or joint venture if more than a 50% interest in the
profits or capital thereof is owned by such first Person or one or more of its Subsidiaries or such
first Person and one or more of its Subsidiaries (unless such parfirership or joint venture can and

does ordinarily take major business actions without the prior approval of such first Person or one
or more of its Subsidiaries). Unless the context otherwise clearly requires, any reference to a
"Subsidiary" is a reference to a Subsidiary of the Company.

(Substantial Subsidiary" means, at any time, any Subsidiary in which the aggregate sum
of (a) the amounts invested by the Company and its other Subsidiaries in the aggregate, by way
of purchases of capital stock, Capital Leases, loans or otherwise, and (b) the amount of recourse,
whether contractual or as a matter of law (but excluding non-recourse debt), available to
creditors of such Subsidiary or Subsidiaries against the Company or any of its other Subsidiaries,
is $100,000,000 or more.

"SVO' means the Securities Valuation Office of the NAIC or any successor to such

Office.

*USA Patriot Act" means United States Public Law 107-56, Uniting and Strengthening
America by Providing Appropriate Tools Required to Intercept and Obstruct Terrorism (USA
PATRIOT ACT) Act of 2001, as amended from time to time, and the rules and regulations
promulgated thereunder from time to time in effect.

"Utility Subsidiary" means a Subsidiary of the Company that is subject to regulation by
a Governmental Authority (federal, state or othenvise) having authority to regulate utilities, and

any Wholly-Owned Subsidiary thereof.

66Wholly-Owned Subsidiary" means, at any time, any Subsidiary one hundred percent
of all of the equity interests (except directors' quali$ing shares) and voting interests of which
are owned by any one or more of the Company and the Company's other Wholly-Owned
Subsidiaries at such time.

B-8
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lDatel
PPN: 65473Q A* 4

No. [A-_l
$tl

Fon Velue Rtcetveo, the undersigned, NiSource Finance Corp. (herein called "NFC''),
a corporation organized and existing under the laws of the State of Indiana, hereby promises to
pay to t L or registered assigns, the principal sum of I
Doltens (or so much thereof as shall not have been prepaid) on November 28, 2012, with
interest (computed on the basis of a 360-day year of twelve 30-day months) (a) on the unpaid
balance hereof at the rate of 5.21o/o per annum from the date hereof, payable semiannually, on
the 28th day of November and May in each year, commencing with the 28th day of November or
May next succeeding the date hereof, until the principal hereof shall have become due and
payable, and (b) to the extent permitted by law on any overdue payment (including any overdue
prepayment) of principal, any overdue payment of interest and any overdue payment of any
Make-Whole Amount (as defined in the Note Purchase Agreement referred to below), payable
semiannually as aforesaid (or, at the option of the registered holder hereof on demand), at a rate
per annum from time to time equal to 7.21o/o.

Payments of principal of, interest on and any Make-Whole Amount with respect to this
Note are to be made in lawful money of the United States of America at the principal office of
NFC in Menillville, Indiana or at such other place as NFC shall have designated by written
notice to the holder of this Note as provided in the Note Purchase Agreement referred to below.

This Note is one of a series of Senior Notes (herein called the "Notes") issued pursuant
to the Note Purchase Agleement, dated as of August23,2005 (as from time to time amended, the

"Note Purchase Agreement"), among NFC. NiSource Inc. and the respective Purchasers named
therein and is entitled to the benefits thereof. Each holder of this Note will be deemed, by its
acceptance hereof, to have (i) agreed to the confidentiality provisions set forth in Section 20 of
the Note Purchase Agreement and (ii) made the representation set forth in Sections 6.1 and 6.2 of
the Note Purchase Agreement. Unless otherwise indicated, capitalized terms used in this Note
shall have the respective meanings ascribed to such terms in the Note Purchase Agreement.

This Note is a registered Note and, as provided in the Note Purchase Agreement, upon
surrender of this Note for registration of transfer, duly endorsed, or accompanied by a written
instnrment of transfer duly executed, by the registered holder hereof or such holder's attomey
duly authorized in writing, a new Series A Note for a like principal amount will be issued to, and
registered in the name ol the transferee. Prior to due presentment for registration of transfer,
NFC may treat the person in whose name this Note is registered as the owner hereof for the
purpose of receiving payment and for all other pu{poses, and NFC will not be affected by any
notice to the contrary.
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This Note is subject to optional prepayment, in whole or from time to time in part, at the
times and on the terms specified in the Note Purchase Agreement, but not otherwise.

If an Event of Default occurs and is continuing, the principal of this Note may be

declared or otherwise become due and payable in the manner, at the price (including any
applicable Make-Whole Amount) and with the effect provided in the Note Purchase Agleement.

This Note shall be construed and enforced in accordance with, and the rights of NFC,
NiSource Inc. and the holder of this Note shall be governed by, the law of the State of New York
excluding choice-of-law principles of the law of such State that would permit the application of
the laws of a jurisdiction other than such State.

NrSouncn Fnerce Conp.

By
ITitle]
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SECURITY CUARANTEE

NiSource Inc. irrevocably and unconditionally guarantees the Obligations of
NiSource Finance Cotp., an Indiana corporation (the "Compffiy"), under this Note
including that the principal of, premium, if anyo and interest on this Note shall be
promptly paid in full when due, whether at stated maturity, by acceleration, redemption
or otherwise.

The obligations of NiSource Inc. pursuant to this Security Guarantee are expressly
set forth in Section 23 of the Note Purchase Agreement, and reference is hereby made
thereto for the precise terms of this Security Guarantee.

No stockholder, employee, officer, director or incorporator, as suc[ past, present
or future, of NiSource Inc. shall have any liability under this Security Guarantee by
reason of his or its status as such stockholder, employee, officer, director or incorporator.

THE TERMS OF SECTION 23 OF THE NOTE PURCHASE AGREEMENT
ARE INCORPORATED HEREIN BY REFERENCE.

Capitalized terms used herein have the same meanings given in the Note Purchase
Agreement unless otherwise indicated.

NISOURCE INC.

By:
Name:
Title:

[David J. Vajda]

[Vice President and Treasurer]
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No. [B-_l$t I
lDatel

PPN: 65473Q A@2

Fon VeluE RtcEtvEo, the undersigned, NiSource Finance Corp. (herein called "NFC'),
a corporation organized and existing under the laws of the State of Indiana, hereby promises to
pay to t l, or registered assigns, the principal sum of I
Dollans (or so much thereof as shall not have been prepaid) on November 28, 2015, with
interest (computed on the basis of a 360-day year of twelve 30-day months) (a) on the unpaid
balance hereof at the rate of 5.360/o per annum from the date hereof, payable semiannually, on
the 28th day ofNovember and May in each year, commencing with the 28th day of November or
May next succeeding the date hereof, until the principal hereof shall have become due and
payable, and O) to the extent permitted by law on any overdue payment (including any overdue
prepayment) of principal, any overdue payment of interest and any overdue payment of any
Make-Whole Amount (as defined in the Note Purchase Agreement referred to below), payable
semiannually as aforesaid (or, at the option of the registered holder hereof, on demand), at a rate
per armum from time to time equal to 7.360/o.

Payments of principal of, interest on and any Make-Whole Amount with respect to this
Note are to be made in lawful money of the United States of America at the principal oflice of
NFC in Menillville, Indiana or at such other place as NFC shall have designated by written
notice to the holder of this Note as provided in the Note Purchase Agreement referred to below.

This Note is one of a series of Senior Notes (herein called the "Notes") issued pursuant
to the Note Purchase Agleement, dated as of August 23, 2005 (as from time to time amended, the
6'Note Purchase Agreement"), among NFC, NiSource Inc. and the respective Purchasers named
therein and is entitled to the benefits thereof. Each holder of this Note will be deemed, by its
acceptance hereoi to have (i) agreed to the confrdentiality provisions set forth in Section 20 of
the Note Purchase Agreement and (ii) made the representation set forth in Sections 6.1 and 6.2 of
the Note Purchase Agreement. Unless otherwise indicated, capitalized terms used in this Note
shall have the respective meanings ascribed to such terms in the Note Purchase Agreement.

This Note is a registered Note and, as provided in the Note Purchase Agreement, upon
surrender of this Note for registration of transfer. duly endorsed, or accompanied by a written
instnrment of transfer duly executed, by the registered holder hereof or such holder's attorney
duly authorized in writing, a new Series B Note for a like principal amount will be issued to, and
registered in the name of, the transferee. Prior to due presentment for registration of transfer,
NFC may heat the person in whose name this Note is registered as the owner hereof for the
purpose of receiving payment and for all other purposes, and NFC will not be affected by any
notice to the contrary.
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This Note is subject to optional prepayment, in whole or fron time to time in part, at the
times and on the terms specified in the Note Purchase Agreement, but not otherwise.

If an Event of Default occurs and is continuing, the principal of this Note may be
declared ol otherwise become due and payable in the manner, at the price (including any
applicable Make-Whole Amount) and with the effect provided in the Note Purchase Agreement.

This Note shall be construed and enforced in accordance with, and the rights of NFC,
NiSource Inc. and the holder of this Note shall be governed by, the law of the State of New York
excluding choice-of-law principles of the law of such State that would permit the application of
the laws of a jurisdiction other than such State.

NrSounce FrNRNcs Conp.

By
ITitle]
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SECURITY GUARANTEE

NiSource Inc. irrevocably and unconditionally guarantees the Obligations of
NiSource Finance Corp., an Indiana corporation (the "CompoDy"), under this Note
including that the principal of, premium, if any, and interest on this Note shall be
promptly paid in full when due, whether at stated maturity, by acceleration, redemption
or otherwise.

The obligations ofNiSource Inc. pursuant to this Security Guarantee are expressly
set forth in Section 23 of the Note Purchase Agreement, and reference is hereby made
thereto for the precise terms of this Security Guarantee.

No stockholder, employee, oflicer, director or incorporator, as such, past, present
or future, of NiSource Inc. shall have any liability under this Security Guarantee by
reason of his or its status as such stockholder, employee, oflicer, director or incorporator.

THE TERMS OF SECTION 23 OF THE NOTE PURCHASE AGREEMENT
ARE INCOFJORATED HEREIN BY REFERENCE.

Capitalized terms used herein have the same meanings given in the Note Purchase
Agreement unless otherwise indicated.

NISOURCE INC.

By:
Name:
Title:

[David J. Vajda]

[Vice President and Treasurer]
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[Datel
PPN: 65473Q A# 0

No. [C-_l
$l I

Fon Velue REcetvEo, the undersigned. NiSource Finance Corp. (herein called "NFC'),
a corporation organized and existing under the laws of the State of Indiana, hereby promises to
pay to t l, or registered assigns, the principal sum of I
DotLnRs (or so much thereof as shall not have been prepaid) on November 28, 2016, with
interest (computed on the basis of a 360-day year of twelve 30-day months) (a) on the unpaid
balance hereof at the rate of 5.41o/o per annum from the date hereof, payable semiannually, on
the 28th day ofNovember and May in each year, commencing with the 28th day ofNovember or
May next succeeding the date hereof, until the principal hereof shall have become due and
payable, and (b) to the extent permitted by law on any overdue payment (including any overdue
prepayment) of principal, any overdue payment of interest and any overdue payment of any
Make-Whole Amount (as defined in the Note Purchase Agreement refen'ed to below). payable
semiannually as aforesaid (or, at the option of the registered holder hereof, on demand), at a rate
per annum from time to time equal to 7.41o/o.

Payments of principal of, interest on and any Make-Whole Amount with respect to this
Note are to be made in lawful money of the United States of America at the principal ofhce of
NFC in Merrillville, Indiana or at such other place as NFC shall have designated by written
notice to the holder of this Note as provided in the Note Purchase Agreement referred to below.

This Note is one of a series of Senior Notes (herein called the 66Notes") issued pursuant
to the Note Purchase Agreement. dated as of August23.2005 (as from time to time amended, the
66Note Purchase Agreement"), among NFC, NiSource Inc. and the respective Purchasers named
therein and is entitled to the benefits thereof, Each holder of this Note will be deemed, by its
acceptance hereof, to have (i) agreed to the confidentiality provisions set forth in Section 20 of
the Note Purchase Agreement and (ii) made the re,presentation set forth in Sections 6.1 and 6.2 of
the Note Purchase Agreement. Unless othenvise indicated, capitalized terms used in this Note
shall have the respective meanings ascribed to such terms in the Note Purchase Agreement.

This Note is a registered Note and, as provided in the Note Purchase Agreement, upon
surrender of this Note for registration of transfer, duly endorsed, or accompanied by a written
instrument of transfer duly executed, by the registered holder hereof or such holder's attorney
duly authorized in writing, a new Series C Note for a like principal amount will be issued ton and
registered in the name of, the transferee. Prior to due presentment for registration of transfer,
NFC may treat the person in whose name this Note is registered as the owner hereof for the
purpose of receiving payment and for all other purposes, and NFC will not be affected by any
notice to the contrary.
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This Note is subject to optional prepayment, in whole or from time to time in part, at the
times and on the terms specified in the Note Purchase Agreement, but not othenvise.

If an Event of Default occurs and is continuing, the principal of this Note may be
declared or otherwise become due and payable in the manner, at the price (including any
applicable Make-Whole Amount) and with the effect provided in the Note Purchase Agreement.

This Note shall be construed and enforced in accordance with, and the rights of NFC.
NiSource Inc. and the holder of this Note shall be governed by, the law of the State of New York
excluding choice-of-law principles of the law of such State that would permit the application of
the laws of a jurisdiction other than such State.

NrSounce FnnNce Conp.

[Title]
By
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SECURITY GUARANTEE

NiSource Inc. irrevocably and unconditionally guarantees the Obligations of
NiSource Finance Cotp., an Indiana corporation (the "Compdtry"), under this Note
including that the principal of, premium, if any, and interest on this Note shall be
promptly paid in full when due, whether at stated maturity, by acceleration, redemption
or otherwise.

The obligations of NiSource Inc. pursuant to this Security Guarantee are expressly
set forth in Section 23 of the Note Purchase Agreement, and reference is hereby made
thereto for the precise terms of this Security Guarantee.

No stockholder, employee, officer, director or incorporator, as such, past, present
or future, of NiSource Inc. shall have any liability under this Security Guarantee by
reason of his or its status as such stockholder, employee, officer, director or incorporator.

THE TERMS OF SECTION 23 OF THE NOTE PURCHASE AGREEMENT
ARE INCORPORATED HEREIN BY REFERINCE.

Capitalized terms used herein have the same meanings given in the Note Furchase
Agreement unless otherwise indicated.

NISOURCE INC.

By:
Name:
Title:

[David J. Vajda]

[Vice President and Treasurer]
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lDatel
PPN: 65473Q B* 3

No. [D-_l
$tl

Fon Vel-un RecEIvEo, the undersigned, NiSource Finance Corp. (herein called "NFC"),
a corporation organized and existing under the laws of the State of Indiana, hereby promises to
pay to l' l, or registered assigns, the principal sum of I
Doluns (or so much thereof as shall not have been prepaid) on November 28, 2025, with
interest (computed on the basis of a 360-day year of twelve 30-day months) (a) on the unpaid
balance hereof at the rate of 5.89o/o per annum from the date hereof, payable semiannually, on
the 28th day of November and May in each year, commencing with the 28th day of November or
May next succeeding the date hereof, until the principal hereof shall have become due and
payable, and (b) to the extent permitted by law on any overdue payment (including any overdue
prepayment) of principal, any overdue payment of interest and any overdue payment of any
Make-Whole Amount (as defined in the Note Purchase Agreement referred to below), payable
semiannually as aforesaid (or, at the option of the registered holder hereof, on demand), at a rate
per annum from time to time equal to 7.89o/o.

Payments of principal of, interest on and any Make-Whole Amount with respect to this
Note are to be made in lawful money of the United States of America at the principal office of
NFC in Menillville, Indiana or at such other place as the NFC shall have designated by written
notice to the holder of this Note as provided in the Note Purchase Agreement referred to below.

This Note is one of a series of Senior Notes (herein called the 66Notes") issued pursuant
to the Note Purchase Agreement, dated as of August23,2005 (as from time to time amended, the
6'Note Purchase Agreementt'), among NFC, NiSource Inc. and the respective Purchasers named
therein and is entitled to the benefits thereof. Each holder of this Note will be deemed. by its
acceptance hereof, to have (i) agreed to the confidentiality provisions set forth in Section 20 of
the Note Purchase Agreanent and (ii) made the representation set forth in Sections 6.1 and 6.2 of
the Note Purchase Agreement. Unless otherwise indicated, capitalized terms used in this Note
shall have the respective meanings ascribed to such terms in the Note Purchase Agreement.

This Note is a registered Note and, as provided in the Note Purchase Agreement. upon
surrender of this Note for registration of transfer, duly endorsed, or accompanied by a written
instrument of transfer duly executed, by the registered holder hereof or such holder's aftorney
duly authorized in writing, a new Series D Note for a like principal amount will be issued to, and
registered in the name of, the transferee. Prior to due presentment for registation of transfer,
NFC may treat the person in whose name this Note is registered as the owner hereof for the
purpose of receiving payment and for all other purposes, and NFC will not be affected by any
notice to the contrary.
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This Note is subject to optional prepayment, in whole or from time to time in part, at the
times and on the terms specified in the Note Purchase Agreement, but not othenvise.

If an Event of Default occurs and is continuing. the principal of this Note may be
declared or otherwise become due and payable in the manner, at the price (including any
applicable Make-Whole Amount) and with the effect provided in the Note Purchase Agreement.

This Note shall be construed and enforced in accordance with. and the rights of NFC,
NiSource Inc. and the holder of this Note shall be governed by, the law of the State of New York
excluding choice-of-law principles of the law of such State that would permit the application of
the laws of a jurisdiction other than such State.

NrSouncr FrneNce Conp.

By

[Title]
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SECURITY GUARANTEE

NiSource Inc. irrevocably and unconditionally guarantees the Obligations of
NiSource Finance Cotp., an Indiana corporation (the "Compatry"), under this Note
including that the principal of, premium, if any, and interest on this Note shall be
promptly paid in full when due, whether at stated maturity, by acceleration, redemption
or othenvise.

The obligations of NiSource Inc. pursuant to this Security Guarantee are expressly
set forth in Section 23 of the Note Purchase Agreement, and reference is hereby made
thereto for the precise terms of this Security Guarantee.

No stockholder, employee, officer, director or incorporator, as such, past, present

or future, of NiSource Inc. shall have any liability under this Security Guarantee by
reason of his or its status as such stockholder, employee, officer. director or incorporator.

THE TERMS OF SECTION 23 OF THE NOTE PURCHASE AGREEMENT
ARE INCORPORATED HEREIN BY REFERENCE.

Capitalized terms used herein have the same meanings given in the Note Purchase

Agreement unless otherwise indicated.

NISOURCE INC.

Name: [David J. Vajda]
Title: [Vice President and Treasurer]

By:
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Fonm oF OPrNroN oF SPECTAL Counsnl
TO THE COTT,PNXY

Matters To Be Covered in
Opinion of Special Counsel to the Company

l. Each Obligor being duly incorporated, validly existing and in good standing and
having requisite corporate power and authority to execute and deliver the documents and, in the
case of NFC, to issue and sell the Notes and, in the case of the Company, to issue and deliver the
Guaranty.

2. Each of the Company and its Subsidiaries being duly qualified and in good standing
as a foreign corporation in appropriate jurisdictions. Due authorization and execution of the
documents (including the Notes and the Guaranty) and such documents being legal, valid,
binding and enforceable.

3. No conllicts with charter documents. laws or other agreements.

4. All consents required to issue and sell the Notes, issue and deliver the Guaranty and
to execute and deliver the documents having been obtained.

5. Neither the Notes nor the Guaranty requiring registration under the Securities Act of
1933, as amended; no need to quali$ an indenture under the Trust Indenture Act of 1939, as

amended.

6. No violation of Regulations T, U or X of the Federal Reserve Board.

7. No Obligor being an "investment company" under the Investment Company Act of
1940, as amended.
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Fonrrr oF OprNroN oF SpEcrAL PUHCA Couxsnl
TO THE cOrrlp*rV

Such opinion shall be to the effect that all requisite authorizations have been obtained under
PUHCA for NFC to issue and sell the Notes, the Company to issue and deliver the Guaranty, and

each to execute and deliver the Credit Documents to which it is a paffy and perform their
respective obligations thereunder.

Exntetr a.a@)Q)
(To Note Purchase Agreement)
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Fonu oF OPrNroN oF SPECTAL Counsnl
TOTHE PUNCH.C,SERS

|. Each Obligor being duly incorporated, validly existing and in good standing.

2. Due authorization and execution of the documents (including the Notes and the
Guaranty) and such documents being legal, valid, binding and enforceable.

3. Neither the Notes nor the Guaranty requiring registration under the Securities Act of
1933, as amended; no need to qualiff an indentue under the Trust Indenture Act of 1939, as

amended.

Dewey Ballantine LLP shall be entitled to rely on the opinion of Schiff Hardin LLP,
counsel to the Obligors, as to matters governed by the laws of the State of Indiana.

cH2\ t252 t84 9
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COLUMBIA GAS OF PENNSYLVANIA. INC.
sq.S3 II. RATE OF RETURN

A. ALL I.]TILITIES

14. Describe long-term debt reacquisition by Company and Parent as follows:

a. Reacquisition's by issue byyear.
b. Total gain on reacquisition by issue byyear.
c. Accounting of gain for income tax and book purposes.

Response:

Columbia Gas of Pennsy'vania did not reacquire any long-term debt.

During January 2oo9, NiSource Inc., through its financing
subsidiary NiSource Finance, repurchased $32.+ million of the
$+So million floating rate notes scheduled to mature in November
2oog and $62.6 million of the $t.o billion7.87g% unsecured notes
scheduled to mature in November zoro. Also, on March 31, 2oo9,
NiSource Finance announced that it was commencing a cash tender
offer for up to $goo million aggregate principal amount of its
outstanding7.ST1%o Notes due zoro. On April 28,2oo9, NiSource
Finance announced that $zSo.6 million of these notes were
successfully tendered. On December 3o, 2o1o, NiSource Finance
announced that $z7g.r million of its outstanding to.7go/o notes due
zot6 were successfully tendered and accepted for purchase. On
December rg, 2orr, in a separate transaction, NiSource Finance
announced that approximately $rzS.g million of the aggregate
principal amount of its outstanding to.75%o notes due zo16 were
validly tendered and accepted for purchase. In addition,
approximately $2287 million of the aggregate principal amount of
outstanding 6.rg0/o notes due zor3 were validly tendered, of which
$tz4.Z million \^€re accepted for purchase.

For the January 2oog repurchase of $9e.4 million, a gain of $r.8
million was recorded. The repurchase of $62.6 million resulted in a
gain of $g.g million. These gains were offset by some fees totaling
$2.3 million, resulting in a net gain of $3.4 million. The April 2oo9

b.
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transaction did not result in any gains, however fees of $.8 million
rvere incurred. In addition, unamortized debt costs associated with
the repurchases were written down, totaling $.2 million. The net
gain of all transactions totaled $2.4 million. The December 2o1o
tender offer did not result in any gains. However, there were
transaction costs including a significant redemption premium, as
well as a write down in unamortized debt costs. The December
2ou tender offer did not result in any gains. However, there were
transaction costs including a significant redemption premium.

The gains were charged to the account - 'gain/loss on early
extinguishment of long term debt'.
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COLUMBIA GAS OF PENNSYLVANIA. INC.
s3.Sg II. RATE OF RETURN

A. ALL UTILITIES

15. Set forth amount of compensating bank balances required under each of
the following rate base bases:
a. Annualizedtestyearoperation
b. Operations under proposed rates

t6. Provide the following information concerning compensating bank balance
requirements for the actual test year.
a. Name of each bank.
b. Addressofeachbank.
c. Tlpes of accounts with each bank (checking, savings, escrow, other

sen'ices, 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 grpe ofaccount.

Response:

NiSource and Columbia Gas of Pennsylvania do not carry compensating
bank balances nor are they required to under any rate base bases.
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COLUMBIA GAS OF PENNSYLVANIA. INC.
S3.sg II. RATE OF RETURN

A. ALL I.]TILITIES

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
ofbank.

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 tlpe 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
Finance Corp. Please refer to Attachment A of CPA's response to GAS-ROR-oI9
for detail of CPA's outstanding long-term notes payable at December 31, 2or5.
long-term financing is primarily used to fund capital projects.

CPA is party to the NiSource System Money Pool Agreement whereby CPA may
borrow up to $t5o.o million, 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.



Columbla Gas of Pennsylvania, lnc.
Money Pool Borrowings & lnvestment
Test year: 12 months ended November 30, 2015

Average
Money Pool
Interest Rate

Avg. Borrowing
Balance
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Interest CharoedMonth

Nov-15

Oct-15

Sep-15

Aug-l5

Jul-15

Jun-15

May-15

Apr-15

Mar-15

Feb-15

Jan-l5

Dec-14

0.460/o

0.220/o

0.23o/o

0.21o/o

0.2'lo/o

O.2oo/o

3.240/o

0.68%

0.75o/o

'1.03o/o

1.09o/o
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$
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$
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$

$
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2't3.24

743.64

113.96

7,814.99

58,734.12

78,345 40

14ti,965.35
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COLUMBIA GAS OF PENNSYLVANIA. INC.
Sg.Sg II. RATE OF RETURN

A. ALL I.]TILITIES

19. Submit details on Company or Parent common stock offerings (past five
)€ars to present)

a. Date of Prospecfus
b. Date of offering
c. Record date
d. Offering period-dates and number of days
e. Amount and number of shares of offerings
f. Offering ratio (if rights offering)
g. Per cent subscribed
h. Offering price
i. Gross proceeds per share
j. Expenses pershare
k. Net proceeds per share (i-j)
I. Market price per share

r. At record date
e. At offering date
3. One month after close of offering

m. Arerage market price during offering
r. Price per share
z. Rights per share-average value of rights

n. Iatest reported earnings per share at time of offering
o. Latest reported dividends attime of offering

Response:

. Columbia Gas of Pennsylvania, Inc. has not issued any stock in the
past five years

r NiSource Gas Distribution Group, the parent company of Columbia
Gas of Pennsylvania, Inc. has not issued any stock in the past five
vears
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a. Date of Prospectus - N/A
b. Date of offering - N/A
c. Record date - N/A
d. Offering period-dates and number of days N/A
f. Offering ratio (if rights offering) - N/A
g. Per cent subscribed N/A
h. Offering price - N/A
i. Gross proceeds per share N/A
j. Expenses per share N/A
k. Net proceeds per share (i-j)N/A
I. Market price per share

r. At record date - N/A
2. At offering date - N/A
3. One month after close of offering N/A

m. Average market price during N/A

o. Latest reported dividends at time of offering N/A
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COLUMBTA GAS OF PBNNSYLVANIA. INC.
Sq.qq II. RATE OF RETURN

A. ALL UTILITIES

2o.. 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 Pennsy'vania, Inc. (Company) and NiSource Gas Distribution (Parent), at
November 30, 2o1S. NiSource Inc.'s (System) most recently quarterly roQ at
September 2o1S is provided in Exhibit 4oz.
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296,3E5 00

(7,575,176 741

_qzll@I (5ee6r) (re,332.s4482)
3r7t52,r66.75 (153,60r.89) (27,r2a,3592t)

itz5al,o5i.07 {18,04r,500.76} r3,a.raJrr.0it
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Colurnb|a Ga3 ot Ponnsylvanla
Balanc€ Shacl.FERC

Rog[ddory Vril. FERC Account
A3 of ilov€mb€r 30, 2015

Fortnbmal UseOnU

Cu.'€nl loolh
Chng€ftom Chfig€trool
Pnor llooth Prlor Year€nd

CAPI'ALIZATIOI{ rnd LlAElUrES

P.opnat ry Capnel
Common Stock FERC

PGfe.r€d Slo€t bsu€d
Ceo'lal Stoct Subscro€d
Prem|um on CaprialStock

Oth€rPard{n Captal
Caplal Stock Exp€ns€

Reianod EsnngE
R€lam€d Eenrngg - Current Year

Unapp.op Und6tnb Sub Eammg

Reacqured Caprtal Stock

Accumu16led OCI

lolal P.opnata.y Caprl.l

Long fcrm Orbf
Eonds

Advanc€s ftom AssocEled Cos

o|herLongT€m Debt

Unarnoaoz€d Pr€m0m on LTO

Unarnortz€d O6counl on LTD

Totd long Lfln Dabl

Olhcr l{drcu.rant Llablltl€3
Obl€at|ons - Cap Leasos . l.lc
Accum Prov . Propedy Ins

Accum Prov . In ungs E Oamags

Accum Prov . P€nsron 6 B€nefit

Accum MBc Op€ratng ProvEm
Prov6on for Rale R€funds

Ass€l Retrement OUrgEtDns

Tdal Olhar l|oocurcnt Liablllt€.

Curraof E Accru.d U$llllL3
Cur PortFn ot Long.Tem Oebt

Noles Payable

Accounts Payable

NP lo Assocrated Cos

AP to Assocratgd Co3

Customer Oepo3|B

Tar€s Accru€d

hler€sl Accru€d

Dvdands D€clar€d

Tax Collectons Pryable
iAsc Cun€nt 6 Accrued L|ab

OurgElo.r Cap L€as€ - Curent
O€nvatv€ baOrlty
D€nvalN€ baorlty - H€dg€

Tolal Cun ol t Accrucd Ll.Oilal|€r

O€ta.rad Cradils
Custom€r Adv tor Constructon
Acc D€fd lnvestment Tax Cred|t

Olhsr Doterred Cr€drls

o|her Rogulalory l-€b{rl€s
Accum H€r hc Tax -o|h Prop

Accum D€b hc Ta( - Olher
TorC Dcflrrtd Crsdlts

fo|.| CmltCndloo e U.brll0€3

r66,5n,e67.04 (8,151,551.96' (01,$51183:r)

45.r27,000.00

7.888.697 oO

485.6E1,500 @
53,196.64r€6

-

591,89'1,639 40

6.332.44453

6.3!2.r!14.63

168,342 00

53.196.641 86

53,30'1,903 Eo

495,515.000 00

-

agt 5.15,000.00

12,825,929 49

124.382 43

14.E71.954 00
1.395.931.E0

-

29218:tgt.7i

27,723,828 6
r8,525.000 00

39,785,264 84

3,318,069 68
7,398,147 02

32r,18E 86

78.38232

69.027.880 64

399.905-12

8.067.288 44

2,852,364 00
9,6r4,273.E0

50.426.913 89
515.974.856 51

(1E.525.000 00)

(ia,525.o00.txtl

101.475.000.00

i0l"175'000'00

(36.050 99)

20.483 00
(r04.8E4 00)

21,57428

(9E,O7.7'r)

(4.44.376 50)
(2E.825.000 00)

19.7fi.422 74

77.E19 00
r,393,328 38

9,727 {

(196,815 24
4052.794 75

u.tr-*

63.162 02
(30,020 00)

(244,47 4l
3r.097 69

1.823.450 89

3.555.604 92

19.72293
1.670,446 o0

202.424 
-24

5/40,'198.r1

1,380.664 18

(2E.E25.000 00)
(63,931,091 49)

(51.955 00)
(37s.533 23)

(49.283 33)

(345,790 61)
'1.519.r55 63

218,19552
(r,175.180 00)

205.130 52
(330.220 00)
(367.068 26)

(r,885,735 51)

20.888.488 65
7.391.E51 21 761,241 10 (3,78,249411

59'1,327.5'l6rlt 2.1U,1E123 14,t62.353.90

1,877,533,05'1.0t (1E,0ar,t00.?81 83/1r1J17.63
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Columbia Gas of Pennsylvania
lncome Statement-FERc

Regulatory View - FERC Account
For ths iionth Ended November 30, 2015

For lnternal Use Only

Exhibit No.414
Attachment A
Page 3 of 12

Currenl Change from
Month Prlor Month

Year-To-
Date

Operating Revenues

Gas Residential Sales
Gas Comm & Indust Revenues
Gas Sales for Resale
Gas Inlerdepartmental Sales
Gas Intercompany Transfers

Total Sales of Gas

Electric ReskJential Revenues
Elec Comm & lndust 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 Electrlclty

Forfeited Discounts - Gas
Forleited Discounts - Ele

Total Forfeated Discounts

Misc Service Revenues - Gas
Misc Service Revenues - Ele

Total Miscellaneous Servlce Reyenueg

Rent ftom Electricity Property
Other Eleclric 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 - Disb
Rev from Storing Gas of Oth
Sales - Prod Extracted ftom NG
Incidental Gasoline & Oil Sale
Rent ftom Gas Properly
Other Gas Revenues
Gas Provrsion of Rate Refunds

19,031,804.45 7,477,741.38 288.,278,164.43
4,314,184.92 1,589,346.72 85,561,655.49

23,345,989 37 9,067,088.10 373,839,819.92

50.557.03 (1,442.711 1,207,204.67

50,557.03

13,287.63

(1,442.711 1,207,204.67

(3,299.45) 129,812.87

13,287.63 (3,299.4s) 129,812.87

9,394,958 23

13,638.00
9.102.464.04

2,3'10r7;s4 111,612,66;s2

66 00 144,996.00
2,412,303.s3 (5,971,576.95)

Total Other Revenues

Oparatlng Expenses

Operation Expenses

Manufac Gas Production - Oper
NG Produclpn & Gather- Oper
Ptoducts Extraclion - Oper
Other Gas Supply - Operations
Steam Power - Operations
Hydraulic Power - Operalions
Other Ponar - Operations
Other Power Supply - Oper
NG Stor, Term I Proc - Oper
Transmission Exp - Oper
Regional Market Exp - Oper

1'f,973,774.63 4,318,41;.22 179,521,191;

371 90
99.64

(417.671 138,498.25
128.2't 99.64

Page 1 of 3
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Columbla Gas of Pennsylvania
lncome Statement-FERC

Regulatory Vlew - FERC Account
For the lilonth Ended November 30, 2015

For Internal Use Oaly

Current
Month

411.273.14
52,787.78

Change from Year-To-

634,921.15 30,147,105 85
24,19802 10,676,715 52

13,492.42 522,391 71

Distribution Exp - Oper
Customer Accounts - Oper
Cust Serv & Info Exp - Oper
Sales Expenses - Oper
Admin & General Exp - Oper

Total Operation Expenses

Itlaintenance Expenses

Production Expenses - Maint
NG Stor. Term & Proc - Maint
Transmission E)e - Maint
Distribution Exp - Maint
Maintenance Gen and Admin

Total ltlalntenance Expenses

Depreciation Elgense
Depreciation Expense for AROs
Amoi & Deplet of Util Plant
Amort of Gas Plant Acq Adj
Amort ofConverson Exp
Reg Debits
Reg Credils
Other Taxes FERC

Income Taxes - State
Income Taxes - Federal

Total Utilitaes Cunent Fed State

Deferred Income Taxes
Prov Defened lnc Tax - Cr
Investment Tax Credrt Adl
Gain from Disposition of Plant
Loss from Disposition of Plant

6,842,644.65 1,487,471 .69 56,196,093 26
24j24J07.56 6,234,405.22 310,283,629.89

1,796,657.69

- 9,440 68

201 ,193.39 18.751 ,627 .74

101,381.59 (13,356.24) 1,048,514.14
1.898,039.28 187,837'r5 19,809,582.56

3,642,708.76

344,899.54

:

235,489.61

230,305.98

28,832.s5 38,408,515.83

28,741.04 3.357.293.68

(68,621.12) 2,807,090.65

402,200.18
622.752.05

3,018,601.83
9,301.397.s2

24,703,357.71 21,949,988.66 77,631,298.23
(22,249,U9.34) (19,877,354.83) (60.141,44e.66)

(30,020.00) - (330,220.00)

.41

Accretion

Other Income & Deductaons

Revenues ftom Merchandisrng
Costs and Ep Merch Job
Nonutility Revenues
NonUtility Unaffil
Nonoperating Rental Revenue
Earnings of Subsidories
Interest and Divrdend Income
AllowforOther FUDC
Misc Nonoperating Income
Gain Disposition of Property

Total Other Income

Loss on Disposal of Property
Misc Amo.tization
Other lnc Exp Donations

4,040.00
(14,750.65)

(141,119.35)

33,655.88
137,549.87
472,7U.44
179,152.61

(400.00)
(1 ,447.171

(27,409.00)

4.122.1'l
27,617.53

424,8/-l.88
(107,378.34)

32,240.00
(95,110.22)

(1,663,149.53)

435,857.14
(1,650,328.74)

866,062.67
3,819,543.'t'l

67't,262.80

22,6s0.00

319,947.01

(1,137.34)

6,490.00

1,745,114.43

1,137.34

327.119.19

Page 2 of 3



Columbia Gas of Pennsylvania
Income Statement-FERC

Regulatory View - FERC Account
For the Month Ended November 30, 2015

For lnternal Use Only

Cunent
Month

Exhibit No.414
Attachment A
Page 5 of 12

Change from
Prior Month

Year-To-
Date

CoDorate Owned Life Ins
Penallies
Other Inc Exp PoliticalContnb
Other Inc Deductions

Total Oher lncome Deductions

NonUtility Taxes

Income Taxes - Federal
lncome Taxes - State

Tolal Income Taxes Federal Other

Other Defened lncome Taxes
Prov Defer Inc Tax - Oth - Cr
Invesl Tax Credits Adjust -Net
Amortization of ITC

: : 
324,'t81.'t7

(91.59) (13.139.22) 17,371.4s
22,558.41 (7.786 56) 669,809.15

197 ,177 .41 101 ,953.02 379,396.98
62.526.47 32.330.10 110.859.08

259,703.88 'tU.283.12 490.256.06

858.362.00
(960,135.50)

(87,015.61) 24,678,401.93
(6,527.00) 77.087.17

AFUpTC P|SCC (172,288.09) (140,18s.44) (443,124.74)
Total Inlerest Chargss 2,285,314.67

Income Before Extraordinary ltems 6,332,444.63 4,703,584 71 53,196,641 .86

Extraordinary Income
Extraordinary Deductions

Net Extraordinary ltems

Extraordinary Taxes
Defened Extraordinary Taxes

lncome Taxes - Federal & Other

Interest LT Debt
Amort of Debt Disc & Exp
Amort ofLoss on Reacq Debl
Amort of Prem on Debt - Cr
Interest Exp Affiliale
Other Interest Expense

2,449,958.31
7,U4.45

Page 3 of 3
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l{rsource G.3 O|3tnbotron Grp
Balance Sh€€l€AAP

GAAP Va€w . GAAP Account Tr€€
As of l{ovember 30,20i5

F.t lntcf'el Use Otty

ASSEIS

P.op€rty. Plant.nd Equrpment

Plant n Sslr'ce
Conslructon Wort In Progress

Caortal L€ases

UuttyPl'|l

Accun Deor - Plart n S€ruce
Acct n O€pr - C€ptlal Leas6
Accun OeCr - tlegatv€ Selvage

Accunulat€d Depreoato.r and Amo.t[alFn-F,lanl

Nel Wlty Prop€.|y. Planl. ad Equ'p.nenl

o|her Prog€rly al Co6l

Accumulated O€precraton and Amo.l|2aton-Oth Property

Net Non-Utdrty Property. Plant. and Egupment

ilet Prop.rty, Plrnt, end Equapment

Inve€tmenG and othr Aa!€r!

Ass€lsof Drscoco. NC

Assds Hdd fo. Sale. NC

Ass€rs d Dscoittnued Operet|o.ts & Ass€ts lleld fa Sale
lnv SrS Co-Coflrcn Stock
Inv Sub Co-PL
Inv Sub Co.Cap{al Contnb

hv Sub Co.D|stnb
Inv Sub CoOCI-SFAS 133 Adl
Inv Sub CoOCI-P€n$m Obl€
Inv Sub CoAPIC Ter Savngs
Inv Sub Co.APlC Tx S0( Cornp lC
lov€'S OCI OPEB OblE

Consddat€d Aftltrtes

lnveslmerls at Co6i
lnvestrn€nls at Eguty

Unconsoldal€d Afilletes
oth€fInveslments

Totel lnv€3tment3

Ct'r€nl A$€t3

C*h E Cash Equvalents

R€stnct€d C6h

C6tort|€r Accounts R€cdvsble
Acco,|ls Recav$le Res€rve

Cuglo.ner AR Less Reserves

Oher Accounts Recavable

Accofls ReceNable - Non-Afiilated
AR Assoc CoTaxe3
Momy Pool Depoerts

Acroits Recavebl€ - Af0rabd
hcomeTax R€caveble

Cur'ent tonth

,rr,rrqr,al
2,912,925,23926

(25.581.673 00)
(1.389.059.21r 48)

(382.710 65)
(8.641,205 tl8)

56.655.981 00
(10.280 00)

1.901.062.05

2,383,546.638 64

_3@-

1.541.588 oO

t0 00

1231m00

12310001

123r0002
123r0003
12310007

123100@
12310015

123!0016
't2310017

146qrc01
t461m00

Page t ot4
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l{lsourc€ Grs D|3trlhn|on G.p
Balrnca Sh€€t-GMP

GAAP Vaer. GAAP Acco0nt Tr€€
As ot Novsmb€r gl, 2015

For t^lernal Uce Onty

Gas hvenlory
Under/Overocovered Gas Ir|d Fu€l Co6ts
Malenels end S|Jppl€s, al Averege Co6t
Electnc Prod|Jcl|oar Fuel
Pnce Rsk Maneg€me,l&sets (Or.ren0
Erchange Gas Recavable

Ctrr€nt Ass€ts ot D6cog & AHFS

Ctrrenl Regdatory&s€t

Defened Inc Tax Asset - Cun
ftegaymenb
Prepay,nentsProperly Tax Amo.tEaton
olh€r Cirr€nt Ass€ls

P.epayrnents and Other Assets

Tot.lCuneotA$€tr

Olh€r Ass€13

Pnce R6f Md|egernenl A$ets (Noncur€nt)

Noncl'rerl Regulatory Assels

Goodrdl. Less Acam Amo.l
Pct.€trem€ol and pool€mploym€nl b€r|eliG - Assd3

AOIT-Oher-Nooct'r-Fed

D€fen€d lnc Tax A$et - NC

Ohef Noncunent Assets

Def€ned Charg€s

Intar€Ole essets. less accumdaled

oih€r Recevabl6. Amded
Totel Orh€. A33stt

Totrl Ass€t3

19m5m0

C|'reot lronth

--

1,541,598.00

2,385,088236.64

Pa€e2d4
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l{lsource Ge3 Obtrlbution Grp
Balance Sh6€t.GMP

GAAP Vi6r - GAAP Account f.s€
A3 of Novemb€r X),2015

For lnternal Use Only

CAP|rALIZATION .nd LIABILITIES

C.pat laz.laon

Common Stock Equry.
Common Slock-B€g Balence

Co.nmon Stocl
APIC Beg Balance
APIC lssua,|ces

APIC Tar on Emp Slk Oplio.rs
APIC Tar Sevngs AllocatDo

Add|tooal Patd n Cap(al

R€larned Eann$€€g Bal

Unappropnated RE

Unapprop Und6tr Subs Eam

Dnndends Declared - PS
Drrdends Declared€om Slcl

Dflde.ds D€da.€d - CS

Aqudnents to RE

Relaned Eamngs - B€gnmg Belance end Adrustments

Retaned Eamr€s - Curent Year

OCI-SFAS 133 B€9 Bal

OCI-SFAS 133 G.oe3
OCI-SFAS 133 Reclas Adl
OCI-SFAS 133 F€d Tar
OCI-SFAS 133 Sl Tax

Oc|-Pefiston Obl€ Beg BEI

OCI-Penson OOI€ Add

OCI-PerE|o.r OU€ Adl

OCI-Perc|on OblE Fed Tx

OCI-Peft$on Oblg St Tax
OCI€PEB Oblig B€g Bal

OCIOPEB Otilrg Ad1

OCI-OPEB Obltg Fed Tax

OCI-OPEB Obl€ Slale Tax

Accun Oher Compr€herBrye Inc(Loss)

Trea$J.y Stocl
Tolel Cornmoo Slock Equty
Pref€rr€d Stock Equty

Medilrn Tem Not6
Oh€r Long-Term Oebl

Inlerco.npany Long-Term Debl

Caprtal Lease Oblqat|o.l

Ummo.lE€d ft€mrrn Olsco|'t
Inter€st Ratc 5!r€06

Long-term Debt. Excludrng Amounts Oue Wrthn One Year

TotslcepltelE tion

C|'.€nl L€blllll€3

iil€dun T€m Noles - Cun
Oth6r Long-Term Oebt - Cur
Inlercompany LT Oebl - Cun
Capial Lese Oblrgaloo - C|'

Cur€nl Po.l|oo ol Long-l€m Debt

Short-l€m BonolnngF

Accornts Pay€ble - Nm-Affl€led
AP Assoc Co-Ter€s

Accornts Payable - Atfil|ated

ONden(|s Peyebl€

ctdomerOepc[s

Cl'rent f,onth

20100000 _1_!p_
100

2fi00000 34.000.009 00
21101020 9.277.092 00
21106040 (10.28000)
211o8qn 56.655.981 00

99,922.802 00

21600m0 _2,fi 0.621,255 66_

2.r 10.621.255 66

43gxxno (l3,o(n,mo oo)
(r3,000,000 00)

21901000
2r901010
21901020
2190r030
219ol(X0
2r905000
21905(n5
2r9o$10
2190$20
2190$g)
21905200
2r905220
21905230

21905240

2.097.621.255 66

193.124.844 56
(627.6E0 75)
(503.680 75)

fl)5.(n342
206,068 35

37,579 07
(13,834.067 27)

77,737 00
(386.397 00)

r.652.958 73
848.563 06

2.53t,639 00
577,7460')

(r,023,978 73)

_(186,?44 22).

(7,122,2908])

2,383.546,649 14

2,383,546,649.1r1

23400001 964,58800

964,588 00

Page 3ol4
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Nrsourc€ Gas OEtnbutDn G.p
B.lance Sheel€AAP

GA\P V|€w. GAAP Account Tr€9
A3 of iloveob€r An, 2015

Fx lntemat Use Only

Accrd Fed Inc Tar€rnrent

Tax6 Accrued

hteresl Accrued

Oveneco/ered Gas E Fnd Co6ts

Pnce R|sk Menagement babrldes (Cun€nl)

Excfunge Gas Payatrle

Curenl Defened Revenp
Ct r€nl Regdaloryt8hl0€3
Accd L|ab fo. Po6lretrement end Poctempl Bsn€urenl
Currenl L€hlires of D6cop t LHFS

LIFO Lquidet|on Credil

Legal and E rvroffiental L|abjoes
Oh€r Accruels

Total Cu.r.nt Ll$alltl€3

oth€, Llebll[Fr tnd Delerred Credlte
Prce Rrk ManagemenlActv|les - Noncrtrenl

Hened Inco.ne Tax€g

Hen€d Investm€nl Tax Cf€dls
Hened Cedrts
Noncurett Defened Reverue

Accd L€FPostretr€ment and Poslemployment B€n-t'loncun

Noncl|'red Regulalory Uebrhi|€g

A$€l R€lrement Obligalror|s

o|h€rNonorrenl Uab||||r€6

Total l{oncu.rent Ll.bllltl€s

Tolal Clp|tll|: tlon e L|ebllltle!

23601m0

't,5a1,587.50

2.385,088336.64

-
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NiSource Gas Dlstrlbution Grp
lncome Statement-GAAP

GAAP View - GAAP Account Tree
Forthe Monttr Ended November 30,2015

For Internal Use Only

Year-To-
Date

Gross Revenues

Gas Residential - Billed
Gas Residential - Unbrlled

Gas Residentral Sales

Gas Commercnl - Billed
Gas Commercml - Unbilled

Gas Commercial Sales

Gas lndustrial- &lled
Gas Industrial - Unbilled

Gas lndustrial 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 Commercnl - Billed
Trans Commercial - Unbilled

Trans Commeroal Sales

Trans Industrial - Billed
Trans Industrial - Unbilled

Trans Industrial Sales
Trans Other Revenues

Transporlaton Revenues
Storage Revenues

Total Gas Transportation and Storage Revenue

Total Gas Revenue

Electric Residential Sales
Electric Commerical Sales
Electric lndustrial sales
Electric Pubhc Str & Hwy Lght
Electric Oth Sales to Pubhc Auth
Sales to Railroads & Railways
Electric Sales for Resale
Electric Other Sales

Total Electric Revenue

Pagel of3
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NiSource Gas Dlstribution Grp
lncome Statement-GAAP

GAAP Vlew - GAAP Account Tree
For the Month Ended November 30, 2015

For lntemal Use Only

Year-To-
Date

Total Gas and Electric Revenue

Other Products and Servrces Revenue
Total Other Products and Services Revenue

Other Gross Revenue
Total Other Gross Revenue

Total Gross Revenues

Gost of Sales
Cost of Sales

Total Cost of Sales

Total Net Operating Revenues

Operatlng Expenses

Office Supplies and Exp 92100000
Outside Service Employed 92300000
Property Insurance 92400000
Mrsc General Exp 93020000
Maint General Plant 93200000

Operation and Maintenance
Depreciation, Depletion E Amorlization
Loss(Gain) on Sale of lmpairment of Assets
Other Taxes

Total Operatlng Expenses

Operatlng Income(Loss)

Other Income (Deductions)

lnterest Expense, Net
Mrnority Interest
Equity Income-Non-Consol Subs
Other Net
Gain(Loss) on Early Ext Debt (Oth lnc)

Total Other Income (Deductions)

Income from Contlnuing Operatlons Before Tax

Income Taxes

Current Payable Income Tax Expense
Deferred Income Tax Expense

Page 2 of 3
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NiSource Gas Dbtrabutlon Grp
Income Statement-GAAP

GAAP View - GAAP Account Tree
For the Month Ended November 30, 2015

For lnternal Use Only

Total Income Taxes

Income from Contanuing Operations

Income (loss) from Discontinued Operations, Net
Gain(Loss) from Disposal of Disco Op, Net
Change in Accounting, Net

Affil Equity in Earngs of Subs
Total Earnings of Subsidiaries
Extraordinary lncome, Net

Net lncome

Year-To-
Date

41810000 193,124,8214.56
193,124,844.56

Page 3 of 3
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