Columbia Gas
of Kentucky
A NiSource Company

RECEIVED

February 15, 2013 B i
FEB 19 2013

Mr. Jeff Derouen PUBLIC SERVICE

Executive Director CONIMISSION

Kentucky Public Service Commission
211 Sower Boulevard

P.O.Box 615

Frankfort, KY 40602

RE: 2013- — Application of Columbia Gas of Kentucky Inc.
for Approval of a Stock Transfer

Dear Mr. Derouen:

Columbia Gas of Kentucky, Inc. (“Columbia”) hereby submits for filing an
original and ten (10) copies of an application in a new case. If you have
questions, please don't hesitate to contact me at 859-288-0242 or
jmcoop@nisource.com.

Sincerely,

Qpby o

Judy M. Cooper
Director, Regulatory Policy



COMMONWEALTH OF KENTUCKY

BEFORE THE PUBLIC SERVICE COMMISSION
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Joint Application of NiSource Inc., ) FEB 19, 01

Columbia Energy Group and) Case No.2013-
Columbia Gas of Kentucky, Inc. for )
Approval of a Stock Transfer )

PUBLIC SEpy
CO[\/ffviiszolfS =

JOINT APPLICATION

NiSource Inc. (“NiSource”), Columbia Energy Group (“CEG”) and
Columbia Gas of Kentucky, Inc. (“Columbia”) (collectively referred to as
“Applicants”) hereby request that the Public Service Commission of Kentucky
(“Commission”) approve a transaction that will result in the transfer of
ownership and control of Columbia within the NiSource family of companies.
All of Columbia’s stock will be transferred to a new entity, NiSource Gas
Distribution Group, Inc. (“NGD”). This Joint Application is filed with the
Commission pursuant to KRS §278.020(5) and (6), and pursuant to the

Commission’s June 30, 2000 Order in Case No. 2000-129.



APPLICANTS

1. NiSource is a corporation organized under the laws of the state of
Delaware. The post office address for NiSource is 801 East 86" Avenue,
Merrillville, IN 46410. A certified copy of NiSource’s Certificate of Incorporation
and all amendments thereto is attached hereto as Attachment A. NiSource is an
energy and utility-based holding company that provides natural gas and
electricity to the public for residential, commercial and industrial uses in the
Midwest and Northeast United States. NiSource, through its subsidiaries, also
markets utility services and customer-focused resource solutions along a corridor
stretching from Texas to Massachusetts. Other than Columbia, neither NiSource
nor any of its direct or indirect subsidiaries is a utility regulated by the
Comumission pursuant to KRS § 278.010(3).

2. NiSource Gas Distribution Group is not yet in existence, but once
formed it will be a corporation organized under the laws of the state of
Delaware. The post office address for NGD will be 801 East 86™ Avenue,
Merrillville, IN 40610. NGD will be a wholly-owned subsidiary of NiSource.
NGD will not be a utility regulated by the Commission pursuant to KRS

§278.010(3).
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3. Columbia Energy Group (formerly known as The Columbia Gas
System, Inc.) is a corporation organized under the laws of the state of Delaware.
The post office address for CEG is 801 East 86" Avenue, Merrillville, IN 46410. A
certified copy of CEG’s Restated Certificate of Incorporation and all amendments
thereto is attached hereto as Attachment B. As a result of the merger between
NiSource and CEG, approved by the Commission in an Order dated June 30,
2000 in Case No. 2000-129, CEG is a wholly owned subsidiary of NiSource. CEG
is not a utility regulated by the Commission pursuant to KRS § 278.010(3).

4. Columbia Gas of Kentucky is a corporation organized under the
laws of the Commonwealth of Kentucky. The post office address for Columbia
Gas of Kentucky is 2001 Mercer Road, P.O. Box 14241, Lexington, KY 40512-4241.
A certified copy of Columbia’s Articles of Incorporation and all amendments
thereto is attached hereto as Attachment C. Columbia is a wholly owned
subsidiary of CEG. Columbia is a utility regulated by the Commission under
KRS §278.010(3), and presently serves over 134,000 customers in 30 Kentucky
counties.

5. NiSource’s current organizational structure is depicted in the chart

attached hereto as Attachment D.



THE TRANSACTION

6. NiSource acquired CEG and 49 subsidiaries, including Columbia
Gas of Kentucky on November 1, 2000. Since that time, NiSource has sold,
dissolved or merged out of existence 39 of these subsidiaries and has created
another 22 under CEG. CEG remains a Delaware corporation and direct wholly
owned subsidiary of NiSource. NiSource’s business model has changed
significantly since the acquisition of CEG. Since that time, NiSource’s businesses
have been aggregated into three distinct lines of business (or business segments)
with separate management of each segment. Those businesses are NiSource Gas
Distribution, NiSource Gas Transmission and Storage, and Northern Indiana
Energy. NiSource intends that the entity currently known as CEG will be
renamed Columbia Pipeline Group, Inc. (“CPG”). CPG will become a holding
company for entities that primarily relate to the NiSource Gas Transmission and
Storage business segment. Entities currently being held by CEG, such as
Columbia, that do not relate to CPG will be moved under holding companies
associated with business segments to which they relate. NiSource plans to move
Columbia under a new holding company ~ NGD, a Delaware corporation and a
direct wholly owned subsidiary of NiSource. This will be accomplished by CEG

dividending 100% of Columbia’s stock to NiSource and then NiSource



contributing that stock into NGD. NiSource’s proposed organizational structure
is depicted in the chart attached hereto as Attachment E. This change will
enhance NiSource’s corporate structure’s fit and focus to facilitate management
along its respective distinct business segments. NiSource intends that similar
changes will be made throughout its corporate structure to facilitate
management of its various businesses along its three distinct business segments.

7. Upon consummation of the two-step stock transfer, Columbia will
become a wholly-owned subsidiary of NGD. NGD will be a wholly-owned
subsidiary of NiSource. Columbia and the other operating subsidiaries that will
become wholly-owned subsidiaries of NGD will retain their separate corporate
identities, assets and liabilities, franchises and certificates of public convenience
and necessity.

8. This corporate realignment and stock transfer will result in a
change in the direct ownership of Columbia, but not the ultimate ownership of
Columbia by NiSource. However, the stock transfer will not change the manner
in which Columbia provides gas sales and distribution service within the

Commonwealth. The stock transfer will be transparent to Columbia’s customers.



STATUTORY CRITERIA FOR APPROVAL OF THE STOCK TRANSFER

9. KRS § 278.020(5) provides that:

No person shall acquire or transfer ownership of, or
control, or the right to control, any utility under the
jurisdiction of the commission by sale of assets,
transfer of stock, or otherwise, or abandon the same,
without prior approval by the commission. The
commission shall grant its approval if the person
acquiring the utility has the financial, technical, and
managerial abilities to provide reasonable service.

10. KRS § 278.020(6) further provides that no entity “shall acquire
control, either directly or indirectly, of any utility furnishing service in this state,
without having first obtained the approval of the commission.” The same statute
further provides that, “[t]he commission shall approve any proposed acquisition
when it finds that the same is to be made in accordance with law, for a proper
purpose and is consistent with the public interest.”

11. KRS § 278.020(7)(b) provides that KRS § 278.020(6) does not apply
to acquisition of control of a utility when the acquirer is under common control
with the utility , “including any entity created at the direction of such utility for
purposes of corporate reorganization.”

12.  On June 30, 2000 the Commission issued an Order in Case No.

2000-129. That Order approved the merger between NiSource and CEG.

Incorporated into Order were a number of commitments made by NiSource and



CEG. Appendix A of the Order, page 8, Other Commitments and Assurances
paragraph number 2 provides, “NiSource, Columbia Energy, and Columbia of
Kentucky commit that either NiSource or Columbia Energy shall hold 100
percent of the common stock of Columbia of Kentucky and that Columbia
Energy shall not transfer any of that stock without prior Commission approval
even if the transfer is pursuant to a corporate reorganization as defined in KRS
§ 278.020(6)(b).”* Thus, KRS § 278.020(5) and (6) are both applicable to the
proposed stock transfer that is the subject of this Application. In the absence of
the Order in Case No. 2000-129, the stock transfer described herein would not
require Commission approval. As demonstrated below, the proposed stock

transfer satisfies the statutory criteria.

THE STOCK TRANSFER IS IN ACCORDANCE WITH LAW
13.  The stock transfer will be effected only after NiSource and
Columbia Energy have obtained all necessary regulatory approvals, and the
stock transfer will be consummated in a manner that is consistent with all

applicable laws.

1 Subsequent to the issuance of the Order in Case No. 2000-129, KRS § 278.020 was amended so
that what at that time was KRS § 278.020(6)(b) is now KRS § 278.020(7)(b).
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14.  While the stock transfer will change the identity of the corporation
ultimately owning Columbia, it will not impair or adversely affect the manner in
which Columbia provides service to customers. The stock transfer will not
diminish the Commission’s regulatory authority over Columbia in any way.
Accordingly, Columbia will continue to provide service under the tariffs it has
on file with the Commission, and will continue to be governed by all applicable

rules and regulations of the Commission.

THE STOCK TRANSFER IS FOR A PROPER PURPOSE

15.  NiSource’s business model has changed significantly since the
acquisition of CEG. Since that time, NiSource’s businesses have been aggregated
into three distinct lines of business (or business segments) with separate
management of each segment. Those businesses are NiSource Gas Distribution,
Columbia Gas Transmission and Storage, and Northern Indiana Energy.
NiSource intends that the entity currently known as CEG will be renamed
Columbia Pipeline Group, Inc. CPG will become a holding company for entities
that primarily relate to the NiSource Gas Transmission and Storage business
segment. Entities currently being held by CEG, such as Columbia, that do not

relate to CPG will be moved under holding companies associated with business



segments to which they relate. NiSource plans to move Columbia under a new
holding company — NGD, a direct wholly owned subsidiary of NiSource. This
will be accomplished by CEG dividending 100% of Columbia’s stock to NiSource
and then NiSource contributing that stock into NGD. This change will enhance
NiSource’s corporate structure’s fit and focus to facilitate management of
Columbia along its respective distinct business segment. NiSource intends that
similar changes will be made throughout its corporate structure to facilitate
management of its various businesses along its three distinct business segments.
Columbia will continue to be a regulated utility with a focus on serving
customers in Kentucky and developing the economy of Kentucky. The stock

transfer is therefore for a proper purpose.

THE STOCK TRANSFER IS CONSISTENT WITH THE PUBLIC
INTEREST

16.  The stock transfer will have no detrimental impact on Kentucky or
Kentucky consumers because it is a simple stock transfer that does not
contemplate changes to Columbia’s operations. Thus, the stock transfer will not
result in any change to Columbia’s rates, terms, or conditions of service, the
quality of those services, or the Commission’s regulatory authority over

Columbia.



17.  Columbia’s headquarters will remain in Lexington, and key
management personnel will be retained. Decision-making authority for
Columbia will continue to reside with the Lexington management. This stock
transfer does not contemplate any changes in local operations or the employee
workforce. Columbia’s collective bargaining agreement will be honored. Thus,
the stock transfer is not expected to have any impact on employment.

18.  Columbia intends to continue to provide charitable contributions
and community support within its service area at levels substantially comparable
to the levels of charitable contributions and community support provided before
the stock transfer.

19.  Columbia will continue to support economic development within
its service area and throughout the Commonwealth. Columbia currently works
closely with state and local economic development agencies to attract or retain
business and jobs in the Commonwealth, and this working relationship will
continue after the stock transfer.

20.  NiSource has no other operating company in Kentucky, and
Columbia is not being combined with any NiSource operating affiliate. This

stock transfer thus has no impact on competition.
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NISOURCE GAS DISTRIBUTION GROUP WILL HAVE THE
FINANCIAL ABILITY TO PROVIDE REASONABLE SERVICE

21.  Columbia Gas of Kentucky will not issue any new equity or
indebtedness to effect, or as a result of, the stock transfer.

22.  Following the stock transfer, Columbia will continue to benefit
from NiSource’s policy of attaining and maintaining investment grade credit
ratings for its subsidiaries. Columbia will also continue to benefit from
NiSource’s management and operational policies to minimize costs while
maintaining safe, reliable customer service, as well as NiSource’s policy to make
capital available at favorable terms to fund Columbia’s total capital requirements
as necessary. This remains true once Columbia’s stock is transferred from CEG to
NGD.

23.  The transfer of Columbia’s stock from CEG to NGD will not impact
NiSource’s market capitalization.

24.  NiSource expects to maintain a capital structure consistent with the
capital structures of utilities of similar size. NiSource and its subsidiaries are to

expected to remain investment grade, with long-term debt rated BBB- or better.
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COLUMBIA, AS PART OF NGD, WILL CONTINUE TO HAVE THE
TECHNICAL ABILITY TO PROVIDE REASONABLE SERVICE

25.  NiSource and Columbia are well respected in the utility industry
for their technical expertise. The transfer of Columbia’s stock from CEG to NGD
will have no impact on this technical expertise. The stock transfer will enable
NiSource and Columbia to continue to leverage strong utility brands while
offering customers access to a comprehensive choice of products and services.
The only change for Columbia will be the change in its direct parent company,
but the ultimate owner will remain NiSource.

26.  NiSource’s combined base of electric and gas assets will continue to
enhance the marketing and delivery of complementary energy products and
services through assured energy supplies, and a broad knowledge of a wide
range of energy products. This availability of complementing energy products is

unaffected by the transfer of Columbia’s stock from CEG to NGD.

THE COMBINED COMPANY HAS THE MANAGERIAL ABILITY TO
PROVIDE REASONABLE SERVICE

27.  NiSource and Columbia will continue to be able to draw upon the
expertise and abilities of a diverse management pool and employee pool, and

will remain able to attract and retain the most qualified employees. The transfer
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of Columbia’s stock from CEG to NGD will result in no management changes for
Columbia, and Columbia’s provision of service to customers will not be affected

by the stock transfer.

TESTIMONY
28.  This application is supported by the testimony of Herbert A. Miller,

Jr., President of Columbia Gas of Kentucky, Inc.

CONCLUSION

29.  The proposed stock transfer is to be made in accordance with law,
is for a proper purpose, and is consistent with the public interest. Furthermore,
NiSource and Columbia will continue to have the financial, technical and
managerial abilities to provide reasonable service. Therefore, the Commission
should approve the proposed stock transfer pursuant to KRS § 278.020(5) and (6).

WHEREFORE, NiSource Inc., the Columbia Energy Group and Columbia
Gas of Kentucky, Inc. respectfully request that the Public Service Commission of
the Commonwealth of Kentucky:

1. Issue an Order approving the stock transfer described in this Joint

Application, and finding that the stock transfer is in accordance with the law, is
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for a proper purpose and is consistent with the public interest pursuant to KRS
§ 278.020(6);

2. Issue an Order approving the stock transfer, and finding that upon
consummation of the stock transfer Columbia Gas of Kentucky will retain the
technical, financial and managerial ability to provide reasonable service in the
Commonwealth pursuant to KRS § 278.020(5);

3. Issue an Order granting the Applicants all additional
authorizations and relief required for the completion of the stock transfer; and,

4. Issue an Order granting the Applicants all other relief to which

they may be entitled.
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Dated at Columbus, Ohio, this 19th day of February, 2013.
Respectfully submitted,

COLUMBIA GAS OF KENTUCKY, INC.

ié ; o Mf
By: . ; / ’L‘{ ,, ‘

Stef;hen B. Seiple
Assistant General Counsel

Stephen B. Seiple, Asst. General Counsel

Brooke E. Leslie, Senior Counsel

NiSource Corporate Services

200 Civic Center Drive

P.O. Box 117

Columbus, Ohio 43216-0117

Telephone: (614) 460-4648

Fax: (614) 460-4648

Email: sseiple@nisource.com
beslie@nisource.com

Richard S. Taylor

315 High Street

Frankfort, Kentucky 40601
Telephone: (502) 223-8967
Fax: (502) 226-6383

Email: attysmitty@aol.com

Attorneys for

NISOURCEINC.

THE COLUMBIA ENERGY GROUP
COLUMBIA GAS OF KENTUCKY, INC.
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AFFIDAVIT

COMMONWEALTH OF KENTUCKY )
) SS:
FAYETTE COUNTY )

Herbert A. Miller, Jr., being first duly cautioned and sworn, deposes and says
that he is the President of Columbia Gas of Kentucky, Inc., an Applicant herein, that the
statements and schedules submitted herewith establish the facts and grounds upon
which this Joint Application is based, and that the data and facts set forth herein are
true to the best of his knowledge and belief.

%M /. fzef_

Herbert A. Miller, Jr.
President

#
Sworn to before me and subscribed in my presence this ! (5 of [obiwer | ,
2013.

O § g
2/ e ‘\J L\’ A lj )\,./) LA

Notary Public s 4(% 232
Ev pived /D:'Ht

SEAL



AFFIDAVIT

STATE OF INDIANA)

LAKE COUNTY

Gary W. Pottorff, being first duly cautioned and sworn, deposes and says that he
is the Vice President Ethics Compliance and Corporate Secretary of the Columbia
Energy Group, an Applicant herein, that the statements and schedules submitted
herewith establish the facts and grounds upon which this Joint Application is based,
and that the data and facts set forth herein are true to the best of his knowledge and
belief.

& it

Gary W/ //Pottortf
Vice President Ethics Compliance and Corporate Secretary

Sworn to before me and subscribed in my presence this /L/ of \ ﬁéﬁ Mﬁffl :
2013.

Ve,
Notary Publ{c Z

~ ROBIN BIGGS

Porter County
i My Commission Expires
) Septembar 18 2014




AFFIDAVIT

STATE OF INDIANA)

LAKE COUNTY )

Gary W. Pottorff, being first duly cautioned and sworn, deposes and says that he
is the Vice President Ethics Compliance and Corporate Secretary of NiSource Inc., an
Applicant herein, that the statements and schedules submitted herewith establish the
facts and grounds upon which this Joint Application is based, and that the data and
facts set forth herein are true to the best of his knowledge and belief.

o (AP

Gary W. Phttorff
Vice President Ethics Compliance and Corporate Secretary

Sworn to before me and subscribed in my presence this Zﬁ of &m%;
2013.

ROBIN BIGGS
Porter County
My Commission Expires |
September 18, 2014




ATTACHMENT A

CERTIFICATE OF INCORPORATION OF
NISOURCE INC.



CERTIFICATE OF INCORPORATION
OF
NISOURCE INC.
As Amended Through

November 1, 2000



AMENDED AND RESTATED
CERTIFICATE OF INCORPORATION
OF

NISOURCE INC.

Article I
Name

The name of this Corporation is NiSource Inc.

Article IT
Registered Office

The registered office of the Corporation in the State of Delaware is located at Corporation
Service Company, 2711 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 2711 Centerville Road, Suite 400, in said city.

Article 111
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 Preferred 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

1. Subject to the powers, preferences and other special rights afforded Preferred
Stock by the provisions of this Article IV or resolutions adopted pursuant hereto, the holders of
the Common Stock shall be entitled to receive, to the extent permitted by Delaware law, such



dividends as may from time to time be declared by the Board of Directors.

2. Except as otherwise 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 transfer 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 Article IV 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 otherwise
required by law and subject to the rights of the holders of any class or any series of Preferred
Stock, special meetings of stockholders of the Corporation may be called only by the Board of
Directors pursuant to a resolution adopted by a 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).

5. In the event of the voluntary or involuntary liquidation, dissolution, distribution of
assets or winding-up of the Corporation, after distribution in full of the preferential amounts, if
any, to be distributed to the holders of Preferred Stock, as set forth in this Article IV or the
resolutions adopted with respect to such series under this Article 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,
trust or other entity, or a combination thereof, and may set all or make any part of the
consideration so received and distributed or any balance thereof in kind to holders of Common
Stock. The merger or consolidation of the Corporation into or with any other corporation, or the
merger of any other corporation into 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,



B. Preferred Stock

The express grant of authority to the Board of Directors of the Corporation to fix by
resolution or resolutions the designations and the powers, preferences and rights, and the
qualifications, limitations or restrictions thereof, of the shares of Preferred Stock that are not
fixed by this Amended and Restated Certificate of Incorporation is as follows:

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

2. Authority is hereby expressly granted to and vested in the Board of Directors
from time to time to issue the Preferred Stock as Preferred Stock of any series and in connection
with the creation of each such series to fix, by the resolution or resolutions providing for the
issue of shares thereof, the voting powers, designations, preferences and relative, participating,
optional or other special rights, and the qualifications, limitations or restrictions thereof, if any,
of such series, to the full extent now or hereafter permitted by the laws of the State of Delaware.
Pursuant to the foregoing general 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 I'V:

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

(b) the dividend rate or amount of such series, the payment dates for dividends on
shares of such series, the status of such dividends as cumulative or non-
cumulative, the date from which dividends on shares of such series, if cumulative,
shall be cumulative, and the status of such as participating or non-participating
after the payment of dividends as to which such shares are entitled to any
preference;

(©) the price or prices (which amount may vary under different conditions or at
different dates) at which, and the times, terms and conditions on which, the shares
of such series may be redeemed at the option of the Corporation;

(d) whether or not the shares of such series shall be made optionally or mandatorily
convertible into, or exchangeable for, shares of any other class or classes or of any
other series of the same or any other class or classes of stock of the Corporation or
other securities and, if made so convertible or exchangeable, the conversion price
or prices, or the rates of exchange, and the adjustments thereof, if any, at which
such conversion or exchange may be made and any other terms and conditions of
such conversion or exchange;



(e) whether or not the shares of such series shall be entitled to the benefit of a
retirement or sinking fund to be applied to the purchase or redemption of shares of
such series, and if so 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;

(H) whether or not the issue of any additional shares of such series or any future series
in addition to such series or of any shares of any other class of stock of the
Corporation shall be subject to restrictions and, if so, the nature thereof;

(g) the rights and preferences, if any, of the holders of such series of Preferred Stock
upon the voluntary or involuntary liquidation, dissolution or winding-up of the
Corporation, and the status of the shares of such series as participating or non-
participating after the satisfaction of any such rights and preferences;

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

(1) 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:

1. Designation and Amount. The shares of such series shall be designated as “Series
A Junior Participating Preferred Stock™ (the “Series A Preferred 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 of the holders of any shares of any series of Preferred
Stock (or any similar shares) ranking prior and superior to the Series A Preferred Stock
with respect to dividends, the holders of Series A Preferred 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 Preferred Stock, 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 aggregate per



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 Preferred 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 payment 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 Preferred 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 event 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 Preferred Stock shall nevertheless be payable
on such subsequent Quarterly Dividend Payment Date.

() Dividends shall begin to accrue and be cumulative on outstanding shares
of Series A Preferred Stock from the Quarterly Dividend Payment 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 Preferred 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 Preferred
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.

3. Voting Rights. The holders of Series A Preferred Stock will have the following
voting rights:



(2) Subject to the provision for adjustment hereinafter set forth, each share of
Series A Preferred 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 Preferred 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 Preferred 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 Preferred 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 Preferred 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 Director”) 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 Preferred Stock called for the purpose. So long as a
default in any preference dividends on the Preferred Stock shall exist, (i) any vacancy in
the office of a Preferred Director may be filled (except as provided in the following
clause (i1)) by an instrument in writing signed by the remaining Preferred Director and
filed with the Corporation and (ii) in the case of the removal of any Preferred Director,
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
Preferred Director shall be deemed, for all purposes hereof, to be a Preferred Director.
Whenever the term of office of the Preferred Directors shall end and a default in
preference dividends shall no longer exist, the number 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 Preferred 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 otherwise provided by law, holders of
Series A Preferred 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 Restrictions.

(a) Whenever quarterly dividends or other dividends or distributions payable
on the Series A Preferred 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:

(1) 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 Preferred Stock;

(i)  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 Preferred Stock, except dividends paid ratably
on the Series A Preferred 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 Preferred Stock, provided that the Corporation may at
any time redeem, purchase or otherwise 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
Preferred 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
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.



(b) 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 acquire
such shares at such time and in such manner.

5. Reacquired Shares. Any Series A Preferred Stock purchased or otherwise
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. :

0. Liquidation, Dissolution or Winding 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
Preferred Stock unless, prior thereto, the holders of Series A Preferred 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 Preferred 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 Preferred 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, Merger, 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 Preferred 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
any other property (payable in kind), as the case may be, into which or for which each share of
Common Stock is changed or exchanged. In 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 Preferred
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 Preferred Stock shall not be redeemable.

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

10.  Rank. The Series A Preferred 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 otherwise.

11.  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

1. The Board of Directors shall consist of not less than nine (9) or more than twelve
(12) persons, the exact number to be fixed from time to time exclusively by the Board of
Directors pursuant to a resolution adopted by a majority of the total number of authorized
directors (whether or not there exist any vacancies in previously authorized directorships at the
time any such resolution is presented to the Board for adoption), provided, however, this
provision shall not act to limit Board size in the event the holders of one or more series of
Preferred Stock are entitled to elect directors to the exclusion of holders of Common Stock. The
directors shall be classified, with respect to the time for which they severally hold office, into
three classes, as nearly equal in number as possible, as may be provided in the manner specified
in the Bylaws, Class I Directors to hold office initially for a term expiring at the annual meeting
of stockholders to be held in 2001, Class II Directors to hold office initially for a term expiring at
the annual meeting of stockholders to be held in 2002, and Class III Directors to hold office
initially for a term expiring at the annual meeting of stockholders to be held in 2003, with the
members of each class to hold office until their successors are duly elected and qualified. At
each annual meeting of the stockholders of the Corporation, the successors to the class of
directors whose term expires at that meeting shall be elected to hold office for a term expiring at
the annual meeting of stockholders held in the third year following the year of their election.

2. Notwithstanding the foregoing and except as otherwise provided by law,



whenever the holders of any series of Preferred Stock shall have the right (to the exclusion of
holders of Common Stock) to elect directors of the Corporation pursuant to the provisions of
Article IV or any resolution adopted pursuant thereto, the election of such directors of the
Corporation shall be governed by the terms and provisions of Article IV or said resolutions and
such directors so elected shall not be divided into classes pursuant to this Subsection A.2 of
Article V and 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 IV
or such resolutions.

3. Newly-created directorships resulting from any increase in the authorized number
of directors or any vacancies in the Board of Directors resulting from death, resignation,
retirement, disqualification, removal from office or other cause may be filled only by a majority
vote of the directors then in office, even though less than a quorum of the Board of Directors,
acting at a regular or special meeting. If any applicable provision of the Delaware General
Corporation Law, Article IV or any resolution adopted pursuant to Article IV expressly confzrs
power on stockholders to fill such a directorship at a special meeting of stockholders, such a
directorship may be filled at such a meeting only by the affirmative vote of at least 80 percent of
the combined voting powers of the outstanding shares of stock of the Corporation entitled to vote
generally; provided, however, that when (a) pursuant to the provisions of Article IV or any
resolutions adopted pursuant thereto, the holders of any series of Preferred Stock have the right
(to the exclusion of holders of the Common Stock), and have exercised such right, to elect
directors and (b) Delaware General Corporation Law, Article 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 an 80 percent vote as aforesaid, but if such directorship to be filled had been elected by
holders of Preferred Stock, then such directorship shall be filled in accordance with Article IV or
the applicable resolutions adopted under Article IV. Any director elected in accordance with the
two preceding sentences shall hold office for the remainder of the full term of the class of
directors in which the new directorship was created or the vacancy occurred and until such
director’s successor shall have been elected and qualified unless such director was elected by
holders of Preferred Stock (acting to the exclusion of the holders of Common Stock), in which
case such director’s term shall expire in accordance with Article IV or the applicable resolutions
adopted pursuant to Article IV. No decrease in the number of authorized directors constituting
the entire Board of Directors shall shorten the term of any incumbent director, except as
otherwise provided in Article IV or the applicable resolutions adopted pursuant to Article IV
with respect to directorships created pursuant to one or more series of Preferred Stock.

4. Subject to the rights of the holders of any series of Preferred Stock to elect
directors under specified circumstances, any director or directors may be removed from office at
any time, but only for cause and only by the affirmative vote of the holders of at least 80 percent
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).
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5. Notwithstanding any other provision of this Amended and Restated Certificate of
Incorporation or any provision of law which might otherwise permit a lesser vote or no vote, but
in addition to any affirmative vote of the holders of any particular class or series of the stock of
the Corporation required by law, this Amended and Restated Certificate of Incorporation or any
resolution adopted pursuant to Article IV, the affirmative vote of at least 80 percent of the total
number of authorized directors (whether or not there exist any vacancies in previously authorized
directorships at the time any such alteration, amendment or repeal is presented to the Board for
adoption), shall be required to alter, amend or repeal this Article V, or any provision hereof.

B. Liability, Indemnification and Insurance

1. Limitation on Liability. To the fullest extent that the Delaware General
Corporation Law as it exists on the date hereof or as it may hereafter be amended permits the
limitation or elimination 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.1 shall apply to or have any
effect on the liability or alleged liability of any director of the Corporation for or with respect to
any acts or omissions of such director occurring prior to such amendment or repeal.

2. Right to Indemnification. The Corporation shall to the fullest extent permitted by
applicable law as then in effect indemnify any person (the Indemnitee) who was or is involved in
any manner (including, without limitation, as a party or a witness) or is threatened to be made so
involved in any threatened, pending or completed investigation, claim, action, suit or proceeding,
whether civil, criminal, administrative or investigative (including, without limitation, any action,
suit or proceeding by or in the right of the Corporation to procure a judgment in its favor) (a
“Proceeding”) by reason of the fact that such person is or was a director, officer, employee or
agent of the Corporation, or of NiSource Corporate Services Company or is or was serving at the
request of the Corporation as a director, officer, employee or agent of another corporation,
partnership, joint venture, trust or other enterprise (including, without limitation, any employee
benefit plan) against all expenses including attorneys’ fees), judgments, fines and amounts paid
in settlement actually and reasonably incurred by such person in connection with such
Proceeding. Such indemnification shall be a contract right and shall include the right to receive
payment of any expenses incurred by the Indemnitee in connection with such Proceeding in
advance of its final disposition, consistent with the provisions of applicable law as then in effect.

3. Insurance, Contracts and Funding. The Corporation may purchase and maintain
insurance to protect itself and any Indemnitee against any expenses, judgments, fines and
amounts paid in settlement as specified in Subsection B.2 of this Section B or incurred by any
Indemnitee in connection with any Proceeding referred to in Subsection B.2 of this Section B, to
the fullest extent permitted by applicable law as then in effect. The Corporation may enter into
contracts with any director, officer, employee or agent of the Corporation in furtherance of the
provisions of this Section B and may create a trust fund, grant a security interest or use other
means (including, without limitation, a letter of credit) to ensure the payment of such amounts as
may be necessary to effect indemnification as provided in this Section B.

4. Indemnification; No Exclusive Right. The right of indemnification provided in
this Section B shall not be exclusive of any other rights to which those seeking indemnification
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may otherwise be entitled, and the provisions of this Section B shall inure to the benefit of the
heirs and legal representatives of any person entitled to indemnity under this Section B and shall
be applicable to Proceedings commenced or continuing after the adoption of this Section B,
whether arising from acts or omissions occurring before or after such adoption.

5. Advancement of Expenses; Procedures; Presumptions and Effect of Certain
Proceedings; Remedies. In furtherance, but not in limitation of the foregoing provisions, the
following procedures, presumptions and remedies shall apply with respect to advancement of
expenses and the right to indemnification under this Section B:

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

(b) Procedure for Determination of Entitlement to Indemnification.

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

(i)  The Indemnitee’s entitlement to indemnification under this
Section B shall be determined in one of the following ways: (A) by a majority
vote of the Disinterested Directors (as hereinafter defined), even if they constitute
less than a quorum of the Board; (B) by a written opinion of Independent Counsel
(as hereinafter defined) if (x) a Change of Control (as hereinafter defined) shall
have occurred and the Indemnitee so requests or (y) there are no Disinterested
Directors or a majority of such Disinterested Directors so directs; (C) by the
stockholders of the Corporation (but only if a majority of the Disinterested
Directors presents the issue of entitlement to indemnification to the stockholders
for their determination); or (D) as provided in Section B.5(c).
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(iii)  In the event the determination of entitlement to indemnification is
to be made by Independent Counsel pursuant to Section B.5(b)(ii), a majority of
the Disinterested Directors shall select the Independent Counsel (except that if
there are no Disinterested Directors, the Corporation’s General Counsel shall
select the Independent Counsel), but only an Independent Counsel to which the
Indemnitee does not reasonably object; provided, however, that if a Change of
Control shall have occurred, the Indemnitee shall select such Independent
Counsel, but only an Independent Counsel to which the Board of Directors does
not reasonably object.

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

(c) Presumptions and Effect of Certain Proceedings. Except as otherwise
expressly provided in this Section B, if a Change of Control shall have occurred, the
Indemnitee shall be presumed to be entitled to indemnification under this Section B upon
submission of a request for indemnification together with the Supporting Documentation
in accordance with Section B.5(b)(i), and thereafter the Corporation shall have the burden
of proof to overcome that presumption in reaching a contrary determination. In any
event, if the person or persons empowered under Section B.5(b) to determine entitlement
to indemnification shall not have been appointed or shall not have made a determination
within sixty (60) days after receipt by the Corporation of the request therefor together
with the Supporting Documentation, the 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 B.2, or of any
claim, issue or matter therein, by judgment, order, settlement or conviction, or upon a
plea of nolo contendere or its equivalent, shall not, of itself, adversely affect the right of
the Indemnitee to indemnification or create a presumption that the Indemnitee did not act
in good faith and in a manner which the Indemnitee reasonably believed to be in or not
opposed to the best interests of the Corporation or, with respect to any criminal
Proceeding, that the Indemnitee had reasonable cause to believe that the Indemnitee’s
conduct was unlawful.

(d) Remedies of Indemnitee.

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

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

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

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

(1) “Change in Control” means (A) so long as the Public Utility
Holding Company Act of 1935 is in effect, any “company” becoming a “holding
company in respect to the Corporation or any determination by the Securities and
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6.

Exchange Commission that any “person” should be subject to the obligations,
duties, and liabilities if imposed by said Act by virtue of his, hers or its influence
over the management or policies of the Corporation, or (B) whether or not said
Act is in effect a change in control of the Corporation of a nature that would be
required to be reported in response to Item 6(e) of Schedule 14A of Regulation
14A promulgated under the Securities Exchange Act of 1934 (the “Exchange
Act”), whether or not the Corporation is then subject to such reporting
requirement; provided that, without limitation, such a change in control shall be
deemed to have occurred if (i) any “person” (as such term is used in Sections
13(d) and 14(d) of the Exchange Act) is or becomes the “beneficial owner” (as
defined in Rule 13d-3 under the Exchange Act), directly or indirectly, of
securities of the Corporation representing ten percent or more of the combined
voting power of the Corporation’s then outstanding securities without the prior
approval of at least two-thirds of the 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 two consecutive years,
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 office who were directors at the beginning of
such period) cease for any reason to constitute at least a majority of the Board of
Directors.

(i)  “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 Indemnitee.

(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.

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
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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.

7. Successor Laws, Regulations and Agencies. Reference herein to laws, regulations
or agencies shall be deemed to include all amendments thereof, 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 Incorporation or any provision of law which might otherwise permit a lesser vote
or no vote, the affirmative vote of at least 80 percent 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 V1.

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 Incorporation 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 conferred 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 Article.
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State of Delaware
. Secretary of State
Division of Corporations

STATE OF DELAWARE Delivered 06:34 M 05/12/3006
FILED 05:34 PM 05/12/2006
SRV 060453606 - 3203156 FILE

CERTIFICATE OF AMENDMENT
OF CERTIFICATE OF INCORPORATION
OF
NISOURCE INC.

NiSource Inc. (the “Corporation™), a corporation organized and existing under and by
virtue of the General Corporation Law of the State of Delaware, does hereby certify:

FIRST: That at a meeting of the Board of Directors of the Corporation resolutions were duly
adopted setting forth a proposed amendment of the Certificate of Incorporation of the
Corporation and calling for the stockholders of the Corporation to consider said amendment.
The resolution setting forth the proposed amendment is as follows:

RESOLVED, That Articles V.A.1, V.A.2 and V.A3 of the Corporation’s
Certificate of Incorporation be amended to effect the Declassification as set forth
on Exhibit A hereto (the “Charter Amendments™);

SECOND: That thereafter, pursuant to the resolution of the Corporation’s Board of Directors, a
meeting of the stockholders of the Corporation was duly called and held, at which meeting the
necessary number of shares as required by the statute were voted in favor of the amendment.

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

IN WITNESS THEREOPF, said Corporation has caused this certificatg to be signed this
12" day of May, 2006

e 1.4 [ i
By L&(\Q\W‘A
Name: Gary W. Pdttorff Y
Title: Vice President, Administration and

Corporate Secretary




Exhibit A
Amendments to Certificate of Incorporation

Article V.A.1 of the Certificate of Incorporation shall state the following:

The Board of Directors shall consist of not less than nine (9) or more than twelve (12) persons, the exact
number to be fixed from time to time exclusively by the Board of Directors pursuant to a resolution
adopted by a majority of the total number of authorized directors (whether or not there exist any
vacancies in previously authorized directorships at the time any such resolution is presented to the Board
for adoption), provided, however, this provision shall not act to limit Board size in the event the holders
of one or more series of Preferred Stock are entitled to elect directors to the exclusion of holders of
Common Stock. Each director who is serving as a director on the date of this Amended and Restated
Certificate of Incorporation 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
office until the next annual meeting of stockholders and until their successors have been duly elected and
qualified.

Article V.A.2 of the Certificate of Incorporation shall state the following:

Notwithstanding the foregoing and except as otherwise provided by law, whenever the holders of any
series of Preferred Stock shall have the right (to the exclusion of holders of Common Stock) to elect
directors of the Corporation pursuant to the provisions of Article IV or any resolution adopted pursuant
thereto, the election of such directors of the Corporation shall be governed by the terms and provisions of
Article IV 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 IV or such resolutions.

Article V.A.3 of the Certificate of Incorporation shall state the following:

Newly-created directorships resulting from any increase in the authorized number of directors or any
vacancies in the Board of Directors resulting from death, resignation, retirement, disqualification, removal
from office or other cause may be filled only by a majority vote of the directors then in office, even
though less than a quorum of the Board of Directors, acting at a regular or special meeting. If any
applicable provision of the Delaware General Corporation Law, Article IV or any resolution adopted
pursuant to Article IV expressly confers power on stockholders to fill such a directorship at a special
meeting of stockholders, such a directorship may be filled at such a meeting only by the affirmative vote
of at least 80 percent of the combined voting powers of the outstanding shares of stock of the Corporation
entitled to vote generally; provided, however, that when (a) pursuant to the provisions of Article IV or
any resolutions adopted pursuant thereto, the holders of any series of Preferred Stock have the right (to
the exclusion of holders of the Common Stock), and have exercised such right, to elect directors and (b)
Delaware General Corporation Law, Article 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 an 80 percent vote as aforesaid, but if
such directorship to be filled had been elected by holders of Preferred Stock, then such directorship shall
be filled in accordance with Article IV or the applicable resolutions adopted under Article IV. Any
director elected in accordance with the two preceding sentences shall hold office until such director’s



successor shall have been elected and qualified unless such director was elected by holders of Preferred
Stock (acting to the exclusion of the holders of Common Stock), in which case such director’s term shall
expire in accordance with Article IV or the applicable resolutions adopted pursuant to Article IV. No
decrease in the number of suthorized directors constituting the entire Board of Directors shall shorten the
term of any incumbent director, except as otherwise provided in Article IV or the applicable resolutions
adopted pursuent to Article IV with respect to directorships created pursuant to one or more series of
Preferred Stock.,
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CERTIFICATE OF OWNERSHIP AND MERGER
of

QLD NISOURCE INC.
(au Indiana corporation)

into
NISOURCE INC.
(a Delaware corporation)

't is hereby certified that:

1. 0ld NiSource Inc. (hereinafier called the "Subsidiary™) is a corporation of the State
of Indiana, the laws of which permit a merger of a corporation of that jurisdiction
with a corporation of another jurisdiction.

[

NiSouree Inc., a corporation of the State of Delawarg, (the "Parent"), as the owner
of all of the outstanding shares of the stock of the Subsidiary hereby merges the
Subsidiary into the Parent.

3. The following is a copy of theresolutions adopted on the 1st day of November, 2000,
by the Merger Committee of the Board of Directors of the Parent 1o merge the
Subsidiary into the Parent:

"WHEREAS, NiSource Inc, is a corporation of the State of Delaware that was
formerly named “New NiSource Ine.” (the “Parent”);

WHEREAS, Old NiSource Inc. is a corporation of the State of Indiana that was
formerly named ‘“NiSource Inc.” (the “Subsidiary”);

WHEREAS, the Parent isthe owner of all outstanding shares of common stock of the
Subsidiary, which is the only outstanding class of capital stock of the Subsidiary;

WHEREAS, the laws of the States of Delaware and Indiana each permit the merger
of a corporation of that State with a corporation of another state;

WHEREAS, by virtue of the Parent’s ownership of all outstanding shares of capital
stock of the Subsidiary, the Iaws of the States of Delaware and Indiana each permit
the merger of the Subsidiary into the Parent to be approved by the Board of Directars
of the Parent without approval of the stockholders of the Parent or the shareholder
of the Subsidiary,
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WHEREAS, the Merger Commitiee of the Board of Directors of the Parent, pursuant
to authority duly delegated to it by the Board of Directors of the Parent, deems it
advisable and in the best interest of the Parent and the Subsidiary that the Subsidiary
be merged with and into the Parent;

NOW, 'HEREFORE, BE IT RESOLVED that the Merger Committes of the Board
of Directors of the Parent hereby approves the merger of the Subsidiary with and into
the Parent on the terms set forth in the following Plan of Merger:

PLAN OF MERGER

1. Old NiSource Inc,, an Indiana corporation (the “Subsidiary”), shall be merged
(the Merger”) with and inte NiSource Inc., a Delawate corporation that is
qualified to do business as a foreign corporation in the State of Indiana (the
“Parent™), in accordance with the laws of the States of Delaware and Indiana.

2. The Parent shall be the surviving corporation and shell continne as a
corporation of the State of Delaware, and the status of the Subsidiary as a
separate corporation shall cease.

3. The Merger shall effect no change in the Certificate of Incorporation of the
Parent or in its By-Laws, and the Directors and Officers of the Parent shall
continue as the Directors and Officers of the surviving corporation following
the Merget.

4, The outstanding capital stock of the Subsidiary ehall be cancelled, and no
gecurities or other property shall be issued in exchange therefor.

5, As a result of the Merger, the Parent shall assume all of the assets and
liabilities of the Subsidiary,

6. Parent, as the shareholder of the Subsidiary, has waived the requirement that
it receive & copy of summary of the Plan of Merger,

TFURTHER RESOLVED, that the Parent, as the shareholder of the Subsidiary, hereby
expressly waives any requirement that it receive a copy or summary of the Plan of
Merger.

FURTHER RESOLVED, that the officers of the Parent, and each of themn, are hereby
authorized and directed to execute, deliver, certify and file all such agreements,
instruments and documents and {o take or cause to be taken such further actions, in
the name and on behalf of the Parent, as they may deem necessary or advisable to
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complete the transactions described in these resolutions and to carry into effect their
intent and purpose.”

Signed on November $_, 2000

NISOURCE INC., a Delaware
corporation

CHE_DOCS1:C51\328305.3 102000 17,18
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DIVISION OF CORPORATIONS
FILED 11:00 AM 10/30/2000
001544362 ~ 3203156

AMENDED AND RESTATED

CERTIFICATE OF INCORPORATION

OF
NEW NISOURCE INC.
Tt is hereby certified that:
1. The present natne of the corporation (hereinafter the “Corporation”) is New

NiSource Inc., which is the name under which the Corporation was originally incorporated; and
the date of the filing of the original certificate of incorporation of the Corporation with the
Secretary of State of the State of Dielaware is March 29, 2000.

2. This Amended and Restatzd Certificate of Incorporation has been duly adopted
and approved in accordance with the provisions of Sections 242 and 245 of the General
Corporation Law of the State of Delaware. Stockholder approval of this Amended and Restated
Certificate of Incorporation was given by written consent pursuant to Section 228 of the General
Corporatiop Law of the State of Delaware,

3 Parsuant to Section 103(d) of the General Corporation Law of the State of
Delawars, the effective date and time of this Amended and Restated Certificate of Incorporation
shall be October 31, 2000, at 11:59 p.m. Eastern Standard Time,

4, The certificate of incorparation of the Corporation, as amended and Testated
herein, shall at the effective fime of this amended and restated certificate of mncorporation
supersede the original certificate of incorporation and shall read in its entjrety as follows:

Article ]
Name

The name of this Corporation is New NiSource Inc,

Article I
Registered Office

The registered office of' the Corporation in the State of Delaware is localed at Corporation
Service Company, 2711 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 2711 Centerville Road, Suite 400, in said city.
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Article T
Statement of Purpose

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

Article TV
Classes of Capital Stock

The total number of shares of all classes of stock which the Corporation shall have
anthority to issue is Four hundred twenty million (420,000,000), of which Twenty million
(:0,000,000) shares of the par value $.01 each are to be of a class designated Preferred Stock and
Four hundred million (400,000,000) shates of the par value of .01 each are o be of a class
dasignated Common Stock.

A, Common Stock

1. Subjert to the powers, preferences and other special rights afforded Preferred
Stock by the provisions of this Article IV or resolutions adopted pursuant hereto, the holders of
tae Common Stock shall be entitled to receive, to the extent permitted by Delaware law, such
dividends as ray from time to time be declared by the Board of Directors.

2. Bxcept as otherwise required by Delaware law and as otherwise provided in this
Article IV and resolutions adopted pursuant hereto with respect 1o Preferred Stock, and subject to
{he provisions of the Bylaws of the Corporation, as from time to time amended, with respect to
the closing of the transfer 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 voling
sower 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 10 this Article IV 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 (o 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 annnal or special meeting of stockholders of the Corporation
and may not be effected by any consent in writing by such stockholders. Except as otherwise

(3%
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required by law and subject to the rights of the holders of any class or any series of Preferred
Stock, spesial 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 autborized directorships at the
tirae any such resolution is presented to the Board for adoption).

5. In the event of the voluntary or involuntary liquidation, dissolution, distribution of
assets or winding-up of the Cotporation, after distribution in full of the preferential amounts, if
arty, to be distributed to the holders of Preferred Stock, as set forth in this Article IV or the
resolutions adopted with respect to such serjes under this Article JV, 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 stackholders 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 Cammon Stock such remaining assets of the Corporation or may sell, transfer,
otherwise dispose of all or any part of such remaining assets (o any other corporation, frust or
other entity and 1eceive payment thersfor in cash, stock or obligations of such other corporation,
trust or olher entity, ot a combination thereof, and may set all or make any part of the
consideration so teceived and distributed or any balance thereof in kind to holders of Common
S$tock. The merger or consolidation of the Corparation into or with any other corporation, or the
rierger of any ather 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.

B. Preferred Stock

The express want of authority to the Boatd of Directors of the Corporation to fix by
resolution or resolutions the designations and the powers, preferences and rights, and the
qualifications, limitations or restrictions thereof, of the shares of Preferred Stock that are not
fixed by this Amended and Restated Certificate of Incorporation is as follows:

1. The Preferred Stock may be issued from time to time In any amount, not
exceeding in the aggregute the total number of shares of Preferred Stock herein above authorized,
reduced by the sumber of shares of Preferred Stock designated under Section C of this Asticle
IV, as Preferred Stock of one or mote series, as hereinafter provided. All shares of any onc series
of Preferred Stock shall be alike in every particular, each series thereof shall be distinctively
designated by letter or deseriptive words, and all series of Preferred Stock shall rank equally and
be identical in all respects except as permitted by the provisions of Subsection B.2 of this Article
v,

2. Authority is hereby expressly granted to and vested in the Board of Directors from
time 10 time to 1ssue the Preferred Stock as Preferred Stock of any serics and in comnection with
the creation of each such series to fix, by the resolution or resolutions providing for the issue of
shares thereof, the voting powers, designations, preferences and relative, participating, optional
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or other special rights, and the qualifications, limitations of resirictions thereof, if any, of such
series, to the full extent now or hereafier permitted by the laws of the State of Delaware.
Puesuant 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 pach series
of Preferred Stock other than the series designated under Section C of this Article TV:

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

(b)  the dividend rate or amount of such series, the payment datcs for dividends on
shares of such series, the stalus of such dividends 28 curnnlative or non-
cumulative, the date from which dividends on shares of such series, if cnmulative,
shall be cumulative, and the status of such as participating or non-participating
after the payment of dividends as to which such shares are entitled to any
preference;

(c)  the price or prices (which smount may vary under different conditions or at
different dates) at which, and the times, terms and conditions on which, the shares
of such series may be redeemed af the option of the Corporation;

(@)  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 ¢lass 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 adjustmenis thereof, if any, at which
such conversion ur exchange may be made and any other terms and conditions of
such conversion or exchange;

(¢)  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 entitfed, the amount of sueh fund and the manner of its
application, including the price or prices al which shares of such series may be
redeemed or purchascd through the application of such fund;

(f)  whether or not the issue of any additional shares of such series or any future series
in addition to such series or of any shares of any other class of stock of the
Corporation shall be subject to restrictions and, if so, the pature thereof;

(g)  therights and preferences, if any, of the holders of such series of Preferred Stock
upon the voluntary or involuntary liquidation, dissolution or winding-up of the
Corporation, and the status of the sharss of such series as participating or non-
participating after the satisfaction of any such rights and preferences;
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(h)  the full or limited voting rights, if any, 1o be provided for shares of guch 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 thereolf, of shares of such
series;

in cach case, s0 far as not inconsistent with the provisions of this Amended and Restated
Cartificate of Incorporation or the Delaware General Corporation Law then in effect.

(. 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 1V as follows:

I, Designation and Amount, The shares of such series shall be designated as “Series
A Junior Participating Preferred Stock™ (the “Series A Preferred Stock™) and the pumber of
shares constituting the Series A Preferred Stock shall be 4,000,000.

2. Thividends and Distabutions.

(a)  Subject to the rights of the holders of any shares of any series of Preferred
Stock (or any similar shares) ranking prior and superior to the Series A Preferred Stock
with respect to dividends, the holders of Series A Preferred Stock, in preference fo the
holders of Common Stock and of any other junior shareg, shall be entitled to recsive,
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 firgt issuance of a sharc or fraction of a shate of Sertes A Preferred Stock, in an
amount per share (rounded to the nearest cent) equal to the greater of (1) $26 or (if)
subject to the provision for adjustment bereinafier set forth, 100 times the aggregate per
share amount of all cash dividends, and 100 times the aggregate per share amount
(payable in kind) of al} ion-cash dividends or other distributions, other than a dividend
payable in Commeon 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 regpect to the first Quarterly
Dividend Payment Date, since the first issnance of any share of Series A Preferred Stock
or fraction of 2 share of Series A Preferred Stock. In the event the Corporation shall at
any time declare ot pay any dividend on the Common Stock payable in shares of
Cammon Stock, or effect a subdivision or combination or consolidation of the
outstanding Common Stock (by reclassification or otherwise than by payment of a
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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 Preferred Stock were
entitled immediately prior to such event under clause (b) of the preceding sentence shall
he adjusted by multiplying such amount by a fraction, the numerator of which is the
number of shares of Common Stock ontstanding immediately after such event and the
denominator of which is the number of shares of Common Stock that were outstanding
immediately prior to such cvent.

(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 inmnediately 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 Quartetly
Dividend Payment Date and the next subsequent Quarterly Dividend Payment Date, a
dividend of $26 per share on the Series A Preferred Stock shall nevertheless be payable
on such sabsequent Quarterly Dividend Payment Daic,

()  Dividends shall begin to accrue and be cumulative on outstanding shares
of Series A Preferred Stock from the Quarterly Dividend Payment 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 sach Quarterly Dividend
Payment Date, Accrued but unpaid dividends shall not bear interest. Dividends paid on
the Series A Preferred Stock in an amount less than the total amount of such dividends at
the time acenied 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 Preforred
Stock entitled to receive payment of 2 dividend or distribution declared thereon, which
record date shall be not more than 60 days prior 1o the date fixed for the payment thereof.

3. Voting Rights. The holders of Series A Proferved Stook will have the following
voting rights:

(3)  Subject to the provision for adjustment hereinafter set forth, sach share of
Series A Preferred Stock shall entitle the holder thereof to 100 votes on all matlers
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 Commion Stock payable in shares of
Common Stock, or effect a subdivision or combination or consolidation of the
outstanding shares of Comumon Stock (by reclassification or otherwise than by payment of
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a dividend in shares of Common Stock) into a greater or lesser number of shares of
Cormmon Stock, then in each such case the number of votes per share to which holders of
Series A Preferred 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 afier such event and the denominator of
which is the number of shares of Common Stock that were outstanding immediately prior

to such evenl.

(b)  Except as otherwise provided in this Amended and Restated Certificate of
Tncorporation, in any resolution creating a series of Preferred Stock or by law, the holders
of Series A Preferred Stock and the holders of Common Stock and any other capital stock
of the Carporation having general voting rights shall vote together as one class on all
matters submitted to 2 vote of stockhaldets of the Corporation.

(c)  Ifatthe time of any annual meeting of stockholders for the clection of
directors a “default in preference dividends” on the Series A Preferred Stock shall exist,
the number of directars constituting the Board of Directors of the Corporation shell be
increased by two (2), and the holders of the Preferred 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 defanlt in preference dividends did not exist) shell have the right at such
meeting, voting together as a single class without regard 1o series, 1o the exclysion of the
holders of Common Stock, to elect two (2) directors of the Corparation to fill such newly
created directorships. Such right shall continue until there are no dividends in arrears
upon the Preferred Stock. Bach director elected by the holders of Preferred Stock (2
“Preferred Director™) shall continue 1o serve as such director for the foll 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 cutstanding
Preferred Stock voting together as a single class without regard to series, at a mesting of
the stockholders or of the holders of Preferred Stock called for the purpose. 8o longas a
default in any preference dividends on the Preferred Stoek shall exist, (i) any vacancy in
the office of a Prefetred Director may be filled (except as provided in the following
clanse (ii)) by an instrument in writing signed by the remaining Preferred Director and
filed with the Corporation and (ii) in the case of the removal of any Preferred Director,
the vacancy may be filled by the vote of the holders of the ontstanding 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
Preferred Director shall be decmed, for 8]l purpoeses hereof, to be a Preferred Director,
Whenever the term of office of the Preferred Dirsctors shall end and s delault in
preference dividends shall no longer exist, the tumbor 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 Preferred Stock shall be deemed to have
occnrred whenever the amount of accrued dividends upon any series of the Preferred
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Stock shall be equivalent to six (6) full quarterly dividends or more, and, having so
oceurred, such defaull shall be decmed to exist thereafter until, but only until, all accrued
dividends on all Preferred Stack of each and every series then outstanding shall have been
paid to the end of the last preceding quarterly dividend period.

(d)  Except as sot forth herein, or as otherwisc provided by law, holders of
Series A Preferred Stock shall have no special voting rights and their consent shall notbe
required (except to the extent they are entitled to vote with holders of Common Stock a3
set forth herein) for taking any comporste action.

4, Certain Restrictions.

()  Whenever quarterly dividends or other dividends or distributions payable
on the Series A Preferred Stock, as provided in paragraph 2 of this Section C, are in
arvears, thereafter and until all accrued and unpaid dividends und distributions, whether or
not declared, on Series A Preferred Stock outstanding shall have been paid in full, the
Corporation shall not:

{0 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 Preferred Stock;

(i)  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 Preferred Stock, except dividends paid ratably
on the Series A Preferred Stock and all such patity shares on which dividends are
payable or in atrears in proportion to the total amounts to which the holdets of all
sach shares are then entitled;

(iii) redeem or purchase or otherwise acquire for consideration any
shares ranking junior (either as to dividends or upon lignidation, dissolution or
winding up) to the Series A Preferred Stock, provided that the Corporation may &t
any time redeem, purchase or otherwise acquire shares of any such junior shares
in exchange for any shares of the Corporation ranking junior (either as {o
dividends or upon dissolution, fiquidation or winding up) to the Series A Preferred
Stock; or

(iv)  redeem or purchase or otherwise acquire for consideration any
Series A Preferred Stock, or any shares ranking on a parity with [he 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 Direclors, after consideration of the respective
annual dividend rates and other relative rights and preferences of the respective
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series and classes, shall determine in good faith will result in fair and equiteble
treatment among the respective series ar classes.

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

5. Reacquired Shares, Any Series A Preferred Stock purchased or otherwise
acquired by the Corporation in any mapner 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
Preferrad Stock and may be reissued as part of a new series of Preferred Stock subject to the
conditions and restrictions on 1ssnance 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

faw.

6. Liguidation, Dissolution or Winding Up. Upon any liquidation, dissolution or
vrinding up of the Corporation, no distribution shall be made (a) to the holders of shares ranking
janior (either as to dividends or upon liguidation, dissolution or winding up) to the Series A
Freferred Stock unless, prior thereto, the holders of Series A Preferred Stock shall have received
46,000 per share, plus an amount equal to acerued and unpaid dividends and distributions
thereon, whether or not declared, to the date of such payment, provided that the holders of Series
A Preferred Stock shall be entitled to receive an aggregate amount per sharg, subject to the
provision for adjustment hereinafier set forth, equal 1o 100 times the aggregate amount to be
distributed per share to holders of Common Stock, or (b) o the holders of shares ranking on a
parity {either as to dividends or npon liquidation, dissolution or winding up) with the Series A
Preferred Stock, except distributions made ratably on the Series A Preferred Stock and all such
pparity shares in proportion to the total amounts to which the holders of all such shares are entitled
1pon such liquidation, dissolution or winding up. In the event the Corporation shall at any time
declare or pay any dividend an the Common Stack payable in shares of Common Stock, or effect
a subdivision or combination or consolidation of the outstanding Comunon Stock (by
reclassification or otherwise than by payment of 2 dividend in shares of Cornmon Stock) into a
greater or lesser number of shares of Comunon Stock, then in each such case the aggregale
amount to which holders of Series A Preferred Stock were entitled immediately prior to such
event under the proviso in clause (a) of the preceding sentence shall be adjusted by raulfiplying
such amount by a fraction the numergtor of which is the nuinber of shares of Common Stock
outstanding immediately afier such event and the denominator of which is the number of
Common Stock that were outstanding immediately prior to such event.

7. Consolidation, Merger, ete. 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
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in any such case each share of Series A Preferred Stock shall at the same time be similarly
exchanged or changed into an amount per share, subject to the provision for adjustment
he-einafier set forth, equal to 100 times the aggregate amount of shares, securities, cash and/or
any other property (payable in kind), as the case may be, into which or for which each share of
Common Stock is changed or cxchanged. In the event the Corporation shall at any time declare
or pay any dividend on the Common Shares payable i shares of Common Stock, or effect a
subdivision or combination or consolidation of the outstanding shares of Common Stock (by
relassification 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 semtence with respect to the exchange or change of shares of Series A Preferred
Stock shatl 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

irmmediately prior to such event.
8. No Redemption. The Series A Preferred Stock shall pot be redeemable,

0, Conversian. The Series A Preferred Stock ghall not be convertible into Common
Stock or shares of any other series of any other class of Preferred Stock.

10.  Rank. The Series A Preferred 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,
tnless the terms of any such series shall provide otherwise.

11.  Amendment. This Amended and Restated Certificale of Incorpotation shall not
be amended in any manner which would materially alter or change the powers, preferences or
special rights of the Seties 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 olass.

Atticle V
Boatd of Directors

A. Election and Removal of Directors

1. The Board of Directors shall consist of not less than ning (9) or mor¢ than twelve
(12) persons, the exact aumber 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 hinlders of ons or more series of
Prefetred Stock are entitled to ¢lect dirgctors to the exclusion of holders of Common Stock. The
directors shall be classified, with respect to the time for which they severaily hold office, into

10
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three classes, as nearly eqoal in number ag possible, 48 may be provided in the manner specified
in the Bylaws, Class I Directors to hold office initially for a term expiring at the annual meeting
of stockholders to be held in 2001, Class II Directors to hold office initially for a term expiring at
the annual meeting of stockholders to be held in 2002, and Class Il Directors fo hold office
injtially for a term expiring at the annual meeting of stockholders 10 be held in 2003, with the
meambers of each class to hold office until their successors are duly elected and qualified. At
each annual meeting of the steckholders of the Corporation, the successors ta the class of
directors whose term expires at that meeting shall be elected to hold office for a term expiring at
the annual meeting of stockholders held in the third year following the year of their election.

2. Notwithstanding the foregoing and except as otherwise provided by law,
whenever the holders of any series of Preferred Stock shall have the right (to the exclusion of
holders of Common Stock) to elect directors of the Corporation pursuant to the provisions of
Article IV or any resolution adopied pursuant thereto, the election of such directors of the
Corporation shall be governed by the terms and provisions of Article IV or said resolutions and
snch directors so elected shall not be divided into classes pursuant to this Subsection A.2 of
Article V and shall be slected to hold office for a term expiring at the annual meeting of
gockholders held in the first year following their glection or, if such right of the holders of the
Preferred Stock is terminated, for 4 term expiring in accordance with the provisions of Article IV
or such resolutions.

3. Newly-created directorships resulting from any increase in the authorized pumber
of direetors or any vacancies in the Board of Directors resulting from death, resignation,
retirement, disqualification, removal from office or other cause may be filled only by a majority
vote of the directors then in office, even though less than a quorum of the Board of Directors,
acting at a regular or special meeting, If any applicable provision of the Delaware General
Corporation Law, Article TV or any resolution adopted pursuant to Article IV expressly confers
power on stockholders to fill such a directorship at a special meeting of stockholders, such a
directorship may be filled at such a meeting only by the affirmative vote of at least 80 pervent of
the combined voting powers of the outstanding shares of stock of the Corporation entitled ta vots
sencrally; provided, however, that when () pursuant to the provisions of Article IV or any
tesolutions adopted pursnant thareto, the holders of any series of Preferred Stock have the right
(1o the exclusion of holders of the Common Stock), and have exercised such right, to elect
directars and {b) Delaware General Corporation Law, Article TV or any such resolution expiessly
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 an 80 percent vote as aforesaid, but if such directorship to be filled had been elected by
holders of Preferred Stock, then such direstorship shall be filled in accordance with Article IV or
the applicable resolutions adopled under Article IV, Any director elected in accordance with the
two preceding sentences shall hold office for the remainder of the full term of the class of
directors in which the new directorship was created o the vacancy ocowrred and until such
director’s successor shall have been elected and qualified unless such direcior was elected by
holders of Preferred Stock (acting to the exclusion of the holders of Comrmon Stock), in which

11
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case such director’s term shall expire in accordance with Article IV or the applicable resolutions
adopted pursuant to Axticle IV. No decrease in the number of guthorized directors constituting
th; entire Board of Direotors shall shorten the term of any incumbent director, except as
otherwise provided in Article TV or the applicable resolutions adopted pursuart to Article IV
with respect to directorships created pursuant {o one or more series of Preferred Stock.

4. Subject to the rights of the holders of any series of Preferred Stock to elect
divectors under specified circumstances, any director or directors may be temoved from office at
any time, but only for cause and ouly by the affirmative vote of the bolders of at least 80 percent
of the combined vating power of all of the then-outstanding shares of stock of the Corporation
erfitled 1o vote generally, voting together as a single ¢lass (it being understond that for all
puposes 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 Certificaie of Incorporation or any resolution

adopted pursuant to Article IV).

5. Notwithstanding any other provision of this Amended and Restated Certificate of
Incorporation or any provision of law which might otherwise permit a lesser vote or no vote, but
it addition to any affirmative vots of the holders of any particular class or serics of the stock of
the Corporation required by law, this Amended and Restated Certificate of Incorporation or any
resolution adopted pursuant to Article IV, the affiruative vole of at least 80 percent of the total
rumber of authorized directors (whether or not there exist any vacancies i previously authonzed
directorships at the time any such alteration, amendment or repeal is presented to the Board for
adoption), shall be required to alter, amend or repsal this Article V, or apy provision hereof,

B. Liability, mdemnification and Insurance

1. Limitation on Liahility. To the fullest extent that the Delaware General
Corporation Law as it exists on the date hereof or as it may hereafier be amended permits the
limitation or elimination of the personal lisbility of directors, no director of the Corporation shall
be liable to the Corporation or its stockholders for monstary damages for breach of fiduciary duty
15 a director. No amendment to or repeal of this Section B.1 shall apply to or have any effect on
tho fability or alleged liability of any director of the Corporation for or with respect to any acts or
amigsions of such director cccwrring prior to such amendment or repeal.

2. Right to Indemnification. The Corporation shall to the fullest extent permitted by
applicable law as then in effect indemnify any person (the Indernnitee) 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 of proceeding,
whether civil, eriminal, administrative or investigative (including, without limitation, any action,
suit or proceeding by o1 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 Corpotation, or of NiSource Corporate Services Company or is or was serviag at the
request of the Corporation as a director, officer, employee or agent of another corporation,

12
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partoership, joint venture, trust or other entetprise (including, without limitation, any employee
benefit plan) against all expenses including attorneys’ fees), judgments, fines and amounts paid
in settlernent actually and reasonably incurred by such person in connection with such
Praceeding, Such indemnification shall be a contract right and shall include the right to recelve
payment of any expenses incurred by the Indemnitee in connection with such Procesding
advanee 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 Indemvites against auy expenses, judgments, fines and
araounts paid in seftlement as specified in Subsection B.2 of this Section B or incurred by any
Indermmitee in connection with any Proceeding referred to in Subsection B.2 of this Section B, to
the fulles! cxtent permitied by applicable law as then in effect, The Corporation may enter inlo
conitracts 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 inlerest 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 Seetion B.

4. Indernmification; No Bxclusive Right. The right of indemnification provided in
this Section B shall not be exclustve of any other rights to which those seeking indemmification
may otherwise be entitled, and the provisions of this Section B shall inre to the benefit of the
heirs and Jega! representatives of any person entitled to indemnity under this Section B and shall
te applicable to Proceedings commenced or continuing after the adoption of this Section B,
whether arising from acts or omissions occiuring before or afier such adoption.

5. Advancement of Hxpenses: Procedures: Presumptions aud Effect of Certain
Proceedings: Remedies. In furtherance, but not in limitation of the foregoing provisions, the
following procedures, presumptions and remedies shall apply with respect to advancement of
expenses and the right to indemnification under this Section B:

(1)  Advancement of Expenses, All reasonable expenses incurred by or an
behalf of the Indemmitee in connection with any Proceeding shall be advanced 1o the
Indemmitee by the Corporation within twenty (20) days afier the receipt by the
Corporation of 3 staternetit or statements from the Indemnitee requesting such advance or
advances from time to time, whether prior to or after final disposition of such Proceeding,
Such statement or statements shall reasonably evidence the expenses incarred hy 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
adyanced ifit should ultimately be determined that the Indemnitee is not entitled to be
indemnmnified against such expenses pursnant to this Section B.

(t)  Procedure for Determination of Entitlemnent 1o Indemnification.

13
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(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 1s
entitled to indemnification (the “Supporting Documentation™). The determination
of the Indemnitee’s entitlement to indemnification shell be made not later than
sixty (60) days afier receipt by the Corporation of the written request for
indemnification together with the Supporting Documentation. The Secretary of
the Corporation shall, promptly upon receipt of such a request for
indemnification, advise the Board of Directors in writing that the Indemnitee has
requested indemmification.

(#)  The Indemnitee’s entitlement to indemmification 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
Jess than a quorum of the Board; (B) by & written opinion of Independent Counsel
(as heroinafter defined) if (x) 2 Change of Control (as hereinafter defined) shall
have occurred and the Indemnitee so requests or (y) there are no Disinterested
Directors or a majority of such Disinterested Directors so directs; (C) by the
stockholders of the Cotporation (but only if a majority of the Disinterested
Directars presents the issue of entitlement to indemnification to the stockholders
for thejr determination); or (D) as provided in Section B.5(c).

(i) Inthe event the determination of entitiement to indermification is
to be made by Independent Counsel pursuant to Section B.5(b)(11), a majerity of
the Disinterested Divectors shall select the Independent Counsel (gxcept that if
there are no Disintarested Directors, the Corporation’s General Counsel shall
select the Independent Counsel), but only an Independent Counsel to which the
Indemmitee does not reasonably object; provided, however, that if a Chunge of
Control shall have ocourted, the Indemnitec shall select such Independent
Counsel, but only an Independent Counsel to which the Board of Directors does
not reasomably object.

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

()  Presymptions and Effect of Certain Proceedings. Fxcept as otherwise
expressty provided in this Scction B, if a Change of Control shall have occurred, the
Indemnitee shall be presurmed to be entitled to indemnification under this Section B upon
submission of a request for indemnification together with the Supporting Documentation
in accordance with Section B.5(b)(1), and thereafter the Corporation shall have the burden
of proof to overcome that presumption in reaching a coptrary determination. In any
event, if the person or persons vmpowered under Section B.5(b) to determine entitlement

14
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to indemnification shall not have been appointed or shall not have made a determination
within sixty (60) days afier receipt by the Corporation of the request therefor together
with the Supporting Documentation, the Inderonites shall be deemed to be entitled to
indemnification and the Indemuitee shall be entitled to such indemnification unless (A)
the Indermitee misrepresented or failed to disclose a material fact in making the request
for indemmification or in the Supporting Documentation or (B) such indemnification is
prohibited by law. The termination of any Proceeding described in Section B.2, or of any
claim, issne or matter therein, by judgment, order, settlemont 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 Indemmitee did not act
in good faith and in a manner which the Indemnitee reasonably believed to be in or nof
opposed to the best interests of the Corporation or, with respeet to any criminal
Proceeding, that the Tndemnitee had reasonable cause to believe that the Indemnitee’s
conduct was unlawfil

(@ Remedies of Indemnilee.

(1) In the event that a determination is made, pursuant to Section
B.5(b) that the Indsmnites is pot entitled to indemnification under this Section B,
(A) the Indemnitee shall be entitled to seek au adjudication of his entitlernent to
such indemnification either, at the Inderunitee’s sole option, in (X) an appropriate
court of the State of Detaware or any other court of competent jurisdiction or (y)
an arbitration to be conducted by a single arbitrator pursuant to the rules of the
American Arbitration Associgtion; (B) any such judicial Proceeding ot arbitration
shall be de nove and the Indemnitee shall not be prejudiced by reason of such
adverse detérmination; and (C) in any such judicial Proceeding or arbitration the
Corporation shall have the burden of proving that the Indenmitee 15 not entitled to
indemnification under this Section B.

({iy  If'adetermination shall have been made or deemed to have been
made, pursuant to Section B.5(b) or (¢), that the Indenmitee is entitled to
indemnification, the Corporation shall be obligated to pay the amounts
constituting such indemuification within five (5) days afier such determination has
been made or deemed to have been madse and shall be conclusively bound by such
determination unless (A) the Indemnitee misrepresented or fatled to disclose a
material fact in making the request for indemnification or in the Supporting
Documentation or (B) such indemnification is prohibited by law, Inthe event that
(x) advancement of expenses is not timely made pursuant to Section B.5() or (y)
payment of indemnification is no{ made within five (5) days afler a determination
of entitfement to indemnification has been made or deaemed to have been made
pursuant to Scction B.5(b) or (¢), the Indemnitee shall be entitled to seek judicial
enforcement of the Corporation’s obligation to pay to the Indemnitee such
advancernent of expenses or indermnification. Notwithstanding the foregoing, the
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Corporation may bring an actjon, it an approptiate court in the State of Delaware
or any other court of competent jurisdiction, contesting the right of the Indernnitee
to Teceive indemnification hereunder due to the occurrence of an event described
in subclause (A) or (B) of this clause (ii) (a “Disqualifying Event”), provided,
however, that in any such action the Corporation shall have the burden of proving
the occurrence of such Disqualifying Event.

(iif)  The Corporation shall be precluded from asserting in any judicial
Proceeding or arbitration commenced pursuant to this Section B.5(d) that the
procedures and preemptions of this Section B are ot valid, binding and
enforveable and shall stipulate in any such court or before any such arbitrator that
the Cotporation is bound by all the provisions of this Section B,

(iv)  Inthe event that the Indempitee, pursuant to this Section B.5(d),
secks 2 judicial adjudication of or an award in arbilration to enforce his rights
under, ot to recover damages for breach of, this Szction B, the Tndemmitee shall be
entitled 1o recover from the Corporation, and shall be indemnified by the
Corporation against, any expenses actually and reasonably incurred by the
Indemnitee if the ndemnitee prevails in such judicial adjudication or arbitration.
Ifit shall be determined in such judicial adjudication er atbitration 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 purposcs of this Section B.5:

{ “Change in Control” means (A) so long as the Public Utility
Holding Company Act of 1935 is in effect, any “company” becoming a “holding
company in respect to the Corporation or any determination by the Securities and
Bxchange Commission that any “person™ should be subject to the obligations,
duties, and Jiabilities 1f imposed by said Act by virtue of his, hers or its influence
over the management or policies of the Corporation, or (B) whether or not said
Act is inn effect a change in control of the Corporation of a nature that would be
requited to be reported in response to Item 6(e) of Schedule 14A of Regulation
14A promulgated under the Secunities 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
13(d) md 14(d) of the Exchange Act) is or becomes the “beneficial owner” (as
defined in Rule 13d-3 under the Exchange Act), directly or indirectly, of securities
of the Corporation representing ten pervent or more of the combined voting power
of the Corporation’s then outstanding securities without the prior approval of at
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Jeast two-thirds of the membets of the Board of Directors in office immediately
prior to such acquisition; (i) the Corporation is a party to a merger, consolidation,
gale of assets or other reorganization, or a proxy contest, as 4 consequence of
which members of the Board of Directors in office inmediately prior to such
transaction or event constitute less than a majority of the Board of Directors
thereafier; or (iii) during any peried of two consecutive years, 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 Jeast two-thirds of the
directors then still in office who were directors at the beginning of such period)
cease for any Teason o constitute at least a majority of the Board of Directors.

(i)  “Disinteresied Director” means a direstor of the Corporation who
is 710t or was not a party to the Proceeding in respect of which indemnification is
sought by the Indemnitee.

(if)  “Independent Counsel” means a law firm or a mewber of a Jaw
firm that neither presently is, nor in the past five years has been, retained to
represent: (A) the Corporation or the Indemmitee in any matter material to either
such party ot (B) any other party to the Proceeding giving rise to a claim for
indemmification under this Scetion 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
10 an action to determine the Indemmnitee’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 temaining provision of this Section B (including, without limitution, all
portions of any paragraph of this Section B containing any such provision held to be invalid,
Jlegal or unenforceable, that are not themselves invalid, illegal or unenforceable) shall not in any
way be affected or impaired thereby; and (if) to the fullest extent possible, the provisions of this
Section B (including, without limitation, all pertions 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 unenforceahle) shall be constiued so as to give effect to the intent manifested
by the provision held jnvalid, illegal or unenforceable.

7. Successor Luaws. Rogulations and Agencies. Reference herein to laws, regulations

or agencies shall be desmed to include all amendments thereof, substitutions therefor and
successors thereto.
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Axticle 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 stackholders to alter or repeal the Bylaws provided under Delaware law;
provided, however, that, notwithstanding any other provision of this Amended and Restated
Certificate of Incorporation or any provision of law which might otherwise permit a lesset vote
or no vote, the affirmative vote of at least 80 percent 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
al:er, amend or repeal any provision of the Bylaws which is to the same effect as any one or more
sections of this Article VL

B. Charter Amendments

Subject 1o the provisions hereof, the Corporation, through its Board of Directors, reserves
{te right at any time, and from timne to time, to amend, alter, repeal or rescind any provision
contained in this Amended and Restated Certificate of Incorporation in the manner now or
hereinafter prescribed by law, and any otber provisions authorized by Delaware law at the time
enforced may be added or inserted, in the manner now or heretnafter prescribed by law, and any
and all rights, preferences and privileges of whatsoever nature conferred upon stockholders,
directors or any other persons whomsoever by and pursuant to this Amended and Restated
Certificate of Incorporation in its present form or as hereinafter amended are granted subject o
the rights reserved in this Ariicle.

Name: Nina M. Rausch
Title: Secretary

GHI_DOCSTESNI0362.3 10.25.00 17.33
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STATE OF DELAWARE
SECRETARY OF STATE
DIVISION OF CORPORATIONS
FILED 09:00 AM 03/29/2000
001159674 — 3203156

CERTIFICATE OF INCORPORATION
OF

NEW NISOURCE INC.

FIRST. The name of the corporation is New NiSource Inc.

SECOND. The address of the corporation's registered office in the State of
Delaware is 1013 Centre Road, in the City of Wilmington, County of New Castle. The name of its
registered agent at such address is Corporation Service Company.

THIRD. The purpose of the corporation is to engage in any lawihl 2ct or activity
for which corporations may be organized under the General Corporation Law of Delaware, as amended.

FOURTH. The total number of shares of stock which the corporation shall have
authority to issue is One Hundred (100) shares of Common Stock of 8.01 par value per share.

Any and all right, title, interest and claim in or to any dividends declared by the
sorporation, whether in cash, stock or otherwisc, which are unclaimed by the stockholder entitled thersto
for a period of six years after the close of business on the paymont date shall be and be deemed to be
extinguished and abandoned, and eny such unelaimed dividends in the possession of the corporation, its
transfer sgents or other agents or depositarics shall at such time become the absoluts property of the
corporation, free and clear of any and all claims of any persons whatsoever,

FIFTH. The name and mailing address of the incorporator are Carlen C. Sellers, c/o
Schiff Hardin & Waite, 6600 Sears Tower, 233 5. Wacker Drive, Chicago, THinais 60606.

SIXTH. In furtherance and not in limitation of the powers conferred by statute,
the board of directors of the corporation s expressly suthorized:

4)) To adopt, amend or repeal the by-laws of the corporarion and

2) To provide for the indemnification of directors, officers, management,
smployecs and agents of the corporation, and of persons who serve other
eaterprises in such or similar capacities at the request of the corporation, to the
full extent permitted by the General Corporation Law of Delaware, as amended,
or any other applicable laws, 2s may from time to time bo in cffect.

SEVENTH. A dircctor of the corporation shall not be personally liable to the
corporatian or its stockholders for monetary damages for breach of fiduciary duly as a dircctor, oxcept
for liability (i) for any breach of the director’s duty of loyalty to the corporation or its stockholders, (i)
for acts or omigsions not in goeod faith or which involvs intentional misconduct or a knowing violation of
law, (iii) under Section 174 of the Delaware General Corporation Law, as amended, or (iv) for any
transaction from which the director derived an improper personal benefit. Any ropeal or modification of
the foregoing paragraph by the stockholders of the corporation shall not adverscly affect any right or
protection of a director of the corporation existing at the time of snch repgal or modification.



EIGHTH. Elections of directors noed not be by written ballot unless the by-laws of
the corporation shall so provide.

NINTH. Action may be taken by the stockholders of the corporation, without &
meeting, by written consent as and to the extent provided at the time by the General Corporation Law of
Delaware, as amended, provided that the matter to be acted upon by such written oonsent previously has
been approved by the board of direstors of the corporation and directed by such board to be submitted to
the stockholders for their action thereon by written consent,

TENTH. Whenever a compromise or arrangement is proposed between this
corporation and its creditors or any ¢lass of them and/or between ths corporation and its stockhelders or
any class of them, any court of equitable jurisdiction within the State of Delaware may, on the
application in a summary way of this corporation or of any ¢reditor or stockholder thersof or on the
application of any receiver or receivers appointed for this corporation under the provisions of section 291
of Title 8 of the Delaware Code or on the application of trustees in dissolution or of any receiver or
receivers nppointed for this corporation under the provisions of section 279 of Title 8 of the Delawarc
Code order a meeting of the creditors ar class of creditors, and/or of the stockholders or class of
stockholders of this corporation, as the case may be, to be summoned in such mapner 25 the said court
directs, If a majority in number representing three-fourths in value of the creditors or olass of creditors,
and/or of the stockliolders or olass of stockholders of this corporation, as the case may be, agree to any
compromise or errangement and to any reorganization of this corporation as consequence of such
compromise or arrangesment, the said compromisc or arrangement and the said reorganizetion shall, if
sanctioned by the court o which the said application has been made, be binding on all the creditors or
class of creditors, and/or on all the stockholders or elass of stockholders, of this corporation, as the cuse
may be, and aleo on this corporation.

ELEVENTH. The corporation reserves the right to amend its certificate of
incorporarion, and thereby to shange or repeal any provision therein contained, from time to time, in the
manner prescribed at the time by statute, and all rights conferred upon stockholders by such certificate of
incorporation are granted subject to this reservation,

The wndersigned, boing the incorporator hereirmmbove named, has executed this
Certificate of Incorporation this 29th day of March, 2000, thereby acknowledging under penalties of
perjury that the forogoing is the act and deed of the undersigned and that the facts stated therein arc truc,

Caslen C. Sellers
Sole Incorporator
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CERTIFICATE OF AMENDMENT OF CERTIFICATE OF INCORPORATION

OF
NEW NISOURCE INC.,
It is hereby certified that:
1. 1?3 name of the corporation (hereinafter called the "Corporation”) isNew NiSource
(v}
2. The certificate of incorporation of the Carporation is hereby amended by striking

out Article First thereof and by substituting in lieu of said Article the following new
Article:

"FIRBT. The name of this corporation is NiSource Ine.*
3. The amendment of the certificate of incorporation hersin certified has been duly

adopted and a written consent has been given in accordance with the provisicns of
Sections 228 and 242 of the General Corporation Law of the State of Delaware.

Cated as of November #2000

Stephen B Adik

Vice Chairman

GHI_DOCS1:CR1\300478 .9 10.20.00 18.20
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RESTATED
CERTIFICATE OF INCORPORATION
Of

COLUMBIA ENERGY GROUP

As Filed with the Delaware Secretary of State on November 28, 1995, and amended and restated
effective as of January 16, 1998.




RESTATED
CERTIFICATE OF INCORPORATION
OF

COLUMBIA ENERGY GROUP

Columbia Energy Group, a corporation organized and existing under the laws of the State
of Delaware, hereby certifies as follows: The name of the corporation is Columbia Energy
Group. Columbia Energy Group was originally incorporated under the name Columbia Gas &
Electric Corporation and the original Certificate of Incorporation of the Corporation was filed
with the Secretary of State of the State of Delaware on September 30, 1926. This Restated
Certificate of Incorporation was duly adopted pursuant to Sections 103, 242 and 245 of the
General Corporation Law of the State of Delaware. Upon filing with the Secretary of State, in
accordance with Section 103, this Restated Certificate of Incorporation amends and restates and
shall henceforth supersede the original Certificate of Incorporation and shall, as it may thereafter
be amended in accordance with its terms and applicable law, be the Certificate of Incorporation
of the Corporation. The text of the Certificate of Incorporation as heretofore amended or
supplemented is hereby amended and restated to read in its entirety as follows:

Article I
Name

The name of this Corporation is Columbia Energy Group.

Article II
Registered Office

The registered office of the Corporation in the State of Delaware is located at The
Corporation Trust Center, 1209 Orange Street, in the City of Wilmington, County of New Castle.
The name of its registered agent is The Corporation Trust Company, and the address of said
registered agent is Corporation Trust Center, 1209 Orange Street, 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 One hundred forty million (140,000,000), of which Forty million
(40,000,000) shares of the par value of Ten dollars (S10.00) each are to be of a class designated
Preferred Stock and One hundred million (100,000,000) shares of the par value of Ten dollars
(S510.00) each are to be of a class designated Cormmmon Stock.

To the extent required by Section 1123(aX6) of the U.S. Bankruptcy Code (11 U.S.C
§1123(a)(6)) no nonvoting equity securities of the Corporation shall be issued. This provision
shall have no further force and effect beyond that required by Section 1123(a)(6) and is
applicable only for so long as such Section is in effect and applicable to the Corporation.

A. Common Stock

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

2. Except as otherwise 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 transfer 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. At all elections of directors by stockholders of the Corporation, each holder of
Common Stock, and each holder of Preferred Stock, if entitled to vote at such election, shall be
entitled to as many votes as shall equal the number of his shares of Common Stock or Preferred
Stock, as the case may be, multiplied by the number of directors for whom he as such holder
shall then be entitled to vote, and he may cast all of such votes for one of such directors or may
distribute them among any two or more of them as he may see fit.

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 otherwise required by law
and subject to the rights of the holders of any class or any series of Preferred Stock, special
meetings of stockholders of the Corporation may be called only by the Board of Directors
pursuant to a resolution adopted by a 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).



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 shares of Preferred Stock, as set forth in the resolutions
adopted with respect to such series under this Article TV, holders of Common Stock shall be
entitled to receive all of the remaining assets of the Corporation of whatever kind available for
distribution to the stockholders ratably and in proportion to the number of shares of Common
Stock held by them respectively. The Board of Directors may distribute in kind to the holders of
Common Stock such remaining assets of the Corporation or may sell, transfer, otherwise dispose
of all or any part of such remaining assets to any other corporation, trust or other entity and
receive payment therefor in cash, stock or obligations of such other corporation, trust or other
entity, or a combination thereof, and may set all or make any part of the consideration so
received and distributed or any balance thereof in kind to holders of Common Stock. The merger
or consolidation of the Corporation into or with any other corporation, or the merger of any other
corporation into 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.

B. Preferred Stock

The designations and the powers, preferences and rights, and the qualifications,
limitations or restrictions thereof, of the classes of stock of the Corporation which are fixed by
the Certificate of Incorporation, and 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, which are not fixed by the Certificate of Incorporation, are as follows:

1. 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, as Preferred
Stock of one or more series, as hereinafter provided. All shares of any one series of Preferred
Stock shall be alike in every particular, each series thereof shall be distinctively designated by
letter or descriptive words, and all series of Preferred Stock shall rank equally and be identical in
all respects except as permitted by the provisions of Subsection B.2 of this Article IV.

2. Authority is hereby expressly granted to and vested in the Board of Directors from
time to time to issue the Preferred Stock as Preferred Stock of any series and in connection with
the creation of each such series to fix, by the resolution or resolutions providing for the issue of
shares thereof, the voting powers, designations, preferences and relative, participating, optional
or other special rights, and the qualifications, limitations or restrictions thereof, if any, of such
series, to the full extent now or hereafter permitted by the laws of the State of Delaware. Pursuant
to the foregoing general 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:
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(b)
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the designation of such series and number of shares constituting such series;

the dividend rate or amount of such series, the payment dates for dividends on
shares of such series, the status of such dividends as cumulative or non-
cumulative, the date from which dividends on shares of such series, if cumulative,
shall be cumulative, and the status of such as participating or non-participating
after the payment of dividends as to which such shares are entitled to any
preference;

the price or prices (which amount may vary under different conditions or at
different dates) at which, and the times, terms and conditions on which, the shares
of such series may be redeemed at the option of the Corporation;

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;

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;

whether or not the issue of any additional shares of such series or any future series
in addition to such series or of any shares of any other class of stock of the
Corporation shall be subject to restrictions and, if so, the nature thereof;

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

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

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 Certificate of Incorporation or
the Delaware General Corporation Law then in effect.



Article V
Board of Directors

A. Election and Removal of Directors

1. The Board of Directors shall consist of not less than thirteen (13) or more than eighteen
(18) 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 a class or classes of Preferred Stock are
entitled to elect directors to the exclusion of holders of Common Stock. The directors shall be
classified, with respect to the time for which they severally hold office, into three classes, as
nearly equal in number as possible, as may be, provided in the manner specified in the Bylaws,
Class I Directors to hold office initially for a term expiring at the annual meeting of stockholders
to be held in 1997, Class II Directors to hold office initially for a term expiring at the annual
meeting of stockholders to be held in 1998, and Class III Directors to hold office initially for a
term expiring at the annual meeting of stockholders to be held in 1999, with the members of each
class to hold office until their successors are duly elected and qualified. At each annual meeting
of the stockholders of the Corporation, the successors to the class, of directors whose term
expires at that meeting shall be elected to hold office for a term expiring at the annual meeting of
stockholders held in the third year following the year of their election.

2. Notwithstanding the foregoing and except as otherwise provided by law, whenever the
holders of any series of the Preferred Stock shall have the right (to the exclusion of holders of
Common Stock) to elect directors of the Corporation pursuant to the provisions of Article IV and
any resolution adopted pursuant thereto, the election of such directors of the Corporation shall be
governed by the terms and provisions of said resolutions and such directors so elected shall not
be divided into classes pursuant to this Subsection A.2 of Article V and 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 such resolutions.

3. Newly-created directorships resulting from any increase in the authorized number of
directors or any vacancies in the Board of Directors resulting from death, resignation, retirement,
disqualification, removal from office or other cause may be filled only by a majority vote of the
directors then in office, even though less than a quorum of the Board of Directors, acting at a
regular or special meeting. If any applicable provision of the Delaware General Corporation Law
or any resolution adopted pursuant to Article IV expressly confers power on stockholders to fill
such a directorship at a special meeting of stockholders, such a directorship may be filled at such
a meeting only by the affirmative vote of at least 80 percent of the combined voting powers of
the outstanding shares of stock of the Corporation entitled to vote generally; provided, however,
that when (a) pursuant to the provisions of Asticle IV or any resolutions adopted pursuant
thereto, the holders of any series of Preferred Stock have the right (to the exclusion of holders of
the Common Stock), and have exercised such right, to elect directors and (b) Delaware General



Corporation Law 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 an 80 percent 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 the applicable resolutions adopted under Article
IV. Any director elected in accordance with the two preceding sentences shall hold office for the
remainder of the full term of the class of directors in which the new directorship was created or
the vacancy occurred and 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 the
applicable resolutions adopted pursuant to Article IV. No decrease in the number of authorized
directors constituting the entire Board of Directors shall shorten the term of any incumbent
director, except, as otherwise provided in 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 class or 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 the holders of at least 80 percent
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 pursnant to this Certificate of Incorporation or any designation of terms of any class
or series of Preferred Stock made pursuant to this Certificate of Incorporation).

5. Notwithstanding any other provision of this Certificate of Incorporation or any
provision of law which might otherwise permit a lesser vote or no vote, but in addition to any
affirmative vote of the holders of any particular class or series of the stock of the Corporation
required by law, this Certificate of Incorporation or any Preferred Stock certificate of
designation, the affirmative vote of at least 80 percent of the total number of authorized directors
(whether or not there exist any vacancies in previously authorized directorships at the time any
such alteration, amendment or repeal is presented to the Board for adoption), shall be required to
alter, amend or repeal this Article V, or any provision hereof.

B. Liability, Indemnification and Insurance

1. Limitation on Liability. To the fullest extent that the Delaware General Corporation
Law as it exists on the date hereof or as it may hereafter be amended permits the limitation or
elimination 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. 1 shall apply to or have any effect on the
liability or alleged liability of any director of the Corporation for or with respect to any acts or
omissions of such director occurring prior to such amendment or repeal.



2. Right to Indemmification. The Corporation shall to the fullest extent permitted by
applicable law as then in effect indemnify any person (the Indemnitee who was or is involved in
any manner (including, without limitation, as a party or a witness) or is threatened to be made so
involved in any threatened, pending or completed investigation, claim, action, suit or proceeding,
whether civil, criminal, administrative or investigative (including without limitation, any action,
suit or proceeding by or in the right of the Corporation to procure a judgment in its favor) (a
"Proceeding™) by reason of the fact that such person is or was a director, officer, employee or
agent of the Corporation, or of the Columbia Energy Group Service Corporation 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 attomeys' 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 referred to in Subsection B.1 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. Indemmification: No Exclusive Right. The right of indemnification provided in this
Section B shall not be exclusive of any other rights to which those seeking indemnification may
otherwise be entitled, and the provisions of this Section B shall inure to the benefit of the heirs
and legal representatives of any person entitled to indemnity under this Section B and shall be
applicable to Proceedings commenced or continuing after the adoption of this Section B, whether
arising from acts or omissions occurring before or after such adoption.

5. Advancement of Expenses: Procedures: Presumptions and Effect of Certain
Proceedings: Remedies. In furtherance, but not in limitation of the foregoing provisions, the
following procedures, presumptions and remedies shall apply with respect to advancement of
expenses and the right to indemnification under this Section B:

(a) Advancement of Expenses. All reasonable expenses incurred by or on behalf
of the Indemnitee in connection with any Proceeding shall be advanced to the Indemnitee
by the Corporation within twenty (20) days after the receipt by the Corporation of a
statement or statements from the Indemnitee requesting such advance or advances from
time to time, whether prior to or after final disposition of such Proceeding. Such
statement or statements shall reasonably evidence the expenses incurred by the



Indemnitee and, if required by law at the time of such advance, shall include or be
accompanied by an undertaking by or on behalf of the Indemnitee to repay the amounts
advanced if it should ultimately be determined that the Indemnitee 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 Indemnitee's entitlement to indemnification shall be made not later than
sixty (60) days after receipt by the Corporation of the written request for
indemnification together with the Supporting Documentation. The Secretary of
the Corporation shall, promptly upon receipt of such a request for
indemnification, advise the Board of Directors in writing that the Indemnitee has
requested indemnification.

(i1) The Indemnitee's entitlement to indemnification under this Section B
shall be determined in one of the following ways: (A) by a majority vote of the
disinterested Directors (as hereinafter defined), even if they constitute less than a
quorum of the Board; (B) by a written opinion of Independent Counsel (as
hereinafter defined) if (x) a Change of Control (as hereinafier defined) shall have
occurred and the Indemnitee so requests or (y) if there are no Disinterested
Directors or a majority of such Disinterested Directors so directs; (C) by the
stockholders of the Corporation (but only if a majority of the Disinterested
Directors presents the issue of entitlement to indemnification to the stockholders
for their determination); or (D) as provided in Section B.5(c).

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

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

(¢) Presumptions and Effect of Certain Proceedings. Except as otherwise
expressly provided in this Section B, if a Change of Control shall have occurred, the
Indemnitee Shall be presumed to be entitled to indemnification under this Section B upon



submission of a request for indemnification together with the Supporting Documentation
in accordance with Section B.5 (b)(i), and thereafter the Corporation shall have the
burden of proof to overcome that presumption in reaching a contrary determination. In
any event, if the person or persons empowered under Section B.5(b) to determine
entitlement to indemnification shall not have been appointed or shall not have made a
determination within sixty (60) days after receipt by the Corporation of the request
therefor together with the Supporting Documentation, the 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 B.2, or of any claim, issue or matter therein, by judgment, order, settlement or
conviction, or upon a plea of nolo contendere or its equivalent, shall not, of itself,
adversely affect the right of the Indemnitee to indemnification or create a presumption
that the Indemmnitee 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.

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

(ii) If a determination shall have been made or deemed to have been
made, 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 deemed to have been made and shall be conclusively bound by
such determination unless (A) the Indemnitee misrepresented or failed to disclose
a material fact in making the request for indemmification or in the Supporting
Documentation or (B) such indemmification 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 Indemnitee shall be entitled to seek judicial
enforcement of the Corporation's obligation to pay to the Indemnmitee such



advancement of expenses or indemnification. Notwithstanding the foregoing, the
Corporation may bring an action, in an appropriate court in the State of Delaware
or any other court of competent jurisdiction, contesting the right of the Indemnitee
to receive indemnification hereunder due to the occurrence of an event described
in subclause (A) or (B) of this clause (ii) (a "Disqualifying Event"); provided,
however, that in any such action the Corporation shall have the burden of proving
the occurrence of such Disqualifying Event.

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

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

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

(1) "Change in Control" means (A) so long as the Public Utility Holding
Company Act of 1935 is in effect, any "company" becoming a "holding company"
in respect to the Corporation or any determination by the Securities and Exchange
Commission that any "person” should be subject to the obligations, duties, and
liabilities if imposed by said Act by virtue of his, hers or its influence over the
management or policies of the Corporation, or (B) whether or not said Act is in
effect a change in control of the Corporation of a nature that would be required to
be reported in respomse to Item 6(e) of Schedule 14A of Regulation 14A
promulgated under the Securities Exchange Act of 1934 (the "Act"), whether or
not the Corporation is then subject to such reporting requirement; provided that,
without limitation, such a change in control shall be deemed to have occurred if
(1) any "person" (as such term is used in Sections 13(d) and 14(d) of the Act) is or
becomes the "beneficial owner" (as defined in Rule 13d-3 under the Act), directly
or indirectly, of securities of the Corporation representing ten percent or more of
the combined voting power of the Corporation's then outstanding securities
without the prior approval of at least two-thirds of the 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
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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 two consecutive
years, 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 office who were directors at the
beginning of such period) cease for any reason to constitute at least a majority of
the Board of Directors.

(i) "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 Indemnitee.

(i11) "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 the 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.

7. Successor Laws, Regulations and Agencies. Reference herein to laws, regulations or

agencies shall be deemed to include all amendments thereof, substitutions therefor and
successors thereto.

Article V1
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
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power granted to stockholders to alter or repeal the Bylaws provided under Delaware law;
provided, however, that, notwithstanding any other provision of this Certificate of Incorporation
or any provision of law which might otherwise permit a lesser vote or no vote the affirmative
vote of at least 80 percent 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
VL

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 Restated Certificate of Incorporation 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 mammer now or hereinafier prescribed by law, and any and all
rights, preferences and privileges of whatsoever nature conferred upon stockholders, directors or
any other persons whomsoever by and pursuant to this Restated Certificate of Incorporation in its
present form or as hereinafter amended are granted subject to the rights reserved in this Article.

IN WITNESS WHEREOF, this Restated Certificate of Incorporation has been signed
under the Seal of the Corporation as of this 16th day of January, 1998.

COLUMBIA ENERGY GROUP

Attest: (fd itk C(’,é b //”7[ Y //7}%“2 f/

Secretary ( / Senior VICG President and/Chief
' Financial Officer

[SEAL]

12



ATTACHMENT C

ARTICLES OF INCORPORATION OF
COLUMBIA GAS OF KENTUCKY, INC.



0010555.09

Trey Grayson
Secretary of State

ARTICLES OF AMENDMENT Receivad and Filed

12/30/2004 12:38:08 PM

Fee Receipt: $40.00
or

COLUMBIA GAS OF KENTUCKY, INC.

To the Secretary of State
Commonwealth of Kentucky

Pursuant to the provisions of the Kentucky Business Corporation Act, the corporate
hereinafter named (the “corporation”) does hereby adopt the following Articles of
Amendment.

1. Article SIX of the Articles of Incorporation of the corporation is hereby amended
so as henceforth to read as follows:

“The corporation is to have perpetual existence.”
2. The effective date of adoption of the aforesaid amendment will be the filing date.

3. The designation, the number of outstanding shares, the number of shares entitled
to be cast by the voting group entitled to vote on the said amendment, and the number of
votes of the voting group indisputably represented at the meeting at which the said
amendment was approved are as follows:

(a) Designation of voting group: Common Stockholders

(b)  Number of outstanding shares of voting group: 952,248

(c)  Number of shares of voting group entitled to vote separately on the

amendment: 952,248
(d)  Number of shares of voting group indisputably represented at the

meeting: 952,248

4. The total number of votes cast for and against the said amendment by the voting
group entitled to vote on the said amendment is as follows:

(a) Designation of voting group: Common Stockholders

(b)  Number of votes of voting group cast for the amendment: 952,248

(c)  Number of votes of voting group cast against the amendment: 0



5. The said number of votes cast for the said amendment was sufficient for the
approval thereof by the said voting group.

Dated as of December 29, 2004

COLUMBIA GAS OF KENTUCKY, INC.

GaryW P/éttorff
Corporate Secretary




WRITTEN CONSENT
OF THE SOLE SHAREHOLDER OF
COLUMBIA GAS OF KENTUCKY, INC.

The undersigned, being the sole shareholder of Columbia Gas of Kentucky, Inc. (the
“Corporation™), does hereby adopt the following resolutions by written consent in lieu of a
meeting pursuant to the Kentucky Business Corporation Act:

RESOLVED, That Article SIX of the Articles of Incorporation of the
Corporation is amended and restated in its entirety to read as follows:

ARTICLE SIX
“The corporation is to have perpetual existence.”

RESOLVED, that any and all acts of any officer of the Corporation and
of any person or persons designated and authorized to act by any officer of the
Corporation, which acts would have been authorized by the foregoing resolution
except that such acts were taken prior to the adoption of such resolution, be and
each such act hereby is ratified, confirmed and approved in all respects; and

RESOLVED, that the appropriate officers of the Corporation be, and each
of them hereby is, authorized, empowered and directed to take all such further
action and to execute, deliver, certify and file all such further instruments and
documents, in the name and on behalf of the Corporation, under its corporate seal
or otherwise, and to pay all such costs and expenses as such officers shall approve
as necessary or advisable to carry out the intent and accomplish the purpose of the
foregoing resolutions and the transactions contemplated thereby, the taking of
such actions and the execution, delivery, certification and filing of such
documents to be conclusive evidence of such approval.

A IN WITNESS WHEREOF, the undersigned has executed this Consent as of the
£.3 day of December 2004,

Columbia Energy Group, being the sole
shareholder of the Corporation.

A lofe

Gary W. Pottofff
Corporate Secretary
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I, Andrew J. Sonderman, Secretary and General Coungel.fif
of COLUMBIA GAS OF RENTUCKY, INC., a corporation oxgenigsi
existing under and by virtue of the laws of the Commdnwgailth of
Eentucky, do hereby certify that the following is a tiune and
copplete copy of resolutions adopted on January 12, 1996 by THE
COLUMBIA GAS SYSTEM, INC., a Delawarse corporation and the sole
stockholder and cwner of all ocutstending shavres of COLUMBIA GAS OF
KENTUCKY, INC.,amsnding the Articles of Incorporation of said
COLUMBIA GAS OF KENTUCKY, INC.

1

RESOLVED, That article Seventh of the
Articles of Incorporation of this Corporation
be amended to reflect the delation of the
offices of Chairman of the Board and General
Manager to facilitete a wore efficient
organizational structure and management of the
affairs of this Corporation, so that said
Article Seventh, zs anended, shall read as
follouws:

PSEVENTH. The affairs of the Company
shall be conducted by a Beoard of Directors,
consisting of not less than three (3) nor more
than twelve {12) directors: a President, one
or more Vice Presidents, the Secretary and the
Treagurar, who shall be elected by the Board
of Directors, and such Assistant Secretaries,
Assistant Treasurers and special subordinate
officers as may from time to time be elected
or appointed by the Board of Directors. The
directors shall be elected by the stockholders
at the annual mneeting, or at any such
adjourned meeting or meetings in each year,
pursuant to the law, at the office of the
company in Lexingten, Xentucky.

RESOLVED FURTHER, that the proper officers of
this Corporation be, and hereby are,
authorized and directed to certify a copy of
these Resolutions to the Secretary of State of
the Commonwealth of Xsntucky for the purpose
of carrying into effect the provisions of
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this L3

these Resoluticns and

RESOLVED FURTHER, -hat the proper officers of
this Corporation be, and they herghy are,
authorized and directed, wpon the issuance by
said Secretary of State of his certificate
miting such resolutions appreving the

nendment of the Articles of Incorperation of
tnia c::zpomtion hereinabove set forth, to
record, or casse to be recoxrded, in the
official records of Jefferson County,
Kentucky, such certificate of such Secratary
of State or a certified copy thereof.

ESS my hand and the co ml of said Cozporation,
y of Jamuary, 1996.

Andrew J. Sonden;
and General
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BSEVERTH. The offnirs of the Company
shall bhas conducted by & Bosed of mrw%.a
consisting of net leen then thees {3) nor m&
than twalve (32) ﬁivwmw: a Px
or more Vice Presidents, tho See
Prespurer, who smu m emsm ] :
of Divechbors, and guch Ass m a:' e
Aspistant Tressurers ol sgc ybordinate
officera &5 may from tise % D ¢
or zppeinted by the Board of ﬁi-j :

divectors shall bs elected by the stockholders

at the annual wmestimyg, or at &by such
adjourned mesting or mestings in each year
pursuant to the law, at the oﬂiaa of the oY
company in Lexington, Kentucky. o
RESOLVED FURTHER, that the proper officers of
this Corporation ba, and are .

authorized and directed to certify a copy o
these Resolutions to the Secretary of State of !
the Cormonwealth of Kentucky for the pirpose
of carrying into effect the provisions of

these Resolutions; and

RESOLVED FURTHER, that the proper ofticers of
this Corporation be, and they hersby are,
authorized and directed, upon the issuance by




said Secretary of State of his certificate
reciting such resolutions approving the
amsndnent of the Articles of Incorperation of
this Corporation herasinabove set forth, to !
record, or cause to be recopded, in the ;
oftficiel records of Jefferson County, .
Rentucky, such certificate of such Secretary

Hi of State or a certified copy therect. i

WHEREAS, the sole stockholder of Columbia Gas of Kentuchky, '
Inc., is of the opinion that the aforasaid Rasolutions are ;
necessary and proper;

~pdEade. s Teria e

HOW, THEREFORE, The Columbla Gas System, Inc., the asole i
stockholder of Columbia Cas of Xentucky, Inc., does hereby consent
to the amendesnt to the Articles of Incorporation of said
Corporation and to all actions taksn or directed to be taken, as
hereinabove and in said Resolutions set forth.

PR POr Yy

IN WITNESS WHEREOF, THE COLUMBIA GAS SYSTEM, INC. has caused
this Agreement and Consant to be duly executed in its corperate
name and under its corporate sesl, as of the 12th 4ay of January,
1996,

k THE 1A GAS SYSTEM, INC.

LN

By:

Chi Tman

(SEAL) |

T

Secretary |




on March 13, 1995, by and through counsal, Columbia Gas of
Rentucky, Inc., caused to bs filed with the Seprstavy of State an
amendment to its Articles of Incorporation to increase the nupber
of authorized shares of f{ts capital stock. A copy of that
irvendwent is attached hereto as Exhibit A.

The nuzber of authorized shares was erroneously written in the
second paragraph of the Board of Directorsz’ Resolution in that the
word "Thousand® was omitted.

Therefore, the following should be substituted for the
paragraph vhich contained the above-referenced arror:

“FOURTH. The total number of shares of
stock which this Corporation shall have
authority to issue is One Million One Hundred
Thousand shares (1,100,000) and the par value
of each of such shares shall be Twenty-five
Dollars (%25).%

witness my hand and the corporate seal of said Corporation,
this 7th day of April, 19%S.

J
Assistant Secretary and
Assistant General Counsel
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I, Andrew J. Sonderman, Secretary and General Counaal nf
of COLUMBIA GAS OF KENTUCKY, INC., & corporation cmgmzizad and Ay
existing under and by virtue of the laws of the Commonwealth of
Eentucky, do hereby certify that the following is a true and
complete copy of resolutions passed by the Board of Directors of
said Corporation as the same appear in the minutes of the Directors

Regular Meeting held in Wilmington, Delaware on February 15, 1995:

RESOLVED, Thet the first parvagraph of

Article Fourth of the Articles of
Incorporation of this Corporation be amended
to increase the authorized number of shares of
Common Stock from Seven Hundred Forty Thousand
shares (740,000), of par value of Twenty-five
bDollars (%25) per share, to One Million One
Hundred ‘Thousand shares (1,100,000), of the
par value of Twenty-five Dollars ($25), so
that said Article Fourth, as amended, shall
read as follows:

"POURTH. The total number of shares of
sto~rk which this Corporation shall have

authority to issue is One Million One Hundred

shares (1,100,000) and the par value of each




this 15th day of February, 1995.

of such shares shall be Twenty-five Dollars
($25) .7

RESOLVED PURTHER, that upon the unanimous congent
and agreement in writing of the holder of all the capltal
stock of said Corporaticn, the proper officers of this
Corporation be, and hereby are, authorized and directed
to certify a copy of these Resoluticns to the Secretary
of State of the Commonwealth of Kentucky for the purpose
of carrying into effect the provisions of these

Resclutions; and

RESOLVED FURTHER, that the proper officers of this
corporation be, and they hereby are, authorized and
directed, upon the issuance by said Secretary of State of
nis certificate reciting such resolutions approving the
amendment of the Articles of Incorporation of this
Corporation hereinabove set forth, to record, or cause to
be recorded, in the official records of Jefferson County,
Kentucky, such certificate of such Secretary of State or

a certified copy thereof.

WITNESS my hand and the corporate seal of sald Corporation,

Arman, Secretary
and General Counsel
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STATE OF OBIO ;
COUNTY OF FRANKIIN )

Y, _ Pk 4z, & Notary Public in and for sald i
CGunty, 80" hgteby certity t:hat on this day befors we in sald Coun tgg 2
personally appeared Andrew J. Sonderman, known to e to o
Secretary and General Coumsel of Columbia Gas of Kenmtucky, Inc. mnd
duly signed and acknowledged the above writing bafore ne as the act ;
and deed of said Corporation. :

WI“I')&ESS my hand and oﬁﬁcia& notarial seal at Cclumbus, Ohle,
this day of s 1898, :

AR " mm aum ayéi law

W wm
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in Lieu of Special Mesting of the Storkholdur of
COLINBIA GAS OF Kentucky, IND.

The undersi ., THE COLUMBIA GAS JWSTEH, IHC., a Dl L
corporation, Le the oole stockbelder and ownsr of o1
outstanding shaves of COLOMBIA GAS QOF ER
corporation, pursuant to the laws of the
hereby vaives notice of the time, placs and purposss
for the purpose of the following actlion, and takes the following
action without meeting:

WHEREAS, at a regular meeting of the Board of Directors of
Columbia cas of Remtucky, Inc., held on February 15, 1955, the
fellowing Resolutlions wers adogted Dy caid Board:

Az RaR 2 Iy 239,y
To_Incresse Author

RESOIVED, 'That thse firet mx’a?aph of
Article Fourth wof the Articles eof
Incorporation of this Cerporation be amended
to increase the autheorized munbey of shaves of
Common Stock from Sevan Hondrod Porty Thousand
shares (740,000}, of par value of Twsnty-five
Doliars ($25) per share, ¢o One Hillion One
Hundred Thousand sharas (1,100,0600), of the
par value of Twenty-five Dollazz (528),s0 that
said Article Pourth, as amended, shall rsad as
follouwas

SFOURTH. The total nuzber of shares

of stock which this Corporation

shall have authority to issus i3 One

Hillien One Hundred shares

(1,100,000} and the par vaius of

each of such shares shall ba Twenty-

give Dollaxs (825} .9

RESOLVED FURTHER, that upon the unanimous
consent and agreement in writing of the holder
of all the capital stock of said Corporation,
the proper officers of this Corporation be,
and hereby are, authorized and directed to
certify a copy of these Resclutions to the
Secretary of State of the Commonweailth of
Kentucky for the purpose of carzying into
effect the provisions of these Resolutions;

and

RESOLVED FURTHER, that ¢the pzroper
officers of this Corporation be, and they
hereby are, authorized and directed, upon tha




(R R R R G it e

78&;{51

issuance by said Secretary of State of his
certificate reciting such resolutions
approving the amendment of the Articles of
Incorporation of this Corporation herainabove
set forth, to record, or cause to bhe recorded,
in the official records of Jefferscn County,
Kentucky, such certificate of such Secrataxy
of State or a certified copy thereof.

w 4
sook

WHEREAS, the sole stecckholder of cColumbia Gas of Kentucky,
Inc., 1s of the opinion that the aforesald Resolutions are
necessary and proper;

NOW, THEREFORE, The Columbia Gas System, Inc., the sole
stockholder of Columbia Gas of Kentucky, Inc., does hereby consent
to the amendment to the Articles of Incorporation of said
Corporation and to all actions taken or directed to be taken, as
hereinabove and in sald Resolutions set forth.

IN WITHESS WHEREOF, THE COLUMBIA GAS SYSTEM, INC. has caused
this Agreement and Consent to be duly executed in its corporate
name and under its corporate seal, as of the 15th day of Pebruary,
18465,

Toouserd oz 1995029329

Lodged By: mail

Recorded Onz Hae 20, 1995 08:05:03 RN
Total Feesr $13.00
founty Clevdz Rebevex Jackson
Ueputy Clerks TERI

G sba s

B T DI




\%’t :‘Na&r'i,ga '
5 gr 90 i

ua zasfws o

IR‘

I, Andrew J. Sonderman, Secretary and General Counaglié ' '"I
of COLUMBIA GAS OF KENTUCHY, INC., a corporation ummima m,.%g g
existing under and by virtue of the laws of the Commenwealth of

Kentucky, do hereby certify that the following 1z a true and

complete copy of resolutions passsed by the Board of Dirsctors of
sald Corporation as the same appear in the minutes of the Diractors 3!
Regular Meeting held in Wilmington, Delawars on February 15, 19295:

RESOLVED, That the first pavagraph of

Article Fourth of the  Articles of
Incorporaticn of this Corporation bes amended

to increass the authorized number of shares of

Coxnon Stock from Seven Hupdred Forty Thousand

shares (740,000), of par value of Twenty~five
Dollars ($25) per share, to One HMillion One
Hundred Thousand shares (1,3100,000), of the

par value of Twenty-five pollars ($25), 80
that said Article Fourth, as amended, shall

read zs follows:

e £ s e, e AT

YPOURTH. ‘'The total number of shares of

o >

stock which this Corporation shall have

RPN AT A bl

suthority to issue is Che Miliion One Hundred

shares {1,100,000) and the par value of each




of such shares shall be Twenty-five Dollars
{$25}.%

RESOLVED FURTHER, that upon the unanimous consent
and agreement in writing of the holder of all the capital
stock of said Corporation, the proper officers of this
Corporation be, and hereby are, authorized and directed
to certify a copy of these Resolutions to the Secretary ’
of State of the Commonwealth of Kentucky for the purpose l

it g

of carrying into effect the provisions of these
Resolutions; and i

RESCLVED FURTHER, that the proper officers of this !
Corporation be, and they hereby are, authorized and

ARG A A

directed, upon the issuance by said Secretary of State of

his certificate reciting such resolutions approving the

amendment of the Articles of Incorporation of this
Corporation hereinabove set forth, to record, or cause to :
be recorded, in the official records of Jefferson County,
Kentucky, such certificate of such Secretary of State or

a certified copy thereof. )

WITHNESS my hand and the corporate seal of said Ccrporation,
this 15th day of Pebruary, 19955.

Andrew J. Sondérman, Secretary
and General Counsel




STATE OF OHIO )

County, so’h¢feby certify that on this day before me in said County
personally ap::earad Andrey J. Sonderman, known to s to be tha
Secretary and General Counsel of Columbia Gas of Rentucky, Inc. and
duly signed and acknowledged the above writing before me as the act
and deed of said Corporation.

WIWSS my hand and official motarial seal at Columbus, Ohio,
this _Y day of M ¢ 1595.
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AGREEMENT ABD CONBERT
in Lieu of Special Hesting of the Stovkholder of
COLUMBIA GAS OF Xentucky, INC.

The undersig . THE COLUMBIA GRS SYSTEN, IRC., a Delauvare
corporation, being the sole stockholder and cowner of all
outstanding shares of COLUMBIA GAS OF KENTUOKY, INC., a Kentucky
corporation, pursuant to the laws of the Coumonwealth of Kentucky,
hereby waives notice of the time, place and purposes of a meeting
for the purpose of the following action, and takes the following
action without neeting:

WHERBAS, at a regular meeting of the Board of Directors of
Columbia Gas of EKentucky, Inc., held on February 15, 1995, the
follewing Resolutions were adopted by said Board:

RESOLVED, That the first paragraph of
Article Fourth of the  Articles of
Incorpuration of this Corporaticon be amended
to increase the authorized numbexr of shaves of

Conmon Stock from Seven Hundred Forty Yhousand
shares (740,000), of par value of Twshty-five
Dollars ($25) per shave, to One Hillion One
Hundred Thousand shares (1,100,000}, of the
par value of Twenty~tive Dollars {$25),s0 that
said Article Fourth, as amended, shall read as
follows:

“FOURTH. The total number of shares

of steck which this Corporatien

ghall have authority to issue is One

Hiilion One Hundred shares

¢1,100,000) and the par wvalue of

each of such shares shall be Twenty-

¢ive Dollars {$25).7%

RESOLVED FURTHER, that upon the unanimous
consent and agreement in writing of the holder
of all the capital stock of said Corporation,
the proper officers of this Corporation be,
and hereby are, authorized and directed to
certify a copy of these Resolutions to the
Secretary of State of the Commonwealth of
Kentucky for the purpose of carrying into
effact the provisions of these Resolutions;
end

RESOLVED FURTHER, that the proper
officers of this Corperation be, and they
hereby are, authorized and directed, upon the




issuance by said Secretary of State of his
certificate recliting such resolutions
approving the amendament of the Articles of
Incorporation of this Corporation hexainabove
get forth, to record, or cause to b recorded,
in the official records of Jefferson County,
Kentucky, such certificate of such Secretary
of State or a certified copy thereof.

WHEREAS, the sole stockholder of Columbia Gas of Kentucky,
inc., is of the opinion that the aforesaid Resolutions are
necessary and proper:

NOW, THEREFORE, The Colusbia Gas System, Inc., the sole
atockholder of Columbia Gas of Rentucky, Inc., doss hereby consent
to the amendment to the Articles of Incorporation of sald
Corporation and to all actions taken or directed to ba taken, as
hereinabove and in said Resolutions set forth.

IN WITNESS WHEREOF, THE COLUMBIA GAS SYSTEM, INC. has caused
this Agreement and Consent to be duly executed in its corporate
name and under its corporate seal, as of the 15th day of Pebruary,
1995,

{SEAL)

Attest: 4
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CERTIFICATE OF AME
TO ARTICLES OF INCO

i, BREMER EHRLER, Secretary of State of the Commonweolth.of K
ceviify thae Amended Articles of Incorporation of

at Frankfars, Kentucky, this

71 i' JizES




ARTICLES OF AMENDMENT
OF
ARTICLES OF INCORPORATION

OF
43 - ’ ijck',x" :j .
COLUMBIA GAS OF KENTUCKY, INC. g #55%- f ;

COLUMBIA GAS OF KENTUCKRY, INC., a corporation ot&ghizéﬁ g%y/gi”l

and existing under and by virtue of the laws of the Commonvealth
of Kentucky, does hereby certify:

PIRST: ‘That the Board of Directors of said corporation
at a meeting thereof duly held on November 15, 1988, unanimously
adopted a resolution proposing and declaring advisable the
following anendment to the Articles of Incorporation of said

Corporation:

RESOLVED, that the first paragraph of 554H2£ﬁ3§3
Article Pourth of the aArticles of
Incorporation of this Cosporation be amended
to change the authorized capital stock of this
Corporation from Pive Hundred Forty Thousand
(540,0033 shares, of the par value of Twenty-
Five Dollars {$25) per share, to Seven Hundred
Forty Thousand (740,000) shares, of the par
value of Twenty-Five Dollars ($25) per share,
so that said Article Pourth, as amended, shaill
read as follows:

"FODRTH. The total number of shares of
stock which this Corporation shall have
authority to issue is Seven Hundred Forty
Thousand (740,000), and the par value of each
of such shares shall be Twenty-Five bollars

($25}.°

and that upon the unanimous congent and
agreement in writing of the holder of all the
capital stuck of said Corporation, the
President or any Vice President, and the
Becretary of this Corporation be, and hereby
are, authorized and directed to enxecute and
deliver articles of amendment to the Secretary
of 8tate of the Commonwealth of Kentucky for




the purpose of carrying into effect the
provigions of this resolution; and

RESOLVED, that the proper officers of

this Corporation be, and they hereby are,

authorized and directed, upon the issuance by

said Becretary of State of his certificate

reciting such resolution approving the

amendment of the Articles of Incorporation of

this Corporation hereinabove set forth, to

record, or cause to be recorded, in the

official records of Franklin County, Kentucky,

such certificate of such Secretary of State or

a certified copy thereof.

SHCOND: That in lieu of a meeting and vote of
stockholders, the sole stockholder has given written consent to
said amendment.

THIRD: ‘That the aforesaid amendment was duly adopted in
accordance with the applicabie provisions of the law of the
Commonwealth of Kentucky.

FOURTH: The capital of the Corporation will not be
reduced under or by reason of said amendment.

IN WITNESS WHEREOF, said COLUMBIA GAS OF KENTUCKY, INC.

has caused its corporate seal to be hereunto affixed and this

Certificate to be signed by _E, Gralla ’ President v
and attested by T. B. Morgan, its Secretary, this 23rd day of
ovember, 1988.

COLUMBIA GAS OF KENTUCKY, INC.

BY

iTs President

'\ Becretary
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VERIFPICATION

STATE OF OBIO ;
88:
COUNTY OF FRARKLIN)

E. Gralla, being duly sworn, deposes and says that he is

President of Columbia Gas of Kentucky., Inc., the corporation
which executed the foregoing Articles of Amendment of Certificate
of Incorporation of Columbia Gas of Kentucky, Inc., and that the
same is his free act and deed and the free act and deed of said

Columbia Gas of Kentucky, Inc.

E.

Sworn to before me this 23rd
day of _November » 1988,
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FRANCES JONES MILLS
Secretury

FRANKFORT,
KENTIICKY

CERTIFICATE OF AMENDMENT
PO ARTICLES OF INCORPORATION

i, FRANCES JONES MILLS, Secretury of State of the Commonwealth of

g Kentucky, do hereby certify that Amended Articles of Ineorporation of

amended pursuant to Kentucky Revised Statutes, 2714, (§g) duly signed and veri-

fied ar ucknowledged according to law, have been filed in my office by said corpora.
tion, and thai all tuxes, fees and charges payable upon the filing of said Articles of :
Amendment huve heen paid.
Given under my hand and seal of Office as Secretary of ’
State, at Frankjort, Kentucky, this ..emr
day of  JANARY . e

b;’“:“‘{‘i‘,‘ni Or SeAYy ASHIBYANT BRCRETARY OF 9¥A7g ~ ~~ 7"
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COLUMBIA GAS OF KENTUCKY, INC.

COLUMBIA CAS OF KENTUCKY, INC., a corporation
organized and existing under and bv virtue of the laws
of the Commonwealth of Kentucky. does hereby certify:

FIRST: That the Board of Directors of said
corporation at a meetinp thereof duly held on November 4,
1981, unanimously adopted a resclution proposing and
declaring advisable the following amendment to the Articles
of Incorporation of said Corporation:

RESOLVED, that the first paragraph of

Article Fourth of the Articles of Incorpora-
tion of this Corporation be amended to change
the authorized capital stock of this

Corporation from Four Hundred Thousand (400,000)
shares, of the par value of Twenty~Five

Dollars ($25) per share, to Five Hundred Forty

Thougand (540,000) shares, of the par value

of Twenty-Five Dollars ($25) per share, so
that gaid Article Fourth, as amended, shall read
ag follows:

"FOURTH. The total number of shares of
E stock which this Corporation shall have
authority to lssue 1lg Flve Hundred Forty
Thousand (%40,000), and the par value of each
of such shares shall be Twenty-Five Dollars

(625) . (1]




SECOND: That in lieu of a meeting and vote of
stockholders, the sole stockholder has given written consent
to sald amendment.

THIRD: That the aferesaid amendment was duly
adopted in accordance with the applicable provisions of
the law of the Commonwealth of Kengtucky.

FOURTH: The capital of the Corporation will

not be reduced under or by reasson of said amendment.

IN WITNESS WHEREOF, said COLUMBIA GAS OF KENTUCKY,
INC. has caused its corporate seal to be hereunto affizxed
and this Certificate to be signed by _ E. Cralla :
Senior Vice President  and sttested by T. E. Morgan, its

Secretary, this 218t dgy of December, 1981.

COLUMBIA GAS OF KENTUCKY, INC.

BY s’ :
Tes Senior Vice President

ATTEST:

s \& W’_SS
T E. Motg#ny, Secretary




COLUMBIA GAS OF KENTOCKY, INC.

COHSENT AND WAIVER OF MNOTICE OF
MEETING OF STOCKHOLOERS

The Columbia Cas System, Inc., the sole stockholder

of Columbia Cas of Kentucky, Inc., a corporation organized
and existing under the laws of the State of Kentucky, hereby
waives notice of the time, place and purposes of a meeting
for the purpose of the following action, and takes the
following action without mocting:

VHEREAS, at & regular seeting of the Board of
Directors of Columbia Gas of Kentucky, Tnc., held on
November 4, 1981, the following Resolutlons wers adopted by
said Board:

Amendment to Articles of Tncorporation to
Increase Authorized Shares of Capital Stock

RESOLVED, that the first paragraph of
Article Fourth of the Articles of Incorpora-~
tion of this Corporation be amended to change
the authorized capital stock of this Corpora-
tion from Pour Hundred Thousand {(400,000)
shares, of the par value of Twenty-Five
Dollars (£2%) ney share, to Pive Hundred Forty
Thousand {540,000) sharer, of the par value of
Twent{~Five tollars ($25) per share, so that said
Article Pourth, as amended, shall read as follows:

“FOURTH. The total number of shares of
stock which this Corporation shall have
authority to iussute is Five Hundred Forty
Thousand {540,009}, and the par valve of each
of such shares shall be Twenty-Five Dollars
($25).”

and that upon the unanimous consent and
agreement in writing of the holder of all the
capital stock of said Corporation, the President
or any Vice President of this Corporation be,
and hereby is, authorized and directed to certify
a copy of this resolution to the Secretary of
State of the Commonwealth of Xentucky for the
purpose of carrying into effect the provisions
of this resolution; and

it s
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RESOLVED, that the proper officers of
this Corporatior be, and they hereby are,
authorized and directed, upon the issuance
by said Secretary of State of his certificate
reciting such resolution approving the
amendment of the Articles of Incorporation
of this Corporation hereinabove set forth, to
record, or cause to be recorded, in the wfficial
records of Franklin County, Kentucky, such
certificate of such Secretary of State or a
certified copy thereof.

WHEREAS, the sole stockholder of Colunmbia Gas of
Kentucky, Inc., is of the opinion that the aforesaid
Resolutions are necessary and proper:

NOW, THERFFORE, the said The Columbia Gas System,
Inc., the sole stockholder of Coluwmbia Gas of Kentucky,
Inc., does hereby consent to the amendment to the Articles
of Incorporation of said corporation and ¢o all actions
taken or directed to be taken, as hereinabove and in sald
Resolutions set forth.

IN WITNESE WHEREOF, the undersigned has cansed this
Consent to be executed by its Chairman and President and its
corporate seal to be hereto affized and attesited by its
Secretary this 14th day of December , 1981.

THE COLUMBIA GAS SYSTEM, INC.

ATTEST:

By
Chairman and President

(SEAL)
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CERTIFICATLON

1, Thomas E. Morgan, Secretary snd Gemeral Counsel of Columbia Gau of
Kentucky, Inc., do hereby certify that the following 1s a tzue and copplete
copy of a resciution duly passed by the Board of Pirectors of sald Corporation
as the same appears (n the minutes of the Directors Regular Heetlng held in
Columbus, Ohic on Noveaber 4, 198i:

Arendoment to Articles of Incorporation
to Incresse Asthorized Shares of Capital Stock

KESOLVED, that the filzst peragraph of Article Fourth §
of the Articles of incorporation of this Corporatlon be !
amended to change the authorized capital stock of this ;
Corporation from Four Hundred Thousaad (400,000) shares,
of the par value of Tuenty~Five Dollavs {$25) per share,
to Five Hundred Forty Thoussad (560,000) shares, of the ;
par value of Tuenty-Five Uollars ($25%) paer share, so that i
said Article Fourth, as amended, shall read as follows:

"POURTH. The totsl number of shares of stock which i
this Corporstion shall have asthourity to issue is Five
Hundred Forty Thouesnd (344,000), and the par valus of
each of guch shares shall be Tweaty-Five Dollars ($25).%

and that upon the unenimous consent aad agreement in
writing of the holder of all the capital stock of asaid
Corporation, the Presldent or any Vice President of this
Corporation be, and hereby 1s,.authorized and directed to
certify a copy of this resglution to the Becretary of
State of the Commonvealth of Hentucky for the purpose of 3
carrying iato effect the provisloas of this resolution;
and

PSRN

U e

RESOLVED, that the proper officers of this Corpora=-
tion be, and they hereby are, authorized and directed,
i upon the issuance by said Secretary of State of his

certificate reciting such resolukion approviag the amend~
ment of the Articles of Incorporation of tuis Corporation
hereinabove set forth, te record, or cause to be
recorded, in the official records of Franklian Councvy,
Kentucky, such certificate of such Secretary of State or ;
a certified copy thereof. !

WITNESS my hand and the corporate seal of said Corporation, this 23rd

day of November, 1981,
W.E

Thomas E. Mo g
and General\lo

A BT




s s u) Jrﬂ".?}[& e K e L b i L o S A S G s S e B M ERS T R oe

COLUMBIA GAB 0F KENTUCKY, EKRC.

STATE OF Oulo )
)} o8s.
COUNTY OF FRANKLIN )

I, Lorens Kelrms, a Motary Pubiic im and for aaid County, do hereby
certify that on this dey before ot ip sald County personelly appeared
Thomas E. Morgam, kanown to me to be the Secretary and General Counsel of
Columbia Gas of Kentucky, Inc., aand duly signed and acknowledged the above
writing before me as the act and deed of said Corporation.

WITHNESS wy hand and official sotartal seal at Columbue, OChlo, this
23zd day of November, 1981,

fiotary Pudlic For Tha State of Ohio
Fraoklin Oounty
My Compission Expives PFabyoary %, 1986

vemear nieh
Py
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SECRETARY OF STAIE

| & EREIVER
Office of Secretary of State|"" g5 =1~
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THELMA L. STOVALL. SECRETARY COMMONWEALTH OF RENTUCRY
ARTICLES OF ENT o
[ THELMA L. STOVALL, Secretary of State of the

Commonwealth of Kentucky, do hereby centify that Anicles
of Incorporation of

. CEUTRAL KENTUCRY BATWUL GAS COMPANY: shanging

REFTUCRY, TNG.",

2 Lo sea
B
AT AT Sl SN

S e

have been amended pursuant 1o Anicles of Ameﬂdment duly
sipned and acknowledged according 10 law, this day filed in

my office by said corporation, and that all taxes, fees and

charges payable upon the filing of said Anicles of Amend.

ment have been paid,

Witness my official signature this_ns_day

v J ,/?
‘ e ¢ 7 /f//
Ao f{ ,«[1 Cd. 4 .~..A1/ tf?([?
Sevretuty o! e
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CERTIPICATE OF AMENDMENT §

e

ARTICLES OF 1MCORPORATION e 2AEH0 ?

oF

CENTRAL KENTUCKY NATURAL GAS COMPANY §

Made and Entered Into this
13th day of Mareh, 1957

WHEREAS, the Articles of Incorporation of Central
Kentucky Natural Gas Company wers duly filed in the month
ot Qcober, 1905, and Amended Articies of Incorporation
amending bthe same have, from tlme to time, been duly filed,
Including Amended Ar-ticles of Incorporation dated, respectively,
trie jth day of September, 114, tne 5th day of February, 1927,
the 24th day of Cctober, 1928, the 7th day of March, 1946, the
23rd day of December, 19bu, the i1oth day of May, 1950, the 26th
day »f June, 19%1, the 20th day of September, 1951, the 8th
day of Farech, 194 ., and the uth day of December, 1954; and

WHEREAS, it 13 desired to [urther amend the Articles
of Incornoration of sald Central Kentucky Natural Gas Company
in urder to chuange 1ts name from "Central Kentucky Natural Gas
company'” te Columbla Gas of Kentueky, Ino.,”

NOW, THEREFORE, we, the undersignod, belng respectlvely

the Viee Presldent and General Manager and the Secretary of gaid

- o ok A AL el [P
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Central Kenbtucky Natural Gas Company, do hereby certify that

the holder of record of all the ocutsianding voting stoek entitled
to vote, by action taken without a meeting on the 1llth day of
March, 1957, adorted the [ollowing resolution amending Article
FIRST of sald Articles of Incorporation, as herstofore amended,

30 thal the same shall henceforth read as follows:

FIRST: The name of the corporatlon is "Columbia

"t

Gas of Kentucky, Inc.

IN WINESS WHEREOF, these presents have, onh the
day first above written, been signed and aclmowledpged by the

undersigned,

Sécretary
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STATE OF WEST VIRGINIA,
COUNTY OF KANAWHA, SS:

This day personally appeared before me, a Notary
Publlc in and for the State and County aforesaid, J. S. Phillips %
and R. K. Talbott, respectively, Vice President and General !
Manager and Secretary of Central Kentucky Natural Gas Company,
a corporation, and signed and acknowledged the foregoing
Certificate of Amendment to the Arsicles of Incorporation of

sald Central Kentucky Natural Gas Company to be the free act

and deed of sald J, S, Phillips and R. K. Talbott, and of each

of them, and the same and tnis Certificate is hereby certified

to the proper offic: for record. W
WITNESS my hand and officlal seal this 13th day of
March, 1957.

My commission expires March 11, 1958.
K/d

: Notavy Pub 116 167 Kanawha
County, West Virginia. 3
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Office of Secretary of St

CHARLES K. O'CONNELL, SscrETany

ARTICLES OF AMENDMEN'
L CHARLES K. OCONNELL, Secretary of State of the
Commonwealth of Kentucky, do herehy cenify that Anicles

af Inwipomt:bﬂ of
CENTHAL KVEFUGKY NATURAL GAS COUPANY

C. o JEXINORGH, KEFSURY e e e

have been amended pursant to Anicles of Amendment, duly
signed and acknowledged according 1o low, this day filed in

my office by said corporation, and that all taxes fers and

charges payable upon the filing of said Anicles of Amend.

ment have been poid

Witness my official signature this_ssm_ dgy

of _mmwm_ g9 5h

iistaisadii et e
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A
ARTICLES OF INCCRPCRATION i
r%': »
CENTHAL KENTUCKY NATURAL GAS COMPANY
g
! £

Yoii sivdt ey 3 e thin
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WHEREAS, the Articier of [ncorporation of Central

¥-ontusty Batural s Coneany Wy Jaly f1led in the month of
Cotoher, 1905, and Amiondod Arvicles of Incerporatvlon amending
the game have, from time b0 time, boon duly flled, including =
Amennbot Artycle e of Incarporatton duated, regpectively, the 9th

day of Septrembor, Vidi, the “ih day of PFebruary, 1927, the 2htn

day of Qctober, 1928, the vth duy cf March, 1646, the 23rd day of

Doeemtaer, 1006, the thoh oy of oy, 1970, the 26th day of June,
1951, the 20th day cf Ientember, 1941, and the 8th day of March,

1954 and

WHEREAS . 1L Y0 dentred Lo amend further the Articles

ite i

ey Tpeee e ot Yo o sate et !l foontueky Nirtaral Goao Nompany In
srder fo tnerenne the withor Led cacinatl cneek from 360,000 shares,
gt aee ey o valuee of B0 ner shar s, Lo 100,000 shares, of the par

AU B VS N oot hoeee

NOW, PHAREPCRE, woe, the coiderslgned, belng regnectively

L4

1he At Presiaent amd tho ooy ctary of gatd ontral Kentueky




Natural Gar Company, do hereby certify that the holder of
record of all the outctanding voulng stock entlitled to vote,
by action taken without a meoting on the 2nid day ol Decemboer,
1954, adoupted the following resolution amending Article FOURTH
of zatid Articles of Incorpceration, az heretofore amended, so
that the same ahall henceeforth read ag follows:

"ohe total numbor of ghares of gtock which

Lhoe fompany ghall hauve author ity Lo ftasue is Four
Hundred Thousand (M00,000), and the par value of
2arh of cuch shares shall be Twenbly-Five Dollars
(,f;,'.,‘;‘} "

Ve s .

TH WITNESS WHEREQFR thens presents have, on the day
first above written, beon signed and acknowledged by the under-

signed,

STATE OF WEST VIRGINIA
COUITY OF KANAWHA

Thic day peraonnlly appeared pefore me, 8 Hobary

Pub ie In and for the dtate and € anty aforegatld, J. 3. Phillips

snd R, K., Taloctt, respeciively, viee Presldent and Secretary

of feptral Kontueky Netural Gas Company, a corporation, and signed

ONENR L B 8¢
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and acknoewlndged the foregoinge Tertifisate of Amendnent to

the Articles of Incornoration cof satd Contral Kentucky Natural
Gag Company to be the froo oot and sdecd of catd J. S, Phillipa
and R, K. Talbott, and of =z -a ¢f them, and the gsame and this

Bortifleate 1o hereby certifled Lo tne proper office for record,

WITNESS my hand and officlal ceal this 9th day of
Decembr, 1054,

My commisalon explres Karch 11, 1658,

0.

Wothry Pubiic

GLADYS 0. GENTRY, »

A sy Pob
Kasawhs Conaly, Wen V‘zr’ainia, 59’
(Commirsionsd ax Gladys O'Connar)

My Comyhision Expires March 31, 1959

ORIGINAL CORY
FILED AND RECORDED

DEC 131954
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Office of 8@@3’@&&37 f State

CHARLES K. O'CONNELL. Szcasraay

ARTICLES OF AMEN
I, CHARLES K. O'CONNELL, Sectetary of State of the
Commonvealth of Kentucky, do hereby centify that Anicles
of Incorporaiion of
Gontral Kentuoky Hebavel Ges Company, I
have been amended pursuant 1o Articles of Amendmen, duly ;

signed and acknowledged according 1o law, this day [iled in
my office by surd corporation, and that all taxes, fees and ;
charges payable upon the filing of said Anticles of Amend-
ment have been pard, |
Witness my official signature this_1om day |

of Yaxeh 9%,
LB lite L‘m‘::_‘__”'w f;:«f—/’g
Secretary of State R

(. ! ' x""/ 7 3 -A":" "
el e [ A .
SECRETARY OF STATE V4 ;
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GEORGE GLENMN HATCRHER., Sccrerany
CERTIFICATE OF AMENDMENT

4, GEORGE GLENN HATCHER, Secretary of Staze, do herely cereify itk
the triplicate originals of the articles of amendment of

CENTHAL KENTOOKY NATURAL GAS CONPARY, igmington, Renbuohy

J0,000 abaves of the per valw of $25,00 gagh.

delivered 1o me are fonud to be duly signed and rlvrf*;'f()ﬂ’!:"({gﬁ according 2 1o

according to law by the proper officials of said corporation, and the issuance of xr’m

! B ) =

certificate, is evidence of the fact that the above named corporation avsich

official scal,  Daone at Frankfors, this_23dp
day of Sepsevber  JO_S5%

I, (lj .
s o i

3 B Ll ‘\;“.(&‘4 PN '\}lti{f"‘b\d_‘,z\
»i o

e
.‘\'Néf.n,\’ uf Stofe, Cosunonwenith o Nentucky

e \/:'»') \z J

D puty, Corpoation Clech

b s ok e e L L T i g
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CERTIFICATE OF AMENDMENT J
oF V
ARTICLES OF INCCRPORATION
oF

CENTRAL KENTUCKY NATURAL GAS COMPANRY

Medo and Entered into this
20th day of uLsptember, 18851,

WHEREAS, the Ariilcles of Incorporation of (Contral
Xentucky Natural Gas Company were duly filed in the month of
October, 1905, and Amended Articles of Incorporation smending
the same have, from time %o tims, been duly filed, including
Amended articles of Incorporation deted, respectivaly, the 9th
day of September, 1914, the 5th day of Pebruary, 1927, the 24th
dey of October, 1828, the 7Tth day of March, 18486, the 23rd day
of Decembar, 1546, the 16th day of May, 1950, and the 20th day
of June, 18513 and,

WHEREAS, 1t 13 desired to smend further the Articles
of Ingorporation of sald Central Hentucky Natural Gas Company
in order to lncrease the autherized capitsl stock from 200,000
eshares, of the paer value of $25.00 per share, to 300,000 shares,

of the par velus or $25.00 per shara.

NOW, THEREFORE, we, the undersigned,; being respectively
the Vice President and the Asaistant Ssoretary of s aid Central

Kentucky Natural Gas (owmpany, do hersby ceriify that the share-

it

Wllaae, .




8w

holders of sald Central Eentucky Hatursl Gea Company, &% &
meeting duly callesd upen notice of the rropossd smendment and
held on the 11lth day of Jeplember, 1851, by a wote of the
holders of a majority of the wvetiog powar of 81l sharveho) ors
entitled to wvote, vig., 188,121 shares out of a total of
186,139 shares issusd and outstanding, edopted & emenhdrent
of sald Articles of Incorporation further smending ARTICIE
FOURTH thereof, as nerstofore amsnded, so that the sams shall
nenseforsh read as follows:
"FOURTH: The total mumber of sheras of stook
which the Company shall have authoplty to 1ssus is
thres hundred thousand (300,000), and the par value
of sech of sush aharss shall be Twenty Flve Dollars
{326.00).%
IN WITRESS WHEREOP those prssents have, on the day
filrst sbove wrliiten, been slgned and adtnowledged by the under~

signed,

STATE OF WEST VIRGINIA%
COUNTY OF KANAWHA )
Thie day personally appearsd before me, s Notary Pudblic

in and for the 3tate &nd County aforesaid, E. D. Bivens and

;
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: R. K., Talbost, respectively, Vice President and Aasiztant

E Secretery of Central Eentucky Eatural Gas Company, & corporation,
5 and signed and ssknowledged the foregeing Certificate of Amends
ment of the Articles of Incorporation of sald Centysl Kentucky
Eptural Ges Compeny, to be ¢he Iroe act and desd of aald ¥, D.

Bivenz and R. K. Talbott, end of each of thom, and the same
and this certificate 1s horsby certifisd to the proper office

for pecord.

WITRESS my hand and cfficial seal this £0th day of
September, 1851,

My ocommlesion ezpires: March 11, 1858,
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CERTIFICATE OF AMEN

I, GEORGE GLENN HATCHER, Secrctacy of 8tate, do hevely certify shay
the tripficate originals of the articks of amendment of

all taxes, fees and charges have been pmri, aud one mgma! co;&_; is ﬁled :wtf #
in this office,

This certificate with two eriginal articles of amendment indorsod w
and time of rcmrdmg in this qﬁca ave been net:rr;ted to the cariwru;.m.

amended.

IN IWITNESS WHEREOF,
official seal,  Doye at me:&ﬁrf, vhis AR

N :E L L h-«Lr‘)

‘-Lul.uy of State, Commonweulth of Kentucky

>

By )C/ \f qo‘

SECREYT ',“y OF ETATE Deputy, Corporation Clerk

it N sty A3 desags ok




CEKTTF TCATE UF ARENDMENT 2
OF
A
ARTICIES OF [NCOHPOWATION ¥
0F

CENTRAL KENTUCKY HATURAL GAS COmPANY

Made ani Zntered into this
26th day of June, 1951.

WHEREAS, the Articles of Incerporation of Central
Kentucky Ratural Gas Company were duly filed in the month of
October, 1905, and Amended Articles of lncorporation amending
the same have, from time to time, been duly filed, including i
Amended Articles of Incorporation Jated, respectively, the 9th |
day of September, 1Yie, the Yth 3ay of February, 1927, the 24th i
day of October, 1948, tne 7ih day of karch, 1946, the 23rd day
of December, 1946, and the 1lbth day of may, 1950; and,

WHEREAS, it is desired to amend further the Articles of

Incorporation of safd Ceniral Kemtucky Natural Gas Company in 1
vrder to increase the number of directers from nine {9) to tLwelve

{12), acd provide for the office of Chairman of the Board. g

HOW, THEREMUE, we, Lhe undersigned, teing respectively

the Vice ¢Yre.ident and the &ssistani Secretary ol said Central

JET T

Kentucky HNuatural Gas Company, dc hereby certify that the share-
holders of sa4id Central Kentucky Natural Gas Company, at a
meel ing dJduly called upon notice of the proposed awmendmenlt and held

¢n the 20th day of June, 1951, oy 4 vote of the holders of a

mujority of the voting powsr of 4ll shareholders entitled to




it

R i 'Fff;'?"‘," R S e A S R S

"2*

vote, viz., 188,121 shares out of a total of 188,139 shares

issued and outstanding, adopted o amendment of said Articles
of incorporation further amending ARTICLE SEVENTH thereof, as
herstofore amended, 30 that the same shall henceforth read as

follows:

USEVENTH: The affairs of the Company shall be
conducted by a Board of Directors, consisting of
not less than three (3) nor more than twelve {12)
directors; a Chairman of the Board, Prasident, one
or more Vice Presidents, General banager, the
Sueretary and the Treasuver, who shall be elected
by the Board of Directors, and such Assistani
Secretaries, Assistant Treasurers and special sub-
ordinaie officers as may from time to Lime be elected
or appointed by the Hoard of Directors. The directors
shall be elscted by the stockholders al the annual
meeting, or at uny such adjourned meeting or meetings
in sach ysar, pursuant to the law, at the office of
the company in Lexington, Kentucky."

TH WITNESS WHER.OOF these praesents have, on the day first

above written, been signed and acknowledged by the undersigned.

po—

ice President

STATE OF WEST V0IAGINTA
COUNTY OF KALAWHA

S5

This day perscnally appeared before me, a Notary Publie
inoand For the Stave and County atur=said, B. D. Blvens and

e K. Tulboti, respectively, Vice President and Assistant Secretary

$
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of Central Kentucky Hatural Gas Coupuny, 3 corperation, and
signed and acknowledged the foregoing Certificate of Amendment
of the Articles of Incorporatich of sajd Central Kentusky Natural
Gas Company, to be the free act and deed of sald E. D. Bivens
and R. K. Talbott, and of eaeh of thew, and vhe sams and this

certificate is hersby cartifisd to the praper office for record.

WITNESS my hand and official soul Lhis 26 day of
June, 1951.

My commission expiress Preavede s, PEIH
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Officeof Secretary of State

GEORGE GLENN HAYCHER. SccrRETary

CERTIFICATE OF AMENDMENT

1, CGEORCE GLENN HATCHER, Secretary of Srate, do Iu'reiz_v rm'n:fy thas
the triplicate originals of the articks of asmendment of

CAR P it cF : 10 MG

{ Amenﬂir:‘}: Articlo F114)

«”

delivered 10 me are found to be duly signed and acknowledged according to law; thar
all taxes, fees and chavges have been puidy and one original copy is filed and recorded
in this office,

This certificate with tea originol artides of amendment indorsed with the face
and time of recording in this office have been returned to the corporation. The
amendment, certifying the time and manner of the aduption thereof, siatement of the
purposes of said amendment and the ckanges 10 be effected, signed and ackmowledged
according it lasw Iy the prop r officials of said corporation, and the issuance of this
cervifeate, i cdeme of the fucr that the above named corporation articles have been

amended.

IN BYTXNESS WHEREQF, ] hasx kercunts sct mg hand and affived my

sffivial seal.  Done ar Frankfort, this 38

dey of _ June 1988

By A,j& \'ﬁ :\ﬁ%—j\\

L4
{q BECRRTARY OF JTAYR ‘Dex:uiy. Corporation C]grk
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Niet e an o ad o dor bae tene ann countv aforesaid, . 0, Tonkin,
, Jr., cmt . ows Paliott, respectively, Jice yrecicent und assistant

2 Cnpretary of Central reptucay nstural Gas Gompany, a corporation, :
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ARTICLES OF AMENDMENT
I, CHARLES K. O’CONNEI.L, Secretary of State of
the Commonwealth of Kentucky, do hereby certify that
Articles of Incorporation of

have been amended pursuant to Articles of Amendment, duly
signed and acknowledged according to law, this day filed in
my of fice by satd corporation, and that all taxes, fees and

charges payable upen the filing of said Articles of Amend-
ment have been paid.

Witness my of ficial signature this masday

_.Qéééf M Gor e £
Secretary of State
s 5
AN :
N ‘;M Clothe Curpomzon Deparimont

SBCRBIARY
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of f Secretary of State

CHARLES K. O'CONNELL. SECRETARY

CORPORATION DEPARTMENT

The  central Kentucky Saturel Cas Campeny Lesington, Rentuocky _ -
a Corporaiion organized and cxisting under and by virtue o f the
lazws of the Commonvocalth of Kentucky; having this day filed i
the office of the Secretary of State of the State of Kentucky, a cer-
tified copy of the amended Articles of Incorporation, .

—relabivs - bo- Lho-nabubo -of -She-buslnese of -tha-00Pparadiohy
II3 Changlng tha sanonel neanting dake of kho sopporstlos
e Tussfay in May of esch gasPs . . . . e o

this certificate is issued as evidence of the fact that the said corpor-
ation has amended its charter as above set ont in the manner pre-

scribed by lazv.

Wifness my official signature, this_sw day

MQB 194 By -

%é@... / &%%M
By ,/g/f/é/ Q_&o /},M

Chief Clerk, Corporation Depaviment.
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CENTIPICATE GF AMELMERT

¢=
ARTICLFS OF IHCORPOXAYIVH
oF
CoANTRAL KENTUCKY %ATUHAL GAZ CORPANY
made spd onterod into Lhia

7th asy of March , 1 ke

WHRLHEAS, the Artleles of ingeorporation of Central
Kenbtuc<y Netural Ges GCompany wepe duly filled in the month of
Dotober, 1305, snd fmendsd Artlelen of lnsorperstion amending

the ssme nuvo from time to Llms beon duly filed, Inclwilng

Amended irtiales of Ingorporetion dated the h dsy of Sepbember,

1214, the S5th day of Februery, 1177, end the 2ith day of Oetober,

172+, peapaotively; and

WHEKEAS, sald Amended Aptleles of Lnsorporation dated
the 5th day of Pehrucry, 1377, orcvidad in sub-divisions (a) to
(g}, inclusive, of 3sotiocn 1 thereof, that sald Cemtrel Ken-~
tucky Nabtursl Gas Compeny should have and exercise certain ad-
ditlonel powera in micitlon Lo thozr gronted and conferpred upon
it by article Third of 1ts originel Artleles of Incorporation;
and

WHEREAS, ssld Amendad Artleles of Ineavporatlion dated
the 2hth day of vetober, 132&, providea that the time for the
holding of the annusl meating of gald Company should be the
yridny foilowing the secound "hursday in Aprill of sach yoar; and

WHSRFAS, 1t 12 deslred o amend furcher the Articles

of lacorporation of aald central Kentuoky Hatursl Gas Company




by providing for gertsln edditionsl pomers in llem of those pro-
vided in sub-divislicong {a) to (g}, inclusive, of Section 1 of
sald Amended Aptieles of Incorporstion dated the “th day of Peb-
ruary, 127, angt by chenging the proviaion for the date of the
annual meeting of asild company;

NOW, THERENO®RL, we, the undeprsigned, belag the mpjority
of the membesrs of the Hoard of Directopra of sanld Coniral Kenbuoky
Natural Gas Compary, Go hereby cortlfy thet, pursusnt to the con~
sent in writing of Columhis Gas * Flegstric Copporation, the
holder of more then two~thipds of the eapital atook of amid
Contrel Kentueky Raturel Ges Company. to wit, %3,573 shares oud
of 8 kotal of 69,000 ghares lasusd and cutatanding, the Artilolen
of Incorporation of said Central Keuntucky Hatural (as Oompany
be, and the same herseby are, ameided sa followa:

1. Thae ohject and purposss for which Centrel Kentuoky
Natural Ges Company 1s organized end the naturs of the
buainess to be transseted and earried on by it as set forth
in Sestilon Third of the original Articles of lagorporatlon,
as ‘amended by 8setlon 1 of the Amended Artigles of Inecor-
peration dated the S5th day of Pebruary, 1927, ars hersby
shanged end emended by strilting out the provisiors of sub~
divielions {a) to (g), inelusive, of Ssetion 1 of seld
tmpnded Artlcles of Ingorporastion dated the Sth day of
February, 1/27, snd by substltutling therefor ths following:

#. To carry on, ln the Commonweslth of Xentusky,
and in eny other atate, territory or district of the
United Stetes of Amerlca, the business of producing,
acquiring, transporting, buying, aelling and otherwise
dlaposiupg of end demling in petroleum, gesoline,
nrtarael, manufactarad mud mlxed peo sl ang and all




pther hydroosybons end sny ang &ll products ang by-
oroduets thersof.

b. To prospect, esplors for, delll fop, disgoveds
satract, produee, wine, seperste, converdt, refing,
roduce, trest, manufscture, store or otherwise bLum
to secount, sell, desl in, transport, handle and othepr-
wisa dlspone of sech an? every otbsr substones spisi-
fiad in subdivision 8 hereln either in ite astursl form
or in any sltersd or manufretured formm in any state or
loaeallity hepeln crvmersted,

g. To manufgeture, transport, store, aell at
wholesale end reteil, op othopelee turn $£o agodunl, gas
of any deserliption, for 1ight, heat, powsr and othep
purseaes.

d. 'To deslign, bulld, eunstiuct, onlappe, develop,
lmprove, #xt=nd, repsir and operate any and &1l struc~
tures, apparatua and egulpaunt used or uwsefunl in gone
neetion with the orodustion, transmisslion, sterags,
distribution and utilizaticn ¢f eny of the aubstances
speelfied In aubdivision a hepeln, including, but withe-
cut 1imiting thw genarelliy of Lhe foregclny, wells,
storage fielda, gethnring {lu@a. trensmlgslon linea,
compressor stetions, gesoline exirsction plarts, de-
hydrating plants, telephons end telegraph linaes, dle-~
tribut lon lines, gas wsnufecturing plents, holders,
teanks, regnlstors mnd wmeters.

e. To agqulire wy leese, purchsse, contraci, con-
cosslon or otherwise, ant 30 own, devslop, explore,
explols, lmprove, opsarata, lence, enjoy, dontyrol, nansge
or cthepwise turn to acpount, woprtgags, pranb, ssll,
exchange, cenvey or otherwiss dlspose of, ln any elate
or logality hersin evuamersted, sry a&ri all resl esiste,
lardds, options, poncesnlons, grants, land patents, oil
lesses, gns leasea, oll royalties, gas royaltles, fran-
chises, patents,; copyrights, trade marks, trads namos,
loestions, elalis, rlighta, privileges, easements, tene-
ments, ostutes, hereditaments, ilnterosts and propert ise
of every deseription or nature whatascaver, whioh may be
nacraskpry or proper 1o connsot lon with the ponduet of
any businesa or buslnrases vnumerated hoveln, or of any
other business in which the Compeny wmay lawfully engage.

f. To soquirs, own, hold, sell, assign, trans-
fer, exchange, mortgapgs, pled;e or otherwige dlspose
of, any shares of capital stock of, end/or any bonds,
debentures, nctes, gecurlties or other evidences of
indebtedness created, issued or incurred by any public,
municipal, quesi-~publle or privets sorporsticons or
gssoclatlons of any kind, or by eny natleonal;, state op
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local government§ and as csner thercefl tu exerslse all
the rights, powsrz and priwzllsgea of ownsrship, in-
cluding the right to vote upon sny =iapes of adapltal
atock thus owned.

£« To borrow or relse souey to &iy smount by the
aale or lasud of Donds, notes, debentws ¢a, ¢ollatersl
trust certificetee or other wbligetlons of sny HEbUPS
or in any menner, end to secuwre ths seme by noPrtghge
or other liens upon aay aed skl of the proparty, real,
parsonsl or mlxed, whathoer st the Lime o®ned or thore-~
after acqulred, of evory dezerliption whabsoever, or any
portion thereof, by the Cumpany.

h. Insofnr as it msy be lswful undep the laws of
the dtats of Kuntucky no® or bwpaafieop epplleable %o
the Compeny, to do any ond sil things neteagaey, sulte
8ble, couvenlent o groper Fors op iﬁ cungmetlon with,
or ineldental to, the sceumplinmhment of any of the pur-
poses, or the ebtalvment of suy one op more of the
obJecta enumsrated herelnsbovs, or aotl fopth in the
originel Articles of Incorporatlion.

11, the provisions sontainsd in Lhe Amsndod srtisles of
Incorpuration dated the yth dey of September, 1Jid, and
amended by the Amended Artieles of Incorporstion flled ths
2hith day of vetuber, 128, are hersby chenpdd end amended a0
that the provislen with respeet o Lhe timws for holding the
annual meeting of the Company, 8s set forth in 28ld Amended
Articles of lucorporation dated the Jth day of Sephembedr,
1715, ahall read as folloes:

"1, The time for the holding of the ammmual
meoting of the Company shall be-ihe
third Tuesday in Pay of eraeh yosr, sub-

Ject to change by the By~lsws of the
gompany.”

Vlanuay gl le T
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Coiumbis Gas & Rieoterie forporation, being tha holdsr of
more than two-thirds of the sspitel sfoek of Qentral Kentucky
Betural Gas Company, doss hereby consent ia srliiing that the Ard~-
icles of Incorperaiina of seid Ceniral Keatucky Haturel Gas Ccapany
bve smondsd in the reepeots set Corth above.

(24
Dated Marsh 25 . 29Lb.

COLURBIA 0AB % RIRDTRIC CORPORATION

Attesty /’" Py
~
“‘/z e e

Kasis tant %c.mhry/ j
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STATE OF lEY YORE, )
} Bo.t

COUNTY GF HEW YORE, )
This dey porsonslly sppeersd vefore me, & Hatary

Public in and for the Stats end toumnty eloresald,

3. B. HANVIS
F. B. PLAHIVE

STUARP ¥. CEOCUER
GBORGE 5. ¥OUAD,

DR

I,
it e CERRIRURT AMAT. ittt

and &igned and eclrosiedged the foregping Cortifisste of

sy

imondnent of Articles of ineorporation of Qentral Eantushy

§ e

Naturel Cae Cospany to ve thelr fres asd snd dsed and the
game and this certificals is hereby certifled to the proper

office for record.

Witness my hand snd officlal seal this 6eh duy
oL o
of March, 1946, })a’%fﬂ/ /

rin e Sn
PRIV ek At SO

)

e S B
s

94 2 s
e S «
. 3
L

0

P4

D
anpy W2

- witesod

728 824 M

PSSRt b D1 i b e s e R




STATR & BEW YORE,
COUNTY 0P WEW YORK, % o

I, 30BN J. MILLETT, Hotery Publis in end for the
State and County aforesaild, do cordify that the foprsgoing
sonsent to ths smendment of the Artivles of Insorporation
of Central Kentugky Natursl Gas Company u&s producsed o =
in the County aforesald, by B. H. Psil, Jr., 0 mo peraonally
mown and acknowliedged by him, a2 Tise Prasident of sald
Coluzbia Gas & Hleotrie Corpeoration, %o Do the ast and dsed
of said Colwdia Ges » Rlectric Corporation,

Given unfer my hand end seal of offfce thila ‘Zﬁé__
dey of March, 1945, im the County and State aforesaid.

¥y comniesion expires on the J0th deay of Marsh,

1%hG .
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S2ATE OF WEST VIRBINIA, )
COWETY OF EARAWEA

This dey porsocally eppearsd befors m», o Notary
Public in and for the State and Connty aforesald,

#. J. HIGHDO ZR
Ec Ae ﬁt’kliﬂ‘LCE.; Jﬁ-, -;1!1(1

OLIVER S. BAGERIN,

end signed eand ackmowlsdged the foregolag Certificats of
Amendnent of Artislse of Imecwvporstlon of Osatral Kantualky
Hatural Gas Qompsny to be thelr fyen act and deed and the
same and this certificats is haredby certified %o the proper
office for racord.,

Witness sy band and officisl seal thls // "“’{ay
of March, 1946
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; STATR OF NEWTUORY, 3

} 238.8

; COUNTY OF PAYETIR, )

|

This dsy porsenslly appesred before ms, & NHolsry

Pudiic in and for tho State and County eforssaid,
P, 4. TOURTE, IB.

and signsd end ackoowledged the foregolng Certifioats of
mmdmant of Awticlas of Incorperatics of Oentral Kentueky
Ratural Css Company to be bls frae sct and deed end the
soame nnd this certificate is herebry asviified to the proped
office for recard.

Witness my hamd snd offiolal sesl thls asy
of Mareh, 1946.

gl%&;&-ﬂ-%_“‘
M7 CuMshoiiul LAPIKES
AUG, 10, 1947

i T

T PP S GERCL R ot Sl o ]




These Amended Articles of Incorporation of the

Central Kentucky Hatural Gas Compeny made by the Directors

of said corporation this 24th day of October, 1938,

WITNESSLTH:

Whereas, at the regular annual wmesting of the
stockholders of the Centrszl Kentucky Natural Gas Company,
held at the office of the company at Lexington, Kentucky,

on September 1lth, 1938

, the officers of the coupany were
directed to take stepms required by law to asmend the Arti-
cleg of Incorporation as amended by the Amended Articles
dated September 8, 1914, wherein the time for the annual
meeting was fixed for "the second Tuésday in Sevtember of
éach yvear" so as to fix the time of tﬁe snnual neeting the
Friday following +he gecond Thursday in April of each year;

And, whereas, the consent in writing of the owners
of at least two/thirds of the capital stock of the company,
as is required by law, has Deen obtained consenting to the
said amendment,

Wow, we, the undersigned directors, constituting
a majority of the directors of saild company, do hereby cer—

tify that the Articles of Incorporation of the Central Ken-

tucky Hatural Gas Company as amended September 8th, 1914, where~

s

n it ieg provided as follows:
"First, the +ime for holding the annual meeting of
the company shall be the second Tuesday in September subject

_to change by the by-lews of the company®,

Be, and the same is now amended so that sald sectlon

of gaid Amended Articles shall read as follows:

First, the time for the holding of the annual meet- "

ing of the company shall be the Friday following the second
Thurgday in April of each vear.

P
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STATE OF ka”’

3

)
COUNTY OF _ Uecs %«/\U» )

I HowrLanp H, PELL, IR a Notary Publie in and for the county and
state aforesald do hereby certify that the foregoing amended
Articles of Incorporation of the Central Kentucky Natural Gas
Company were this day produced %o me by {

and acknowledged and delivered by sald party to is act and
deed.
Witness my hand this Sk day of (Gitste 1928.

/M% Z&Zfé’ AL

Notary Public
- NOTARY PUBLIL
¥EW YORK COUNTY, N. Y.

My comm i : .

ve ission oxp ires g New York Connty Clerk's No 48
New York County Register's No. 021

SEAL Commission Expires March 30, 1930

STATE OF /{”‘v fé’b@ )

COUNTY OF__ Hew ?01/(,\& : )
HoWLAKD H, PELL, IR a Notary Public in and for the County

and state aforesald do hereby certify that the foregoing amended
Articles of Incorporation of the Central Kentucky Natural Gas
Company were this day produced to me by W .4/ .

and acknowledged and delivered by said party to he his act and
deed.

Witness my hand this J3&& day of (o gste 1928,

St 2P

Notary Publile

L . NOTARY PUBLIC
My commission expires YEW YORK COUNTY, N, Y.
New York Connty Clerk's No. 48

5 Wew Yorlk Connty Register's No. 0-21
Commniasion Expires March 30, 1930

STATE OF %w W )
GOUNTY OF Tl Cpll )
I gowrasp H, PmL.JK a Notary Public in and for vthe County

and state aforesald do hereby certify that the foregoing amended
Articles of Incorporation of the Centra Kentuekg Natural Gas
Company were this day produced to me by

and acknowledged and delivered by said pgarty ¢#o be his act and
deedo

Witness my hand this s day or Lot 1928.

Wt LV ),

Notary Public 7

issi X NOTARY PUBLIO
My commisson ekpires WEW YORK COUNTY, N, Y.
New York County Clerk's No, 48

New York County Register's Ho. 0-21

SEAL Commisdon Bxpires March 89, 1938




STATE OF 7Feot Lurgreerie ) "
COUNTY OF _ 7tomer )

e . :
I L & /}2{/ & Notary Public in and for the County and
state aforebaifi do hereby certify that the foregoing amended
Articles of Incorporation of the Central Kentucky Natural Gas
Compeny were this day produced -t0 me by LA e liarte _

and soknowledged and delivered by said perty to be his sct end deed .

Witness my hand this /7/’{ day of Leletfer 1928.
L2
A2 2 Cnny
No ta{sj Publfic

7 e
My commission expires Fdrorony 25, |42 S
[
SEAL

STATE OF %\mﬁku )

COUNTY OF _Tous pki, 'L )

i

“ii Ao .
I Gt 7vele o @ Notary Publie in and for the County and
state ‘aforesaid do hereby certify that the foregoing amended
Articles of Incorporation of the Central Kﬁnhuckg(v Netural Gs
Compsny were this daey produced to me by i - A 8?’
and acknowledged and delivered by said party(to be his act &and deel.

Witness my hand this v\/*\/w‘f{’ day of {0 s oy 1928

o\,ouxiau 7)(1‘/\,()4 R

No@;ary Public

My commission expires O/ TR 43 4

>
BEAL

soars o Mew Gl )
COQUNTY OF MW )

1 HOWLAND H. PELL J&  a Notery Publie in and for the County and
gtate aforesaid do hereby gertify that the foregoing smended
Articles of Incorporation of the Cen tral entucky Natural Gas
Company were thls day produced to me bY e Lo .

and scknowledged snd gelivered by said party to "be his act and

deed.
Witness my hend this & day of (Cotgte  1928.

s ’,/'/ /
et LIFELC ),
“TNotary Puklle

© WQTARY PURLID

My commission expires, WEW YORK COUNTY, B ¥
™ New York County Cles (3]

Tew York County Tiegister’ '
- (,,;:mn'\ssion Rpires Marcl &, NI




STATE OF Z@v %Lé )
Uoer

COUNTY OF )

I HowrAND H, Perz, Ju, a Notary Public in and for the County
end state aforesaid do hereby certify that the foregoing smended
Articles of Incorporation of the Ceniral Kent\%i Natural Gas

Compeny were this day produced to me by /. L, h.
and acknowledged and delivered by said party to/he hisfact ang
deed.

Witness my hand this <%  day of &«6’2@, 1928.
727

Notary Publie
NOTAEY PuBLy

My commission expires ¥EW YORK COUNTY, N Y
New York County Clerk's Na. 48
SEAL New York County Register's No, 0-21

Commission Expires March 30, L9gg

SMTE oF Mo, YL )

COUNTY OF__Zey GZpZ )

I Howvawp H, Prur, Jn, a Notary Public in and for the county and
state aforesaid do hereby certlly that the foregoing emended
Articles of Incorporation of the Central Kentucky Natural Cas
Company were this day produced to me by Fex M/ O

and acknowledged and delivered by said party to be his’act and
deed.

Witness my hand this NP day of ézldﬁ%%k~' 1928.

Notary Public  /
NOTARY PUpLip

My comission expires . KEW yorg COUNTY .
New York County Cleri's No. 48

N‘ew Yprlf Caunty Regisiers Ng, 021

s Cornnigsion Expires March 30, Luad

COUNTY OF cocdewy Ao crny )
7
I GEALS Cfﬂf -~ a Notary Public in and for the County and

state aforesaid do hersby certify that the foregoing amended
Articles of Incorporation of the Gentral Ka%iqggy N;Z%zi%“Gas Com-

pany were this day produced to me by L R
and acknowledged and delivered by said party %o be His act and
deed,

7 .
Witness my hand this /%’a{ day of PeZizir” 1928.

%{%\ { "ﬁ‘ﬁ@n L:Z:@:j:/

Notary Publie

¥y commission expires

SEAL

SRR

¥ omeninglon Expirag
March 6, 1637




1, FAUST FOUSHEE, Clerk of the County Court of Fayette County,
in the State of Kentucky, do hereby certify that the foregoing
smended Articles of Incorporation of The Cenbral Kentucky Natural
Gas Company were produced to me in my office and ordered to record.
fherefore the same with certificates thereon endorsed and this my
certificate has been duly recordéed in my office.

Witness my hand this 10th day of November 1928

;%§,L4/Q;Z : @;Z;/L/4/4££JL cler?
By DA %U/,L@//}%O




decreiary of State

ELLA LEWIS, Ssoastany |

CORPORATION DEPARTMENT
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EMMA GUY CROMWELL. SECRETARY

CORPORATION DEPARTMENT
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AHENDED ARTICLES OF INCORPORATION
/ of
"CENTRAL KENTUQKY NATURAL BAS COMPANY.!

—MQQQQQQG-;»-

THESE AMENDED ARTICLES OF INCORPORATION of Central Rentuoky
Batural Ges Company made and enteyed into, this _5th, day of Februsry,
1827
WITNRESSETH: That,

WHEREAS, during the yesr 19268 and prior to the S5th. day of
February, 1887, the stockholders of this Corporation holding and owa-
ing more than Two-~thirds (B/3) of its iegsved and outstending capifal
gtock, consented in writing thet the Avtlcles of Incorporation of said
Central Eentucky Habtursl Gas Qompany be amended in the respects herew
inafter set oudy and, , :

WHEREAS, a% & mesbing of the Board of Directors of the Qentral
Kentuoky Natural Gas Company held on the _5Sth.day of Februazy, 1937,
resolutions were adopted suthorizing the E¥tlcles of Ineorporation of
entral Kentucky Natural G8s Qompany to be amended in the respects here-
inafter zet out, in complisnge with the sald wrifiten request and con-
sent of the stookbolders of gald Qorporation, holding and ownlng more
than Twoethivds (3/3) of its then issued and outstanding capilal stook
and in sonformity ¢ sald gfesclutiong adepted by said Board ot said
meeting held on said date; and, ’

‘  WHEREAS, nt gaid meeting of the Board of Directors of Jentra
Kentuoky Netural G2s Company held om the OSth.day of February, 1527, a
draft of thie amendment of the Articles af”inﬁezpmxatién_af gald Core
poration was presented to sald Board; and at sald meeting this draft of
said amendment was by resolutlonsg pasgsed and adopted at gald meeting
approved snd adopted by said Board of Digectors and ordered to be made
in the reapects therein set out and in oonformity 4o ssid resolubtione
and in the manney provided by the laws of the Siate of XKentucky,

1. Now, Therefore, we the undersigned Oentral Kentuoky Nat-
ural Cas Qompany and the President thexeof, and the Secrefary
: of the
thereof, and a majority, members of the Buard of Directors of said Cor-

poratlion by and with written consent of the siookholders of sald CQor-



1

poration; owning more than Two-thirds (2/3) of iis lssued and outstand-
ing capital stock, and in sompliance with said resolutions of said
Emaz&~ﬁﬁ~w;@g§taxa adopited at o meeting thereof held om the 5th. day

of Februafy, 1927, do hereby amend Article III of the originel Arti-

gles of Incorporation of Qentral Eenfuoky Natural Ges Company, 80 as
to provide that eaid Gorporation sball have and exeréise, in addition
to the powers granted fo and conferred upon it by Artiele III, the
following sddltional powers, fow-wltie

{a)} The power to menufscture, transmit, distribuie and gell
manufagtured ged, in addition to the distribufion and

‘gale of matural gsssy for heating, fuel, lighting, menufsoturiag, power

and other purpoeses in 2ny and all citles and townd, ineluding Mi. Ster.
ling, Winchester and Lexlanglon, and in any tounty or countied In the
gtnte of Eentuokylp for any and all suchk purposes herelnbefore snd here-
after mentioned, and wudey legal suthority, or right, grinted to, or ac~
dulred by if for such purpose; 10 soquire by purchase, lengze; or atheiw
wise, and %o oonstruots inetall, operste and maintain and uae gver and
along the publie highweys, or roads of said state, snd over; upon snd
aproas other places, propertiss, and in, upon, through, aeross and undex
the sirests, avenues, alleys and publi¢ places of any such oity, or
cities, tom, or fowns, and on and under thebridges and viaducte owned
and ¢ontrolled by any such ¢lfy; or town, & system of condustors, mains,
pipelines; pumping stations, meters and other spparatos and facilities
for conveying, distributing, and selling natural gus, manufaotured gas,
mized natural and menvfactured gus, for heating, fuel, lighting, many-
ﬁaaﬁuggﬁgf gawew and other purposss, in any one; or more of g0ld ¢itles,
%anﬁéég“ $laces, 2a they now exisy, or may horeafter be enlarged, oy
extended; o

{b) Aleo the power to aoquire by purchese, lesseé, or other-
wiae, and to comgtruat, hold, use, malniain and operate

for any and all of the purposes hereinbefore and hereéinafter mentioned.
and in ¢onnegetion therswith, all such buildings, structures; plants,
preasure pauges, governor stationg, sompressors, storfsge tanks; pumping
gtationa, fixtures, machinery, eguipsent and other properiy, real or per-
sonal, neceasary or propey,; for any and all such purposés and iv enable
the corporatlon %o scouomplish any and all of the purposes for whiech it
g ¢reated and to conduet and earyy on its business in an efficlent,
proper and economical menner; and for any and all the foregelng purposes
hersinbefore and hereinafter mentioned 6 scgulre by purchase, lease,
ar otherwlee, and 4o hold, use snd ¢perave franchises in any one or more,
of such oltles, towns and countiee snd other places in saild sigte of
Eentuaky; and slso the further powey o construct, maintzin and operate
thereon a2nd over and along any and sll of its propertlse, rights of way,
telephone and telegraph poles, with all necessary lines and other eqdl p-
neny, for any purpose in connection with the donduet and operation of
its business; ‘ o

(o) Also the furither power to moquire by purchage, lense, or

otherwise, and to hold, use, develop and operate, and to
sell, lemse, morigage. or otherwioe dispose of, oll and gas leasges, npt-



ural gea wella‘and”néiﬁial gas from natural ges wells and natural
gan properties, and oil and gas lands, or properties, and any rights,

oy interesis thereini snd to do snything necessary,; or proper, in

the conduet and operation of its sald buslness, and of developing and
cperating such leazss and propertles and in lmproving and ingréssing
the value thereof; and in produsing therefrem oll and gzs and the by-
produgts thereof, for gale,; distributlen, and other purposes;

~ {4} Also the further powsx to sell, rent, trade and denl
| in penerslly, shoves, lamps, and other l;igh’gigg and
heating and power &ﬁgli@ﬁﬁ%%e,aauéﬁm@nﬁ and other artiolea§C¥iGEBitien
and inventions, which may seem divedily, or indirectly to pPomote and
inorease the gomeumption of natural gas, wanufactured gas, and many.
faotized gas mized with natuyel gas, for producing and utilising light,
heat and power, Or any one Or more, or &4ll of them, and v mequire by
lemgey or otherwlae, such other and additional methods and weans for
any and all such purposes, as such porporation way deem necessary op
propery ’ R ' |

(e)flﬁauaqqﬁi#e by purehnse, léase or othexrwisé and to hold,
gell or otherwige dispoge of ¢ all kinds of 3eéal and pery-

gonal property necessary ox proper for any of the purposes and objects

for which ihis gorporation is cremted;

{£) ‘o draw, make, sgbeph, endorse, emegute, issue, and
delivey bills of exchange, prommissory notes, warranis,

‘ﬁﬂﬁ&a; ﬁeh&nﬁg@aa and other negotlable o7 transferrable instruments

and obligatlons, or other evidences of indebtedness or liability;

{g) wWithout in any particulsr limiting any of the objects
- and powers of the corporation, it is hereby expresely
provided that this corporation shall have fullpower and suthority tp
aell, agslgn, transfer, gonvey, lease, mortgage; pledge or otherwige
digposs of ; any, stecks, bonds, seouritles, ouligayiena, and any prop-

- grty; real or personal, or both, which way be issued, made, owned oy

aoguired by 1%, or in whieh 1% owns any zight or inferest; alse to
have full powsy snd authority to seture any such bonds, obligations,

‘gegurities, contraota, debls, o liabilitles by 1% lssted; made; 8o
- Guired or incurred, by worigage, deed of txusﬁgygiﬁég&g or otherwige;
1’" 3

to guarantee the payment of any interest, or dividends on any bonds,
shookg or other obllgations and edouritigs, owned, lesued or acquired
by 1%, or in whieh 1% has any infterest.. B

2. and in compliance with sald resolutions of gnid Board of

- Birestors éd@y%eﬁ at & meeting thereof held on the Sth. day of Feb-.

ruaty, 1937, and inzaqmyiiaaaa with sald written consent of said stocke
holders, we do hereby amgné Agﬁiala geven&h:af the oziginal Axticlesn

of Incorporation of Central Kentudky Natural Gas Compaty st as t0 pro-
vide that the corporate powers, business and property of the Corporation
shall be exercised, managed, conducied and conirolled by a Board of Di-



weators of not less than %h;eé*(%} noy moré than ﬁiﬁﬁ {8} pivectors;
and that sald Directors shall be elected by the stogkholdexs &% the

amnual mesking, oF at any such sdjousned meeting, or meetings, in

“eacﬁw#é&rkparsamﬁﬁ o the law, at the effice of the Uo¥pordtion im

Lexingbon, Kenbuoky; that the saild Directors so elected, a% any sugh
meatiﬁg;ahail hold ﬁhaix.zaapéaﬁi?é affiaeﬁ;fzam the day of thelr
election until ﬁhé next annual @é&%iﬁg of tﬁa stookhelders, and un-

41 theiy respeative aaaeeééakg éhaii be éu1y~eieateé and éualify;

and that tha~m&3&rity of ﬁha aearﬁ of ﬂimeetams shail alwaya conshiie
&Aquﬁxnm fox thn %rnﬁsaﬁtiaa @f Bny businﬁss, ax&ant to a&jauxn from
time to time %o ancther day oy date; and to iill vaganoies in the Board
#het may seour in thelr nvambey baﬁwaaa the annual gtookholderst meetling;
when leaa than a majaxity way aa% fmr gugh purpoges; anﬁ that the per-
80, @y persone so chosen, or elsoted, to Fill any suchvacancy are B
hold his, or their respective office (ac the omse may be) unill the
next snnusl meeting of the éﬁaakholdexﬂ and wiil ﬁis, a1 thely re-
spective suocessors shall have been duly gleoted and gualify; that

K both the Preasident and Vice~President must be mesbers of the Board oF

Directors; that the Secretdry and Treasurer may, or way not be, members
of said Board; that the offices of Sesrelary shd Treastrer and the ofs
figes of Vice-President and &eaax&luﬁanager-may be held and the dublies

‘thereof performed by one person; that said Board of Direetors, by the

sffirmative vole of & majority thereof; may sppoint from sueh ﬁa&r@Aaf
Birectoxs, an Bxsdutive Committee of ¢wo or more, and %o such extent

ag may be auﬁh@éizeg by the stogkholders at any annusl or spesial meetd-
ing thereof, such gommittee shall have, and mey exercise, in addiiion
40 the powers wonferred by the By-lawa, 21l or any of the powers of the
Board of Eixaeﬁmrsg when noﬁ'iﬁ seenlion, amgfiaaansisﬁén% with the laws

of this sbate, the provisions of Original and epended Articles of It



&

corperstion, and the By«baws of the corporation, and whick way hé Loy o
fully delegated in the ﬁaﬁag&m@ﬁt of the business and affairs of the
aarp&maﬁien; that sald Bxeecutive Uommitfee ghall appoint and g@éaﬁ 1ta
sun Qhalrsan and that the m&ﬂa&ity of such Qammittae shalliagnatituﬁa
a duoruws foy the %x&na&gtian.ef puch business.

| 3. And in oomplisnce with said writfen requeet and consent
of said stookholdeys, aﬂé with said xesolutions of said Hoard of Di-
restorss we do hereby smend axﬁiaie-ﬁighkh of fhe originel Arfloles
af iﬁeamﬁéra%ieﬁ of %ﬁﬂtg&l‘ﬁﬁaﬁagky Fatural @as Jompumy &0 as to ipe
srease and provide that the highest amount of in&abtéénaea or liahility
whiah this cerporation way ineur at any time shall be the sum of One
¥illion Dollara (§1,000,000.00) instead of 9iz Hundred Thousand Dollars
4600 ,000.00) aaA£§W'§rav§éa& for in sald Article Bighth, se %haé when
gafd Artiole Bighth as amended shall yead as follows; tomwili~

#7he highest amount of indebtedness or liability whieh this
Qorporatlion may incur 8t any time ahall be the aum of One

¥illion Dellare (#1,000,000.00) inatesd of Zix Hundred Thousand
gg;gzgfaﬁ%@aﬁﬁﬁﬁamﬁﬁ), ag is now provided for in sald Articls
I¥ TROTIMONY YHEREOT,witness the signatures of the
President and » majogftiggﬁhara of the Soard of Ditectors and Seexeiary
of caid Cenmtrel Fenbueky Netural Gas Uompany; and %o this émﬂﬁﬁmﬁnﬁ of
ite Artieles of Incorporation said Uentral Xentucky Nalural Gag CGompany
has cawsed i%& namg $¢ be hereunio signed By - - - John Tonkin - - - -
its President, and its corpovate seal to be hereunto affixed and atw
tegted by Robert S. Hampton » itg aeézﬁﬁaty; gﬁi& Sth. day o Pebrunzys
1927. | |
CENTRAL RENTUCKY RATURAL GAS Q0.,
By

” e PP B A6D Y +
ATTEST: '

Secretary.
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TTSeevetary. T President.

PiTector of Oontyal Kontuky ——  DITecto? of Gentral Kentusky
Watural Gas Gompany. Ratural gas Qompany.

TiTector of Oontyal Fentucky ——  DiTector oF OGntval Leniucky
Hatural gag Company. Batural Gas Company.

Pizector of Gontral Fentusky Pi786%07 of Uentral Fentuoky
Patural Gas Company. Nataral Ges Company.

Ti7eoto7 oF Gentyal Hentueky —— DIFestor of Uentral Tentuoky
Batuyal Gas Gompany. ) Katural G2s Qompany.

Hireotor of Gentral Lentueky — DiTsater of Uentral Hentaoly
Batural Cag dompany. Bedural das Jompany.

8TAYE OF PENNSYLVANIA )
GOYNTY OF URSWFORD )

, T it ——] B HOtazy Public im and for
the founty =nd Biate aforesaie, waose commission explres on the :
day of ot A8y A0 hersby cerdify that the foregelng s~
mended A¥Eicles of Incorporation of the Ceniral EKentuoky Hatural Gas
Gompany wag produged fo me in eald County and gstate by the pariies
whose names nye signed thereto and aclknowledged before me by John
Tonkin as President of the Gentral Renducky ¥atural 0ds Company, and
hy Robert S. Hampbon sz Secretayy thersef, to be the mct end deed of
gaid Gentral Eentuoky Natural Gus Company, and thelr respesiive achs
and deeds as such President and gdecxétary for the uwses and purposes
therein set Forth; and was slae adknowledged bafore me by Joseph

Beeps John Tonkin, John B. Tonkin, Robert 3. Hampion, Rebert Hampton,

dz. and John Harvey as Rirectors of the Sentral Eentucky Satural gas
Gompany, t¢ be thelp respective scis and deeds ag such Pirveclors for
the uses and purposes therein sef foxthy and waas aleo acknowledged be-
fore me by John Tonkin, President of the Central Kenbueky Hatursl Gas
fompany 10 be his sol and deed ag such President, snd by Robert B.
Hampton, Seoreitary of the fentral Kentucky Natural Gea Company 9 be
Big act and deed as such Seorstary; a1l of which is hereby certifisd
to the proper office for record.

~ Given undey my hend and seal of office, this _ __ day of Febe
ruarys 193%. : _ J—

“Rotary Publis Sranforabowmnty, Penna.
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er20ert 8, Hamoton
Huturel das Cospany.
Joserh Seeo
" a «r: f+3 d t %mky
Batuzsl Os3 Company.
Jovert Hamoton, Jr. =~
Direstor 51 Gent¥al Lentooey

Haturnl Oze dompany

R.VR. Hartirw G@mfﬁf S._%qu
BTFs0t0F of JEAteaY Fentusiy Tivantar of Canbyas
Hatural tas Campany. Batural Qua Sompeny.

ind

Pireator of oent¥al 1eDLUOEY Bizaoior o8 Uentias Aen
¥atuznl Gkao Jospany. gotumal dag Sospuny.

SPATE OF PRUNSWLVANIA )
Crawford § a0b.
GLUNTY OF WRlsiad

| RN ¢ T - S +1310 1. S 8 Bosapy Publie in end fop
the Oounty nad Henta af 134, waoke oomulission oxpires on the 17
dny of _ArpiAl  .o» 1827 , do horeby certify that the forogoing B~
wanded Articles of Inocofpomtlon of the Owsantrel) Rensuoky Hasturel Cas
Gompany wie produced o o2 in enid Coundy »nd Siets by the parties
whose numes are slgned thereto and uoknowledged Before we by John
Tonkin ng President of the Ceniral entuoky Wetural Oaa Sompsny, and
by Robergt 3. fampton ne isarstney thersof, to be the wot mnd oeed of
seld Cantrnl Yentuoky Walural oy Coapany, and tooir raspsciive aols
rad desds as such President aud Jecreiary foz the usee 2nd purpossa
therein set forth; and was also acknowledyed before me by Joseph
3esp, John Tonkin, Johm 2. Tonkin, fobert 5. Wampton, Robort Hamptoen,
Jr. and Jobn Harvey as Dirzeetoxs of the Jentral Rentucky Waturnl fas
Comprny, $0 b8 thely respective aole and deeds rg gugh Diraectors for

the uges and purpoese thersin cat forth; and sus elde nokeowiedged bow

fore me by John Tonkin, Prosident of the Zentral Featuoky Batural Gas
Gompany to be his aet and desd ns sush President, sod by Robers B.
Hasplon, Yeoretary of the Central Lentuoky Watural fes Oompany to ke
hig act and deed as suok Jeovedary; all of whioh is hereby certifise
to the provay offlos for reonrd.

FUBET . 1927,

Givon wndey my hund and seal of office, thie 5th_day 0f Pabe

BT UOUNTE s DORNE .
Crawford Fe

m . 3 i S -

(3EAL)

AL S A

FUEPIE BRI Ao



Thereupon, on motion duly made and seconded, and by the

affirmative vote of all present, it was

ORCERED AND RESOLVED by the Board of Directors in this
meeting assembled that the draft of the amended Articles of In-
corporation of Central Kentucky Natural Gas Company presented
and read to the Board of Directors in this meeting assembled,
and hereinbefore set out, be and the same is hereby declared to
e satisfactory in form and substance and in its terms and pro-
vigions, a2nd in compliance with the foregoing resolutions of
the Board of Directors passed and adooted by them in this meet-
ing, end in compliance with the written consent of the stock-
holders of this corporation heretofore produced and read at
this meeting, consenting and requesting the Articles of Incor-
poration of this corporation to be amended in all respects as
therein set out; and further, that the draft of said amendment
produced and read at this meeting in form and substance, and
in its terms and provisions, as hereinbefore set out, is hereby
ratified, approved and confirmed and adopted as an amendment of
the Articles of Incorporation of Central Kentucky Natural Gas
Company, as therein set out: and further, that said draft of
sald amendment is hereby ordersd and directed to be executed,
signed and acknowledged for and on behalf of this corporation,
and its name thereto signed by its President or Vice-President,
and its corporate seal to be thereto affixed and attested by its
Secretary; and further, that said draft of seid amendment be al-
so signed and acknowledged by the President or Vice-President
and Secretary of this Corporation, and the members of its Board
of Directors, or a majority thereof, as an amendment of the Arti-
cles of Incorporation of Central Kentucky Natural Gas Company in
the respects therein set out and provided for; and further,
that the President or Vice-President, or Secretary, in purswance
of this resolution, he and they, or either of them, are hereby
authorized and directed to take all such steps and to do all such
acts and things as may be necessary or proper to cause said a-
mended Articles of Incorporation of the Central Xentucky Natural
Gas Company to be so signed and acknowledged by this Corporation,
and other persons and officers and Directors, as hereinbefore di-
rected and provided for in this resolution, and after such exe—
cution and acknowledgment, to cause the same ® be filed and rec—
orded in the proper offices of the State of Kentucky, as reduired
by law, and to pay the recording fees thereon.

There being ne other business before the board, upen motion duly mede and
seconded, and by the affirmative vote of all present, it was

ORDERED AND RESOLVED by the Board of Directors in this meeting

assembled that this mesting be adjourned .
: } Q.’ﬁh., le%sidqn‘h.
; 7 ___,8ecretary,
S /
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GPATE OF EERTIDRY )
COUNTY OF FAYRFTE )

1, mAa;_, J.Juncan . & Fotapy Public im and for tho
Gounty snd State afprestid, eboes commission expizes on $he 19th da
of Februar s 1927 s do hnre%y eersify that the Toregoing susnlad
arsI6T88 OF Incorpoldcion of the Uentyal Hentuoky Raturel Cos ﬁomaang
wng producged te =8 In saild County end 3tate by the periies whoss names
rre 3igned thereto snd acsknowledgad bafore we by George S, Weeks
and R, R, .8a:tin-uA e, 35 SiruGtozy of the CeRifai KLUNCUSKY BRI
ural G4g Gompany, % helr respeostive aots and 403de as such D&-
eostors for the aoea and purposss therein set forthy all of which is
hareby cersifisd o the proper offlos for rsasyd.,

glven wnder oy hend and geal of offige, ihia 3th dny of Fabe
TEREY » 18927,

H@nrv T, Duncan
(SEAL) ™ T
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I, Peust idushes, Clerk of the Gownty Courk

of Fayet e gounty &n the Stute of wontugky, do
hareby cortify that on the 9th sy of Fabruazry,

1527 the foresoiasfasticles of Incorporation of

“Central Zsntucky Watural Oae Company® were
pzednced %o me in my office and ordered to record,
Fherefore ¢he esns with Certificates therson
éndorsed aad this my corsificste have been duly
ragorded in my offics.

Given undar my hend this 9% day of Fobruary,
1987,




LS g

State of Kentucky,
Fayette County. |

Set.

| . . paust Foush@® .. .._.... Clerk of ibe Covmy Count of Fayutte County, State of 4

Kentucky, and as such the custodian of the Sesl end oll Becords of ar eppertsinind 10 said court, do hereby |

1

vertify the forepong to be s true snd eccurate copy of M@ﬁ -m&ﬁl@&.@g . ;I.Bﬂﬁm.x&&iﬁﬂ ‘
_of "Gontxs)l Kootudky Natnrel Sss Company® . .. e s

as the same uppears of record in my office.
IN TESTIMONY WHEREOF, Witness my hand, the
thaa Gib. day wi L’ Fah axy . 19.
(& L7

pgp g

Clark Fayette Connty Cours
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CENTRAL ¥EMTUCKY BAIURAL )
BAS COMPANY }  AYTHDID SRTICLES OF IRCORPORATION,
)
These amendoed articlos of fncorporation of the Central Xen-

tucky Hatural Ges Company mede en' entered into thia 3th dey of

Sept, 1914, by ths under:igned directora of ssid Company,

WITNESSETI: That »hereanz, ng n weeting of the s onkholdeps of
the flentral Kentueky Natural Eaa Compeny held ut the office of the
Company in Lezington, ¥entueky, on Septumbor 8, 1914, ot which moeat~
tng B percont of the stook of asid Company was rapresented, tha
follcoving rosslution was edaoplod,

*Raviolved, that the srticles of incorporation of the Central
Kentueky Natural Gas Mompsny bhe amendad ad that, Firat,; the time
Por tolding the anmual wmeeting of Lthe Company shall be the Secord

Tuesday in Jepterber, subfect to change dy the hy-lews of thoe G-
reny.

Second: The numbsr of directura of the Company may be fixed by
the diroctors, hut sball net be less 4hnn three.”

And whereas 1% we: Purther apdored that the Rosrd of Dirsctors
take the naceasery stepn to affectuste asid proposed amondmantsg
as %o the time of holding annual meeﬁing artl the number of dirvechora
of the Comprny,

And wherecs «8 a msating of ths directora hoeld immedistely
~hereafter aeid ro-olution was asdopted,

éyw, therofore, !n cinalderation of thd premises the apticles
of incorporatfon of the Contral ¥entucky Netursl Gas Company dated,
et 11, 1%, are horeby arended as follows:

Frat: The time for holdiny Lho amuel meeting of the Company
ahall ba the Secont fuvsdny In Replerber, suablect to chanee by the
hy-lown of the Company.

lanand; "o numbor of directors ~hell be fixed by the Roard of
Alpnat spa, but ahell a0t ha lota then throe,

In teatimony whersof, we havao thls day set our hend and asal.

Joneph Seop
" W Payno
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Robert S Hempton
John Tonkin
T ¥ Blackwell
J H Hezelrige
State of Pennaylvania
County of Venango, Sct
Thia dny personally appeared hafore me, a Notary Publie in and
for the State and ounty afareseid, Josoph Seepy C N payne, Robert S
Hempton, John Tonkin and T M Blackwall, anl aigned and scokncwledged
ths foregolng amendad articles of incorporation to he their free mot
and deed,; and the seme and this cerstificatu !s hepedby certifiled to
the proper off'ice Por record.
Titneas my hent snd offlecisl ssal this 15th day of November,
1914.
{.38al) P H Cupry
Notary Publie
My comnmission expires Merch 25th, 1G17.
State of Xontucky,
Franklin County,
This day personally appruared hafore ms a Notery Publie in & for
the State & County aforassnid J H iezelrigg & signed & aclmowledged th 5
the Porepoing Amended Artieles of Incorporation %o he hiz free
aot & dead & the samo & this certificete 1ia hereby certified to the

proper ror record.

Witneas my hand offleial seal this 9 day of Feb'y 1315,
{“nal) D » Smith
Notary Publie, Franklin Co. Ky
My commission expires Jan 12, 1918.
Iy Theo Lewlir, Clork of ths County Court ol Feyetts County,
in the Otate of Kentucky, do certify that on thia dsy the Poregoing

-

Amonded Articles of Tnoeorporation of Central Kentuoky Watural Gaa

#2 .




Company were producad to me in my office, and ordersd to record;
Wheroefore the seme with certificates thepaon endorsed and this ny
cortificate heve besn duly recorded in my office.
Witness my hend thils 16 day of Februery 1915.
Theo Lewis Clezk

By Bettio Bakepy D

Siate of Kentucky,
Coynty of Faym.

S,

E‘antucky, anr’ as ﬂ’m ctwtadmn. of" the Seal and ull raoard# af‘ ?)P‘
taining to said cowrt, do hereby certify the foregoing to be o trus and ammra#e

copy of —the Anandad Ariiclen of Incorpopation of. Cengrel Kantuclge...
JHetural G20 Oomper¥e. oo . e e

as the same appears of reaurd in my o/}ice.

IN TESTIMONY WHEREOF, Witness my hand, th¥
smoiedennt, this A6 ,,...ﬂ_.ﬂlay af,..ﬁamgamw I xsiﬁ

E i’)él /_1.(4)

Clerk Faystte County Court.




ARTICLES
oF
INCORPORATION
o £ the
CENTRAL KENTUCKY NATURAL G AS COMPANY.
% OE R R B ¥ TR E RO
These aréicles of incorporation are to declare thet we, E. Strong, Robert S.
Hampton, John Tonkin, Joseph Seep and J. H. Hezlerigg have associsted ourselves to-
gether for the purpose of establishing a corporation to carry on & lawful business, as
hereinafter more specifically set out, and that we do hersby orgenize and establish
such corporation and do declaref
FIRST~- The name of the corporation is "Central Kentucky Naturel Ges Company."
SECOND-~ The principsal offiqe and place of business of the Corporation is the
City of Lexingtoﬁ, Kentucky. “
f~ THIRD-~ The obJjects and purposes for which the Corporation is orgenized and
the neture of the business to be transacted and carried on by the Corporation is the
acquisition of ndtural gas frenchises in the cities of Mt. Sterling, Winchester and
Lexington, Kentuecky, and the franchises of sny other city or town in said Common~
wealth for the purpose of consﬁructing, laying, operating end meinteining through
the streets, avenues, alleys and publie places of gaid cities, a system of pipes for
the conveyence, distribution and sale of natural gas for heating, fuel,mmg lighting,
menufecturing eand power purposes; and the right to exercise seid franchise after
acquiring seme, &8 herein indiceted. The right to legally acquire by puréhase“or\
otherwise, netural gas wells, or neturel ges from natural gsas wglls and the right to
purchease or 1ease‘1&nds in the Commonwealth of Kentucky for the purpose of dr;lling
for netural gaes or for the purpose of using natural ges from any wells thaet mey have
heretofore been drilled on eny land in the Commonwealth of Kentucky, and the right
to erect and maintein pumping stations, pipe lines and all other aeppliances incident
to the carrying of natural gas from any netural gas wells that the compeny mey own
or ‘control, to'&ﬁy city or town in the Commonwealih of Kenbucky, or to any individusal
consumer of natural ges, end the further right to purchase or otherwise legally
acquire the ownership and control of the right of way for its mein pipe lines, from
saeld gas wells to said citles and towns hereinbefore mentioned, and the right to do

&1l things usually incident and necessary to the development of neturesl gas and the

carrying of same to merket and the distribution and sale of the seme; the right to
edopt and use & corporate seal; and the Corporation shell heve the power to sue and
be sued, to contract and be contracted with, to Pledge or mortgage ité proparty,
regl or personal, and issue bonds to secure the fulfillment of its obJects, purposes
end contracts, appoint, remove and elect officers, define their duties, and require
from any of them & bond For the faithful discherge of their duties; to prescribe

by 1ts boerd of directors, by-laws for the government of the corporation not incon-
sistent with lew; end to exercise, subject to law, such powers &s mey be necessary
to conduet the business or promote and carry on the objects and purposes for which
it is orgenized.

75 FOURTH. That the cepital stoeck of the "Cegbral Kentucky Netural Gas Company"
is the sum of One Million Five Hundred Thousend ($1,500,000.00) Dollars, divided.
into sixty thousend (QO,bOO),ShQres:of the per value of Twenty-five ($25.00) p
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FLETH. The nemes and places of residence of each of the stockholderéiand

the number of shares each have subscribed is es follows: -

B. Strong, 0il City, Penll. ———ememmmmm o e 4000 Shares.
Robert S. Hampton, 0il City, Pemmn., ~————mmmmmae—— 4000 . M
Jdohn Tonkin, 011 City, Pa.,-—r—m————reee e e 4000 "
Joseph Seep, 0il City, Penn. ~ o e 44400 "
J. H. Hezlerigg, Frankfort, Ky., —————meemcomme——— ?Ggg "

st U

SIXTH. The corporabion shall commence busineés so soon as these articles
of incorporsation are filed end recorded end the license tex is paid and certifi-
cates of orgamnization issued, and shall conbinue in existence for the period of
ninety-nine years unless sooner dissolved by mutual agreement, or in the
manner pbescrihed by lew.

SEVENTH . The affairs of the corporation shell be conducted by & board of
directors consisting of seven persons; a president, vice president, general
manager, secrebtary and treasurer, and oneAperson mey be viece president & general.
menager, and one person may be secretary & treasurer. The directors shall be
elected by the stockholders st noon on the‘lSth day of October in each yesr ai
the office of the company in the City of Lexington. The president, vice
president, general meneger, secretary & treasurer shall be elected by the direct-

.ors at such time end place &s mey be fixed by the Corporation.

EIGHTH. The highest amount of indebtedness or liebility which this corpo-
retion mey st eny time incur is the sum of six hundred thousand ($600,000.00)
dollars.

NINTH. The privete property of the stockholders shall not be subject to the
peyment of corporste debts. ™

TENTH. Until the directors and officers are slected the signers of these
articles of incorporstion shell have the direction of the affeirs of the
organization of the corporation and may take such steps es are proper to oftain
the necessery subscription of steck and to perféct the organizetion of the
Corporation.

{Signed) E. Strong.
Robt. S. Hampton.
John Tonkin.
Joseph Seep.
James H. Hazlerigg.
STATE OF PENNSYLVANIA)
COUNTY OF VENANGO ) SOT:

This dey personally appeared before me @ notary public in end for the State
end County aforeseaid, E; Strong, Robt. S. Heampton, John Tonkin and Joseph Seep,
end signed and acknowledged the foregoing articles of incorporation to be their
free act end dsed and the same and this certificate is hereby certified to the
proper office for record.

Witness my hend a&nd official seal this 9th dey of October, 1905.

(Signed) L. L. @resham, Notary Public.
My comuissson as Notary Public expires on the 27th day of Feby., 1909.
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STATE OF KENTUCKY
County ofAFranklin, Set:

¥

[

This day personally eppeared before me the undersigned County Clerk of the State
end County eforesaid J. H. Hazlerigg, and signed and acknowledged the Foregoing
articles of incorporation as his free act and deed, and the same and this certificate
is certified in the proper office for .record.
Given under my hend this 1lth day of October, 1905,
(Signed) N. B. Smith,
Clerk for the County Court of
Franklin County.

By L. C. Wellece, D. C.

I, R. L. Baker, Clerk of the County Court of PFayette County in the State of
EKentucky, do hereby certify that on this the 11lth day of October, 1905, the Foregoing
Articles of Incorﬁoration of the "Centrsl Kentucky Natural Ges Company" was produced
to me.in ﬁy office and ordered to record. ’

Wherefore the seme with certificetes thereon end endorsed and this my certifi-
cate has been duly recorded in my office,

WITNESS my hend this 11th day of October, 1905.

‘ (Signed) R. L. Beker, Clerk.
By C. J. Reagsn, D. C.
% 3 H O S F % X ¥k %
COMMORNWEALTH OF KENTUCKY.
Office of Secretary of State. ’

T, H. V. McChesney, Secretary of State of the State of Kentucky, hereby certify
thet Articles of Incopporation have this day been filed in my office by the

-~ CENTRAL KENTUCKY NATURAL G AS COMPANTY.—
' Said Articles of Inéopporation show that the Central Kentuck&.Natural Gas
Company has a capital stock of One Million and Five Hundred Thousaﬁd Dollars, and
the license feé of Fifteen Hundred Dollers, which is one tenth of one per cent. of

the capitel stodﬁ; having been this day peid into the Treasury as required by leaw,

. the said Corporetion is now suthorized under the lews of Kentucky to do business.

Given under my hend as Secretary of State, this 1lth dey of October,1905.
H. V. McChesney,
Secretary of State.
. By Rid Reed,

Chief Corporation Department.
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ATTACHMENT D

NISOURCE AND COLUMBIA ENERGY CURRENT
CORPORATE STRUCTURES



Complete NiSource Inc. Corporate Structure and
Direct Subsidiaries as of January 1, 2013

NiSource
Inc.
(DE)
Bay State Gas NiSource
Company dib/a Corporate Northern
Columbia Gas of Services Indiana Public Crossroads
Massachusetts c bE Service Pipeline
(MA) ompany (DE) Company Company
15 @ 3)
Columbia N B NiSource NiSource
Energy EnergyUSA, we N:Sogrce NiSource NiSource Energy Retail PE!
G inc. Resources Capital . Development . .
roup ) Finance Corp. Technologies, Services, Inc. Holdings, inc.
(DE) Corporation Markets, Inc. Company, Inc. Inc (DE)

Shaded boxes represent Marketing and Energy Affiliates, as those terms are
defined by the Federal Energy Regulatory Commission. Pentagonal shaped
boxes represent Transmission Providers. Each subsidiary is 100% owned,
unless a smaller percentage is indicated. All entities are organized in
indiana unless otherwise noted.

(1) Bay State Gas Company d/b/a Columbia Gas of Massachusetts

(2) A division of NiSource Corporate Service Company, is treated as a
Marketing and Energy Affiliate.

Since NiSource is a registered holding company, certain support services
are provided on a company-wide basis by a corporate service company;
NiSource Corporate Services Company (NCSC). NCSC provides the
following services to NiSource Transmission Providers, Marketing and
Energy Affiliates, and other direct or indirect subsidiaries of NiSource Inc..
(a) accounting and budget; (b) human resources; (¢} information technology;
{d) legal; (e) tax; {f) corporate communications; (g} insurance procurement;
(h) risk management; (i) corporate credit; (j) investor relations; (k) real estate
services; (1) internal audit; and (j) supply chain non-energy procurement.

(3) Northern Indiana Public Service Company (NIPSCO) is a combined
electric and gas utility. Within NIPSCO are: an electric public utility
Transmission Provider, a retail electric service provider, a gas local
distripution (LDC) provider, and employees engaged in wholesale power
trading. The gas LDC and employees engaged in wholesale power trading
are treated as Marketing and Energy Affiliates.
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Corporate Center Subsidiaries
as of January 1, 2013

NiSource
Inc.
(DE)

NiSource c b R
NiSource Corporate NiSource ;L‘;T : gf;iztj Fg;?e
Capital Services Finance Grm? 4 Foundztion
Markets, Inc. Company Corp. (DE)p (DE)
(DE) (1)
NiSource
Insurance
Corporation,
Inc.
(UT)

Shaded boxes represent Marketing and Energy Affiliates, as those terms are
defined by the Federal Energy Reguiatory Commission. Pentagonal shaped
boxes represent Transmission Providers. Each subsidiary is 100% owned,
unless a smaller percentage is indicated. Circles represent not-for-profits.
All entities are organized in indiana unless otherwise noted.

(1) A division of NiSource Corporate Service Company, is treated as a
Marketing and Energy Affiliate.

Since NiSource is a registered holding company, certain support services

are provided on a company-wide basis by a single corporate service

company, NiSource Corporate Services Company (NCSC). NCSC provides

the following services to NiSource Transmission Providers, Marketing and

Energy Affiliates, and other direct or indirect subsidiaries of NiSource Inc..

(a) accounting and budget; (b) human resources; (c) information technology;

(d) legal; (e) tax; (f) corporate communications; (g) insurance procurement;

(h) risk management; (i) corporate credit; (j) investor relations; (k) real estate Page 2
services; (I) internal audit; and (j) supply chain non-energy procurement.

NiSource
inc. PAC
(VA)

NiSource Inc.
PAC of
Massachusetts
(MA)

NiSource
inc. PAC of
Virginia
(VA)



NIPSCO Subsidiaries
(with Additional Other Products and Services Subsidiaries)
as of January 1, 2013

NiSource
inc.
(DE)

NiSource Northern NiSource
Energy Indiana Public Retail
Technologies, Service
Inc.

Company (1) / Services, Inc.

LaPorte
Community NIPSCO Service
Accounts !
Development Receivable Protection
Partnership, Group, LLC

LLC (9.6%) (2) Corporation

Shaded boxes represent Marketing and Energy Affiliates, as those terms are
defined by the Federal Energy Regulatory Commission. Pentagonal shaped
boxes represent Transmission Providers. Each subsidiary is 100% owned,
unless a smaller percentage is indicated. All entities are organized in
indiana unfess otherwise noted.

(1) Northern Indiana Public Service Company (NIPSCO) is a combined
electric and gas utility. Within NIPSCO are: an electric public utility
Transmission Provider, a retail electric service provider, a gas local
distribution {L.DC) provider, and employees engaged in wholesale power
trading. The gas LDC and employees engaged in wholesale power trading
are treated as Marketing and Energy Affiliates.

(2) investment in community development entity.
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NiSource Gas Distribution Subsidiaries
(with Additional Other Products and Services Subsidiaries)
as of January 1, 2013

Shaded boxes represent Marketing and Energy Affiliates, as those terms are
defined by the Federal Energy Regulatory Commission. Each subsidiary s
100% owned, unless a smaller percentage is indicated. All entities are
organized in indiana unless otherwise noted.

(1) This company does not belong to this group of companies, but the
subsidiaries shown here do.

(2) Bay State Gas Company d/b/a Columbia Gas of Massachusetts

Page 4

NiSource
Inc.
(DE)
Bay State Gas
00(;‘[‘55”!’ Columbia
a
Columbia Gas of Energy
Massachusetts Group (DE)
(MA) (1)
(2)
Columbia Columbia Columbia Columbia Columbia
Gas of Gas of Gas of Gas of

i . . Gas of Ohio,

Kentucky, Maryland, Pennsylvania, Virginia, Inc. (OH)

Inc. (KY) inc. (DE) Inc. (PA) inc. (VA) .
Columbia Columbia
Gas of
v Gas of Chio
Pennsylvania ,
- Receivables
Receivables N
. Corporation
Corporation (DE)
(DE)




Gas Transmission and Storage Subsidiaries
(with Additional Other Products and Services Subsidiaries)
as of January 1, 2013

NiSource
Inc.
(DE)
Columbia
Crossroads Energy
Pipeline Group
Company (DE) (1)
X NiSource Gas .
NiSource : Columbia
Columbia Gas Columbia Columbia Midstream & Transmission Energy NiSource
of Kentucky, Gas Gulf Minerals & Storage Holdings GP LLC
inc. (KY) Transmission, Transmission Group, LLC Company Corporation (!5E)
(1) Company (Dpé) (DE) (pDE)
(DE) 2)
| ! ,
I 1
Millennium Columbia CNS NiSource NiSource Néi::n;e
Central Kentucky ™ Hardy Microwave, Energy Midstream g
; Pipeline . ; Partners,
Transmission Corporation Inc. Ventures, LLC Services, LLC
Company Company, LLC (DE) (DE) (DE) (DE) LP.
(DE) (DE) (47.5%) (DE}
NEVCO i
Hardy Storage Production NiSource g 'Se?:;;e
Y 9 Holdings i, Pennant, LLC P 9
Company, LLC LLC (DE) LLC
(VW) (50%) (DE) (DE)
Pentagonal shaped boxes represent Transmission Providers. Each Pennant
subsidiary is 100% owned, unless a smaller percentage is indicated. Midstream,
All entities are organized in Indiana uniess otherwise noted. LLC
(DE) (50%)
(1) These companies do not belong to this group of companies, but their
subsidiaries shown here do.
Page 5

(2) Certain support services are provided to this group by NiSource Gas
Transmission & Storage Company.




Certain Other Products and Services Subsidiaries and Investments
as of January 1, 2013

NiSource
Inc. (DE)
NiSource
Energy
Technologies,
Inc.
Evergreen
Solar,
Inc.
(DE) {0.04%)
(1
Acumentrics Alzeta Distributed
Holding c N Energy
> orporation
Corporation (CA) (3.3%) Systems Corp.
(MA) (.171%) (1)' (DE) (0.002%)
M ()
=]
T:égno?t‘;:;;s T:ézri)(l)c\;g;s Nth Power
Technologies
Fund i, Fund ;
Fund IV, LP.
L.P. Ii-A, L.P. (CA) (1.8%)
(CA) (4.2%) (CA) (4.1%) (1)’
(1) (1)

Each subsidiary is 100% owned, unless a smaller percentage is indicated. All
entities are organized in indiana unless otherwise noted.

(1) These entities are investments in energy technologies.
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Certain Other Products and Services Subsidiaries and Investments
as of January 1, 2013

NiSource
Inc.
(DE)

NiSource
Development
Company,
Inc.

Lake Erie NDC Douglas Well?;\hgihlre

Land Properties, Inc. Joint Venture
Company M (50% GP)

House
!nvegments - Robertson
Midwest Building, LLC
Corporate Tax (99%)
Credit Fund,
LP. (12.17%)

Woodland
Crossings,
LLC
(99%)

Dunedin Dunedin 1
Lc LLC
(99%) (99%)

Each subsidiary is 100% owned, unless a smaller percentage is
indicated.  All entities are organized in Indiana unless otherwise
noted.

(1) NDC Douglas Properties, Inc. is not the General Partner or the
managing member of any of its investments.
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Certain Other Products and Services Subsidiaries
as of January 1, 2013

NiSource
Inc.
(DE)

PEI Holdings,
Inc.

Harbour
Water
Corporation

Irishman’s
Run
Acquusition
Corp.

Columbia we
Energy Group EnergyUSA, Resources
(?5") Ine. Corporation
Columbia
Remainder The Dailington
" EnergyUSA -
Corporation TPC Corp. Water Works
(DE) Company
Indianapolis
Water
Company
{WC Morgan
Water
Corporation

Each subsidiary is 100% owned, unless a smaller percentage Is indicated.
All entities are organized in Indiana unless otherwise noted.

(1) These companies do not belong to this group of companies, but therr
subsidiaries shown here do.

Page 8
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ATTACHMENT E

THE PROPOSED
CORPORATE STRUCTURE



NiSource Inc. Corporate Structure

NiSource

Green boxes represent entities that are new.
Yellow boxes represent entities that move to another parent company.
An orange bar indicates a change in name or type of corporation.

Inc.
(DE)

(Reorganization Snapshot)

Current Accounting Areas

NiSource Gas Distribution

Northern indiana Public Service Company :z:z

NiSource Gas Transmission and Storage l

Corporate and Other

NiSource
Corporate
Group, inc.

(DE)

NiSource
Corporate

Services

Company (2)

NiSource
Retail

NiSource
Energy
Technologies,
LLC

Services, inc.
(DE)

EnergyUSA,

NiSource
insurance
Corporation,
Inc.
um

LLC

PE!
Holdings, LLC

|

Columbia
Remainder
Corporation
(DE)

WC
Resources

Corporation

NiSource
Development

Company,
LLC

NiSource
Finance Corp.

NiSource
Capital
Markets, inc

Pentagonal shaped boxes represent Transmission Providers as defined
by the Federal Energy Reguiatory Commission. Each subsidiary is
100% owned, unless a smaller percentage is indicated.
All entities are organized in Indiana unless otherwise noted.

Distribution
Group, Inc.
(DE)

NiSource Gas

Crossroads

Company

Columbia
Gas of

Kentucky,
Inc. (KY

Columbia
Gas of
Maryland,
Inc. (DE

Group, Inc.

(Previous

Columbia
Pipeline

(DE)

CEG)

Columbia
Gas of

Pennsylvania,
Inc. (PA

Columbia
Gas of

Virginia,

Inc. (VA

Columbia

Gas of Ohio,
inc. (OH)

Bay State Gas
Company d/b/a
Columbia Gas of
Massachusetts
{2) (MA)

Northemn
indiana Public
Service
Company 3¢

Columbia Gas
Transmission
& Storage Cogn;fbra
Services ul
Transmission
Company, LLC
(DE)
Columbia
Energy ) CNS
i Microwave,
Holdings o
Corporation (Dé)
(DE)
i Columbia
Columbia ‘
GP, LLC Mld§tream &
(DE) Minerals
Group, LLC
(DE)
Kennesaw Cog;b'a
Pipeline, LLC T
(DE) ransmission,
LLC
(DE)

Columbia
Hardy

Millennium

Corporation

(DE) F

Pipeline

Company, LLC
(DE) (47.5%




NiSource Inc. Corporate Structure January 8, 2013
NiSource Corporate Group

(Reorganization Analysis) Current Accounting Areas

Green boxes represent entities that are new. NiSource Gas Distribution
Yellow boxes represent entities that move to another parent company.
An orange bar indicates a change in name or type of corporate entity. Northem Indiana Public Service Company%

NiSource

Corporate .

Group, Inc. NiSource Gas Transmission and Storage ‘

(DE)
Corporate and Other

I NiSource [ . NiSource . ) .
N .
EnergyUSA, ! R(’:ecr‘:amf:ilzr Corporate I Devf(gzl:iznt Clnsurar::e Néic::;;e PEI Nrs;a.;rife Iwe (,I\Irlzgg;; NiSource
LLc H Corporation CS:;‘V:;S i Company, orp'cr)‘::a for, Technologies, Holdings, LLC Services, Inc. CR;?::;;? Foundation !F\{/:A;: é())
(DE) pli Y LLe U LLC (2) (DE) (DE) (1)
NiSource
Inc. PAC of
Th Massachu-
. e
setts (MA
EnergyUSA - La!}fznine NDC Douglas Wellingshire ?1() )
TPC Corp. Compan i Properties, Inc. Joint Venture
pany (50% GP,
NiSource
Inc. PAC of
. Virginia
The Darlington Harbour (VA) (1)
Water Works Water
Company Corporation
House Indianapolis Inshman's
Water Run
Dunedin | Dunedin I lnvﬁ?é;nvz::s h Robertson g\:g::::n: Company Acquisition
LLC Corporate Tax Buiding, LLC LLCg '
(99%) Credit Fu (89%) (99%)
L.P. (12.17
IWC\:NM; rgan Liberty Water
ater Corporation
Corporation

(1) Non-stock entities, moved for management purposes only
2) See investments on page 6 Page 2



NiSource Inc. Corporate Structure January 8, 2013
Northern Indiana Public Service Company
(Reorganization Analysis) Current Accounting Areas
Green boxes represent entities that are new. NiSource Gas Distribution

Yellow boxes represent entities that move to another parent company.
An orange bar indicates that the name changes.

Northern Indiana Public Service Company,

NiSource Gas Transmission and Storage [_
Pentagonal shaped boxes represent Transmission Providers as defined
by the Federal Energy Regulatory Commission. Each subsidiary is Corporate and Other
100% owned, unless a smaller percentage is indicated.

All entities are organized in Indiana uniess otherwise noted.

Northemn
Indiana Public
Service
Company

LaPorte
NIPSCO Community
Accounts
Development
Receivable
Corporatia Partnership,
P LLC (9.6%)

Page 3



NiSource Inc. Corporate Structure January 8, 2013
NiSource Gas Distribution Group
(Reorganization Analysis) Current Accounting Areas

NiSource Gas Distribution

Green boxes represent entities that are new.

Yellow boxes represent entities that move to another parent company.
Red boxes represent entities that should be considered for elimination.
An orange bar indicates that the name changes.

Northern indiana Public Service Company@

NiSource Gas Transmisston and Storage ‘

Pentagonal shaped boxes represent Transmission Providers as defined

by the Federal Energy Regulatory Commission. Each subsidiary is NiS_oufce .Gas Corporate and Other
100% owned, unless a smaller percentage is indicated. Distribution
All entities are organized in indiana unless otherwise noted. Group, inc.

(DE)

|

Bay State Gas

Columbia Columbia Columbia Columbia Columbia Company d/bia

Gas of Gas of Gas of Gas of Gas of Ohio Columbia Gas of
Kentucky, Maryland, Pennsylvania, Virginia, Inc. (OH) ' Massachusetts
Inc. (KY Inc. (DE Inc. (PA Inc. (VA . (MA)

Columbia Columbia
Gas of
Gas of Ohio
Central Kentucky Pennsylvania X
) Receivables
Transmission Receivables X
Corporation

Company

(DE) (1) (OE)

(1) Central Kentucky Transmission Company is managed and operated

as part of NiSource Gas Transmission & Storage Group Page 4



NiSource Inc. Corporate Structure
NiSource Gas Transmission & Storage (NGT&S) Group

January 8, 2013

(Reorganization Analysis)

Current Accounting Areas

Green boxes represent entities that are new.

NiSource Gas Distribution

Yellow boxes represent entities that move to another parent company.
Red boxes represent entities that should be considered for elimination.

Northern indiana Public Service Company@

NiSource
Inc.

An orange bar indicates a change in name or type of corporate entity.
Pentagonal shaped boxes represent Transmission Providers as defined

NiSource Gas Transmission and Storage l

(DE)

by the Federal Energy Regulatory Commission. Each subsidiary is
100% owned, unless a smaller percentage is indicated.

Corporate and Other

All entities are organized in Indiana unless otherwise noted.

Columbia
Pipeline
Group, Inc.

Crossroads
Pipeline
Company,

NiSource Gas .
CNS Transmission NiSource Columbia
Columbia Columbia Microwave & Storage Midstream & Energy NiSource
Gas Gulf onave. - rored Minerals Holdings GP, LLC
Transmission, Transmission 3 Group, LLC Corporation (OF)
LLC Company (DE)
(DE) (DE}
(DE) (DE)
R R NiSource
Millennium Columbia Kennesaw NiSource N.lSOUI'CE Energy
oy Hardy " Energy Midstream
Pipeline . Pipeline, LLC . Partners,
Corporation Ventures, LLC Services, LLC
Company, LLC o5 (BB (DE) (DE) "
(DE) (47.5% / l (DE) l
NEVCO NiSource NiSource
Hardy Storage Prod.uc’uon Pennant, LLC Operating
Company, LLC Holdings I. (DE) Lo
(VW) (50% LLC (DED (DE) [——
Pennant
Midstream,
LLC (DE)
(50%)

Page 5




NiSource Inc. Corporate Structure January 8, 2013
NiSource Corporate Group

NiSource Energy Technologies, LLC. Investments Current Accounting Areas
Green boxes represent entities that are new. (Reorgan Izatlon AnaIYSIS) NiSource Gas Distribution
Yellow boxes represent entities that move to another parent company. . . ;
An orange bar indicates a change in name or type of corporate entity. Northern Indiana Public Service Company%
NiSource Gas Transmission and Storage ‘
5 Corporate and Other
NiSource

Energy
Technologies,

LcC.

Evergreen
Solar,
Inc. {DE)
{0.04%)

Acumentrics Alzeta Distributed
C:':lodr‘:t?on Corporation Sysi?:;gc):’orp
(CA) (3.3%) .

(MA) {1718 (DE) (0.002%

Nth Power Nth Power Nth Pow
Technologies Technologies er
Technologies
Fund Il, Fund Fund IV, L.P
L.P. il-A, LP. (CA)(1.'8°/- :
{CA) (4.2% (CAY4.1Y
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RECEIVED
FEB 19 2013

PUBLIC SERVICE
In the Matter of: COMMISSION

COMMONWEALTH OF KENTUCKY
BEFORE THE PUBLIC SERVICE COMMISSION

Joint Application of NiSource Inc., Co- )
lumbia Energy Group and Columbia ) Case No. 2013-
Gas of Kentucky, Inc. for Approval of a )
Stock Transfer )

PREPARED DIRECT TESTIMONY OF
HERBERT A. MILLER, JR.
ON BEHALF OF JOINT APPLICANTS

Stephen B. Seiple, Asst. General Counsel

Brooke E. Leslie, Senior Counsel
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PREPARED DIRECT TESTIMONY OF HERBERT A. MILLER

INTRODUCTION
Please state your name and business address.
My name is Herbert A. Miller, Jr. and my business address is 2001 Mercer

Road, P.O. Box 14241, Lexington, KY 40512-4241.

Please describe your current position and responsibilities.

I am the President of Columbia Gas of Kentucky, Inc. (“Columbia”, or the
“Company”). In this capacity, I am the corporate officer responsible for
the leadership of Columbia, including oversight of regulatory matters,
governmental affairs, external affairs, local customer relations and corpo-

rate policies.

What is your educational background?
I received a B.A. degree from the University of Kentucky in 1972 and a Ju-

ris Doctor degree from the University of Kentucky College of Law in 1976.

Please describe your employment history?
On September 1, 2006, I became President of Columbia Gas of Kentucky,

Inc. From 1998 until that time, I was the Vice-President and Corporate
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Counsel of Kentucky-American Water Company and Associate Regional
Counsel for the Southeast Region of the American Water Services Compa-
ny, Inc. In those positions I was responsible for the legal and regulatory
affairs for the subsidiaries and operations of the American Water Compa-
ny in Kentucky, Tennessee and Georgia.

From 1993 to 1998, I practiced law as a partner in what is now the
firm of Stoll Keenon Ogden in Lexington, Kentucky. My clients were pri-
marily financial institutions, utilities, real estate developers, governmental
entities and non-profit organizations.

During this time period I also served as an adjunct professor at the
University of Kentucky College of Business and Economics teaching clas-
ses in the Regulatory and Ethical Environment of Business.

From 1980 until 1993, I was the Senior Vice-President, General
Counsel and Corporate Secretary of First Security Corporation, a multi-
bank holding company headquartered in Lexington, Kentucky. In this po-
sition, I managed the legal, regulatory compliance and loss control de-
partments and supervised the Securities and Exchange Commission
("SEC”) reporting and disclosure functions.

From 1977 to 1980 I served as Corporate Counsel for the Lexington-

Fayette Urban County Government and from 1976 to 1977 was an attorney
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in the office of General Counsel of the United States Customs Service in

Washington, D.C.

Have you previously testified before the Public Service Commission of
Kentucky?

Yes.

PURPOSE AND SCOPE OF TESTIMONY

What is the purpose of the Joint Application?

The purpose of the Joint Application is to request respectfully that the
Commission approve the transfer of ownership and control over Colum-
bia as part of a corporate realignment. Currently, all of Columbia’s stock is
held by Columbia Energy Group (“CEG”). All of CEG’s stock is held by
NiSource Inc. (“NiSource”). Under the corporate realignment, Columbia’s
stock will be transferred to a new entity within the NiSource family of
companies, NiSource Gas Distribution Group, Inc. (“NGD”). All of NGD's
stock will be held by NiSource. Columbia will remain an indirect, wholly
owned subsidiary of NiSource. The Joint Application and my testimony

support this request.
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Iv.

What is the purpose of your testimony?
The purpose of my testimony is to demonstrate that the proposed corpo-
rate realignment is in the public interest and should be approved by the

Commission.

SUMMARY OF RECOMMENDATIONS AND PROPOSED FINDINGS
What finding is Columbia seeking from the Commission in this pro-
ceeding?

Columbia asks that the Commission find that the corporate realignment
satisfies the statutory criteria set forth in KRS § 278.020(5) and (6), includ-
ing a finding that the proposed corporate realignment is in the public in-

terest.

DESCRIPTION OF THE CORPORATE REALIGNMENT

Please describe the corporate realignment which is the subject of Co-
lumbia’s Application.

NiSource acquired CEG and 49 subsidiaries, including Columbia on No-
vember 1, 2000. Since that time, NiSource has sold, dissolved or merged
out of existence approximately 39 of these subsidiaries and has created

another 22 under CEG. CEG remains a Delaware corporation and direct
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wholly owned subsidiary of NiSource. NiSource’s business model has
changed significantly since the acquisition of CEG. Since that time,
NiSource’s businesses have been aggregated into three distinct lines of
business (or business segments) with separate management of each seg-
ment. Those businesses are NiSource Gas Distribution, NiSource Gas
Transmission and Storage, and Northern Indiana Energy. NiSource in-
tends that the entity currently known as CEG will be renamed Columbia
Pipeline Group, Inc. (“CPG”). CPG will become a holding company for
entities that primarily relate to the NiSource Gas Transmission and Stor-
age business segment. Entities currently being held by CEG, such as Co-
lumbia, that do not relate to CPG will be moved under holding companies
associated with business segments to which they relate.

NiSource plans to move Columbia under a new holding company -
NGD, a Delaware corporation and a direct wholly owned subsidiary of
NiSource. This would be accomplished by CEG dividending 100% of Co-
lumbia’s stock to NiSource and then NiSource contributing that stock into
NDG. Upon consummation of the two-step stock transfer, Columbia will
become a wholly-owned subsidiary of NGD. NGD will be a wholly-
owned subsidiary of NiSource. Columbia and the other operating subsidi-

aries that will become wholly-owned subsidiaries of NGD will retain their
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separate corporate identities, assets and liabilities, franchises and certifi-

cates of public convenience and necessity.

Why is NiSource making these changes?

These changes will enhance NiSource’s corporate structure’s fit and focus
to facilitate management along its respective distinct business segments.
NiSource intends that similar changes will be made throughout its corpo-
rate structure to facilitate management of its various businesses along its

three distinct business segments.

Will the corporate realignment change the manner in which Columbia
serves its customers?

No. This corporate realignment and stock transfer will result in a change
in the direct ownership of Columbia, but not the ultimate ownership of
Columbia by NiSource. The stock transfer will not change the manner in
which Columbia provides gas sales and distribution service within the
Commonwealth. The stock transfer will be transparent to Columbia’s cus-
tomers. Columbia will continue to provide service under the tariffs it has
on file with the Commission, and will continue to be governed by all ap-

plicable rules and regulations of the Commission.
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The stock transfer is in the public interest because it will have no
detrimental impact on Kentucky or Kentucky consumers. The transaction
is a simple stock transfer that does not contemplate changes to Columbia’s
operations. This change will enhance NiSource’s corporate structure’s fit
and focus to facilitate management along its respective distinct business
segments. Thus, the stock transfer will not result in any change to Colum-
bia’s rates, terms, or conditions of service, the quality of those services, or

the Commission’s regulatory authority over Columbia.

FINANCIAL, TECHNICAL AND MANAGERIAL ABILITIES

Following the corporate realignment, will Columbia have the financial
ability to provide reasonable service?
Yes, the transaction is a simple corporate realignment. Columbia will nei-
ther issue securities nor incur debt to fund the transaction. No costs will
be directly allocated to Columbia as a result of the corporate realignment.
Following the stock transfer, Columbia will continue to benefit
from NiSource’s policy of attaining and maintaining investment grade
credit ratings for its subsidiaries. Columbia will also continue to benefit
from NiSource’s management and operational policies while maintaining

safe and reliable customer service, as well as NiSource’s policy to make



10

11

12

13

14

15

16

17

18

19

20

capital available at favorable terms to fund Columbia’s total capital re-
quirements as necessary. This remains true once Columbia’s stock is trans-

ferred from CEG to NGD.

Will the corporate realignment impact NiSource’s market capitaliza-
tion?
No. The transfer of Columbia’s stock from CEG to NGD will not impact

NiSource’s market capitalization.

Following the corporate realignment will Columbia have the technical
and managerial abilities required to provide reasonable service?

Yes. Because this is only a corporate realignment, there will be no mana-
gerial or operational changes resulting from the realignment. There will be
no change in Columbia’s management or any of its workforce resulting
from the corporate realignment.

In addition to Columbia’s existing technical and managerial abili-
ties, Columbia will remain able to call upon NiSource’s substantial corpo-
rate technical and managerial expertise. The only change for Columbia
will be a change in its direct parent company, but ultimate ownership will

remain with NiSource.
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NiSource and Columbia are well respected in the utility industry
for their technical expertise. The transfer of Columbia’s stock from CEG to
NGD will have no impact on this technical expertise. The stock transfer
will enable NiSource and Columbia to continue to leverage strong utility
brands while offering customers access to a comprehensive choice of
products and services.

NiSource’s combined base of electric and gas assets will continue to
enhance the marketing and delivery of complementary energy products
and services through assured energy supplies and a broad knowledge of a
wide range of energy products. This availability of complementing energy
products is unaffected by the transfer of Columbia’s stock from CEG to

NGD.

Will the corporate realignment have any impact upon Columbia’s oper-
ations in Kentucky?

No. Columbia’s headquarters will remain in Lexington, and key manage-
ment personnel will be retained. Decision-making authority for Columbia
will continue to reside with the Lexington management. This stock trans-
fer does not contemplate any changes in local operations or the employee

workforce. Columbia’s collective bargaining agreement will be honored.
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Thus, the stock transfer is not expected to have any impact on employ-

ment.

THE COMMISSION’S REGULATORY AUTHORITY

Will the Commission continue to have access to NiSource’s books and
records?

Yes. NiSource recognizes that access to its books and records may be nec-
essary for the Commission to exercise adequate regulatory authority over
Columbia. NiSource will continue to cooperate with the Commission and
provide access to its books, records and personnel as needed so that the

Commission may exercise its regulatory authority over Columbia.

Will the corporate realignment affect the Commission’s regulatory au-
thority over Columbia?

No. Columbia remains subject to Commission jurisdiction, and the extent
of that jurisdiction is unaffected by the corporate realignment. The rea-
lignment will effect a change in the ownership of Columbia’s stock within
the NiSource family of companies, but this Commission’s jurisdiction over

Columbia will remain unchanged.

10



10

11

12

13

14

15

16

17

18

19

20

VIL

BENEFITS OF THE CORPORATE REALIGNMENT

Please describe some of the benefits of the corporate realignment.

The corporate realignment will enable NiSource to continue to operate ef-
ficiently — to the benefit of all the NiSource subsidiaries and their custom-
ers. Columbia will remain a separate and distinct business entity, and the
Company’s field locations will not change as a result of this transaction.
We will remain committed to system safety and reliability and to provid-

ing excellent customer service.

Has NiSource’s Board of Directors approved the corporate realignment?
Yes, NiSource’s Board of Directors approved the corporate realignment on

January 25, 2013.

Please describe any changes that will occur to Columbia as a result of
the corporate realignment.

There really are not any changes. After the corporate realignment, NGD
will be Columbia’s sole stockholder. However, Columbia will remain an
indirect, wholly owned subsidiary of NiSource. Columbia will continue in
existence as a corporation organized under Kentucky law, and the Com-

pany’s headquarters will remain in Lexington. Decision-making will con-

11
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tinue to be made at the local level, and no utility workforce reductions are
contemplated as a result of the corporate realignment. The company

name, Columbia Gas of Kentucky, Inc., will remain unchanged.

Will the corporate realignment affect Columbia’s commitment to chari-
table and community projects?

No. Columbia has been a major sponsor of state and local educational, civ-
ic and cultural initiatives, and will continue to support such activities at

levels comparable with past practice.

Will the corporate realignment alter Columbia’s commitment to eco-
nomic development?

No. Columbia is committed to supporting the economic development of
the communities it serves. Columbia currently works closely with state
and local economic development agencies to attract or retain business and
jobs in the Commonwealth, and this working relationship will continue

after the corporate realignment.

12
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VIII. CONCLUSION

Q.

What action are you requesting that the Commission take in this proceed-
ing?

The Applicants are requesting that the Commission approve the transfer
of ownership and control of Columbia to a new holding company within
the NiSource family of companies. The corporate realignment preserves
the separate existence of Columbia and the historic ties it has to the com-
munities it serves. The corporate realignment ensures that NiSource and
Columbia will have the strength, resources, and experience to thrive in a
competitive marketplace and to continue to provide reliable, safe service

to customers.

Does this complete your Prepared Direct Testimony?

Yes, it does.

13
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COMMONWEALTH OF KENTUCKY )
SS:
COUNTY OF FAYETTE )
Herbert A. Miller, Jr., being first duly sworn, deposes and states:
That he has read the foregoing testimony, and knows the matters contained

therein; that said matters are true and correct to the best of his knowledge and belief,

except as to those matters stated on information and belief, and as to those matters, he
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HERBERT A.MILLER, JR.

believes them to be true.

Subscribed and Sworn to before me, a Notary Public in and before said County
and State,

this Lﬁﬁaay of _[ebiwery, 2013,
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Notary Pubhc # 4,923
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