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Description of Filing Requirement: 

Securities and Exchange Commission’s annual report for the most recent two (2) years, 
Form 10-Ks and any Form 8-Ks issued within the past two (2) years, and Form 10-Qs 
issued during the past six (6) quarters updated as current information becomes available. 
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Please refer to Volumes 3, 4 and 5 of the Company’s application. 
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UNITED STATES 
SECURITIES AND EXCHANGE COMMISSION 

Washington, D.C. 20549 

CURRENT REPORT 
Pursuant To Section 13 OR 15(d) of The Securities Exchange Act of 1934 

Date of Report (Date of earliest event reported): December 21,2006 

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

Commission file number 001-16189 

Delaware 35-2 108964 
(State or other jurisdiction of (I .R. S I Employer 
incorporation or organization) Identification No.) 

801 East 86th Avenue 
Merrillville, Indiana 464 10 

(Address of principal executive offices) (Zip Code) 

Registrant’s telephone number, including area code (877) 647-5990 

,eck the appropriate box below if the Form 8-K filing is intended to simultaneously satisfy the filing obligation of the registrant under any of 
the following provisions. 

Written communications pursuant to Rule 425 under the Securities Act (17 CFR 230.425) 

El Soliciting material pursuant to Rule 14a-12 under the Exchange Act (17 CFR 240.14a-12) 

El Pre-commencement communications pursuant to Rule 14d-2(b) under the Exchange Act (17 CFR 240.1462 (b)) 

Pre-commencement communications pursuant to Rule 13e-4(c) under the Exchange Act (17 CFR 240.13e-4 (c)) 





TTEM 7.01. REGULATION FD DISCLOSURE 

- .iSource’s Whiting Clean Energy business unit will provide steam to BP. Attached as Exhibit 99.1 to this Report on Form 8.-K is the 
Company’s press release, dated December 2 1,2006. 

The attached press release includes forward-looking statements within the meaning of Section 27A of the Securities Act of 1933, as amended, 
and Section 21E of the Securities Exchange Act of 1934, as amended. Those statements include statements regarding the intent, belief or 
current expectations of NiSource and its management. Although NiSource believes that its expectations are based on reasonable assumptions, it 
can give no assurance that its goals will be achieved. Readers are cautioned that the forward-looking statements in this presentation are not 
guarantees of future performance and involve a number of risks and uncertainties, and that actual results could differ materially from those 
indicated by such forward-looking statements. Important factors that could cause actual results to differ materially from those indicated by such 
forward-looking statements include, but are not limited to, the following: weather; fluctuations in supply and demand for energy commodities; 
growth opportunities for NiSource’s businesses; increased competition in deregulated energy markets; the success of regulatory and 
commercial initiatives; dealings with third parties over whom NiSource has no control; the effectiveness of NiSource’s outsourcing initiative; 
actual operating experience of NiSource assets; the regulatory process; regulatory and legislative changes; changes in general economic, capital 
and commodity market conditions; and counter-party credit risk. 

NiSource does not have, and expressly disclaims, any obligation to release publicly any updates or any changes in NiSource’s expectations or 
any changes in events, conditions or circiimstances on which any forward-looking statement is based. 

I December 21,2006 NiSource Inc. (the “Company”) announced it has reached a definitive agreement redefining the terms under which 

ITEM 9.01. FINANCIAL STATEMENTS AND EXHIBITS 

(d) Exhibits 

Exhibit 
Number Description 

99.1 Press Release, dated December 21,2006, issued by NiSource Inc. 





TIGNATURES 

rsuant to the requirements of the Securities Exchange Act of 1934, the registrant has duly caused this report to be signed on its behalf by the 
,ndersigned hereunto duly authorized. 

NiSource Inc. 
(Registrant) 

Date: December 2 1, 2006 By: Is/ Jeffrey W. Grossman 
Jeffrey W. Grossman 

Vice President and Controller 
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Exhibit 99.1 

FOR IMMEDIATE RELEASE 
December 21,2006 

FOR ADDITIONAL INFORMATION 
Media Investors 
Kris Falzone Randy Hulen 
Vice President, Corporate Communications 

klfalzone@,nisource.com rphulen@,nisource.com 

Director, Investor Relations 
(219) 647-5581 (219) 647-5688 

NiSource subsidiary Whiting Clean Energy reaches definitive agreement with BP 
MERRILLVULLE, Ind. - NiSource Inc. (NYSE: NI) today announced it has reached a definitive agreement redefining terms under which 
NiSource’s Whiting Clean Energy business unit (WCE) will provide steam to BP for its oil refining process. 

WCE is a 525-megawatt combined-cycle gas Cogeneration facility located on the BP Whiting Refinery property in Whiting, Ind., that produces 
electricity to sell into the Midwest wholesale market and provides steam to BP. 

“This agreement meets the needs of a very important customer, while strengthening NiSource’s platform for achieving long-term, sustainable 
growth,” said NiSource President and Chief Executive Officer Robert C. Skaggs, Jr. “The terms should significantly improve the financial 

xformance of WCE beginning in 2007 and over the longer term, and will enable the plant to operate more competitively as a merchant power 
mt. 

“BP has demonstrated its strong commitment to our business relationship throughout this process as we have worked together to develop a 
solution that benefits all parties,” Skaggs added. 

-more- 

mailto:klfalzone@,nisource.com
mailto:rphulen@,nisource.com




YiSource subsidiary Whiting Clean Energy reaches definitive agreement with BP 
Ige 2 

About NiSource 

NiSource Inc. (NYSE: NI), based in Merrillville, Ind., is a Fortune 500 company engaged in natural gas transmission, storage and distribution, 
as well as electric generation, transmission and distribution. NiSource operating companies deliver energy to 3.8 million customers located 
within the high-demand energy corridor stretching from the Gulf Coast through the Midwest to New England. Information about NiSource and 
its subsidiaries is available via the Internet at www.nisource.com. NI-F 

Forward-Lookin? Statements 
This news release includes forward-looking statements within the meaning of Section 27A of the Securities Act of 1933, as amended, and Section 21E of the Securities Exchange 
Act of 1934, as amended. Those statements include statements regarding the intent, belief or current expectations of NiSource and its management" Although NiSource believes 
that its expectations are based on reasonable assumptions, it can give no assurance that its goals will be achieved. Readers are cautioned that the forward-looking statements in this 
presentation are not guarantees of future performance and involve a number of risks and uncertainties, and that actual results could differ materially from those indicated by such 
forward-looking statements. Important factors that could cause actual results to differ materially from those indicated by such forward-looking statements include, but are not 
limited to, the following: weather; fluctuations in supply and demand for energy commodities; growth opportunities for NiSource's businesses; increased competition in 
deregulated energy markets; the success of regulatory and commercial initiatives; dealings with third parties over whom NiSource has no control; the effectiveness of NiSource's 
outsourcing initiative; actual operating experience of NiSource assets; the regulatory process; regulatory and legislative changes; changes in general economic, capital and 
commodity market conditions; and counter-party credit risk 

http://www.nisource.com
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UNITED STATES 
SECUNTIES AND EXCHANGE COMMISSION 

Washington, D.C. 20549 

FORM 8-I( 
CURRlENT REPORT 

Pursuant To Section 13 OR 15(d) of The Securities Exchange Act of 1934 

Date of Report (Date of earliest event reported): November 28,2006 

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

Commission file number 001-16189 

Delaware 3 5 -2 1 08964 
(State or other iurisdiction of (I.R.S. Employer 
incorporation or organization) Identification No.) 

801 East 86th Avenue 

(Address of principal executive offices) 
Merrillville, Indiana 46410 

(Zip Code) 

Registrant’s telephone number, including area code (877) 647-5990 

.,eck the appropriate box below if the Form 8-K filing is intended to simultaneously satisfy the filing obligation of the registrant under any of 
the following provisions. 

Written communications pursuant to Rule 425 under the Securities Act (17 CFR 230.425) 

Soliciting material pursuant to Rule 14a-12 under the Exchange Act (17 CFR 240.14a-12) 

Pre-commencement communications pursuant to Rule 14d-2(b) under the Exchange Act (17 CFR 240.14d-2 (b)) 

0 Pre-commencement communications pursuant to Rule 13e-4(c) under the Exchange Act (17 CFR 240.13e-4 (c)) 
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lTEM 1.01. ENTRY INTO A MATERIAL DEFINITIVE AGREEMENT. 

d e d  as of November 1,2000 (“Rights Agreement”). Under the Rights Agreement, each share of common stock of the Company had 
associated with it a right, upon the occurrence of certain events, to purchase one one-hundredth of a share of Series A Junior Participating 
Preferred Stock until the close of business on the earliest of certain dates, including the date of March 10, 2010 (the “Final Expiration Date”). 
Under the First Amendment, the Company has amended the definition of the Final Expiration Date to be November 29, 2006. In connection 
with the First Amendment, the Board also amended its Corporate Governance Guidelines in the manner discussed under Item 8.01 below to 
establish a policy with respect to shareholders rights plans. A copy of the First Amendment is attached as Exhibit 10.1 to this filing. 

November 28, 2006, NiSource Inc. (the “Company”) entered into the First Amendment (the “First Amendment”) to the Rights Agreement 

ITEM 1.02. TERMINATION OF A MATERIAL DEFINITIVE AGREEMENT. 

Item 1.01 is incorporated herein by reference. 

ITEM 3.03. MATERIAL MODIFICATIONS TO RIGHTS OF SECURITY HOLDERS. 

Item 1.01 is incorporated herein by reference. As a result of the First Amendment, the rights associated with the Company’s common stock will 
expire at the close of business on November 29,2006. 

ITEM 5.02. DEPARTURE OF DIRECTORS OR CERTAIN OFFICERS: ELECTION OF DIRECTORS: APPOINTMENT OF CERTAIN 
OFFICERS: COMPENSATORY ARRANGEMENTS OF CERTAIN OFFICERS. 

On November 28,2006, Gary L. Neale, Chairman and former president and chief executive officer, informed the Board of Directors of his 
decision not to stand for reelection to the Board of Directors at the Company’s annual meeting of shareholders in May 2007. Mr. Neale also 
requested that a successor be appointed as chairman, as more fully described in Item 8.01 below. 

ITEM 5.03. AMENDMENTS TO ARTICLES OF INCORPORATION OR BYLAWS: CHANGE IN FISCAL YEAR. 

On November 28, 2006, the Company’s Corporate Governance Committee and Board of Directors determined that it would be appropriate to 
implement a majority vote process for future non-contested elections for members of the Board of Directors. To implement this decision, it was 
necessary for the Board of Directors to adopt certain revisions to the Company’s Bylaws, which changes were approved on November 28, 
2006. The Board amended section (a) of Article V of the Bylaws, by adding the following sentence to the end of that section: 

, Directors shall be elected by a plurality of the votes of the shares present in person or represented by proxy at a meeting of the stockholders 
and entitled to vote on the election of directors. However, in any election of directors in which only the holders of common stock are 
entitled to vote and in which the only nominees are those recommended by the Board of Directors, a nominee may only be elected if the 
votes cast in favor of such nominee exceed the votes cast against such nominee. 

The Board also amended its Corporate Governance Guidelines in the manner discussed under Item 8.01 below to require incumbent directors 
who have been nominated for re-election to tender a conditional resignation that may be acted on by the Board of Directors if the votes against 
the director’s election exceed the votes in favor of the director’s election. 

A copy of the Company’s Bylaws as amended and restated through the date of this most recent amendment is attached as Exhibit 3.1 to this 
filing. The Company’s revised Corporate Governance Guidelines are available on its website: www.nisource.com. 

http://www.nisource.com
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TTEM 5.05. AMENDMENTS TO THE REGISTRANT’S CODE OF ETHICS, OR WAIVER OF A PROVISION OF THE CODE OF 

o n  November 28,2006, the Company’s Board of Directors amended its Code of Ethics that applies to directors and executive officers of the 
Company. The amendments made minor changes that are designed to make the Code of Ethics consistent with recent changes to disclosure 
rules with respect to related party transactions adopted by the IJnited States Securities and Exchange Commission. A copy of the Code of 
Ethics may be found on the Company’s website: www.nisource.com. 

ETHICS. 

ITEM 8.01. OTHER EVENTS. 

On November 28,2006, Mr. Neale requested that a successor be appointed as chairman. In accordance with this request, the Board of Directors 
named Ian M. Rolland non-executive Chairman of the Board of Directors. In connection with these changes, Mr. Neale and the Company 
entered into an amendment dated November 28,2006 to his letter agreement dated May 23,2005, changing the end of the term of the letter 
agreement to May 8,2007 and providing that certain fees otherwise payable on or before July 10,2007 be paid on January 3,2007. A copy of 
the amendment is attached as Exhibit 10.2 to this filing. On November 28,2006, Mr. Rolland resigned as chair of the Audit Committee, and 
Dennis E. Foster, a director and a member of the Audit Committee, was named chair of the Audit Committee by the Board of Directors. On 
November 28,2006 the Company issued a press release announcing these changes in leadership, A copy of that press release is attached as 
Exhibit 99.1 to this filing. 

On November 28,2006, the Board of Directors amended the Company’s Corporate Governance Guidelines by adding the following Section H: 

H. Policy Statement on Stockholder Rights Plans 

The Company does not currently have a stockholder rights plan. In the fiiture, the Board will adopt a stockholder rights plan only if either: 

(1) Stockholders have approved the adoption of the plan; or 

(2) The Board, in the exercise of its fiduciary responsibilities, determines that, under the circumstances then existing, it is in the best 
interest of stockholders for the Company to adopt a plan without the delay that would result from seeking stockholder approval; provided 
that such a plan would be subject to a ratification vote of the stockholders within twelve months of adoption or expire. 

If the Board adopts a plan under (2) above and the plan is not approved by a majority of stockholders who vote on the ratification of the 
plan, then the plan will immediately terminate. 

--I November 28, 2006, the Board of Directors amended the Company’s Corporate Governance Guidelines by adding the following subsection 

10. Resignation of Incumbent Directors. Each director who is recommended for reelection by the Board in an election in which the only 
nominees are those who have been recommended by the Board must execute a conditional resignation, effective only if both (a) the votes 
against his or her election exceed the votes in favor of his or her election (a “failed reelection”) and (b) such resignation is subsequently 
accepted by the Board. Any failed reelection will be referred to the Corporate Governance Committee, which will make a recommendation 
to the Board as to whether to accept or reject the resignation. The Board will make a determination and publicly disclose its decision, the 
rationale for the decision and the directors who participated in the process within 90 days after the election. 

to section A: 

http://www.nisource.com
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The Board expects the director who has had a failed reelection to abstain from participating in the Corporate Governance Committee or 
Board discussion or vote regarding whether to accept his or her resignation offer. A director who has had a failed reelection may 

' participate in discussions or votes with respect to other directors who have had a failed reelection. 

On November 28,2006, the Company amended its Executive Severance Policy to extend the term of the policy through December 3 1,2007. A 
copy of the Executive Severance Policy, as amended, is attached as Exhibit 10.3 to this filing. 

On November 28,2006, the Board of Directors authorized the Company to modify the NiSource Corporate Incentive Plan to allow for a 
reduced incentive payment under that plan provided that a newly established trigger is met for the fiscal year 2006. 

ITEM 9.01. FINANCIAL STATEMENTS AND EXHIBITS. 

(d) Exhibits 

Exhibit 
Number Description 

3.1 
10.1 

10.2 
10.3 
99.1 

- _ - - . ~  

Bylaws of NiSource Inc., as amended and restated through November 28,2006. 
First Amendment, dated as of November 28,2006, to the Rights Agreement, dated November 1, 2000, between NiSource Inc. and 
Mellon Investor Services LLC, f/Ma ChaseMellon Shareholder Services, L.L.C., as rights agent. 
Amendment, dated November 28,2006, to Letter Agreement between NiSource Inc. and Gary L. Neale dated May 23,2005. 
NiSource Inc. Executive Severance Policy, effective as of June 1,2002, as amended effective November 28,2006. 
Press release issued on November 28, 2006. 
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..,idersigned hereunto duly authorized. 
w a n t  to the requirements of the Securities Exchange Act of 1934, the registrant has duly caused this report to be signed on its behalf by the 

NiSource Inc. 
(Registrant) 

Date: November 29,2006 By: /s/ Jeffrey W. Grossman 
Jeffrey W. Grossman 

Vice President and Controller 
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3.1 
10.1 

10.2 
10.3 
99.1 

Bylaws of NiSource Inc., as amended and restated through November 28, 2006. 
First Amendment, dated as of November 28,2006, to the Rights Agreement, dated November 1, 2000, between NiSource Inc. and 
Mellon Investor Services LLC, fk/a ChaseMellon Shareholder Services, L.L.C., as rights agent. 
Amendment, dated November 28,2006, to Letter Agreement between NiSource Inc. and Gary L. Neale dated May 23,2005. 
NiSource Inc. Executive Severance Policy, effective as of June 1,2002, as amended effective November 28, 2006. 
Press release issued on November 28,2006. 





Exhibit 3.1 

NISOURCE INC. 

AMENDED AND RESTATED 
BY-LAWS 

As Amended through November 28,2006 





AMENDED AND RESTATED 

BY-LA WS 

OF 

NISOURCE MC. 

ARTICLE I 

SEAL 
The corporate seal of the Corporation shall consist of a metallic stamp circular in form, bearing in its center the figures “2000” and the 

words “Incorporated” and “Delaware” and on the outer edge the name of the Corporation. 

ARTICLE I1 

OFFICES 

The location of the Corporation’s principal office shall be at 801 East 86th Avenue, in the Town of Merrillville, County of Lake, in the State 

The Corporation may, in addition to its principal office in the State of Indiana, establish and maintain an office or offices in such other states 

The books, documents, and papers of the Corporation, except as may be otherwise required by the laws of the State of Delaware, may be 

of Indiana. 

and places as the Board of Directors may from time to time find necessary or desirable. 

kept outside of the said State at such places as the Board of Directors may from time to time designate. 

ARTICLE I11 

CAPITAL STOCK 

Every stockholder shall be entitled to have a certificate, signed by, or in the name of the Corporation by, the Chairman, the President or a 
%e President and the Treasurer or an Assistant Treasurer or the Secretary or an Assistant Secretary of the Corporation, certifying the number 

shares owned by him in the Corporation; provided, however, that any such signature on the certificate may be a facsimile. In case any officer 
ur officers, Transfer Agent or Registrar who shall have signed, or whose facsimile signature or signatures shall have been used on any such 
certificate or certificates shall cease to be such officer or officers of the Corporation, Transfer Agent or Registrar, whether because of death, 
resignation or otherwise, before such certificate or certificates shall have been delivered by the Corporation, such certificate or certificates may 
nevertheless be issued and delivered as though the person or persons who signed such certificate or certificates or whose facsimile signature or 
signatures shall have been used thereon had not ceased to be such officer or officers of the Corporation, Transfer Agent or 





Registrar. Such certificates shall be transferable on the stock books of the Corporation in person or by attorney, but, except as hereinafter 
wided in the case of loss, destruction or mutilation of certificates, no transfer of stock shall be entered until the previous certificate, if any, 
en for the same shall have been surrendered and canceled. 

The person in whose name shares of stock stand on the books of the Corporation shall be deemed the owner thereof for all purposes as 

The Board of Directors may make such rules and regulations as it may deem expedient, not inconsistent with these By-Laws, concerning the 

regards the corporation. 

issue, transfer and registration of certificates for shares of the capital stock of the Corporation. It may appoint one or more Transfer Agents or 
one or more Registrars or both, and may require all certificates of stock to bear the signature of either or both. 

adjournment thereof, or to express consent to corporate action in writing without a meeting, or entitled to receive payment of any dividend or 
other distribution or allotment of any rights, or entitled to exercise any rights in respect of any other change, conversion or exchange of stock or 
for the purpose of any other lawful action, the Board of Directors may fix in advance a record date, which shall not be more than sixty nor less 
than ten days before the date of such meeting, nor more than sixty days prior to any other action. If in any case involving the determination of 
stockholders for any purpose other than notice of or voting at a meeting of stockholders the Board shall not fix such a record date, the record 
date for determining stockholders for such purpose shall be the close of business on the day on which the Board shall adopt the resolution 
relating thereto. A determination of stockholders entitled to notice of, or to vote at, a meeting of stockholders, shall apply to any adjournment 
of the meeting; provided, however, that the Board may fix a new record date for the adjourned meeting. 

In case of loss, destruction or mutilation of any certificate of stock, another may be issued in its place upon proof of such loss, destruction or 
mutilation and upon the giving to the Corporation o f  a bond sufficient to indemnify the Corporation, its Transfer Agents and Registrars, against 
any claim that may be made against it or them on account of the alleged loss or destruction of any such certificate or the issuance of such new 
certificate; provided, however, that a new certificate may be issued without requiring any bond when, in the judgment of the Board of 
Directors, it is proper so to do. 

In order that the Corporation may determine the stockholders entitled to notice of, or to vote at, a meeting of stockholders or any 

ARTICLE IV 

STOCKHOLDERS’ MEETINGS 

(a) All meetings of the stockholders shall be held at such place, either within or without the State of Delaware, as the Board of Directors 

,(b) The annual meeting of the stockholders of the Corporation, for the election of Directors and for the transaction of such other business as 
may come before the meeting, shall be held on the second Tuesday in May of each year, at ten o’clock in the morning, unless such day shall 
fall on a legal holiday, in which event the annual meeting shall be held on the day following. Such date and time of meeting may be changed by 
action of the Board of Directors. 

(c) 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). 

hall determine. The place at which any given meeting shall be held shall be distinctly specified in the notice of such meeting. 





(d) If the annual meeting of the stockholders is not held as herein prescribed, the election of Directors may be held at any meeting thereafter 

(e) Notice of the annual and of all special meetings of the stockholders shall be given each holder of stock of the Corporation having power 

lled pursuant to these By-Laws. 
I 

to vote at such meeting by depositing in the United States mail a written or printed notice of the same not less than ten nor more than sixty days 
prior to the meeting, with postage prepaid, to each such stockholder of record of the Corporation and addressed to him at his address as 
registered upon the books of the Corporation. Except in special cases where other provision is made by statute, no publication of any notice of 
a meeting of stockholders shall be required. Every notice of a meeting of stockholders shall state the place, date and hour of the meeting and, in 
the case of a special meeting, the purpose or purposes for which the meeting is called. Notice of any meeting of stockholders shall not be 
required to be given to any stockholder who shall attend such meeting in person or by proxy except a stockholder who shall attend such 
meeting for the express purpose of objecting, at the beginning of the meeting, to the transaction of any business because the meeting was not 
lawfully called or convened. Except where otherwise required by statute for an adjournment exceeding thirty days or if a new record date is 
fixed for the adjourned meeting, notice of any adjourned meeting of the stockholders of the Corporation shall not be required to be given if the 
time and place thereof are announced at the meeting which is adjourned. 

It shall be the duty of the officer who shall have charge of the stock ledger of the Corporation to prepare and make, at least ten days before 
every meeting of stockholders, a complete list of the stockholders entitled to vote at said meeting, arranged in alphabetical order, showing their 
addresses of record and the number of shares held by each. Such list shall be open to the examination of any stockholder, for any purpose 
germane to the meeting, for a period of at least ten days prior to the meeting: (i) on a reasonably accessible electronic network, provided that 
the information required to gain access to such list is provided with the notice of the meeting, or (ii) during ordinary business hours, at the 
principal place of business of the Corporation. In the event that the meeting is to be held at a place other than the Corporation’s principal place 
of business, then the list shall be produced and kept at the time and place of the meeting during the whole time thereof, and may be inspected 
by any stockholder who is present. If the meeting is to be held solely by means of remote communication, then the list shall also be open to the 
examination of any stockholder during the whole time of the meeting on a reasonably accessible electronic network, and the information 
required to access such list shall be provided with the notice of the meeting. 

(0 The holders of a majority of the stock issued and outstanding and entitled to vote thereat, present in person, or represented by proxy, 
shall be requisite and shall constitute a quorum at all meetings of the stockholders for the transaction of any business except as otherwise 
provided by law, by the Certificate of Incorporation or by these By-Laws If, however, such majority shall not be present or represented at any 
meeting of the stockholders, the stockholders entitled to vote thereat present in person or by proxy shall have power to adjourn the meeting 
from time to time. At any such adjourned meeting at which the requisite amount of voting stock shall be represented any business may be 
“Tansacted which might have been transacted at the meeting as originally called. 

rtut no proxy shall be valid after three years from the date of its execution, unless a longer time is expressly provided therein. Without limiting 
the manner in which a shareholder may authorize another person or persons to act for such shareholder as proxy pursuant to the foregoing 
sentence, a shareholder may validly grant such authority (i) by executing a writing authorizing another person or persons to act for such 
stockholder as proxy or (ii) by authorizing another person or 

]Each stockholder entitled to vote at a meeting of stockholders may authorize another person or persons to act for such stockholder by proxy, 





yersons to act for such stockholder as proxy by transmitting or authorizing the transmission of a telegram, cablegram, or other means of 
Pctronic submission to the person who will be the holder of the proxy or to a proxy solicitation firm, proxy support service organization or 
dlar agency duly authorized by the person who will be the holder of the proxy to receive the submission, provided that any such telegram, 

cablegram or other means of electronic submission must either contain or be accompanied by information from which it can be determined that 
the telegram, cablegram or other electronic submission was transmitted by or authorized by the stockholder, or by any other method allowed 
under the Delaware General Corporation Law. 

(g) Any action required or permitted to be taken by the stockholders of the Corporation must be effected at a duly called annual or special 
meeting of stockholders of the Corporation and may not be effected by any consent in writing by such stockholders. 

(h) At any annual or special meeting of stockholders, persons nominated for election as directors by stockholders and the proposal of 
business to be considered by the stockholders shall be entertained only if advance notice thereof has been timely given as provided herein and 
such proposals or nominations are otherwise proper for consideration under applicable law and the Certificate of Incorporation and By-Laws of 
the Corporation. Notice of any proposal to be presented by any stockholder or of the name of any person to be nominated by any stockholder 
for election as a director of the Corporation at any meeting of stockholders shall be delivered to the Secretary of the Corporation at its principal 
executive office not less than 90 nor more than 120 days prior to the date of the meeting; provided, however, that if the date of the meeting is 
first publicly announced or disclosed (in a public filing or otherwise) less than 100 days prior to the date of the meeting, such advance notice 
shall be given not more than ten days after such date is first SO announced or disclosed. Public notice shall be deemed to have been given more 
than 100 days in advance of the annual meeting if the Corporation shall have previously disclosed, in these By-Laws or otherwise, that the 
annual meeting in each year is to be held on a determinable date, unless and until the Board determines to hold the meeting on a different date. 
Any stockholder who gives notice of any such proposal shall deliver therewith the text of the proposal to be presented and a brief written 
statement of the reasons why such stockholder favors the proposal and setting forth such stockholder’s name and address, the number and class 
of all shares of each class of stock of the Corporation beneficially owned by such stockholder and any material interest of such stockholder in 
the proposal (other than as a stockholder). Any stockholder desiring to nominate any person for election as a director of the Corporation shall 
deliver with such notice a statement in writing setting forth the name of the person to be nominated, the number and class of all shares of each 
class of stock of the Corporation beneficiaIly owned by such person, the information regarding such person required by paragraphs (a), (e) and 
( f )  of Item 401 of Regulation S-K adopted by the 1J.S. Securities and Exchange Commission (or the corresponding provisions of any 
regulation subsequently adopted by the U.S. Securities and Exchange Commission applicable to the Corporation), such person’s signed consent 
to serve as a director of the Corporation if elected, such stockholder’s name and address and the number and class of all shares of each class of 
stock of the Corporation beneficially owned by such stockholder. As used herein, shares “beneficially owned” shall mean all shares as to which 
such person, together with such person’s affiliates and associates (as defined in Rule 12b-2 under the Securities Exchange Act of 1934), may 

5 deemed to beneficially own pursuant to Rules 13d-3 and 13d-5 under the Securities Exchange Act of 1934, as well as all shares as to 

.geement or understanding, or upon the exercise of warrants, options or rights to convert or exchange (whether such rights are exercisable 
immediately or only after the passage of time or the occurrence of conditions). The person presiding at the meeting, in addition to making any 
other determinations that may be appropriate to the conduct of the meeting, shall determine whether such notice has been duly given and shall 
direct that proposals and nominees not be considered if such notice has not been given. 

iich such person, together with such person’s affiliates and associates, has the right to become the beneficial owner pursuant to any 





ARTICLE V 

BOARD OF DIRECTORS 

(a) The management of business and affairs of the Corporation shall be under the direction of a Board of Directors consisting 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 of any such resolution is presented to the Board for adoption). Each director who is serving as a director 
immediately following the annual meeting of stockholders on May 10,2006 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 annual meeting of stockholders on May 10, 2006, 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. Directors shall be elected by a plurality of the 
votes of the shares present in person or represented by proxy at a meeting of the stockholders and entitled to vote on the election of directors. 
However, in any election of directors in which only the holders of common stock are entitled to vote and in which the only nominees are those 
recommended by the Board of Directors, a nominee may only be elected if the votes cast in favor of such nominee exceed the votes cast against 
such nominee. 

(b) Any director of the Corporation may resign at any time by giving written notice thereof to the Corporation. Such resignation shall take 
effect at the time specified therefor, and unless otherwise specified with respect thereto the acceptance of such resignation shall not be 
necessary to make it effective. Subject to the rights of the holders of the Preferred Stock to elect directors under specified circumstances, any 
director, or the entire Board of Directors, may be removed from office at any time, but only for cause and only by the affirmative vote of the 
holders of at least 80 percent of the combined voting power of all of the then outstanding shares of stock of all classes and series of the 
Corporation entitled to vote generally (the “Voting Stock”), voting together as a single class (it being understood that, for all purposes of these 
By-Laws, each share of the Preferred Stock shall have the number of votes granted to it pursuant to the Corporation’s Certificate of 
Incorporation or any designation of terms of any class or series of Preferred Stock made pursuant to the Certificate of Incorporation). The 
Corporation must notify the director of the grounds of his impending removal and the director shall have an opportunity, at the expense of the 
Corporation, to present his defense to the stockholders by a statement which accompanies or precedes the Corporation’s solicitation of proxies 
to remove him. The term “entire Board” as used in these By-Laws means the total number of directors which the Corporation would have if 
there were no vacancies. 

(c) Newly created directorships resulting from any increase in the authorized number of directors or any vacancies in the Board of Directors 
-ulting from death, resignation, retirement, disqualification, removal from ofice or other cause may be filled only by a majority vote of the 
Lctors 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 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 Voting Stock of the Corporation; provided, however, that when 
‘ pursuant to the provisions of Article IV of the Certificate of Incorporation the holders of Preferred Stock have the right, and have exercised 

h right, to elect directors and (b) The Delaware General Corporation Law expressly confers on stockholders voting rights as aforesaid, if the 
alrectorship to be filled had been occupied by a director elected by 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 by the majority vote of the holders of Preferred Stock. Any director elected in accordance with the two preceding sentences shall hold 
office until such director’s successor shall have been elected and qualified, No decrease in the authorized number of directors constituting the 
entire Board of Directors shall shorten the term of any incumbent director. 

(d) Without prejudice to the general powers conferred by subdivision (a) of this Article, the Board of Directors shall have and exercise each 
and every power granted to them in Article VI of the Certificate of Incorporation of the Corporation. 

(e) Regular meetings of the Board of Directors shall be held at such office or offices, whether within or without the State of Delaware, and 
at such times as the Board shall from time to time determine. 

Special meetings of the Board of Directors may be called at any time by the Chief Executive Officer or the Chairman or, if both are 
incapacitated or unable to call such meetings, by any member of the Board of Directors. Such meetings may take place in the office of the 
corporation in the State of Delaware or in such office or ofices as the Directors may establish. 

( f )  Except as aforesaid, notice of all special meetings of the Board of Directors shall be given to each Director by five days’ service of the 
same by telegram, or telephone or letter or personally. Notice of any special meeting ofthe Board of Directors shall state the place and hour of 
the meeting, but need not state the purposes thereof. Notice of any meeting of the Board or of any Committee need not be given to any Director 
if waived by him in writing, or by telegraph or cable, whether before or after such meeting be held, or if he shall be present at the meeting; and 
any meeting of the Board of Directors or of any Committee shall be a legal meeting without any notice thereof having been given, if all the 
members shall be present thereat. Notice of regular meetings of the Board need not be given. In the absence of written instructions from a 
Director designating some other address, notice shall be sufficiently given if addressed to him at his usual business address. 

of business at all meetings of the Board of Directors; but less than a quorum may adjourn the meeting. 

annual sum, or both, as the Board shall from time to time determine, together with his expenses of attendance at such meeting. 

(g) Except as provided in clause (c) of this Article, a majority of the total number of Directors shall constitute a quorum for the transaction 

(h) Each Director of the Corporation shall be entitled to receive such fixed sum per meeting of the Board of Directors attended, or such 

(i) The Board of Directors may from time to time, but in no event less frequently than annually, elect from among its members a Chairman 
p e  Boyd. The Chairman shall, if present, preside at all meetings of the stockholders and at all meetings of the Board of Directors. If the 

.lairman is not present, the Lead Director shall preside at all meetings of the stockholders and the Board of Directors. The Chairman shall 
have such other responsibilities, and shall perform such duties, as may from time to time be assigned to him or her by the Board of Directors. 
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(j) The Chairman shall be responsible, in consultation with the Chief Executive Officer, for setting an agenda for each meeting of the Board 
"Directors. 

ARTICLE VI 

COMMITTEES 

(a) The Board of Directors may from time to time, in its discretion, by resolution passed by a majority of the Board, designate, and appoint, 
from the directors committees of one or more persons which shall have and may exercise such lawfully delegable powers and duties conferred 
or authorized by the resolutions of designation and appointment. The Board of Directors shall have power at any time to change the members 
of any such committee, to fill vacancies, and to discharge any such committee. 

(b) Unless the Board of Directors shall provide otherwise, the presence of one-half of the total membership of any committee of the Board 
of Directors shall constitute a quorum for the transaction of business at any meeting of such committee and the act of a majority of those 
present shall be necessary and sufficient for the taking of any action thereat. 

ARTICL,E VI1 

OFFICERS 

(a) The officers of the Corporation shall be the Chief Executive Officer, the President, the Presidents of the Corporation's Business 
Segments, one or more Vice Presidents, the Secretary, and the Treasurer, who shall be elected by the Board of Directors, and may include the 
Controller, such additional Assistant Secretaries, Assistant Treasurers, and special subordinate officers as may from time to time be elected or 
appointed by the Board of Directors or appointed by the Chief Executive Officer. 

Any two of the above offices may be held by the same person except those of President and Secretary. 

The Chief Executive Officer or an officer designated by the Chief Executive Officer shall make a report on the state of the business of the 
Corporation at each annual meeting of stockholders. 

All of the officers of the Corporation shall hold office for one year and until others are elected or appointed and qualified in their stead, 
unless in the election or appointment of the officer it shall be specified that he holds his office for a shorter period or subject to the pleasure of 
+he Board of Directors or the Chief Executive Officer. 

,;t of any officer of the Corporation, and of any person herein authorized to act in his place, the Board of Directors may from time to time 
delegate the powers or duties of such officer to any other officer or any Director or other person whom they may select. 

over its several officers; subject, however, to the control of the Board of Directors. The Chief Executive Officer shall see that all orders and 
resolutions of the Board of Directors are carried into effect. The Chief Executive Officer shall perform such other duties as from time to time 
may be assigned by the Board of Directors. 

All vacancies in such offices by resignation, death or otherwise may be filled by the Board of Directors. In the case of absence or inability to 

@) The Chief Executive Officer shall have general and active supervision and direction over the business and affairs of the Corporation and 





(c) The President, the Presidents of the Corporation’s Business Segments and the Vice Presidents shall perform such duties as the Chief 
ecutive Officer or the Board of Directors shall, from time to time, require. 

( f )  The Treasurer shall have charge and be responsible for keeping full and accurate accounts of receipts and disbursements in books 
belonging to the Corporation, depositing all moneys and other valuables in the name and to the credit of the Corporation, in such depositaries 
as may be directed by the Board of Directors, disbursing the funds of the Corporation as may be ordered by the Board of Directors or the Chief 
Executive Officer taking proper vouchers therefor and rendering to the Chief Executive Officer and the Directors whenever they may require it 
an account of all his transactions as Treasurer and of the financial condition of the Corporation, 

The Treasurer shall also perform such other duties as the Board of Directors may from time to time require. If required by the Board of 
Directors, the Treasurer shall give the Corporation a bond in a form and in a sum with surety satisfactory to the Board of Directors for the 
faithful performance of the duties of the office of Treasurer and the restoration to the Corporation in the case of the officer’s death, resignation 
or removal from office, of all books, papers, vouchers, money and other property of whatever kind in the officer’s possession belonging to the 
Corporation. 

At the request of the Treasurer, or in the Treasurer’s absence or inability to act, the Assistant Treasurer or, if there be more than one, the 
Assistant Treasurer designated by the Treasurer, shall perform the duties of the Treasurer and when so acting shall have the powers of and be 
subject to all the restrictions of the Treasurer. The Assistant Treasurers shall perform such other duties as may from time to time be assigned to 
them by the Chief Executive Officer, the Treasurer or the Board of Directors. 

(8) The Secretary shall attend all meetings of the Board of Directors and of the stockholders and act as Clerk thereof and record all votes and 
the minutes of all proceedings in a book to be kept for that purpose, and shall perform like duties for the standing committees when required. 

The Secretary shall keep in safe custody the seal of the Corporation and, whenever authorized by the Board, affix the seal to any instrument 
requiring the same. 

The Secretary shall see that proper notice is given of all meetings of the stockholders of the Corporation and of the Board of Directors and 
shall perform such other duties as may be prescribed from time to time by the Board of Directors or the Chief Executive Oficer. 

At the request of the Secretary, or in the Secretary’s absence or inability to act, the Assistant Secretary or, if there be more than one, the 
Assistant Secretary designated by the Secretary, shall perform the duties of the Secretary and when so acting shall have all the powers of and be 
subject to all the restrictions of the Secretary. The Assistant Secretaries shall perform such other duties as may from time to time be assigned to 
them by the Chief Executive Officer, the Secretary or the Board of Directors. 

(h) Any officer of the Corporation may be removed, either with or without cause, at any time, by resolution adopted by the Board of 
lectors at a regular meeting or at a special meeting of the Board called for that purpose, by any Committee upon whom such power of 

removal may be conferred by the Board of Directors or by a superior officer upon whom such power of removal may be conferred by the Board 
of Directors. 





ARTICLE VI11 

CONTRACTS. CHECKS. NOTES. ETC. 

(a) All contracts and agreements authorized by the Board of Directors shall, unless otherwise directed by the Board of Directors, or unless 
otherwise required by law, be signed by any one of the following officers: the Chief Executive Officer, the President, any President of a 
Business Segment, any Vice President, the Treasurer, the Secretary, any Assistant Treasurer or any Assistant Secretary, any other person 
authorized by a resolution of the Board of Directors, and any other person authorized by the Chief Executive Officer, as evidenced by a written 
instrument of delegation. Any such authorization by the Board of Directors or the Chief Executive Officer shall remain in effect until rescinded 
by action of the Board of Directors or (in the case of a delegation by the Chief Executive Officer) by the Chief Executive Officer and, where it 
identifies the authorized signatory by office rather than by name, shall not be rescinded solely by virtue of a change in the person holding that 
office or a temporary vacancy in that office. All checks, drafts, notes, bonds, bills of exchange and orders for the payment of money (including 
orders for repetitive or non-repetitive electronic fiinds transfers) may be signed by any one of the Chief Executive Officer, the President, any 
President of a Business Segment, any Vice President, the Treasurer, any Assistant Treasurer or the Controller or in such manner as shall from 
time to time be determined by resolution of the Board of Directors. Further, the Treasurer is authorized to designate to the Corporation’s banks, 
in writing, individuals employed in the NiSource Corporate Services Company, who need not be officers or employees of the Corporation, to 
give in the name of the Corporation telephonic, telegraphic, or electronic transfer instructions for the payment of money, which may, with 
respect to routine items, include instructions as to the amount to be transferred, to any bank, pursuant to previously issued written orders, 
signed by officers of the Corporation in any manner provided above, which designate the recipients of such amounts and which identify what 
shall be treated as routine items. 

the Corporation special accounts appropriately designated in which shall be deposited funds of the Corporation transferred from the 
Corporation’s other accounts by its checks signed in accordance with the requirements of subdivision (a) of this Article VIII, but from which 
special accounts funds may be disbursed by check, draft, or other instrument of the Corporation designated as drawn against such special 
account and signed by the single signature of any one of the executive officers of the Corporation authorized by subdivision (a) of this 
Article VI11 to sign checks, drafts and other instruments of the Corporation or signed by the single signature of any other person expressly 
authorized by the Board to sign checks, drafts and other instruments disbursing funds from such special accounts. 

(c) Anything in subdivision (a) of this Article VI11 to the contrary notwithstanding, (i) bonds, notes, debentures and other evidence of 
‘tldebtedness of the Corporation issued under an indenture may be executed in the name of the Corporation by the facsimile signature, printed, 

oraved or otherwise used thereon, of the Chief Executive Officer, the President, any President of a Business Segment, any Vice President, 
!Treasurer or any Assistant Treasurer of the Corporation, and the corporate seal a f f ied  thereto or impressed, printed, engraved or otherwise 

reproduced thereon may be attested by the facsimile signature of the Secretary or an Assistant Secretary of the Corporation, provided that the 
indenture require the same to be authenticated by the trustee under such indenture, and (ii) interest coupons attached to any such bond, note, 
debenture or other evidence of indebtedness may be executed on behalf of the Corporation by the facsimile signature of the Treasurer or any 
Assistant Treasurer of the Corporation. 

(b) Anything in subdivision (a) of this Article VIII to the contrary notwithstanding, the officers of this Corporation may open in the name of 

ARTICLE IX 

FISCAL YEAR 

The fiscal year of the Corporation shall begin on the fast day of January in each year. 





ARTICLE X 

AMENDMENT OF BY LAWS 

These By-Laws may be amended, added to, rescinded or repealed at any meeting of the Board of Directors or of the stockholders, provided 
notice of the proposed change was given in the notice of the meeting or, in the case of a meeting of the Board of Directors, in a notice given not 
less than two days prior to the meeting; provided, however, that, notwithstanding any other provisions of these By-Laws 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 Voting Stock required by law, the Certificate of Incorporation, any class or series of Preferred Stock or these By-Laws, 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 Article IV (c) , IV (g) , V (a) , V (b), V (c) , and V (g) of these By-Laws or this proviso to this Article X of these By-Laws. 





Exhibit 10.1 

First Amendment to Rights Agreement, dated November 1,2000, between 
NiSource Inc. and Mellon Investor Services LLC, f/Wa ChaseMellon Shareholder 

Services, L.L.C., as rights agent 
THIS FIRST AMENDMENT (“First Amendment”), is dated November 28,2006, and amends that certain Rights Agreement, dated 
November 1,2000, between NiSource Inc. (“NiSource”) and Mellon Investor Services LLC, f/k/a ChaseMellon Shareholder Services, L.L.C., 
as rights agent (the “Rights Agent”). 

Background 

A. 

B. 

NiSource and the Rights Agent entered into that certain Rights Agreement, dated November 1,2000 (the “Rights Agreement”). 

Under Section 27 of the Rights Agreement, prior to the Distribution Date (as defined in the Rights Agreement), NiSource may 
supplement or amend the Rights Agreement without the approval of any holders of certificates representing Common Stock and Rights 
(as defined in the Rights Agreement). 

The Distribution Date has not occurred. 

NiSource and the Rights Agent desire to amend the Rights Agreement as provided in this First Amendment. 

C. 

D. 

Agreement 

NOW, THEREFORE, in consideration of the promises and the mutual agreements set forth in this First Amendment, NiSource and the Rights 
Agent agree as follows: 

1. Amendment of Section 7(a). Section 7(a) is deleted in its entirety and replaced with the following: 

(a) The registered holder of any Right Certificate may exercise the Rights evidenced thereby (except as otherwise provided herein) in 
whole or in part at any time after the Distribution Date, upon surrender of the Right Certificate, with the form of election to purchase 
on the reverse side thereof duly and properly executed, to the Rights Agent at the office of the Rights Agent, together with payment of 
the Purchase Price for each one one-hundredth of a share of Preferred Stock as to which the Rights are exercised, at or prior to the 
Close of Business on the earliest of (i) November 29, 2006 (the “Final Expiration Date”), (ii) the date on which the Rights are 
redeemed pursuant to Section 23, (iii) consummation of a transaction pursuant to Section 13(g) (such earliest date being herein 
referred to as the “Expiration Date”) or (iv) the time at which such Rights are exchanged pursuant to Section 24. 

2. Effectiveness. This First Amendment shall be effective on November 28,2006. 





3 .  Counterparts. This First Amendment may be executed in any number of counterparts and each such counterpart shall for all purposes be 
deemed to be an original, and all such counterparts together constitute but one and the same instrument. 

I 

.ending to be bound, NiSource and the Rights Agent have executed this First Amendment as of November 28,2006. 

Nisaurce Inc. 

By: Is/  Gary W. Pottorff 
Vice President, Administration and Corporate Secretary 

Mellon Investor Services LLC, Uk/a ChaseMellon Shareholder Services, L.L.C. 

By: Is /  Thomas Blatchford 
Client Relationship Executive 





Exhibit 10.2 

November 28,2006 

Mr. Gary L. Neale 
Chairman 
NiSource Inc. 
801 E. 86 th Avenue 
Merrillville, lN 46410 

Dear Gary: 

employee director and Chairman of the Board of Directors of NiSource Inc. This amendment reflects your desire and the Board’s agreement 
that you resign as Chairman at the conclusion of the November 2006 Board of Directors meeting and not stand for reelection to the Board of 
Directors at the Annual Meeting of Shareholders in 2007. 

Termination”. In all other respects the provisions of the May 20, 2005 letter agreement will remain in full force and effect. 

This letter agreement will modify the terms of the letter agreement between us dated May 20,2005 governing your compensation as a non- 

This amendment amends and restates the paragraphs of the May 20,2005 letter agreement captioned “Term”, “Compensation”, and “Early 

The amended and restated provisions are set forth below: 

m. The initial term of this letter agreement will be from July 1,2005 through May 8,2007. 

Cormensation . You will be compensated at a rate of $50,000 per calendar quarter, or part thereof, through November 28, 2006 payable in 

Earlv Termination . Notwithstanding the other provisions of this letter agreement, in the event of your death, or disability, or the 

arrears within ten days after the close of each such quarter and by a final payment of $100,000 on January 3,2007. 

termination of this letter agreement by mutual understanding, compensation, service credit and any other benefits will be provided on a pro rata 
basis, through the date of your death or disability or such termination, as applicable. 

IJpon your acceptance and execution of this amendment it will become a binding agreement between you and NiSource Inc. 





Sincerely, 

NiSOURCE MC. 

By: /s/Robert C. Skaggs 
Robert C. Skaggs, President 

Accepted by and agreed to this 28th 
day of November, 2006 

Is/ Garv L. Neale 
Gary L. Neale 

cc: Ian M. Rolland, Chairman 
Corporate Governance Committee 

Dr. Stephen C. Beering, Chairman 
Officer Nomination and Compensation Committee 





Exhibit 10.3 

POLICY SUBJECT: Executive Severance Policy 

EFFECTIVE DATE: June 1,2002 

REVISED: November 28,2006 

Pumose I The NiSource Executive Severance Policy (“Policy”) was established to provide Severance Pay and other benefits to terminated 
executive-level employees of NiSource Inc. and certain subsidiaries and affiliate corporations (“Company”) who satisfy the terms of the 
Policy. Benefits under the Policy shall be in lieu of any benefits available under the NiSource Severance Policy or any other severance 
plan or policy maintained by the Company or any Affiliate; provided however that benefits will not be payable under the Policy if the 
relevant termination of employment results in the employee being eligible for a payment under a Change in Control and Termination 
Agreement. The Policy is amended and restated effective November 28,2006. 

Administration ~ The Policy is administered by the Officer Nomination and Compensation Committee of the Board of Directors of the 
Company (“Committee”). The Committee has the complete discretion and authority with respect to the Policy and its application. The 
Committee reserves the right to interpret the Policy, prescribe, amend and rescind rules and regulations relating to it, determine the terms 
and provisions of severance benefits and make all other determinations it deems necessary or advisable for the administration of the 
Policy. The determination of the Committee in all matters regarding the Policy shall be conclusive and binding on all persons. The 
Committee may delegate any of its duties under the Policy to the Senior Vice President of Human Resources. 

Scope . The Policy will apply to all full-time or part-time regular, non-union employees of the Company and each of its affiliated entities 
(collectively, “Affiliates” and each an “Affiliate”) whose job scope level, as established by the Company, is D2 (or its equivalent) or 
above (“Participants”). 

EliPibilitv for Severance Pay . A Participant becomes entitled to receive severance pay (“Severance Pay”) only if he or she is terminated 
by an Affiliate for any of the following reasons, and the conditions described in Section 5 below are met: 

(a) 

(b) 

The Participant’s position is eliminated due to a reduction in force or other restructuring. 

The Participant’s position is required by the Company to relocate more than SO miles from its current location and the Participant 
chooses not to relocate. 



i 



(c) The Participant’s employment is constructively terminated. Constructive termination means ( 1) the scope of the Participant’s 
position is changed materially or (2) the Participant’s base pay is reduced by a material amount or (3) the Participant’s opportunity 
to earn a bonus under a short-term cash incentive compensation plan of the Affiliates is materially reduced or is eliminated, and, in 
any such event, the Participant chooses not to remain employed in such position. If a Participant does not assert constructive 
termination within 14 days of being informed of a change described in (I) ,  (2) or (3) above, in a written instrument delivered to the 
Senior Vice President of Human Resources, such change will not be deemed a constructive termination. The decision as to whether 
such a change constitutes constructive termination shall be made by the Committee, not the Participant. If the Participant disagrees, 
the Participant must follow the claims procedure set forth in Section 14. 

5. Conditions to Receipt of Benefits . 
(a) 

(b) 

Severance Pay is not available to a Participant otherwise eligible for Severance Pay who transfers to another position with any 
Affiliate. 

Severance Pay is not available to a Participant whose position is eliminated due to (1) the sale of the Affiliate which employs the 
Participant on the date of termination or (2) the outsourcing of work, where in either such event the purchaser of the Affiliate or the 
outsourcing service provider makes an offer of employment to the Participant that, if it were an Affiliate, would not constitute 
“constructive termination” as described in Section 4(c). 

During the period in which a Participant is entitled to consider the execution of the release described in Section 6, or during such 
other period as is otherwise agreed to by the Company and the Participant, he or she may be required to cornplete unfinished 
business projects and be available for discussions regarding matters relative to the Participant’s duties. 

A Participant must return all Affiliate property and information to the Affiliate. 

A Participant must agree to pay all outstanding amounts owed to any Affiliate and authorize the Affiliate to withhold any 
outstanding amounts from his or her final paycheck and/or Severance Pay. 

(c) 

(d) 

(e) 

Amount of Severance Pay The amount of Severance Pay to which a Participant is entitled under the Policy is 52 weeks of base salary at 
the rate in effect on the date of termination. 

A Participant who is receiving benefits under a short term disability plan maintained by any Affiliate will be entitled to Severance Pay at 
the end of the period of payment of short term disability if, and only if, (1) he or she is not then eligible for benefits under a long term 
disability plan maintained by an Affiliate, and (2) he or she is not offered employment with an Affiliate that, in the discretion of the 
Committee, is comparable to that held by the Participant at the time the applicable period of short term disability 

6 .  
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commenced. A Participant will not be entitled to Severance Pay at the end of the period of long term disability. 

Severance Pay will be paid to a Participant in one lump sum cash payment. Payment will be made as soon as practicable after the last to 
occur of (1) the date of the Participant's termination of employment, (2) the effective date of the Participant's release of (i) the Affiliates, 
and their respective officers, directors and employees, from any and all actions, suits, proceedings, claims and demands relating to the 
Participant's employment with the Affiliates and the termination thereof, and (ii) all rights and benefits required under the NiSource 
Severance Policy or any other severance policy or plan maintained by any Affiliate, and (3) the satisfaction of the conditions described in 
clauses (c), (d) and (e) of Section 5. Severance Pay shall be reduced by applicable amounts necessary to comply with federal, state and 
local income tax withholding requirements. 

7. Benefits. 

(a) Welfare Benefits . A Participant entitled to Severance Pay shall receive, at the time of payment of Severance Pay, a lump sum 
payment equivalent to 130% of S2-weeks of COBRA (as defined in Section 4980B of the Internal Revenue Code of 1986, as 
amended, and Sections 601-609 of the Employee Retirement Income Security Act of 1974, as amended, or any successor sections) 
continuation coverage premiums in lieu of any continued medical, dental, vision, and other welfare benefits offered by the 
Company or any Affiliate. Such 52-week period of COBRA continuation coverage shall be included as part of the period during 
which the Participant may elect continued group health coverage under COBRA. 

Outplacement Services A Participant entitled to Severance Pay shall receive outplacement services, selected by the Company at its 
expense, for a period commencing on the date of termination of employment and continuing until the earlier to occur of the 
Participant accepting other employment or 12 months thereafter. 

(b) 

8. Indeuendent Contractor Status . A Participant who receives benefits pursuant to the Policy shall not be eligible at any time after 
termination of employment to enter into a consulting or independent contractor relationship with any Affiliate pursuant to which 
relationship he or she shall perform the same or similar services, upon the same or similar terms and conditions, as were applicable to 
such Participant on the date of termination of employment. 

Death of Participant I If a Participant dies prior to receiving Severance Pay to which he or she is entitled under the Policy, payment will 
be made to the representative of his or her estate. 

Term of Policy . The term of the Policy, as amended and restated herein, will commence on February 1, 2006 and will expire on 
December 3 1, 2007. 

9. 

10. 
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1 1. Amendment or Termination . 
(a) The Policy may be amended or terminated by the Committee at any time during its term when, in its judgment, such amendment or 

termination is necessary or desirable. No such termination or amendment will affect the rights of any Participant who is then 
entitled to receive Severance Pay or other benefits under the Policy at the time of such amendment or termination. The Policy can 
only be changed by written endorsement by an officer of the Company and only when the Company attaches the written amendment 
to the Palicy. No agent or other employee, other than an officer of the Company, has the authority to change or waive any provision 
of the Policy. 

Severance benefits under the Policy aTe not intended to be a vested right. (b) 

GoveminP Law I The terms of the Policy shall, to the extent not preempted by federal law, be governed by, and construed and enforced in 
accordance with, the laws of the State of Indiana, including all matters of construction, validity and performance. 

12. 

13. Miscellaneous Provisions . 
(a) Severance Pay and other benefits pursuant to the Policy shall not be subject in any manner to anticipation, alienation, sale, transfer, 

assignment, pledge, encumbrance or charge prior to actual receipt by a Participant, and any attempt to so anticipate, alienate, sell, 
transfer, assign, pledge, encumber or charge prior to such receipt shall be void and no Affiliate shall be liable in any manner for, or 
subject to, the debts, contracts, liabilities, engagements or torts of any person entitled to any Severance Pay or other benefits under 
the Policy. 

Nothing contained in the Policy shall confer upon any individual the right to be retained in the service of any Affiliate, nor limit the 
right of any Affiliate to discharge or otherwise deal with any individual without regard to the existence of the Policy. 

The Policy shall at all times be entirely unfunded. No provision shall at any time be made with respect to segregating assets of any 
Affiliate for payment of any Severance Pay or other benefits hereunder. No employee or any other person shall have any interest in 
any particular assets of any Affiliate by reason of the right to receive Severance Pay or other benefits under the Policy, and any such 
employee or any other person shall have only the rights of a general unsecured creditor of an Affiliate with respect to any rights 
under the Policy. 

(b) 

(c) 

14. Claims Procedure I If a claim for benefits under the Policy by a Participant or his or her beneficiary is denied, either in whole or in part, 
the Committee will let the claimant know in writing within 90 days. If the claimant does not hear within 90 days, the claimant may treat 
the claim as if it had been denied. A notice of a denial of a claim will refer to a specific reason or reasons for the denial of the claim; will 
have specific references to the Policy provisions upon which the denial is based; will describe any additional material or 
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information necessary for the claimant to perfect the claim and explain why such material information is necessary; and will have an 
explanation of the Policy’s review procedure. 

The claimant will have 60 days after the date of the denial to ask for a review and a hearing. The claimant must file a written request with 
the Committee for a review. During this time the claimant may review pertinent documents and may submit issues and comments in 
writing. The Committee will have another 60 days in which to consider the claimant’s request for review. If special circumstances require 
an extension of time for processing, the Committee may have an additional 60 days to answer the claimant. The claimant will receive a 
written notice if the extra days are needed. The claimant may submit in writing any document, issues and comments he or she may wish. 
The decision of the Committee will tell the claimant the specific reasons for its actions, and refer the claimant to the specific Policy 
provisions upon which its decision is based. 

Rights Under ERISA . Each Participant in the Policy is entitled to certain rights and protection under the Employee Retirement Income 
Security Act of 1974, as amended (“ERISA”). ERISA provides that all Policy Participants shall be entitled to: 

(a) 

(b) 

In addition to creating rights for Policy Participants, ERISA imposes duties upon the people who are responsible for the operation of an 
employee benefit plan. The people who operate the Policy, called “fiduciaries” of the Policy, have a duty to do SO prudently and in the 
interest of the Policy Participants and beneficiaries. No one, including the Company, any affiliate or any other person, may fire a 
Participant or otherwise discriminate against a Participant in any way to prevent him or her from obtaining a benefit or exercising his or 
her rights under ERISA. If a Participant’s claim for a benefit is denied in whole or in part, he or she must receive a written explanation of 
the reason for the denial. A Participant has the right to have the Committee review and reconsider his or her claim. Under ERISA, there 
are steps a Participant can take to enforce the above rights. For instance, if a Participant requests materials from the Committee and does 
not receive them within thirty (30) days, he or she may file suit in a federal court. In such a case the court may require the Committee to 
provide the materials and pay the Participant up to $1 10 a day until the Participant receives the materials, unless the materials were not 
sent because of reasons beyond the control of the Committee. If a Participant has a claim for benefits, which is denied or ignored, in 
whole or in part, he or she may file suit in a state or federal court. If it should happen that the Policy fiduciaries misuse the Policy’s 
money, or if a Participant is discriminated against for asserting his or her rights, he or she may ask assistance from the United States 
Department of Labor, or he or she may file suit in a federal court. The court will decide who should pay the court costs and legal fees. If 
the Participant is successfill, the court may order the person he or she has sued to pay these costs and fees. If the Participant loses, the 
court may order him or her to pay these costs and fees, for example, if it finds his or her claim to be frivolous. 

15. 

Examine, without charge, at the Company’s office all Policy documents. 

Obtain copies of all Policy documents and other Policy information upon written request to the Committee. The Committee may 
make a reasonable charge for the copies. 





If a Participant has questions about the Policy, he or she should contact the Committee. If a Participant has any questions about this 
statement or about his or her rights under ERISA, he or she should contact the nearest Area Office of the United States Labor- 
Management Services Administration, Department of Labor. 

, 

16. Policv Facts : 

Plan Name: NiSource Executive Severance Policy 

Y ... 
Committee of NiSource Inc. 

6 





Exhibit 99.1 

~ E W S  801 E. 86th Avenue 
Merrillville, IN 46410 

FOR IMMEDIATE RELEASE 
November 28,2006 

FOR ADDITIONAL INFORMATION 
Media 
Kris Falzone 
Vice President, Corporate Communications 

klfalzoneO.nisource.com 
(219) 647-5581 

Investors 
Randy Hulen 
Director, Investor Relations 

rghulenO,nisource.com 
(219) 647-5688 

NiSource announces board transition 

Chairman Gary L. Neale leaving NiSource Inc. board of directors 
at 2007 annual meeting; Ian M. Rolland assumes board chairman role 

MERRILLVILLE, Ind. - NiSource Inc. (NYSE: NI) today announced that Gary L. Neale, chairman and former president and chief executive 
officer, has decided not to stand for reelection to the company’s board of directors at its annual meeting in May 2007. 

To facilitate the transition to new board leadership, effective November 29,2006, the role of board chairman will be assumed by Ian M. 
Rolland, who currently serves as NiSource’s lead director and chairman of its Audit Committee. Succeeding Rolland as Audit Committee chair 

current board member Dennis E. Foster. 

;ale joined NiSource in August 1989 as president and chief operating officer. He became chairman, president and CEO in March 1993. On 
July 1,2005, he was succeeded as CEO and president by Robert C. Skaggs, Jr. Neale also is a director of Modine Manufacturing Company and 
Chicago Bridge and Iron Company. He has been a NiSource director since 1989. 

“My decision to leave the board in the spring is the next step in a planned, orderly transition at NiSource,” Neale said. “NiSource is a company 
with great assets, and is now poised to implement a plan that will position the company for ongoing growth and increasing shareholder value in 
the years ahead. Under the able leadership of Ian Rolland, Bob Skaggs and a very talented and seasoned board of directors, I am confident 
NiSource will flourish. It has been a privilege to be part of this company, especially my association with the board, the management team and 
our thousands of dedicated and committed NiSource employees.” 

m o r e -  

http://klfalzoneO.nisource.com
http://rghulenO,nisource.com
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YiSource announces board transition 
Tge 2 

./or to his retirement in 1998, Rolland served as chairman and CEO of Lincoln National Corporation, Fort Wayne, Ind., a provider of financial 
products and services. He is a director of Bright Horizons Family Solutions and on the board of advisors of CID Partners. He has been a 
NiSource director since 1973, and became lead director in July 2005. 

“I am honored to have been asked by the board of directors to assume the chairman’s role,” Rolland said. “I look forward to working with the 
other directors and the company’s strong, energetic management team to move NiSource forward as it continues to build a solid platform for 
long-term, sustainable growth. 

“On behalf of the board, I also would like to express my deep appreciation to Gary Neale for his many years of service to NiSource and its 
various stakeholders,” Rolland added. “We wish Gary all the best in the coming years.” 

“I certainly echo Ian’s sentiments,” Skaggs added. “I personally thank Gary for his vision, his strong leadership and his support for me and all 
of the NiSource family.’’ 

Foster becomes Audit Committee chairman after having served on the NiSource board since 1999. Prior to his retirement in 2000, Foster was 
vice chairman of ALLTEL Corporation in Little Rock, Ark., a full-service telecom and information services provider, Foster is a director of 
ALLTEL Corporation and Yellow Corporation. 

About NiSource 
NiSource Inc. (NYSE: NI), based in Merrillville, Ind., is a Fortune 500 company engaged in natural gas transmission, storage and distribution, 
as well as electric generation, transmission and distribution. NiSource operating companies deliver energy to 3.7 million customers located 
within the high-demand energy corridor stretching from the Gulf Coast through the Midwest to New England. Information about NiSource and 
its subsidiaries is available via the Internet at www.nisource.com I NI-F 

### 
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UNITED STATES 
SECURITIES AND EXCHANGE COMMISSION 

Washington, D.C. 20549 

F O M  8-K 
CURRENT REPORT 

Pursuant To Section 13 OR 15(d) of The Securities Exchange Act of 1934 

Date of Report (Date of earliest event reported): November 15,2006 

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

Commission file number 001-16189 

Delaware 35-2 108964 
(State or other jurisdiction of (I.R.S. Employer 
incorporation or organization) Identification No.) 

801 East 86th Avenue 
Merrillville, Indiana 46410 

(Address of principal executive offices) (Zip Code) 

Registrant’s telephone number, including area code 5877) 647-5990 

eck the appropriate box below if the Form 8-K filing is intended to simultaneously satisfy the filing obligation of the registrant under any of 
the following provisions. 

17 Written communications pursuant to Rule 425 under the Securities Act (17 CFR 230.425) 

Soliciting material pursuant to Rule 14a-12 under the Exchange Act (17 CFR 240.14a-12) 

17 Pre-commencement communications pursuant to Rule 14d-2(b) under the Exchange Act (17 CFR 240.14d-2 (b)) 

0 Pre-commencement communications pursuant to Rule 13e-4(c) under the Exchange Act (17 CFR 240.13e-4 (c)) 





‘ITEM 1.01. ENTRY INTO A MATERIAL DEFINITIVE AGREEMENT 

November 15,2006, NiSource Finance Corp. entered into a new $300 million Revolving Credit Agreement (the “Revolving Credit 
.geement”) with Dresdner Bank, AG, New York and Grand Cayman Branches. Dresdner Bank, AG, New York and Grand Cayman Branches 

served as Sole Lead Arranger, Sole Book Runner and Administrative Agent. NiSource Inc. is the Guarantor under the Agreement. The purpose 
of the new Credit Facility is to find the Company’s ongoing working capital requirements and for general corporate purposes. A copy of the 
Revolving Credit Agreement is attached to this Current Report as Exhibit 10.1. 

Pricing under the new three month facility will be based on LIBOR. The Revolving Credit Agreement includes one financial covenant, a 
Maximum Debt-to-Capitalization covenant, set at 70%. 

ITEM 9.01. FINANCIAL STATEMENTS AND EXHIBITS 

(d) Exhibits 

Exhibit 
Number Description 

10.1 $300 Million Revolving Credit Agreement, dated November 15,2006 among NiSource Finance Corp., Dresdner Bank, AG, 
New York and Grand Cayman Branches. Dresdner Bank, AG, New York and Grand Cayman Branches served as Sole Lead 
Arranger, Sole Book Runner and Administrative Agent. 

SIGNATURES 

Pursuant to the requirements of the Securities Exchange Act of 1934, the registrant has duly caused this report to be signed on its behalf by the 
undersigned hereunto duly authorized. 

NiSource Inc. 
(Registrant) 

Date: November 17,2006 BY: __ /s/ Jeffrey VI. Grossman - 
Jeffrey W. Grossman 

Vice President and Controller 





bibit 
iber Description 

--I__ - 
10.1 $300 Million Revolving Credit Agreement, dated November 15,2006 among NiSource Finance Corp., Dresdner Bank, AG, New 

York and Grand Cayman Branches. Dresdner Bank, AG, New York and Grand Cayman Branches served as Sole Lead Arranger, 
Sole Book Runner and Administrative Agent. 





EXHIBIT 10.1 

[EXECUTION COPY] 

REVOLVING CREDIT AGREEMENT 

among 

NISOURCE FINANCE COW., 
as Borrower, 

NISOURCE INC., 
as Guarantor, 

LENDERS 
Party Hereto, 
as Lenders, 

DRESDNER BANK, AG, New York and Grand Cayman Branches, 
as Administrative Agent, 

DRESDNER BANK, AG, New York and Grand Cayman Branches, 
as Sole Lead Arranger 

and 
Sole Book Runner 

Dated as ofNovember 15,2006 
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REVOLVING CREDIT AGREEMENT, dated as of November 15,2006 (this “ AFeement ”), among NISOURCE FINANCE COW., an 
$ana corporation, as Borrower (the ‘‘ Borrower ”), NISOTJRCE INC., a Delaware corporation (“ NiSource ”), as Guarantor (the “ Guarantor 
the Lenders (defined below), DRESDNER BANK, AG, NEW YORK AND GRAND CAYMAN BRANCHES, as the Sole Lead Arranger 

and Sole Book Runner (the ‘‘ Arranfer ”) and DRESDNER BANK, AG, NEW YORK AND GRAND CAYMAN BRANCHES, as the 
administrative agent for the Lenders (in such capacity, the ‘‘ Administrative Agent ”)“ 

W I T N E S S E T H :  

WHEREAS, the parties are willing to enter into this Agreement on the terms and subject to the conditions herein set forth. 

NOW, THEREFORE, the parties hereto hereby agree as follows: 

ARTICLE I 

DEFINITIONS 

SECTION 1.01. Defined Terms . As used in this Agreement, the following terms have the meanings specified below: 

‘‘ Administrative Apent ” is defined in the preamble I 

‘I Administrative Ouestionnaire ” means an Administrative Questionnaire in a form supplied by the Administrative Agent. 

“ Affiliate ” means, with respect to a specified Person, another Person that directly, or indirectly through one or more intermediaries, 
Controls or is Controlled by or is under common Control with the Person specified. 

“ AEregate Commitments ” means the aggregate amount of the Commitments of all Lenders, as in effect from time to time. As of the date 
hereof, the Aggregate Commitments equal $300,000,000. 

“ Alternate Base Rate ” means, for any day, a rate per annum equal to the greater of (a) the Prime Rate in effect on such day and (b) the 
Federal Funds Effective Rate in effect on such day plus 1/2 of 1%. Any change in the Alternate Base Rate due to a change in the Prime Rate or 
the Federal Funds Effective Rate shall be effective from and including the effective date of such change in the Prime Rate or the Federal Funds 
Effective Rate, respectively. 

“ Auulicable Percentage ” means, with respect to any Lender, the percentage of the Aggregate Commitments represented by such L,ender’s 
mmitment. If the Commitments have terminated or expired, the Applicable Percentages shall be determined based upon the Commitments 
Jst recently in effect, giving effect to any assignments. 

‘‘ Arranger ” is defined in the preamble I 





“ Assimment and Acceptance ” means an assignment and acceptance entered into by a Lender and an assignee (with the consent of any 
~ty whose consent is required by Section 11.04 ), and accepted by the Administrative Agent, in the form of Exhibit A or any other form 
,roved by the Administrative Agent. 

“ Beneficiary ” has the meaning set forth in Section 10.01 

‘‘ Board ” means the Board of Governors of the Federal Reserve System of the LJnited States of America. 

“ Borrower ” is defined in the preamble I 

‘‘ Borrowing ” means Loans made on the same date and, as to which a single Interest Period is in effect. 

“ Borrowing Request ” means a request by the Borrower for a Loan in accordance with Section 2.02 . 
“ Business Dav ” means any day that is not a Saturday, Sunday or other day on which commercial banks in New York City are authorized or 

required by law to remain closed and any day on which banks are not open for dealings in dollar deposits in the London interbank market. 

“ -ita1 Lease ” means, as to any Person, any lease of real or personal property in respect of which the obligations of the lessee are 
required, in accordance with GAAP, to be capitalized on the balance sheet of such Person. 

‘ I  Capital Stock ” means any and all shares, interests, participations or other equivalents (however designated) of capital stock of a 
corporation, any and all equivalent ownership interests in a Person other than a corporation (including all common stock and preferred stock 
and partnership, membership and joint venture interests in a Person), and any and all warrants, rights or options to purchase any of the 
foregoing. 

Amendments and Reauthorization Act, 42, U.S.C. Section 9601 et seq., as amended. 

of 1934, as amended, shall become the “beneficial owner” (as defined in Rule 13d-3 under the Securities Exchange Act of 1934, as amended) 
of more than 50% of the then outstanding voting Capital Stock of the Guarantor; (b) Continuing Directors shall cease to constitute at least a 
majority of the directors constituting the Board of Directors of the Guarantor, (c) a consolidation or merger of the Guarantor shall occur after 
which the holders of the outstanding voting Capital Stock of the Guarantor immediately prior thereto hold less than 50% of the outstanding 
voting Capital Stock of the surviving entity; (d) more than 50% of the outstanding voting Capital Stock of the Guarantor shall be transferred to 
m entity of which the Guarantor owns less than 50% of the outstanding voting Capital Stock; (e) there shall occur a sale of all or substantially 

“ CERCLA ” means the Comprehensive Environmental Response, Compensation and Liability Act of 1980, as amended by the Superfund 

“ Change of Control ” means (a) any “person” or “group” within the meaning of Sections 13(d) and 14(d)(2) of the Securities Exchange Act 

‘ of the assets of the Guarantor, or ( f )  the Borrower, NIPSCO or Columbia shall cease to be a Wholly-Owned 
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qubsidiary of the Guarantor (except to the extent otherwise permitted under clauses (i) , f&, m o r  (iv)of Section 6.01(b) ). 

“ Change in Law ” means (a) the adoption of any law, rule or regulation after the date of this Agreement; (b) any change in any law, rule or 
.&ation or in the interpretation or application thereof by any Governmental Authority after the date ofthis Agreement or (c) compliance by 

any Lender (or, for purposes of Section 2.15(b) , by any lending office of such Lender or by such Lender’s holding company, if any) with any 
request, guideline or directive (whether or not having the force of law) of any Governmental Authority made or issued after the date of this 
Agreement. 

‘‘ Code’ means the Internal Revenue Code of 1986, as amended from time to time. 

Columbia ” means Columbia Energy Group, a Delaware corporation. 

“ Commitment ” means, with respect to each Lender, the commitment of such Lender to make Loans hereunder, as such commitment may 
be (a) reduced from time to time or terminated pursuant to Section 2.07 and (b) reduced or increased from time to time pursuant to assignments 
by or to such Lender pursuant to Section 11.04 . The initial amount of each Lender’s Commitment is (x) the amount set forth on Schedule 2.01 
opposite such Lender’s name, or (y) the amount set forth in the Assignment and Acceptance pursuant to which such Lender shall have assumed 
its Commitment, as applicable. 

(b) November 15, 2006 (immediately after the making of the Loans on such date) and (c) the date on which any Commitments are terminated 
pursuant to Section 8.1 or otherwise. Upon the occurrence of any event described above, the Commitments shall terminate automatically and 
without any further action. 

‘‘ v i t a l i z a t i o n  ” means the sum of (a) Consolidated Debt; (b) consolidated common equity of the Guarantor and its 
Consolidated Subsidiaries determined in accordance with GAAP, and (c) the aggregate liquidation preference of preferred stocks (other than 
preferred stocks subject to mandatory redemption or repurchase) of the Guarantor and its Consolidated Subsidiaries upon involuntary 
liquidation. 

debt on a balance sheet of the Guarantor determined on a consolidated basis in accordance with GAAP. 

be consolidated with those of the Guarantor in its Consolidated financial statements if such statements were prepared as of such date. 

‘‘ Commitment Termination Date ” means the earliest of (a) November 15, 2006 (if the Loans have not been made on or prior to such date); 

“ Consolidated Debt ” means, at any time, the Indebtedness of the Guarantor and its Consolidated Subsidiaries that would be classified as 

‘‘ Consolidated Subsidiary ” means, on any date, each Subsidiary of the Guarantor the accounts of which, in accordance with GAAP, would 

‘‘ Continvent Guarantv ” means a direct or contingent liability in respect of a Project Financing (whether incurred by assumption, guaranty, 
jorsement or otherwise) that either (a) is limited to guarantying performance of the completion of the Project that is financed by such Project 

Aancing or (b) is contingent upon, or the obligation to pay or perform under which 
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" - contingent upon, the occurrence of any event other than failure of the primary obligor to pay upon final maturity (whether by acceleration or 
'lenvise). 

1 
" Continuing Directors " means all members of the board of directors of the Guarantor who (a) have held office continually since the 

Effective Date, and (b) were elected as directors after the Effective Date and whose nomination for election was approved by a vote of at least 
50% of the Continuing Directors. 

" Contractual Obligation " means, as to any Person, any provision of any security issued by such Person or of any agreement, instrument or 
other undertaking to which such Person is a party or by which it or any of its property is bound. 

'' Control " means the possession, directly or indirectly, of the power to direct or cause the direction of the management or policies of a 
Person, whether through the ability to exercise voting power, by contract or otherwise. " ControllinP " and " Controlled " have meanings 
correlative thereto. 

'' Credit Documents " means (a) this Agreement, any promissory notes executed pursuant to Section 2.10 , and any Assignment and 
Acceptances; (b) any certificates, opinions and other documents required to be delivered pursuant to Section 3.01 , and (c) any other documents 
delivered by a Credit Party pursuant to or in connection with any one or more of the foregoing. 

'L Credit P a m  " means each of the Borrower and the Guarantor, and '' Credit Parties " means the Borrower and the Guarantor, collectively. 

'' DB' means Dresdner Bank AG, or any of its Affiliates. 

'' Debt for Borrowed Money " means, as to any Person, without duplication; (a) all obligations of such Person for borrowed money; (b) all 
obligations of such Person evidenced by bonds, debentures, notes or similar instruments; (c) all Capital Lease obligations of such Person, and 
(d) all obligations of such Person under synthetic leases, tax retention operating leases, off-balance sheet loans or other off-balance sheet 
financing products that, for tax purposes, are considered indebtedness for borrowed money of the lessee but are classified as operating leases 
under GAAP. 

" Debt to CaDitalization Ratio " means, at any time, the ratio of Consolidated Debt to Consolidated Capitalization. 

" Default " means any event or condition that constitutes an Event of Default or that, upon notice, lapse of time or both would, unless cured 

" Dollars " or '' $" refers to lawful money of the United States of America. 

" Effective Date " means the date on which this Agreement has been executed and delivered by each of the Borrower, the Guarantor, the 
ranger, the initial Lenders and the Administrative Agent. 

or waived, become an Event of Default. 
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‘‘ Environmental Laws ” means any and all foreign, federal, state, local or municipal laws (including, common laws), rules, orders, 
yulations, statutes, ordinances, codes, decrees, judgments, awards, writs, injunctions, requirements of any Governmental Authority or other 
pirernents of law regulating, relating to or imposing liability or standards of conduct concerning, pollution, waste, industrial hygiene, 

uccupational safety or health, the presence, transport, manufacture, generation, use, handling, treatment, distribution, storage, disposal or 
release of Hazardous Substances, or protection of human health, plant life or animal life, natural resources or the environment, as now or at any 
time hereafter in effect. 

‘‘ Environmental Liability ” means any liability, contingent or otherwise (including any liability for damages, costs of environmental 
remediation, fines, penalties or indemnities), of the Guarantor or any of its Subsidiaries directly or indirectly resulting from or based upon (a) 
violation of any Environmental Law; (b) the generation, use, handling, transportation, storage, treatment or disposal of any Hazardous 
Materials; (c) exposure to any Hazardous MateriaIs; (d) the release or threatened release of any Hazardous Materials into the environment or 
(e) any contract, agreement or other consensual arrangement pursuant to which liability is assumed or imposed with respect to any of the 
foregoing. 

and rulings issued thereunder. 

common control with the Guarantor, within the meaning of Section 414 of the Code and the regulations promulgated and rulings issued 
thereunder. 

‘‘ ERISA Event ” means (a) a reportable event, within the meaning of Section 4043 of ERISA, unless the 30-day notice requirement with 
respect thereto has been waived by the PBGC; (b) the provision by the administrator of any Plan of a notice of intent to terminate such Plan, 
pursuant to Section 4041(a)(2) and 4041(c) of ERISA (including any such notice with respect to a plan amendment referred to in Section 4041 
(e) of ERISA); (c) the withdrawal by the Guarantor or an ERISA Affiliate from a Multiple Employer Plan during a plan year for which it was a 
substantial employer, as defined in Section 4001(a)(2) of ERISA; (d) the failure by the Guarantor or any ERISA Affiliate to make a payment to 
a Plan required under Section 302(f)(l) of ERISA, which Section imposes a lien for failure to make required payments; (e) the adoption of an 
amendment to a Plan requiring the provision of security to such Plan, pursuant to Section 307 of ERISA, or ( f )  the institution by the PBGC of 
proceedings to terminate a Plan, pursuant to Section 4042 of ERISA, or the occurrence of any event or condition which may reasonably be 
expected to constitute grounds under Section 4042 of ERISA for the termination of, or the appointment of a trustee to administer, a Plan. 

‘‘ ERISA ” means the Employee Retirement Income Security Act of 1974, as amended from time to time, and the regulations promulgated 

‘‘ ERISA Affiliate ” means any Person who, for purposes of Title IV of ERISA, is a member of the Guarantor’s controlled group, or under 

LL Eurocurrency Liabilities ” has the meaning assigned to that term in Regulation D of the Board, as in effect &om time to time. 

“ Eurodollar Rate Reserve Percentaye ” of any Lender for the Interest Period for any Loan means the reserve percentage applicable during 
:h Interest Period (or if more than one such percentage shall be so applicable, the daily average of such percentages for those days in such 

5 





Tnterest Period during which any such percentage shall be so applicable) under regulations issued from time to time by the Board (or any 
ccessor) for determining the maximum reserve requirement (including, any emergency, supplemental or other marginal reserve requirement) 

such Lender with respect to liabilities or assets consisting of or including Eurocurrency Liabilities having a term equal to such Interest 

‘‘ Event of Default ” has the meaning assigned to such term in Article VI11 . 
“ Excluded Taxes ” means, with respect to the Administrative Agent, any Lender or any other recipient of any payment to be made by or on 

account of any obligation of the Borrower hereunder; (a) income or franchise taxes imposed on (or measured by) its net income or net earnings 
by the United States of America, or by the jurisdiction under the laws of which such recipient is organized or in which its principal office is 
located or, in the case of any Lender, in which its applicable lending office is located and (b) in case of a Foreign Lender (other than an 
assignee pursuant to a request by the Borrower under Section 2.19(d) ), any withholding tax that (i) is imposed on amounts payable to such 
Foreign Lender at the time such Foreign Lender becomes a party to this Agreement, except to the extent that such Foreign Lender’s assignor (if 
any) was entitled, at the time of assignment, to receive additional amounts from the Borrower with respect to such withholding tax pursuant to 
Section 2.17(a) or (ii) is attributable to such Foreign Lender’s failure to comply with Section 2.17(e) when legally able to do so. 

‘‘ Existing Agreement ” means the Amended and Restated Credit Agreement, dated as of July 7, 2006 (as amended or otherwise modified), 
among the Borrower, the Guarantor, certain financial institutions as lenders and Barclays Bank PLC, as Administrative Agent and LC Bank. 

‘‘ Exposure ” means, with respect to any Lender at any time, such Lender’s Outstanding Loans. 

‘‘ Facilitv Fee ” has the meaning set forth in Section 2.12 . 
‘‘ Federal Bankruptcv Code ” means Title 11 of the [Jnited States Code (1 1 1J.S.C. 8 101 et seq.) as now or hereafter in effect, or any 

successor statute. 

‘‘ Federal Funds Effective Rate ” means, for any day, the weighted average (rounded upwards, if necessary, to the next 1/100 of 1%) of the 
rates on overnight Federal funds transactions with members of the Federal Reserve System arranged by Federal fiinds brokers, as published on 
the next succeeding Business Day by the Federal Reserve Bank of New York, or, if such rate is not so published for any day that is a Business 
Day, the average (rounded upwards, if necessary, to the next 1/100 of 1%) of the quotations for such day for such transactions received by the 
Administrative Agent from three Federal funds brokers of recognized standing selected by it. 

‘‘ Foreign Lender ” means any Lender that is organized under the laws of a jurisdiction other than that in which the Borrower is located. For 
nurposes of this definition, the IJnited States of America, each State thereof and the District of Columbia shall be deemed to constitute a single 

reriod. 

+diction. 
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‘‘ GAAP ” means generally accepted accounting principles in the United States of America consistent with those applied in the preparation 

‘‘ Governmental Authority ” means the government of the United States of America, any other nation, or any political subdivision of the 
United States of America or any other nation, whether state or local, and any agency, authority, instrumentality, regulatory body, court, central 
bank or other entity exercising executive, legislative, judicial, taxing, regulatory or administrative powers or functions of or pertaining to 
government and includes, in any event, an ‘Tndependent System Operator” or any entity performing a similar function. 

‘the financial statements referred to in Section 4.01(e) . 

‘‘ GrantinP Lender ” has the meaning set forth in Section 1 1.04 

‘‘ Guarantor ” is defined in the preamble . 
‘‘ Guaranty ” means the guaranty of the Guarantor pursuant to Article X of this Agreement. 

“ Hazardous Materials ” means any asbestos; flammables; volatile hydrocarbons; industrial solvents; explosive or radioactive materials; 
hazardous wastes; toxic substances; liquefied natural gas; natural gas liquids; synthetic gas; oil, petroleum, or related materials and any 
constituents, derivatives, or byproducts thereof or additives thereto, or any other material, substance, waste, element or compound (including 
any product) regulated pursuant to any Environmental Law, including, substances defined as “hazardous substances,” “hazardous materials,” 
“Contaminants,” “pollutants,” “hazardous wastes,” “toxic substances,” “solid waste,” or “extremely hazardous substances” in (i) CERCLA, 
(ii) the Hazardous Materials Transportation Act, 49 U.S.C. Section 1801 et seq., (iii) the Resource Conservation and Recovery Act, 42 U.S.C. 
Section 6901 et seq., (iv) the Federal Water Pollution Control Act, as amended, 33 tJ.S.C. Section 1251 et seq., (v) the Clean Air Act, 42 
U.S.C. Section 7401 et seq., (vi) the Toxic Substances Control Act, 15 U.S.C. Section 2601 et seq., (vii) the Safe Drinking Water Act, 42 
U.S.C. Section 300f et seq., or (viii) foreign, state, local or municipal law, in each case, as may be amended fiom time to time. 

“ Indebtedness ” of any Person means (without duplication) (a) Debt for Borrowed Money; (b) obligations of such Person to pay the 
deferred purchase price of property or services, except trade accounts payable arising in the ordinary course of business which are not overdue; 
(c) all obligations, contingent or otherwise, of such Person in respect of any letters of credit, bankers’ acceptances or interest rate, currency or 
commodity swap, cap or floor arrangements; (d) all indebtedness of others secured by (or for which the holder of such indebtedness has an 
existing right, contingent or otherwise, to be secured by) any Lien on property owned or acquired by such Person, whether or not the 
indebtedness secured thereby has been assumed; (e) all amounts payable by such Person in connection with mandatory redemptions or 
repurchases of preferred stock, and ( f )  obligations of such Person under direct or indirect guarantees in respect of, and obligations (contingent 
or otherwise) to purchase or otherwise acquire, or otherwise to assure a creditor against loss in respect of, indebtedness or obligations of others 
of the kinds referred to in clauses (a) through @above. 

“ Indemnified Taxes ” means Taxes other than Excluded Taxes 

“ Indemnitee ” has the meaning set forth in Section 1 1.03 . 
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“ Index Debt ” means the senior unsecured long-term debt securities of the Borrower, without third-party credit enhancement provided by a 
-son other than the Guarantor. 

“ Information ” has the meaning set forth in Section 11.12 . 
‘‘ Insufficiency ” means, with respect to any Plan, the amount, if any, by which the present value of all vested and unvested accrued benefits 

under such Plan exceeds the fair market value of assets allocable to such benefits, all determined as of the then most recent valuation date for 
such Plan using actuarial assumptions used in determining such Plan’s normal cost for purposes of Section 412(b)(2)(A) of the Code. 

Termination Date. 

calendar month that is three months thereafter; provided that (a) if any Interest Period would end on a day other than a Business Day, such 
Interest Period shall be extended to the next succeeding Business Day unless such next succeeding Business Day would fall in the next 
calendar month, in which case such Interest Period shall end on the next preceding Business Day, and (b) any Interest Period that commences 
on the last Business Day of a calendar month (or on a day for which there is no numerically corresponding day in the last calendar month of 
such Interest Period) shall end on the last Business Day of the last calendar month of such Interest Period. For purposes hereof, the date of a 
Borrowing initially shall be the date on which such Borrowing is made. 

Arranger, and any other Person that shall have become a party hereto pursuant to an Assignment and Acceptance, other than any such Person 
that ceases to be a party hereto pursuant to an Assignment and Acceptance. 

or substitute page of such service, or any successor to or substitute for such service, providing rate quotations comparable to those currently 
provided on such page of such service, as determined by the Administrative Agent from time to time for purposes of providing quotations of 
interest rates applicable to dollar deposits in the London interbank market) at approximately 11:OO am., London time, two Business Days prior 
to the commencement of such Interest Period, as the rate for dollar deposits with a maturity comparable to such Interest Period. In the event 
that such rate is not available at such time for any reason, then the “ LIBO Rate ” with respect to such Borrowing for such Interest Period shall 
be the rate at which Dollar deposits of $5,000,000 and for a maturity comparable to such Interest Period are offered by the principal London 
office of the Administrative Agent in immediately available fiinds in the London interbank market at approximately 1 1 :00 a.m., London time, 
the day of the commencement of such Interest Period. 

“ Interest Payment Date ” means the last day of the Interest Period applicable to the Borrowing of which such Loan is a part and the 

“ Interest Period ” means the period commencing on the date of such Borrowing and ending on the numerically corresponding day in the 

“ Lenders ” means the Persons listed on Schedule 2.01 , including any such Person identified thereon or in the signature pages hereto as the 

“ LIBO Rate ” means, with respect to any Borrowing for any Interest Period, the rate appearing on Telerate Page 3750 (or on any successor 

“ Lien’ has the meaning set forth in Section 6.01(a) . 
‘‘ Loans ” means the loans made by the Lenders to the Borrower pursuant to this Agreement. 
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“ Margin Stock ” means margin stock within the meaning of Regulations LJ and X issued by the Board. 

“ Material Adverse Effect ” means a material adverse effect on (a) the business, assets, operations, condition (financial or otherwise) or 
spec ts  of the Guarantor and its Subsidiaries taken as a whole; (b) the validity or enforceability of any of Credit Documents or the rights, 

remedies and benefits available to the Administrative Agent and the Lenders thereunder, or (c) the ability ofthe Borrower or the Guarantor to 
consummate the Transactions. 

Borrower, NIPSCO and Columbia, in respect of which: 
“ Material Subsidiarv ” means at any time the Borrower, NIPSCO, Columbia, and each Subsidiary of the Guarantor, other than the 

(a) the Guarantor’s and its other Subsidiaries’ investments in and advances to such Subsidiary and its Subsidiaries exceed 10% of the 

(b) the Guarantor’s and its other Subsidiaries’ proportionate interest in the total assets (after intercompany eliminations) of such 

consolidated total assets of the Guarantor and its Subsidiaries taken as a whole, as of the end of the most recent fiscal year, or 

Subsidiary and its Subsidiaries exceeds 10% of the consolidated total assets of the Guarantor and its Subsidiaries as of the end of the most 
recent fiscal year, or 

(c) the Guarantor’s and its other Subsidiaries’ equity in the income from continuing operations before income taxes, extraordinary items 
and cumulative effect of a change in accounting principles of such Subsidiary and its Subsidiaries exceeds 10% of the consolidated income 
of the Guarantor and its Subsidiaries for the most recent fiscal year. 

‘‘ Moody’s ” means Moody’s Investors Service, Inc., and any successor thereto. 

‘‘ MultiemDlover Plan ” means a multiemployer plan as defined in Section 4001(a)(3) of ERISA. 

“ Multiple Emplover Plan ” means a single employer plan, as defined in Section 4001(a)( 15) of ERISA, which (a) is maintained for 
employees of the Borrower or an ERISA Affiliate and at least one Person other than the Borrower and its ERISA Affiliates, or (b) was so 
maintained and in respect of which the Borrower or an ERISA Affiliate could have liability under Section 4064 or 4069 of ERISA in the event 
that such plan has been or were to be terminated. 

“ NIPSCO ” means Northern Indiana Public Service Company, an Indiana corporation. 

“ Non-Recourse Debt ” means Indebtedness of the Guarantor or any of its Subsidiaries which is incurred in connection with the acquisition, 
construction, sale, transfer or other disposition of specific assets, to the extent recourse, whether contractual or as a matter of law, for which 
non-payment of such Indebtedness is limited (a) to such assets, or (b) if such assets are 
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lor are to be) held by a Subsidiary formed solely for such purpose, to such Subsidiary or the Capital Stock of such Subsidiary. 

“ Obligations ” means all amounts, direct or indirect, contingent or absolute, of every type or description, and at any time existing and 
.lenever incurred (including, after the Commencement of any bankruptcy proceeding), owing to the Administrative Agent or any Lender 

pursuant to the terms of this Agreement or any other Credit Document. 

levies arising from any payment made hereunder or from the execution, delivery or enforcement of, or otherwise with respect to, this 
Agreement. 

then outstanding. 

“ Other Taxes ” means any and all present or future stamp or documentary taxes or any other excise or property taxes, charges or similar 

‘I Outstanding Loans ” means, as to any Lender at any time, the aggregate principal amount of all Loans made or maintained by such Lender 

“ Participant ” has the meaning set forth in Section 1 1.04 . 
“ PBGC ” means the Pension Benefit Guaranty Corporation referred to and defined in ERISA and any successor entity performing similar 

LL Person ” means any natural person, corporation, limited liability company, trust, joint venture, association, company, partnership, 

“ 

functions. 

Governmental Authority or other entity. 

Section 412 of the Code or Section 302 of ERISA, and in respect of which the Borrower or any ERISA Affiliate is (or, if such plan were 
terminated, would under Section 4069 of ERISA be deemed to be) an “employer” as defined in Section 3(5) of ERISA. 

prime or base rate in effect at its principal office in New York City; each change in the Prime Rate shall be effective from and including the 
date such change is publicly announced as being effective. 

or distribution facility and an electric power generation, transmission or distribution facility (including a cogeneration facility)), a gas 
production, transportation or distribution facility, or a minerals extraction, processing or distribution facility, together with (a) all related 
electric power transmission, fuel supply and fuel transportation facilities and power supply, thermal energy supply, gas supply, minerals supply 
and fuel contracts; (b) other facilities, services or goods that are ancillary, incidental, necessary or reasonably related to the marketing, 
‘ovelapment, construction, management, servicing, ownership or operation of such facility; (c) contractual arrangements with customers, 

means any employee pension benefit plan (other than a Multiemployer Plan) subject to the provisions of Title IV of ERISA or 

“ Prime Rate ” means the rate of interest per annum publicly announced or established from time to time by the Administrative Agent as its 

“ Project ” means an energy or power generation, transmission or distribution facility (including a thermal energy generation, transmission 

%pliers and contractors in respect of such facility, and (d) any infrastructure facility related to such facility, including for the treatment or 
dnagement of waste water or the treatment or remediation of waste, pollution or potential pollutants. 
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‘‘ Proiect FinancinP ” means Indebtedness incurred by a Project Financing Subsidiary to finance (a) the development and operation of the 
3ject such Project Financing Subsidiary was formed to develop, or (b) activities incidental thereto; provided that such Indebtedness does not 
,ude recourse to the Guarantor or any of its other Subsidiaries other than (x) recourse to the Capital Stock in any such Project Financing 

aubsidiary, and (y) recourse pursuant to a Contingent Guaranty. 

“ Proiect Financini Subsidiary ” means any Subsidiary of the Guarantor (a) (i) that is not a Material Subsidiary, and (ii) whose principal 
purpose is to develop a Project and activities incidental thereto (including the financing and operation of such Project), or to become a partner, 
member or other equity participant in a partnership, limited liability company or other entity having such a principal purpose, and 
(b) substantially all the assets ofwhich are limited to the assets relating to the Project being developed or Capital Stock in such partnership, 
limited liability company or other entity (and substantially all of the assets of any such partnership, limited liability company or other entity are 
limited to the assets relating to such Project); provided that such Subsidiary incurs no Indebtedness other than in respect of a Project Financing. 

“ Repister ” has the meaning set forth in Section 11.04 I 

‘‘ Related Parties ” means, with respect to any specified Person, such Person’s Affiliates and the respective directors, officers, employees, 
agents and advisors of such Person and such Person’s Affiliates. 

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

“ UDonsible Officer ” of a Credit Party means any of (a) the President, the chief financial officer, the chief accounting officer and the 
Treasurer of such Credit Party, and (b) any other officer of such Credit Party whose responsibilities include monitoring compliance with this 
Agreement. 

“e’ means Standard & Poor’s Ratings Group, a division of The McGraw Hill Companies, Inc., and any successor thereto. 

‘‘ SPFV ” has the meaning set forth in Section 1 1.04 . 
‘‘ Subsidiary ” means, with respect to any Person, any corporation or other entity of which at least a majority of the outstanding shares of 

stock or other ownership interests having by the terms thereof ordinary voting power to elect a majority of the board of directors or other 
managers of such corporation or other entity (irrespective of whether or not at the time stock or other equity interests of any other class or 
classes of such corporation or other entity shall have or might have voting power by reason of the happening of any contingency) is at the time 
directly or indirectly owned or Controlled by such Person or one or more of the Subsidiaries of such Person. 

‘‘ Substantial Subsidiaries ” has the meaning set forth in Section 8.01 . 
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“ Taxes ” means any and all present or future taxes, levies, imposts, duties, deductions, charges or withholdings imposed by any 

“ Termination Date ” means the earliest of (a) February IS, 2007, or &I) the date upon which the Commitments are terminated pursuant to 

“ Total Outstandine Principa’ means the aggregate amount of the Outstanding Loans of all Lenders. 

‘‘ Transactions ” means the execution, delivery and performance by the Borrower and the Guarantor of this Agreement and the Borrowing of 

“ UDfront Fee ” has the meaning set forth in Section 2.12 . 
‘‘ Utilitv Subsidiarv ” means a Subsidiary of the Guarantor that is subject to regulation by a Governmental Authority (federal, state or 

‘‘ Whollv-Owned Subsidiary ” means, with respect to any Person, any corporation or other entity of which all of the outstanding shares of 

wernrnental Authority, including any interest, penalties and additions to tax imposed thereon or in connection therewith. 
I 

Section 8.1 or otherwise. 

Loans hereunder. 

otherwise) having authority to regulate utilities, and any Wholly-Owned Subsidiary thereof. 

stock or other ownership interests in which, other than directors’ qualifying shares (or the equivalent thereof), are at the time directly or 
indirectly owned or Controlled by such Person or one or more of the Subsidiaries of such Person. 

‘‘ Withdrawal Liabilitv ” means liability to a Multiemployer Plan as a result of a complete or partial withdrawal from such Multiemployer 
Plan, as such terms are defined in Sections 4201,4203 and 4205 of ERISA. 

SECTION 1.02. Terms Generally I The definitions of terms herein shall apply equally to the singular and plural forms of the terms defined. 
Whenever the context may require, any pronoun shall include the corresponding masculine, feminine and neuter forms. The words “include”, 
“includes” and “including” shall be deemed to be followed by the phrase “without limitation”. The word “or” shall not be exclusive. The word 
“will” shall be construed to have the same meaning and effect as the word “shall”. Unless the context requires otherwise (a) any definition of or 
reference to any agreement, instrument or other document herein shall be construed as referring to such agreement, instrument or other 
document as from time to time amended, supplemented or otherwise modified (subject to any restrictions on such amendments, supplements or 
modifications set forth herein); (b) any reference herein to any Person shall be construed to include such Person’s successors and assigns; 
(c) the words “herein”, “hereof” and “hereunder”, and words of similar import, shall be construed to refer to this Agreement in its entirety and 
not to any particular provision hereofi (d) all references herein to Articles, Sections, Exhibits and Schedules shall be construed to refer to 
Articles and Sections of, and Exhibits and Schedules to, this Agreement, and (e) the words “asset” and “property” shall be construed to have 
the same meaning and effect and to refer to any and all tangible and intangible assets and properties, including cash, securities, accounts and 

ntract rights. The terms “knowledge of’, “awareness of” and “receipt of notice of’ in relation to a Credit Party, and other similar expressions, 
an knowledge of, awareness of, or receipt of notice by, a Responsible Officer of such Credit Party. 
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SECTION 1.03. Accountin? Terms: GAAP , Except as otherwise expressly provided herein, all terms of an accounting or financial nature 
d l  be construed in accordance with GAAP, as in effect from time to time; provided that, if the Borrower notifies the Administrative Agent 
‘t the Borrower requests an amendment to any provision hereof to eliminate the effect of any change occurring after the Effective Date in 

t.iAAP or in the application thereof on the operation of such provision (or if the Administrative Agent notifies the Borrower that the Required 
Lenders request an amendment to any provision hereof for such purpose), regardless of whether any such notice is given before or after such 
change in GAAP or in the application thereof, then such provision shall be interpreted on the basis of GAAP as in effect and applied 
immediately before such change shall have become effective until such notice shall have been withdrawn or such provision amended in 
accordance herewith. 

ART1CL.E I1 

THE CREDITS 

SECTION 2.01. Commitments . (a) Subject to the terms and conditions set forth herein, each Lender agrees to make Loans to the Borrower 
in a single Borrowing (on a day which shall be a Business Day) occurring on or prior to the Commitment Termination Date in an aggregate 
principal amount that will not result in (i) such Lender’s Exposure exceeding such Lender’s Commitment or (ii) the sum of the Exposures of all 
of the Lenders exceeding the Aggregate Commitments. 

(b) Within the foregoing limits and subject to the terms and conditions set forth herein, the Borrower may borrow the Loans. No amounts 
paid or prepaid with respect to the Loans may be reborrowed. 

SECTION 2.02. Loans: Requests for Borrowinas . (a) Each Loan shall be made as part of a Borrowing consisting of Loans made by the 
Lenders ratably in accordance with their respective Commitments. The failure of any Lender to make any Loan required to be made by it shall 
not relieve any other Lender of its obligations hereunder; provided that the Commitments of the Lenders are several and no Lender shall be 
responsible for any other Lender’s failure to make Loans as required. 

(b) Each Lender at its option may make any Loan by causing any domestic or foreign branch or Affiliate of such Lender to make such 
Loan; provided that any exercise of such option shall not affect the obligation of the Borrower to repay such Loan in accordance with the 
terms of this Agreement. 

multiple of $5,000,000 and not less than $10,000,000 and there shall not at any time be more than one Loan outstanding under this 
Agreement. 

York City time, three Business Days before the date of the proposed Borrowing. Each such telephonic Borrowing 

(c) At the commencement of each Interest Period for any Borrowing, such Borrowing shall be in an aggregate amount that is an integral 

(d) To request a Loan, the Borrower shall notify the Administrative Agent of such request by telephone not later than 11 :00 a.m., New 
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Request shall be irrevocable and shall be confirmed promptly by hand delivery or telecopy to the Administrative Agent of a written 
Borrowing Request in a form approved by the Administrative Agent and signed by the Borrower. Each such telephonic and written 
Borrowing Request shall specify the following information: 

(i) the aggregate amount of the requested Borrowing, and 

(ii) the date of such Borrowing, which shall be a Business Day; 

Promptly following receipt of a Borrowing Request in accordance with this Section, the Administrative Agent shall advise each Lender of 

SECTION 2.03. [ Intentionallv Omitted 1 . 

the details thereof and of the amount of such Lender's L,oan to be made as part of the requested Borrowing. 

SECTION 2.04. [ Intentionallv Omitted 1 . 

SECTION 2.05. Funding of Borrowings . (a) Each Lender shall make each Loan to be made by it hereunder on the proposed date thereof by 
wire transfer of immediately available funds by 3 9 0  p"m", New York City time, to the account of the Administrative Agent most recently 
designated by it for such purpose by notice to the Lenders. The Administrative Agent will make such Loans available to the Borrower by 
promptly crediting the amounts so received, in like funds, to an account established and maintained by the Borrower at the Administrative 
Agent's office in New York City. 

(b) IJnless the Administrative Agent shall have received notice from a Lender prior to the proposed time of any Borrowing that such 
Lender will not make available to the Administrative Agent such Lender's share of such Borrowing, the Administrative Agent may assume 
that such Lender has made such share available on such date in accordance with paragraph (a) of this Section and may, in reliance upon such 
assumption, make available to the Borrower a corresponding amount. In such event, if a Lender has not in fact made its share of the 
applicable Borrowing available to the Administrative Agent, then the applicable Lender and the Borrower severally agree to pay to the 
Administrative Agent forthwith on demand such corresponding amount with interest thereon, for each day from and including the date such 
amount is made available to the Borrower to but excluding the date of payment to the Administrative Agent, at (i) in the case of such 
Lender, the Federal Funds Effective Rate or (ii) in the case of the Borrower, the interest rate applicable to such Borrowing. If such Lender 
pays such amount to the Administrative Agent, then such amount shall constitute such Lender's Loan included in such Borrowing. 

SECTION 2.06. [ Intentionallv Omitted 1 I 

SECTION 2.07. Mandatory Termination or Reduction of Commitments , Unless previously terminated, the Commitments shall terminate on 

SECTION 2.08. Mandatory Prepayments I (a) If at any time the Total Outstanding Principal exceeds the Aggregate Commitments then in 

he Commitment Termination Date. 

effect for any reason whatsoever, the 
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9orrower shall prepay Loans in such aggregate amount (together with accrued interest thereon to the extent required by Section 2.13 ) as shall 
necessary so that, after giving effect to such prepayment, the Total Outstanding Principal does not exceed the Aggregate Commitments. 

(b) Each prepayment of Loans pursuant to this Section 2.08 shall be accompanied by the Borrower's payment of any amounts payable 
under Section 2.16 in connection with such prepayment. Prepayments of Loans shall be applied ratably to the Loans so prepaid. 

SECTION 2.09. ODtional Reduction of Commitments The Borrower may not voluntarily terminate, or reduce, the Commitments at any 

SECTION 2.10. Reuayment of Loans: Evidence of Debt . (a) The Borrower hereby unconditionally promises to pay to the Administrative 

time. 

Agent for the account of each Lender the then unpaid principal amount of each Loan on the Termination Date. 

(b) Each Lender shall maintain in accordance with its usual practice an account or accounts evidencing the indebtedness of the Borrower 
to such Lender resulting from each Loan made by such Lender, including the amounts of principal and interest payable and paid to such 
Lender from time to time hereunder. 

(c) The Administrative Agent shall maintain accounts in which it shall record (i) the amount of each Loan made hereunder, (ii) the 
amount of any principal or interest due and payable or to become due and payable from the Borrower to each Lender hereunder and ( 5 )  the 
amount of any sum received by the Administrative Agent hereunder for the account of the Lenders and each Lender's share thereof. 

(d) The entries made in the accounts maintained pursuant to paragrauh @) or a o f  this Section shall be prima facie evidence of the 
existence and amounts of the obligations recorded therein; provided that the failure of any Lender or the Administrative Agent to maintain 
such accounts or any error therein shall not in any manner affect the obligation of the Borrower to repay the Loans in accordance with the 
terms of this Agreement. 

and deliver to such Lender a promissory note payable to the order of such Lender (or, if requested by such Lender, to such Lender and its 
registered assigns) and in a form approved by the Administrative Agent. Thereafter, the Loans evidenced by such promissory note and 
interest thereon shall at all times (including after assignment pursuant to Section 11.04 ) be represented by one or more promissory notes in 
such form payable to the order of the payee named therein (or, if such promissory note is a registered note, to such payee and its registered 
assigns). 

SECTION 2.11. a t i o n a l  Prepavment of Loans . The Borrower may not make any voluntary repayment or prepayment of any Borrowing in 

(e) Any Lender may request that Loans made by it be evidenced by a promissory note. In such event, the Borrower shall prepare, execute 

whole or in part at any time prior to the Termination Date. 
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SECTION 2.12. Fees. (a) The Borrower agrees to pay to the Administrative Agent for the account of each Lender a facility fee (each a ‘‘ 
cility Fee ”), which shall accrue at the rate of 0.37S%per annum on the daily amount of the Commitment of such Lender (whether used or 
xed) during the period from and including the Effective Date to but excluding the date set forth in clause (a) of the definition of 

-Termination Date.” Accrued Facility Fees shall be payable in arrears on the last day of December and on the Termination Date, commencing 
on the first such date to occur after the Effective Date. All Facility Fees shall be computed on the basis of a year of 360 days and shall be 
payable for the actual number of days elapsed (including the first day but excluding the last day). 

(b) The Borrower agrees to pay to the Administrative Agent for the account of the Lenders an upfront fee (the ‘‘ Qfront Fee ”) in the 

(c) All fees payable hereunder shall be paid on the dates due, in immediately available funds, to the Administrative Agent for distribution 

aggregate amount of $1 50,000, payable in fiill on the Effective Date. 

to the Lenders. Fees due and paid shall not be refiindable under any circumstances. 

SECTION 2.13. Interest . (a) The Loans shall bear interest at a rateper annum equal to the LIBO Rate for a three-month Interest Period. 

(b) Notwithstanding the foregoing, if any principal of or interest on any Loan or any fee or other amount payable by the Borrower 
hereunder is not paid when due, whether at stated maturity, upon acceleration or otherwise, such overdue amount shall bear interest, after as 
well as before judgment, at a rate per annum equal to (i) in the case of overdue principal of any Loan, 2% plus the rate otherwise applicable 
to such Loan as provided above or (ii) in the case of any other amount, 2% plus the Alternate Base Rate as provided above. 

(c) Accrued interest on each Loan shall be payable in arrears on each Interest Payment Date for such Loan; provided that (i) interest 
accrued pursuant to paragraph (b) of this Section shall be payable on demand, (ii) in the event of any repayment or prepayment of any Loan, 
accrued interest on the principal amount repaid or prepaid shall be payable on the date of such repayment or prepayment and (iii) all accrued 
interest shall be payable upon termination of the Commitments. 

(d) All interest hereunder shall be computed on the basis of a year of 360 days, and in each case shall be payable for the actual number of 
days elapsed (including the first day but excluding the last day). The applicable LIBO Rate shall be determined by the Administrative Agent, 
and such determination shall be conclusive absent manifest error. 

SECTION 2.14. [ Intentionaflv Omitted ] . 

SECTION 2.15. Increased Costs . (a) If any Change in Law shall: 

account of, or credit extended by, 
(i) impose, modify or deem applicable any reserve, special deposit or similar requirement against assets of, deposits with or for the 
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any Lender (except any such reserve requirement described in paragraph (e) of this Section), or 

(ii) impose on any Lender or the London interbank market any other condition affecting this Agreement or Loans made by such Lender 
or participation therein, and the result of any of the foregoing shall be to increase the cost to such Lender of making or maintaining any Loan 
and participation interests therein (or of maintaining its obligation to make any such Loan) or to reduce the amount of any sum received or 
receivable by such Lender hereunder (whether of principal, interest or otherwise), then the Borrower will pay to such Lender, as the case 
may be, such additional amount or amounts as will compensate such Lender for such additional costs incurred or reduction suffered. 

return on such Lender’s capital or on the capital of its holding company, if any, as a consequence of this Agreement to a level below that 
which such Lender or its holding company could have achieved but for such Change in Law (taking into consideration its policies and the 
policies of its holding company with respect to capital adequacy), then from time to time the Borrower will pay to such Lender, as the case 
may be, such additional amount or amounts as will compensate it or its holding company for any such reduction suffered. 

(c) A certificate of a Lender, as the case may be, setting forth the amount or amounts necessary to compensate it or its holding company 
as specified in paragraph (a) or a o f  this Section shall be delivered to the Borrower and shall be conclusive absent manifest error. The 
Borrower shall pay the amount shown as due on any such certificate within 10 days after receipt thereof. 

demand such compensation; provided that the Borrower shall not be required to compensate a Lender pursuant to this Section for any 
increased costs or reductions incurred more than ninety days prior to the date that such Lender notifies the Borrower of the Change in Law 
giving rise to such increased costs or reductions and of its intention to claim compensation therefor; provided, further that, if the Change in 
Law giving rise to such increased costs or reductions is retroactive, then the ninety day period referred to above shall be extended to include 
the period of retroactive effect thereof. 

(e) The Borrower shall pay (without duplication as to amounts paid under this Section 2.15 ) to each Lender, so long as such Lender shall 
be required under regulations of the Board to maintain reserves with respect to liabilities or assets consisting of or including Eurocurrency 
Liabilities, additional interest on the unpaid principal amount of each Loan of such Lender, from the date of such Loan until such principal 
amount is paid in full, at an interest rateper annum equal at all times to the remainder obtained by subtracting (i) the LIBO Rate for the 
Interest Period for such Loan from (ii) the rate obtained by dividing such LIBO Rate by a percentage equal to 100% minus the Eurodollar 
Rate Reserve Percentage of such Lender for such Interest Period, payable on each date on which interest is payable on such Loan. Such 
additional interest determined 

(b) If any L,ender determines that any Change in Law regarding capital requirements has or would have the effect of reducing the rate of 

(d) Failure or delay on the part of any Lender to demand compensation pursuant to this Section shall not constitute a waiver of its right to 
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by such Lender and notified to the Borrower and the Administrative Agent, accompanied by the calculation of the amount thereof, shall be 
conclusive and binding for all purposes absent manifest error. 

SECTION 2.16. Break Funding Pavments . In the event of (a) the payment of any principal of any L,oan other than on the last day of an 
Interest Period applicable thereto (including as a result of an Event of Default); (b) the failure to borrow or prepay any Loan on the date 
specified in any notice delivered pursuant hereto, or (c) the assignment of any Loan other than on the last day of the Interest Period applicable 
thereto as a result of a request by the Borrower pursuant to Section 2.19 , then, in any such event, the Borrower shall compensate each Lender 
for the loss, cost and expense attributable to such event. In the case of a Loan, the loss to any Lender attributable to any such event shall be 
deemed to include an amount reasonably determined by such Lender to be equal to the excess, if any, of (x) the amount of interest that such 
Lender would pay for a deposit equal to the principal amount of such Loan for the period from the date of such payment, failure or assignment 
to the last day of the then current Interest Period for such Loan (or, in the case of a failure to borrow, the duration of the Interest Period that 
would have resulted from such borrowing) if the interest rate payable on such deposit were equal to the LIB0 Rate for such Interest Period, 
over (y) the amount of interest that such Lender would earn on such principal amount for such period if such Lender were to invest such 
principal amount for such period at the interest rate that would be bid by such Lender (or an affiliate of such Lender) for dollar deposit from 
other banks in the eurodollar market at the commencement of such period. A certificate of any Lender setting forth any amount or amounts that 
such Lender is entitled to receive pursuant to this Section shall be delivered to the Borrower and shall be conclusive absent manifest error. The 
Borrower shall pay such Lender the amount shown as due on any such certificate within 10 days after receipt thereof. 

of and without deduction for any Indemnified Taxes or Other Taxes; provided that if any Credit Party shall be required to deduct any 
Indemnified Taxes or Other Taxes from such payments, then (i) the sum payable shall be increased as necessary so that after making all 
required deductions (including deductions applicable to additional sums payable under this Section) the Administrative Agent or Lender (as the 
case may be) receives an amount equal to the sum it would have received had no such deductions been made, (ii) such Credit Party shall make 
such deductions and (iii) such Credit Party shall pay the full amount deducted to the relevant Governmental Authority in accordance with 
applicable law. 

@) In addition, the Borrower shall pay any Other Taxes to the relevant Governmental Authority in accordance with applicable law. 

(c) The Borrower shall indemnify the Administrative Agent and each Lender, within 10 days after written demand therefor, for the full 
amount of any Indemnified Taxes or Other Taxes (and for any Taxes imposed or asserted on or attributable to amounts payable under this 
Section) paid by the Administrative Agent, or such Lender, as the case may be, and any penalties, interest and reasonable expenses arising 
therefrom or with respect thereto, whether or not such Indemnified Taxes ar Other Taxes were correctly or legally imposed or asserted by 
the relevant Governmental Authority. 

SECTION 2.17. Taxes . (a) Any and all payments by or on account of any obligation of the Borrower hereunder shall be made free and clear 





A certificate as to the amount of such payment or liability delivered to the Borrower by a L,ender, or by the Administrative Agent on its own 
behalf or on behalf of a Lender, shall be conclusive absent manifest error. 
I 

(d) As soon as practicable after any payment of Indemnified Taxes or Other Taxes by a Credit Party to a Governmental Authority, such 
Credit Party shall deliver to the Administrative Agent the original or a certified copy of a receipt issued by such Governmental Authority 
evidencing such payment, a copy of the return reporting such payment or other evidence of such payment reasonably satisfactory to the 
Administrative Agent. 

(e) Any Foreign Lender that is entitled to an exemption from or reduction of withholding tax under the laws of the jurisdiction in which 
the Borrower or the Guarantor is located, or any treaty to which such jurisdiction is a party, with respect to payments under this Agreement 
shall deliver to the Borrower (with an additional original or a photocopy, as required under applicable rules and procedures, to the 
Administrative Agent), at the time or times prescribed by applicable law or reasonably requested by the Borrower, such properly completed 
and executed documentation prescribed by applicable law as shall be necessary to permit such payments to be made without withholding or 
at a reduced rate. Further, in those circumstances as shall be necessary to allow payments hereunder to be made free of (or at a reduced rate 
of) withholding tax, each other Lender and the Administrative Agent, as applicable, shall deliver to Borrower such documentation as the 
Borrower may reasonably request in writing. 

( f )  Except with the prior written consent of the Administrative Agent, all amounts payable by a Credit Party hereunder shall be made by 
such Credit Party in its own name and for its own account from within the United States by a payor that is a United States person (within the 
meaning of Section 7701 of the Code). 

SECTION 2.18. Pavments Generally Pro Rata Treatment: Sharing of Set-Offs . (a) The Borrower shall make each payment required to be 
made by it hereunder (whether of principal, interest or fees, or under Section 2.15 , 2.16 . 2.17 or 11.03 , or otherwise) prior to 12:OO noon, 
New York City time, on the date when due, in immediately available funds, without set-off or counterclaim. Any amounts received after such 
time on any date may, in the discretion of the Administrative Agent, be deemed to have been received on the next succeeding Business Day for 
purposes of calculating interest thereon. All such payments shall be made to the Administrative Agent at its offices at 1301 Avenue of the 
Americas, New York, New York, except that payments pursuant to Sections 2.15 ,2.16 .2.17 and u s h a l l  be made directly to the Persons 
entitled thereto. The Administrative Agent shall distribute any such payments received by it for the account of any other Person to the 
appropriate recipient promptly following receipt thereof. If any payment hereunder shall be due on a day that is not a Business Day, the date for 
payment shall be extended to the next succeeding Business Day, and, in the case of any payment accruing interest, interest thereon shall be 
payable for the period of such extension. All payments hereunder shall be made in Dollars. 

(b) If at any time insufficient funds are received by and available to the Administrative Agent to pay fully all amounts of principal, 
interest and fees then due 
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hereunder, such funds shall be applied (i) first, to pay interest and fees then due hereunder, ratably among the parties entitled thereto in 
accordance with the amounts of interest and fees then due to such parties, and (ii) second , to pay principal then due hereunder, ratably 
among the parties entitled thereto in accordance with the amounts of principal then due to such parties. 

(c) If any Lender shall, by exercising any right of set-off or counterclaim or otherwise, obtain payment in respect of any principal of or 
interest on any of the Obligations owing to it resulting in such Lender receiving payment of a greater proportion of the aggregate amount of 
such Obligations and accrued interest thereon than the proportion received by any other Lender, then the Lender receiving such greater 
proportion shall purchase (for cash at face value) participations in the Loans of, or other Obligations owing to, other Lenders to the extent 
necessary so that the benefit of all such payments shall be shared by the Lenders ratably in accordance with the aggregate amount of 
principal of and accrued interest on their respective Loans or other Obligations, as applicable; provided that (i) if any such participations are 
purchased and all or any portion of the payment giving rise thereto is recovered, such participations shall be rescinded and the purchase 
price restored to the extent of such recovery, without interest, and (ii) the provisions of this paragraph shall not be construed to apply to any 
payment made by the Borrower pursuant to and in accordance with the express terms of this Agreement or any payment obtained by a 
Lender as consideration for the assignment of or sale of a participation in any of its Loans to any assignee or participant, other than to the 
Guarantor, the Borrower or any other Subsidiary or Affiliate of the Guarantor (as to which the provisions of this paragraph shall apply). The 
Borrower and the Guarantor consent to the foregoing and agree, to the extent they may effectively do so under applicable law, that any 
Lender acquiring a participation pursuant to the foregoing arrangements may exercise against the Borrower and the Guarantor rights of set- 
off and counterclaim with respect to such participation as fully as if such Lender were a direct creditor of the Borrower or the Guarantor in 
the amount of such participation. 

(d) Unless the Administrative Agent shall have received notice from the Borrower prior to the date on which any payment is due to the 
Administrative Agent for the account of the Lenders hereunder that the Borrower will not make such payment, the Administrative Agent 
may assume that the Borrower has made such payment on such date in accordance herewith and may, in reliance upon such assumption, 
distribute to the Lenders the amount due. In such event, if the Borrower has not in fact made such payment, then each of the Lenders 
severally agrees to repay to the Administrative Agent forthwith on demand the amount so distributed to such Lender with interest thereon, 
for each day from and including the date such amount is distributed to it to but excluding the date of payment to the Administrative Agent, at 
the Federal Funds Effective Rate. 

Administrative Agent may, in its discretion (notwithstanding any contrary provision hereof), apply any amounts thereafter received by the 
Administrative Agent for the account of such Lender to satisfy such Lender’s obligations under such Sections until all such unsatisfied 
obligatians are fiilly paid. 

(e) If any Lender shall fail to make any payment required to be made by it pursuant to Sections 2.05(b) or 2.1 8(d) , then the 
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SECTION 2.19. Mitifation Oblications: Replacement of Lenders . (a) Any Lender claiming reimbursement or compensation from the 
mower under either of Sections 2.15 and U f o r  any losses, costs or other liabilities shall use reasonable efforts (including, reasonable 
arts to designate a different lending office of such Lender for funding or booking its Loans or to assign its rights and obligations hereunder 

LO another of its offices, branches or affiliates) to mitigate the amount of such losses, costs and other liabilities, if such efforts can be made and 
such mitigation can be accomplished without such Lender suffering (i) any economic disadvantage for which such Lender does not receive full 
indemnity from the Borrower under this Agreement or (ii) otherwise be disadvantageous to such Lender. 

(b) In determining the amount of any claim for reimbursement or compensation under Sections 2.15 and 2.17, each Lender will use 
reasonable methods of calculation consistent with such methods customarily employed by such Lender in similar situations. 

(c) Each Lender will notify the Borrower either directly or through the Administrative Agent of any event giving rise to a claim under 
Section 2.15 or Section 2.17 promptly after the occurrence thereof which notice shall be accompanied by a certificate of such Lender setting 
forth in reasonable detail the circumstances of such claim. 

(d) If any Lender requests compensation under Section 2.15 , or if the Borrower is required to pay any additional amount to any Lender 
or any Governmental Authority for the account of any L,ender pursuant to Section 2.17 , or if any Lender defaults in its obligation to fund 
Loans hereunder, then the Borrower may, at its sole expense and effort, upon notice to such Lender and the Administrative Agent, require 
such L,ender to assign and delegate, without recourse (in accordance with and subject to the restrictions contained in Section 1 1.04 ), all its 
interests, rights and obligations under this Agreement to an assignee that shall assume such obligations (which assignee may be another 
Lender, if a Lender accepts such assignment); provided that (i) the Borrower shall have received the prior written consent of the 
Administrative Agent, which consent, shall not unreasonably be withheld, (ii) such Lender shall have received payment of an amount equal 
to the outstanding principal of its Loans, accrued interest thereon, accrued fees and all other amounts payable to it hereunder, from the 
assignee (to the extent of such outstanding principal and accrued interest and fees) or the Borrower (in the case of all other amounts) and 
(iii) in the case of any such assignment resulting from a claim for compensation under Section 2.15 or payments required to be made 
pursuant to Section 2.17 , such assignment will result in a reduction in such compensation or payments. A Lender shall not be required to 
make any such assignment and delegation if, prior thereto, as a result of a waiver by such Lender or otherwise, the circumstances entitling 
the Borrower to require such assignment and delegation cease to apply. 
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ARTICLE I11 

CONDITIONS 

SECTION 3.01. Conditions Precedent to the Effectiveness of this Acreement . This Agreement shall not become effective until the date on 
which each of the following conditions is satisfied (or waived in accordance with Section 11.02 ). 

(a) The Administrative Agent (or its counsel) shall have received from each party thereto either (i) a counterpart of this Agreement signed 
on behalf of such party or (ii) written evidence satisfactory to the Administrative Agent (which may include telecopy transmission of a 
signed signature page of this Agreement) that such party has signed a counterpart of this Agreement. 

payment of expenses, pursuant hereto, shall have received all fees required to be paid by the Effective Date, and all expenses for which 
invoices have been presented on or before the Effective Date. 

and the Borrower approving this Agreement, and of all documents evidencing other necessary corporate action and governmental and 
regulatory approvals with respect to this Agreement. 

(d) The Administrative Agent shall have received from each of the Borrower and the Guarantor, to the extent generally available in the 
relevant jurisdiction, a copy of a certificate or certificates of the Secretary of State (or other appropriate public official) of the jurisdiction of 
its incarporation, dated reasonably near the Effective Date, (i) listing the charters of the Borrower or the Guarantor, as the case may be, and 
each amendment thereto on file in such office and certifying that such amendments are the only amendments to the Borrower’s or the 
Guarantor’s charter, as the case may be, on file in such office, and (ii) stating, in the case of the Borrower, that the Borrower is authorized to 
transact business under the laws of the jurisdiction of its place of incorporation, and, in the case of the Guarantor, that the Guarantor is duly 
incorporated and in good standing under the laws of the jurisdiction of its place of incorporation. 

(e) (i) The Administrative Agent shall have received a certificate or certificates of each of the Borrower and the Guarantor, signed on 
behalf of the Borrower and the Guarantor respectively, by the Secretary, an Assistant Secretary or a Responsible Officer thereof, dated the 
Effective Date, certifying as to (A) the absence of any amendments to the charter of the Borrower or the Guarantor, as the case may be, since 
the date of the certificates referred to in paragraph (d) above; (B) a true and correct copy of the bylaws of each of the Borrower or the 
Guarantor, as the case may be, as in effect on the Effective Date; (C) the absence of any proceeding for the dissolution or liquidation of the 
Borrower or the Guarantor, as the case may be; (D) the tnith, in all material respects, of the representations and warranties contained in the 
Credit Documents to which the Borrower or the Guarantor is a party, as the case may be, as though made on and as of the Effective 

(b) The Lenders, the Administrative Agent, the Arrangers and each other Person entitled to the payment of fees or the reimbursement or 

(c) The Administrative Agent shall have received certified copies of the resolutions of the Board of Directors of each of the Guarantor 
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Date, and (E) the absence, as of the Effective Date, of any Default or Event of Default, and (ii) each of such certifications shall be true. 

, (0 The Administrative Agent shall have received a certificate of the Secretary or an Assistant Secretary of each of the Guarantor and the 
Borrower certifying the names and true signatures of the officers of Guarantor or the Borrower, as the case may be, authorized to sign, and 
signing, this Agreement and the other Credit Documents to be delivered hereunder on or before the Effective Date. 

(g) The Administrative Agent shall have received from Schiff Hardin LLP, counsel for the Guarantor and the Borrower, a favorable 
opinion, substantially in the form of Exhibit B hereto and as to such other matters as any Lender through the Administrative Agent may 
reasonably request. 

SECTION 3.02. Conditions Precedent to Each Loan . The obligation of each Lender to make any Loan shall be sub,ject to the satisfaction (or 

(a) The representations and warranties of the Guarantor and the Borrower set forth in this Agreement (other than the representation and 
warranty set forth in Section 4.01(f! ) shall be true and correct in all material respects on and as of the date of such Loan, except to the extent 
that such representations and warranties are specifically limited to a prior date, in which case such representations and warranties shall be 
true and correct in all material respects on and as of such prior date. 

Aggregate Commitments. 

applicable. 

continuing. 

waiver in accordance with Section I I .02 ) of each of the following conditions: 

(b) After giving effect to such Loan, such Loan will not result in the sum of the then Total Outstanding Principal exceeding the 

(c) Such Loan will comply with all other applicable requirements of Article I1 , including, without limitation Sections 2.01 and 2.02, as 

(d) At the time of and immediately after giving effect to such Loan, no Default or Event of Default shall have occurred and be 

(e) The Administrative Agent shall have timely received a Borrowing Request. 

Each L,oan and the acceptance by the Borrower of the benefits thereof shall be deemed to constitute a representation and warranty by the 
Borrower on the date thereof as to the matters specified in paragraphs (a), m a n d  a o f  this Section. 
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ARTICLE IV 

REPRESENTATIONS AND WARRANTIES 

SECTION 4.01. Representations and Warranties of the Credit Parties . Each of the Borrower and the Guarantor represents and warrants as 
follows: 

(a) Each of the Borrower and the Guarantor is a corporation duly organized, validly existing and, in the case of the Borrower, authorized 
to transact business under the laws of the State of its incorporation, and, in the case of the Guarantor, in good standing under the laws of the 
State of its incorporation. 

(b) The execution, delivery and performance by each of the Credit Parties of the Credit Documents to which it is a party (i) are within 
such Credit Party’s corporate powers, (ii) have been duly authorized by all necessary corporate action, (iii) do not contravene (A) such 
Credit Party’s charter or by-laws, as the case may be, or (B) any law, rule or regulation, or any material Contractual Obligation or legal 
restriction, binding on or affecting such Credit Party or any Material Subsidiary, as the case may be, and (iv) do not require the creation of 
any Lien on the property of such Credit Party or any Material Subsidiary under any Contractual Obligation binding on or affecting such 
Credit Party or any Material Subsidiary. 

(c) No authorization or approval or other action by, and no notice to or filing with, any Governmental Authority or other Person is 
required for the due execution, delivery and performance by any Credit Party of this Agreement or any other Credit Document to which any 
of them is a party, except for such as (i) have been obtained or made and that are in fill1 force and effect or (ii) are not presently required 
under applicable law and have not yet been applied for. 

against such Credit Party in accordance with its terms, subject to applicable bankruptcy, insolvency, reorganization, moratorium or other 
laws affecting creditors’ rights generally and subject to general principles of equity, regardless of whether considered in a proceeding in 
equity or at law. 

(e) The consolidated balance sheet of the Guarantor and its Subsidiaries as at September 30, 2006, and the related statements of income 
and retained earnings of the Guarantor and its Subsidiaries for the nine months then ended, copies of which have been made available or 
furnished to each Lender, fairly present (subject to year-end adjustments) the financial condition of the Guarantor and its Subsidiaries as at 
such date and the results of the operations of the Guarantor and its Subsidiaries for the period ended on such date, all in accordance with 
generally accepted accounting principles consistently applied. 

( f )  Since December 31,2005, there has been no material adverse change in such condition or operations, or in the business, assets, 
operations, condition (financial or otherwise) or prospects of any of the Credit Parties or of Columbia. 

(d) Each Credit Document to which any Credit Party is a party is a legal, valid and binding obligation of such Credit Party, enforceable 
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(g) There is no pending or threatened action, proceeding or investigation affecting such Credit Party before any court, governmental 
agency or other Governmental Authority or arbitrator that (taking into account the exhaustion of appeals) would have a Material Adverse 
Zffect, or that (i) purports to affect the legality, validity or enforceability of this Agreement or any promissory notes executed pursuant 
hereto, or (ii) seeks to prohibit the ownership or operation, by any Credit Party or any of their respective Material Subsidiaries, of all or a 
material portion of their respective businesses or assets. 

(h) The Guarantor and its Subsidiaries, taken as a whole, do not hold or carry Margin Stock having an aggregate value in excess of 10% 
of the value of their consolidated assets, and no part of the proceeds of any Loan hereunder will be used to buy or carry any Margin Stock. 

(i) No ERISA Event has occurred, or is reasonably expected to occur, with respect to any Plan that could reasonably be expected to have 
a Material Adverse Effect. 

0 )  Schedule B (Actuarial Information) to the 2005 Annual report (Form 5500 Series) for each Plan, copies of which have been filed with 
the Internal Revenue Service and made available or furnished to each Lender, is complete and accurate and fairly presents the funding stahis 
of such Plan, and since the date of such Schedule B there has been no adverse change in such funding stahis which may reasonably be 
expected to have a Material Adverse Effect. 

(k) Neither the Guarantor nor any ERISA Affiliate has incurred or is reasonably expected to incur any Withdrawal Liability to any 
Multiemployer Plan which may reasonably be expected to have a Material Adverse Effect. 

(1) Neither the Guarantor nor any ERISA Affiliate has been notified by the sponsor of a Multiemployer Plan that such Multiemployer 
Plan is in reorganization or has been terminated, within the meaning of Title VI of ERISA, and no Multiemployer Plan is reasonably 
expected to be in reorganization or to be terminated, within the meaning of Title IV of ERISA, in either such case, that could reasonably be 
expected to have a Material Adverse Effect. 

(m) No Credit Party is an “investment company”, or a company “controlled” by an “investment company”, within the meaning of the 
Investment Company Act of 1940, as amended. 

(n) The Guarantor is a “holding company” within the meaning of the Public Utility Holding Company Act of 2005 (“PUHCA 2005”). 
Pursuant to PUHCA 2005, the Guarantor is subject to the limited jurisdiction of the Federal Energy Regulatory Commission, and any state 
commission with jurisdiction to regulate a public utility company in the Guarantor’s holding company system, with respect to access to the 
books and records of the Guarantor and its subsidiaries and affiliates. 

(0) Each Credit Party has filed all tax returns (Federal, state and local) required to be filed by it and has paid or caused to be paid all taxes 
due for the periods covered 
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thereby, including interest and penalties, except for any such taxes, interest or penalties which are being contested in good faith and by 
moper proceedings and in respect ofwhich such Credit Party has set aside adequate reserves for the payment thereof in accordance with 
SAAP. 

Act of 1935, as amended, and all Environmental Laws), except to the extent that any failure to be in compliance, individually or in the 
aggregate, could not reasonably be expected to result in a Material Adverse Effect. 

(q) No Subsidiary of any Credit Party is party to, or otherwise bound by, any agreement that prohibits such Subsidiary from making any 
payments, directly or indirectly, to such Credit Party, by way of dividends, advances, repayment of loans or advances, reimbursements of 
management or other intercompany charges, expenses and accruals or other returns on investment, or any other agreement that restricts the 
ability of such Subsidiary to make any payment, directly or indirectly, to such Credit Party, other than prohibitions and restrictions permitted 
to exist under Section 6.01(e) . 

(r) The information, exhibits and reports furnished by the Guarantor or any of its Subsidiaries to the Administrative Agent or to any 
Lender in connection with the negotiation of, or compliance with, the Credit Documents, taken as a whole, do not contain any material 
misstatement of fact and do not omit to state a material fact or any fact necessary to make the statements contained therein not misleading in 
light of the circumstances made. 

(s) The outstanding amount of the Loans when aggregated with all other outstanding short-term debt does not exceed $2,500,000,000 at 
any time prior to the delivery to the Administrative Agent of evidence reasonably satisfactory to it that the terms of the Order Authorizing 
Various External and Intrasystem Financing and Related Transactions; Reservations of Jurisdiction, dated December 30,2003 and issued by 
the Securities and Exchange Commission (Release No. 35-27789; File No. 70-10169), are no longer in effect. 

(p) Each Credit Party and its Subsidiaries are and have been in compliance with all laws (including, the Public Utility Holding Company 

ARTICLE V 

AFFIRMATIVE COVENANTS 

SECTION 5.01. Affirmative Covenants . So long as any Lender shall have any Commitment hereunder or any principal of any Loan, or 
interest or fees payable hereunder shall remain unpaid, each of the Credit Parties will, unless the Required Lenders shall otherwise consent in 
writing: 

(a) Compliance with Laws. Etc . Comply, and cause each of its Subsidiaries to comply, in all material respects with all applicable laws, 
rules, regulations and orders (including, any of the foregoing relating to employee health and safety or public utilities 
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and all Environmental Laws), unless the failure to so comply could not reasonably be expected to have a Material Adverse Effect. 

(b) Maintenance of Properties, Etc I Maintain and preserve, and cause each Material Subsidiary to maintain and preserve, all of its 
material properties which are used in the conduct of its business in good working order and condition, ordinary wear and tear excepted, if 
the failure to do so could reasonably be expected to have a Material Adverse Effect. 

(c) Payment of Taxes. Etc I Pay and discharge, and cause each of its Subsidiaries to pay and discharge, before the same shall become 
delinquent, (i) all taxes, assessments and governmental charges or levies imposed upon it or upon its property, and (ii) all legal claims 
which, if unpaid, might by law become a lien upon its property; provided, however, that neither any Credit Party nor any of its Subsidiaries 
shall be required to pay or discharge any such tax, assessment, charge or claim which is being contested in good faith and by proper 
proceedings and as to which appropriate reserves are being maintained. 

(d) Maintenance of Insurance . Maintain, and cause each of its Subsidiaries to maintain, insurance with responsible and reputable 
insurance companies or associations in such amounts and covering such risks as is usually obtained by companies engaged in similar 
businesses of comparable size and financial strength and owning similar properties in the same general areas in which such Credit Party or 
such Subsidiary operates, or, to the extent such Credit Party or Subsidiary deems it reasonably prudent to do so, through its own program of 
self-insurance. 

(e) Preservation of Corporate Existence. Etc . Preserve and maintain, and cause each Material Subsidiary to preserve and maintain, its 
corporate existence, rights (charter and statutory) and franchises, except as otherwise permitted under this Agreement; provided that that no 
such Person shall be required to preserve any right or franchise with respect to which the Board of Directors of such Person has determined 
that the preservation thereof is no longer desirable in the conduct of the business of such Person and that the loss thereof is not 
disadvantageous in any material respect to any Credit Party or the Lenders. 

( f )  Visitation Rights . At any reasonable time and from time to time, permit the Administrative Agent ar any of the Lenders or any agents 
or representatives thereof, on not less than five Business Days' notice (which notice shall be required only so long as no Default shall be 
occurred and be continuing), to examine and make copies of and abstracts from the records and books of account of, and visit the properties 
of, such Credit Party or any of its Subsidiaries, and to discuss the affairs, finances and accounts of the Credit Parties and their respective 
Subsidiaries with any of their respective officers and with their independent certified public accountants; subject, however, in all cases to the 
imposition af such conditions as the affected Credit Party or Subsidiary shall deem necessary based on reasonable considerations of safety 
and security and provided that so long as no Default or Event of Default shall have occurred and be continuing, each Lender will be limited 
to one visit each year. 
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(g) Keeuine of Books . (i) Keep, and cause each of its Subsidiaries to keep, proper books of record and account, in which full and correct 
sntries shall be made of all material financial transactions and the assets and business of each of the Credit Parties and each of their 
espective Subsidiaries, and (ii) maintain, and cause each of its Subsidiaries to maintain, a system of accounting established and 

administered in accordance with generally accepted accounting principles consistently applied. 

(h) Reporting Requirements I Deliver to the Administrative Agent for distribution to the Lenders: 

(i) as soon as available and in any event within 60 days after the end of each of the first three quarters of each fiscal year of the Guarantor 
(or, if earlier, concurrently with the filing thereof with the Securities and Exchange Commission or any national securities exchange in 
accordance with applicable law or regulation), balance sheets of the Guarantor and its Consolidated Subsidiaries in comparative form as of 
the end of such quarter and statements of income and retained earnings of the Guarantor and its Consolidated Subsidiaries for the period 
commencing at the end of the previous fiscal year of the Guarantor and ending with the end of such quarter, each prepared in accordance 
with generally accepted accounting principles consistently applied, subject to normal year-end audit adjustments, certified by the chief 
financial officer of the Guarantor. 

the filing thereof with the Securities and Exchange Commission or any national securities exchange in accordance with applicable law or 
regulation), a copy of the audit report for such year for the Guarantor and its Consolidated Subsidiaries containing financial statements for 
such year prepared in accordance with generally accepted accounting principles consistently applied as reported on by independent certified 
public accountants of recognized national standing acceptable to the Required Lenders, which audit was conducted by such accounting firm 
in accordance with generally accepted auditing standards; 

contemplated by the final sentence of this Section 5.01(hr, a certificate of a senior financial officer of each of the Guarantor and the 
Borrower (A) to the effect that no Default or Event of Default has occurred and is continuing (or, if any Default or Event of Default has 
occurred and is continuing, describing the same in reasonable detail and describing the action that the Guarantor or the Borrower, as the case 
may be, has taken and proposes to take with respect thereto), and (B) in the case of the certificate relating to the Guarantor, setting forth 
calculations, in reasonable detail, establishing Guarantor’s compliance, as at the end of such fiscal quarter, with the financial covenant 
contained in Article VI1 ; 

of such statement, a statement of the chief financial officer of the Borrower setting forth details of such Event of Default or 

(ii) as soon as available and in any event within 90 days after the end of each fiscal year of the Guarantor (or, if earlier, concurrently with 

(iii) concurrently with the delivery of financial statements pursuant to clauses (i) and (&above or the notice relating thereto 

(iv) as soon as possible and in any event within five days after the occurrence of each Default or Event of Default continuing on the date 
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event and the action which the Borrower has taken and proposes to take with respect thereto; 

reports and registration statements (other than registration statements filed on Form S-8) that the Guarantor, the Borrower or any Subsidiary 
of the Guarantor or the Borrower, files with the Securities and Exchange Commission; 

occurred, a statement of the chief financial officer of the Borrower describing such ERISA Event and the action, if any, which the Guarantor 
or any affected ERISA Affiliate proposes to talce with respect thereto; 

(vii) promptly and in any event within two Business Days after receipt thereof by the Guarantor (or knowledge being obtained by the 
Guarantor of the receipt thereof by any ERISA Affiliate), copies of each notice from the PBGC stating its intention to terminate any Plan or 
to have a trustee appointed to administer any Plan; 

(viii) promptly and in any event within five Business Days after receipt thereof by the Guarantor (or knowledge being obtained by the 
Guarantor of the receipt thereof by any ERISA Affiliate) from the sponsor of a Multiemployer Plan, a copy of each notice received by the 
Guarantor or any ERISA Affiliate concerning (A) the imposition of material Withdrawal Liability by a Multiemployer Plan; (B) the 
reorganization or termination, within the meaning of Title IV of ERISA, of any Multiemployer Plan or (C) the amount of liability incurred, 
or which may be incurred, by the Guarantor or any ERISA Affiliate in connection with any event described in clause (A) or m a h o v e ;  

(ix) promptly after the Guarantor has knowledge of the commencement thereof, notice of any actions, suits and proceedings before any 
court or govemmental department, commission, board, bureau, agency or instrumentality, domestic or foreign, affecting the Guarantor or 
any Material Subsidiary of the type described in Section 4.01(gl_; 

(x) promptly after the Guarantor or the Borrower knows of any change in the rating of the Index Debt by S&P or Moody’s, a notice of 
such changed rating, and 

(xi) such other information respecting the condition or operations, financial or otherwise, of the Guarantor or any of its Subsidiaries as 
any Lender through the Administrative Agent may from time to time reasonably request. 

Notwithstanding the foregoing, the Credit Parties’ obligations to deliver the documents or information required under any of clauses (i) , 
and u a b o v e  shall be deemed to be satisfied upon (x) the relevant documents or information being publicly available on the Guarantor’s 
website or other publicly available electronic medium (such as EDGAR.) within the time period required by such clause, and (y) the delivery 
by the Guarantor or 

(v) promptly after the sending or filing thereof, copies of all reports which the Guarantor sends to its stockholders, and copies of all 

(vi) promptly and in any event within 10 days after the Guarantor knows or has reason to know that any material ERISA Event has 
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the Borrower of notice to the Administrative Agent and the Lenders, within the time period required by such clause, that such documents or 
information are so available. 

(i) Use of Proceeds . Use the proceeds of the Loans hereunder for working capital and other general corporate purposes, including to 
provide liquidity support for commercial paper issued by the Borrower. 

(j) Ratings I At all times maintain ratings by both Moody's and S&P with respect to the Index Debt. 

ARTICLE VI 

NEGATIVE COVENANTS 

SECTION 6.01. Negative Covenants . So long as any Lender shall have any Commitment hereunder or any principal of any Loan, or 
interest or fees payable hereunder shall remain unpaid, no Credit Party will, without the written consent of the Required Lenders: 

(a) Limitation on Liens I Create or suffer to exist, or permit any of its Subsidiaries (other than a 1Jtility Subsidiary) to create or suffer to 
exist, any lien, security interest, or other charge or encumbrance (collectively, " m') upon or with respect to any of its properties, 
whether now owned or hereafter acquired, or collaterally assign for security purposes, or permit any of its Subsidiaries (other than a 1Jtility 
Subsidiary) to so assign any right to receive income in each case to secure or provide for or guarantee the payment of Debt for Borrowed 
Money of any Person, without in any such case effectively securing, prior to or concurrently with the creation, issuance, assumption or 
guaranty of any such Debt for Borrowed Money, the Obligations (together with, if the Guarantor shall so determine, any other Debt for 
Borrowed Money of or guaranteed by the Guarantor or any of its Subsidiaries ranking equally with the Loans and then existing or thereafter 
created) equally and ratably with (or prior to) such Debt for Borrowed Money; provided , however , that the foregoing restrictions shall not 
apply to or prevent the creation or existence of: 

Subsidiary) after the date of this Agreement that are created or assumed prior to, contemporaneously with, or within 180 days after, such 
acquisition or completion of such construction or improvement, to secure or provide for the payment of all or any part of the purchase price 
of such property or the cost of such constniction or improvement, or (B) in addition to Liens contemplated by clauses (ii) and w b e l o w ,  
Liens on any property existing at the time of acquisition thereof, provided that the Liens shall not apply to any property theretofore owned 
by the Guarantor or any such Subsidiary other than, in the case of any such construction or improvement, (1) unimproved real property on 
which the property so constructed or the improvement is located, (2) other property (or improvements thereon) that is an improvement to or 
is acquired or constructed for specific use with such acquired or constructed property (or improvement thereof), and (3) any rights and 
interests (A) under 

(i) (A) Liens on any property acquired, constructed or improved by the Guarantor or any of its Subsidiaries (other than a Utility 
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any agreements or other documents relating to, or (B) appurtenant to, the property being so constructed or improved or such other property; 

~ (ii) existing Liens on any property or indebtedness of a corporation that is merged with or into or consolidated with any Credit Party or 
any of its Subsidiaries; provided that such Lien was not created in contemplation of such merger or consolidation; 

(iii) Liens on any property or indebtedness of a corporation existing at the time such corporation becomes a Subsidiary of any Credit 
Party; provided that such Lien was not created in contemplation of such occurrence; 

(iv) Liens to secure Debt for Borrowed Money of a Subsidiary of a Credit Party to a Credit Party or to another Subsidiary of the 
Guarantor; 

(v) Liens in favor of the United States of America, any State, any foreign country or any department, agency or instrumentality or 
political subdivision of any such jurisdiction, to secure partial, progress, advance or other payments pursuant to any contract or statute or to 
secure any Debt for Borrowed Money incurred for the purpose of financing all or any part of the purchase price of the cost of constructing or 
improving the property subject to such Liens, including, Liens to secure Debt for Borrowed Money of the pollution control or industrial 
revenue bond type; 

or development thereof or to secure Debt for Borrowed Money incurred to provide funds for any such purpose; 
(vi) Liens on any property (including any natural gas, oil or other mineral property) to secure all or part of the cost of exploration, drilling 

(vii) Liens existing on the date of this Agreement; 

(viii) Liens for the sole purposes of extending, renewing or replacing in whole or in part Debt for Borrowed Money secured by any Lien 
referred to in the foregoing clauses fi) through m, inclusive, or this clause (viii) ; urovided , however , that the principal amount of Debt 
for Borrowed Money secured thereby shall not exceed the principal amount of Debt for Borrowed Money so secured at the time of such 
extension, renewal or replacement (which, for purposes of this limitation as it applies to a synthetic lease, shall be deemed to be (x) the 
lessor’s original cost of the property subject to such lease at the time of extension, renewal or replacement, h ( y )  the aggregate amount of 
all prior payments under such lease allocated pursuant to the terms of such lease to reduce the principal amount of the lessor’s investment, 
and borrowings by the lessor, made to fimd the original cost of the property), and that such extension, renewal or replacement shall be 
limited to all or a part of the property or indebtedness which secured the Lien so extended, renewed or replaced (plus improvements on such 

(ix) Liens on any property or assets of a Prqject Financing Subsidiary, or on any Capital Stock in a Project Financing Subsidiary, in either 
property); 

such case, that secure only a Project Financing or a Contingent Guaranty that supports a Project Financing, or 
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(x) any Lien, other than a Lien described in any of the foregoing clauses (i) through 0, inclusive, to the extent that it secures Debt for 
Borrowed Money, or guaranties thereof, the outstanding principal balance of which at the time of creation of such Lien, when added to the 
iggregate principal balance of all Debt for Borrowed Money secured by Liens incurred under this clause (x) then outstanding, does not 
exceed $150,000,000. 

any Lien and the first paragraph of this Section 6.01(a) requires that the Loans be secured equally and ratably with such Debt for Borrowed 
Money, the Borrower shall promptly deliver to the Administrative Agent and each Lender: 

If at any time any Credit Party or any of its Subsidiaries shall create, issue, assume or guaranty any Debt for Borrowed Money secured by 

(1) a certificate of a duly authorized officer of the Borrower stating that the covenant contained in the first paragraph of this 
Section 6.01(a) has been complied with, and 

(2) an opinion of counsel acceptable to the Required Lenders to the effect that such covenant has been complied with and that all 
documents executed by any Credit Party or any of its Subsidiaries in the performance of such covenant comply with the requirements of 
such covenant. 

(b) Mergers. Etc . Merge or consolidate with or into, or, except in a transaction permitted under paragraph (c) of this Section, convey, 
transfer, lease or otherwise dispose of (whether in one transaction or in a series of transactions) all or substantially all of its assets (whether 
now owned or hereafter acquired) to any Person, or permit any of its Subsidiaries to do so, except that: 

(i) any Subsidiary of the Guarantor (other than the Borrower) may merge or consolidate with or transfer assets to or acquire assets from 
any other Subsidiary of the Guarantor, provided that in the case of any such merger, consolidation, or transfer of assets to which NIPSCO or 
Columbia is a party, the continuing or surviving Person shall be a Wholly-Owned Subsidiary of the Guarantor, and 

(ii) the Borrower may merge or consolidate with, or transfer assets to, or acquire assets from, any other Wholly-Owned Subsidiary of the 
Guarantor, provided that in the case of any such merger or consolidation to which the Borrower is not the surviving Person, or transfer of all 
or substantially all of the assets of the Borrower to any other Wholly-Owned Subsidiary of the Guarantor, immediately after giving effect 
thereto; (A) no Event of Default shall have occurred and be continuing (determined, for purposes of compliance with Article VI1 after giving 
effect to such transaction, on a pro forma basis as if such transaction had occurred on the last day of the Guarantor’s fiscal quarter then most 
recently ended) and (B) such surviving Person or transferee, as applicable, shall have assumed all of the obligations of the Borrower under 
and in respect of the Credit Documents by written instrument satisfactory to the Administrative Agent and its counsel in their reasonable 
discretion, accompanied by such opinions of counsel and other supporting documents as they may reasonably require, and 
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(iii) any Subsidiary of the Guarantor may merge into the Guarantor or the Borrower or transfer assets to the Borrower or the Guarantor, 
urovided that in the case of any merger or consolidation of the Borrower into the Guarantor or transfer of all or substantially all of the assets 
3f the Borrower to the Guarantor, immediately after giving effect thereto; (A) no Event of Default shall have occurred and be continuing 
(determined, for purposes of Compliance with Article VI1 afier giving effect to such transaction, on a pro forma basis as if such transaction 
had occurred on the last day o f  the Guarantor’s fiscal quarter then most recently ended) and (B) the Guarantor shall have assumed all of the 
obligations of the Borrower under and in respect of the Credit Documents by written instrument satisfactory to the Administrative Agent and 
its counsel in their reasonable discretion, accompanied by such opinions of counsel and other supporting documents as they may reasonably 
require, and 

other Person; provided that in each case under this clause (iii) , immediately after giving effect thereto; (A) no Event of Default shall have 
occurred and be continuing (determined, for purposes of compliance with Article VI1 after giving effect to such transaction, on a pro forma 
basis as if such transaction had occurred on the last day of the Guarantor’s fiscal quarter then most recently ended); (B) in the case of any 
such merger, consolidation or transfer of assets to which the Borrower is a party, the Borrower shall be the continuing or surviving 
corporation; (C) in the case of any such merger, consolidation, or transfer of assets to which NIPSCO or Columbia is a party, NIPSCO or 
Columbia, as the case may be, shall be the continuing or surviving corporation and shall be a Wholly-Owned Subsidiary of the Guarantor; 
(D) in the case of any such merger, consolidation or transfer of assets to which the Guarantor is a party, the Guarantor shall be the 
continuing or surviving corporation, and (E) the Index Debt shall be rated at least BBB- by S&P and at least Baa3 by Moody’s. 

or otherwise dispose of (other than in connection with a transaction authorized by paragraph (b) of this Section) any substantial part of its 
assets; provided that the foregoing shall not prohibit any such sale, conveyance, lease, transfer or other disposition that (i) constitutes 
realization on a Lien permitted to exist under Section 6.01(a) , or (ii) (A) (1) is for a price not materially less than the fair market value of 
such assets, (2) would not materially impair the ability of any Credit Party to perform its obligations under this Agreement and (3) together 
with all other such sales, conveyances, leases, transfers and other dispositions, would have no Material Adverse Effect, or (B) would not 
result in the sale, lease, transfer or other disposition, in the aggregate, of more than 10% of the consolidated total assets of the Guarantor and 
its Subsidiaries, determined in accordance with GAAP, on December 31,2005. 

(d) Compliance with ERISA . (i) Terminate, or permit any ERISA Affiliate to terminate, any Plan so as to result in a Material Adverse 
Effect or (ii) permit to exist any occurrence of any Reportable Event (as defined in Title IV of ERISA), or any other event or condition, that 
presents a material (in the reasonable opinion of the Required Lenders) 

(iv) the Guarantor or any Subsidiary of the Guarantor may merge, or consolidate with or transfer all or substantially all of its assets to any 

(c) Sales, Etc. of Assets . Sell, lease, transfer or otherwise dispose of, or permit any of their respective Subsidiaries to sell, lease, transfer 
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risk of such a termination by the PBGC of any Plan, if such termination could reasonably be expected to have a Material Adverse Effect. 

, (e) Certain Restrictions , Permit any of its Subsidiaries (other than, in the case of the Guarantor, the Borrower) to enter into or permit to 
exist any agreement that by its terms prohibits such Subsidiary from making any payments, directly or indirectly, to such Credit Party by 
way of dividends, advances, repayment of loans or advances, reimbursements of management or other intercompany charges, expenses and 
accruals or other returns on investment, or any other agreement that restricts the ability of such Subsidiary to make any payment, directly or 
indirectly, to such Credit Party; provided that the foregoing shall not apply to prohibitions and restrictions (i) imposed by applicable law, (ii) 
(A) imposed under an agreement in existence on the date of this Agreement, and (B) described on Schedule 6.01(e) of the Existing 
Agreement, (iii) existing with respect to a Subsidiary on the date it becomes a Subsidiary that are not created in contemplation thereof (but 
shall apply to any extension or renewal of, or any amendment or modification expanding the scope of, any such prohibition or restriction), 
(iv) contained in agreements relating to the sale of a Subsidiary pending such sale, provided that such prohibitions or restrictions apply only 
to the Subsidiary that is to be sold and such sale is permitted hereunder, (v) imposed on a Project Financing Subsidiary in connection with a 
Project Financing, or (vi) that could not reasonably be expected to have a Material Adverse Effect. 

ARTICLE VTI 

FINANCIAL COVENANT 

So long as any Lender shall have any Commitment hereunder or any principal of any Loan, or interest or fees payable hereunder shall 
remain unpaid, the Guarantor shall maintain a Debt to Capitalization Ratio of not more than 0.70 to 1.00. 

ARTICLE VI11 

EVENTS OF DEFAULT 

SECTION 8.01. Events of Default . If any of the following events (" Events of Default ") shall occur and be continuing: 

fees or other amounts hereunder within three days after when the same becomes due and payable, or 

connection with this Agreement shall prove to have been incorrect in any material respect when made, or 

5.01(i) . 6.01 or Article VI1 , or 

(a) The Borrower shall fail to pay any principal of any L,oan when the same becomes due and payable or shall fail to pay any interest, 

(b) Any representation or warranty made by any Credit Party in any Credit Document or by any Credit Party (or any of its officers) in 

(c) Any Credit Party shall fail to perform or observe any term, covenant or agreement contained in Sections 5.01(e), 5.01(0 , 5.01(h) , 
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(d) Any Credit Party shall fail to perform or observe any term, covenant or agreement contained in any Credit Document on its part to be 
oerformed or observed (other than one identified in paragraph (a) , m o r  a a b o v e )  if the failure to perform or observe such other term, 
?ovenant or agreement shall remain unremedied for thirty days after written notice thereof shall have been given to the Borrower by the 
Administrative Agent or any Lender, or 

Indebtedness (excluding Non-Recourse Debt) which is outstanding in a principal amount of at least $.50,000,000 in the aggregate (but 
excluding the Loans) of the Guarantor, the Borrower or such Subsidiary, as the case may be, when the same becomes due and payable 
(whether by scheduled maturity, required prepayment, acceleration, demand or otherwise), and such failure shall continue after the 
applicable grace period, if any, specified in the agreement or instrument relating to such Indebtedness, or any other event shall occur or 
condition shall exist under any agreement or instrument relating to any such Indebtedness and shall continue after the applicable grace 
period, if any, specified in such agreement or instrument, if the effect of such event or condition is to accelerate, or to permit the acceleration 
of, the scheduled maturity of such Indebtedness, or any such Indebtedness shall be declared to be due and payable, or required to be prepaid 
(other than by a regularly scheduled required prepayment), prior to the stated maturity thereof, or 

generally, or shall make a general assignment for the benefit of creditors, or any proceeding shall be instituted by or against any Credit Party 
seeking to adjudicate it a bankrupt or insolvent, or seeking liquidation, winding up, reorganization, arrangement, adjustment, protection, 
relief, or composition of it or its debts under any law relating to bankruptcy, insolvency or reorganization or relief of debtors, or seeking the 
entry of an order for relief or the appointment of a receiver, trustee, custodian or other similar official for it or for any substantial part of its 
property and, in the case of any such proceeding instituted against any Credit Party (but not instituted by any Credit Party), either such 
proceeding shall remain undismissed or unstayed for a period of 60 days, or any of the actions sought in such proceeding (including, the 
entry of an order for relief against, or the appointment of a receiver, trustee, custodian or other similar official for, any Credit Party or for 
any substantial part of its property) shall occur, or any Credit Party shall take any corporate action to authorize any of the actions set forth 
above in this paragraph (fl , or 

(g) One or more Subsidiaries of the Guarantor (other than the Borrower) in which the aggregate sum of (i) the amounts invested by the 
Guarantor and its other Subsidiaries in the aggregate, by way of purchases of Capital Stock, Capital Leases, loans or otherwise, and (ii) the 
amount of recourse, whether contractual or as a matter of law (but excluding Non-Recourse Debt), available to creditors of such Subsidiary 
or Subsidiaries against the Guarantor or any of its other Subsidiaries, is $100,000,000 or more (collectively, ‘‘ Substantial Subsidiaries ”) 
shall generally not pay their respective debts as such debts become due, or shall admit in writing their respective inability to pay their debts 
generally, or shall make a general assignment for the benefit of creditors, 

(e) The Guarantor, the Borrower or any of their respective Subsidiaries shall fail to pay any principal of or premium or interest on any 

( f )  Any Credit Party shall generally not pay its debts as such debts become due, or shall admit in writing its inability to pay its debts 
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or any proceeding shall be instituted by or against Substantial Subsidiaries seeking to adjudicate them bankrupt or insolvent, or seeking 
liquidation, winding up, reorganization, arrangement, adjustment, protection, relief, or composition of them or their respective debts under 
my law relating to bankruptcy, insolvency or reorganization or relief of debtors, or seeking the entry of an order for relief or the 
appointment ofa  receiver, trustee, custodian or other similar official for them or for any substantial part of their respective property and, in 
the case of any such proceeding instituted against Substantial Subsidiaries (but not instituted by the Guarantor or any Subsidiary of the 
Guarantor), either such proceeding shall remain undismissed or unstayed for a period of 60 days, or any of the actions sought in such 
proceeding (including, the entry of an order for relief against, or the appointment of a receiver, trustee, custodian or other similar official for, 
the Substantial Subsidiaries or for any substantial part of their respective property) shall occur, or Substantial Subsidiaries shall take any 
corporate action to authorize any of the actions set forth above in this paragauh (gl ,  or 

(h) Any judgment or order for the payment of money in excess of $50,000,000 shall be rendered against the Borrower, the Guarantor or 
any of its other Subsidiaries and either (i) enforcement proceedings shall have been commenced by any creditor upon such judgment or 
order or (ii) there shall be any period of 30 consecutive days during which a stay of enforcement of such judgment or order, by reason o f a  
pending appeal or otherwise, shall not be in effect, or 

(i) Any ERISA Event shall have occurred with respect to a Plan and, 30 days after notice thereof shall have been given to the Guarantor 
or the Borrower by the Administrative Agent, (i) such ERISA Event shall still exist and (ii) the sum (determined as of the date of occurrence 
of such ERISA Event) of the Insufficiency of such Plan and the Insufficiency of any and all other Plans with respect to which an ERISA 
Event shall have occurred and then exist (or, in the case of a Plan with respect to which an ERISA Event described in clauses (c) through If3. 
of the definition of ERISA Event shall have occurred and then exist, the liability related thereto) is equal to or greater than $10,000,000 
(when aggregated with paragraphs a, &),-and a o f  this Section), and a Material Adverse Effect could reasonably be expected to occur as a 
result thereof, or 

(j) The Guarantor or any ERISA Affiliate shall have been notified by the sponsor of a Multiemployer Plan that it has incurred 
Withdrawal Liability to such Multiemployer Plan in an amount which, when aggregated with all other amounts required to be paid to 
Multiemployer Plans by the Guarantor and its ERISA Affiliates as Withdrawal Liability (determined as of the date of such notification), 
exceeds $10,000,000 or requires payments exceeding $1 0,000,000 per annum (in either case, when aggregated with paramaphs (i) , &and 
(&of this Section), and a Material Adverse Effect could reasonably be expected to occur as a result thereof, or 

(lc) The Guarantor or any ERISA Affiliate shall have been notified by the sponsor of a Multiemployer Plan that such Multiemployer Plan 
is in reorganization or is being terminated, within the meaning of Title IV of ERISA, if as a result of such reorganization or termination the 
aggregate annual contributions of the Guarantor and its ERISA Affiliates to all Multiemployer Plans which are then in reorganization or 
being 
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terminated have been or will be increased over the amounts contributed to such Multiemployer Plans for the respective plan year of each 
wch Multiemployer Plan immediately preceding the plan year in which the reorganization or termination occurs by an amount exceeding 
.610,000,000 (when aggregated with parapaphs Ci) , u a n d  U o f  this Section), and a Material Adverse Effect could reasonably be expected 
to occur as a result thereof, or 

determined under Section 302(f)(3) of ERISA is equal to or greater than $10,000,000 (when aggregated with paragraphs (i) , u a n d  U o f  
this Section), and a Material Adverse Effect could reasonably be expected to occur as a result thereof, or 

(m) Any provision of the Credit Documents shall be held by a court of competent jurisdiction to be invalid or unenforceable against any 
Credit Party purported to be bound thereby, or any Credit Party shall so assert in writing, or 

(n) Any Change of Control shall occur; 

(1) The Guarantor or any ERISA Affiliate shall have committed a failure described in Section 302(f)(l) of ERISA and the amount 

then, and in any such event, the Administrative Agent (i) shall at the request, or may with the consent, of the Required Lenders, by notice to the 
Borrower, declare the Commitment of each Lender hereunder to be terminated, whereupon the same shall forthwith terminate, and (ii) shall at 
the request or with the consent of the Required Lenders, by notice to the Borrower, declare all amounts payable under this Agreement to be 
forthwith due and payable, whereupon all such amounts shall become and be forthwith due and payable, without presentment, demand, protest 
or further notice of any kind, all of which are hereby expressly waived by the Borrower; provided that in the event of an actual or deemed entry 
of an order for relief with respect to any Credit Party under the Federal Bankruptcy Code, (1) the Commitment of each Lender, hereunder shall 
automatically be terminated and (2) all such amounts shall automatically become and be due and payable, without presentment, demand, 
protest or any notice of any kind, all of which are hereby expressly waived by the Borrower. 

ARTICLE IX 
THE ADMINISTRATIVE AGENT 

SECTION 9.01, The Administrative Agent ~ (a) Each of the Lenders hereby irrevocably appoints the Administrative Agent as its agent and 
authorizes the Administrative Agent to take such actions on its behalf and to exercise such powers as are delegated to the Administrative Agent 
by the terms hereof, together with such actions and powers as are reasonably incidental thereto. 

(b) The Person serving as the Administrative Agent hereunder shall have the same rights and powers in its capacity as a Lender as any 
other Lender and may exercise the same as though it were not the Administrative Agent, and such bank and its Affiliates may accept 
deposits from, lend money to and generally engage in any kind of business 
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with the any Credit Party or any of such Credit Party’s Subsidiaries or other Affiliates thereof as if it were not the Administrative Agent 
hereunder. 

(c) The Administrative Agent shall not have any duties or obligations except those expressly set forth herein. Without limiting the 
generality of the foregoing, (i) the Administrative Agent shall not be subject to any fiduciary or other implied duties, regardless of whether a 
Default has occurred and is continuing, (ii) the Administrative Agent shall not have any duty to take any discretionary action or exercise any 
discretionary powers, except discretionary rights and powers expressly contemplated hereby that the Administrative Agent is required to 
exercise in writing by the Required Lenders, and (iii) except as expressly set forth herein, the Administrative Agent shall not have any duty 
to disclose, and shall not be liable for the failure to disclose, any information relating to the Borrower, the Guarantor or any of its other 
Subsidiaries that is communicated to or obtained by the bank serving as Administrative Agent or any of its Affiliates in any capacity. The 
Administrative Agent shall not be liable for any action taken or not taken by it with the consent or at the request of the Required Lenders (or, 
if applicable, all of the Lenders) or in the absence of its own gross negligence or willful misconduct. The Administrative Agent shall be 
deemed not to have knowledge of any Default unless and until written notice thereof is given to the Administrative Agent by the Borrower 
or a Lender, and the Administrative Agent shall not be responsible for or have any duty to ascertain or inquire into (1) any statement, 
warranty or representation made in or in connection with this Agreement, (2) the contents of any certificate, report or other document 
delivered hereunder or in connection herewith, (3) the performance or observance of any of the covenants, agreements or other terms or 
conditions set forth herein, (4) the validity, enforceability, effectiveness or genuineness of this Agreement or any other agreement, 
instrument or document, or (5) the satisfaction of any condition set forth in Article 111 or elsewhere herein, other than to confirm receipt of 
items expressly required to be delivered to the Administrative Agent and the conformity thereof to such express requirement. 

(d) The Administrative Agent shall be entitled to rely upon, and shall not incur any liability for relying upon, any notice, request, 
certificate, consent, statement, instrument, document or other writing believed by it to be genuine and to have been signed or sent by the 
proper Person. The Administrative Agent also may rely upon any statement made to it orally or by telephone and believed by it to be made 
by the proper Person, and shall not incur any liability for relying thereon. The Administrative Agent may consult with legal counsel (who 
may be counsel for a Credit Party) independent accountants and other experts selected by it and shall not be liable for any action taken or not 
taken by it in accordance with the advice of any such counsel, accountants or experts. 

(e) The Administrative Agent may perform any and all its duties and exercise its rights and powers by or through any one or more sub- 
agents appointed by the Administrative Agent. The Administrative Agent and any such sub-agent may perform any and all its duties and 
exercise its rights and powers through their respective Related Parties. The exculpatory provisions of the preceding paragraphs shall apply to 
any such sub-agent and to the Related Parties of the Administrative Agent and any such sub-agent, 
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and shall apply to their respective activities in connection with the syndication of the credit facilities provided for herein as well as activities 
as Administrative Agent. 

(0 Subject to the appointment and acceptance of a successor Administrative Agent as provided in this paragraph, the Administrative 
Agent may resign at any time by notifying the Lenders and the Credit Parties. {Jpon any such resignation, the Required Lenders shall have 
the right, with the consent of the Borrower (which consent shall not unreasonably be withheld), to appoint a successor. If no successor shall 
have been so appointed by the Required Lenders and shall have accepted such appointment within 30 days after the retiring Administrative 
Agent gives notice of its resignation, then the retiring Administrative Agent may, on behalf of the Lenders, appoint a successor 
Administrative Agent which shall be a bank with an office in New York, New York, or an Affiliate of any such bank, in any event having 
total assets in excess of $500,000,000 and who shall serve until such time, if any, as an Agent shall have been appointed as provided above. 
Upon the acceptance of its appointment as Administrative Agent hereunder by a successor, such successor shall succeed to and become 
vested with all the rights, powers, privileges and duties of the retiring Administrative Agent, and the retiring Administrative Agent shall be 
discharged from its duties and obligations hereunder. The fees payable by the Borrower to a successor Administrative Agent shall be the 
same as those payable to its predecessor unless otherwise agreed between the Borrower and such successor. After the Administrative 
Agent’s resignation hereunder, the provisions of this Article and Section 11.03 shall continue in effect for its benefit in respect of any 
actions taken or omitted to be taken by it while it was acting as Administrative Agent. 

based on such documents and information as it has deemed appropriate, made its own credit analysis and decision to enter into this 
Agreement. Each Lender also acknowledges that it will, independently and without reliance upon the Administrative Agent or any other 
Lender and based on such documents and information as it shall from time to time deem appropriate, continue to make its own decisions in 
taking or not taking action under or based upon this Agreement, any related agreement or any document furnished hereunder or thereunder. 

hereunder other than “Administrative Agent”, shall have any right, power, obligation, liability, responsibility or duty under this Agreement 
other than those applicable to all Lenders as such. Without limiting the generality of the foregoing, no Lender so identified as a “Lead 
Arranger” or that is given any other title hereunder, shall have, or be deemed to have, any fiduciary relationship with any Lender. Each 
Lender acknowledges that it has not relied, and will not rely, on the Lenders so identified in deciding to enter into this Agreement or in 
taking or not taking action hereunder. 

(g) Each Lender acknowledges that it has, independently and without reliance upon the Administrative Agent or any other Lender and 

(h) No Lender identified on the signature pages of this Agreement as a “Lead Arranger” or “Book Runner”, or that is given any other title 
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ARTICLE X 

GUARANTY 

SECTION 10.01. The Guaranty I (a) The Guarantor, as primary obligor and not merely as a surety, hereby irrevocably, absolutely and 
unconditionally guarantees to the Administrative Agent and the Lenders and each of their respective successors, endorsees, transferees and 
assigns (each a “ Beneficiarv ” and collectively, the “ Beneficiaries ”) the prompt and complete payment by the Borrower, as and when due and 
payable, of the Obligations, in accordance with the terms of the Credit Documents. The provisions of this Article X are sometimes referred to 
hereinafter as the ‘‘ Guaranty ”. 

(b) The Guarantor hereby guarantees that the Obligations will be paid strictly in accordance with the terms of the Credit Documents, 
regardless of any law now or hereafter in effect in any jurisdiction affecting any such terms or the rights of the Beneficiaries with respect 
thereto. The obligations and liabilities of the Guarantor under this Guaranty shall be absolute and unconditional irrespective of: (i) any lack 
of validity or enforceability of any of the Obligations or any Credit Document, or any delay, failure or omission to enforce or agreement not 
to enforce, or the stay or enjoining, by order of court, by operation of law or otherwise, of the exercise of any right with respect to the 
foregoing (including, in each case, without limitation, as a result of the insolvency, bankruptcy or reorganization of any Beneficiary, the 
Borrower or any other Person), (ii) any change in the time, manner or place of payment of, or in any other term in respect of, all or any of 
the Obligations, or any other amendment or waiver of or consent to any departure from the Credit Documents or any agreement or 
instrument relating thereto, (iii) any exchange or release of, or non-perfection of any Lien on or in any collateral, or any release, amendment 
or waiver of, or consent to any departure from, any other guaranty of, or agreement granting security for, all or any of the Obligations, 
(iv) any claim, set-off, counterclaim, defense or other rights that the Guarantor may have at any time and from time to time against any 
Beneficiary or any other Person, whether in connection with this Transaction or any unrelated transaction, or (v) any other circumstance that 
might otherwise constitute a defense available to, or a discharge of, the Borrower or any other guarantor or surety in respect of the 
Obligations or the Guarantor in respect hereof. 

full force and effect until the Commitments have been terminated and the Obligations have been paid in fiill in cash, and (iii) shall continue 
to be effective or shall be reinstated, as the case may be, if at any time any payment, or any part thereof, of any of the Obligations is 
rescinded or must otherwise be returned by any Beneficiary upon or as a result of the insolvency, bankruptcy, dissolution, liquidation or 
reorganization of the Borrower or otherwise, all as though such payment had not been made. 

or any other Person at any time of any right or remedy against the Borrower or any other Person that may be or 

(c) The Guaranty provided for herein (i) is a guaranty of payment and not of collection, (ii) is a continuing guaranty and shall remain in 

(d) The obligations and liabilities of the Guarantor hereunder shall not be conditioned or contingent upon the pursuit by any Beneficiary 

i 
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become liable in respect of all or any part of the Obligations or against any collateral security or guaranty therefor or right of setoff with 
respect thereto. 

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

( f )  The Guarantor’s obligations under this Guaranty shall be unconditional, irrespective of any lack of capacity of the Borrower or any 
lack of validity or enforceability of any other provision of this Agreement or any other Credit Document, and this Guaranty shall not be 
affected in any way by any variation, extension, waiver, compromise or release of any or all of the Obligations or of any security or guaranty 
fiom time to time therefor. 

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

SECTION 10.02. Waivers (a) The Guarantor hereby unconditionally waives: (i) promptness and diligence, (ii) notice of or proof of 
reliance by the Administrative Agent or the Lenders upon this Guaranty or acceptance of this Guaranty, (iii) notice of the incurrence of any 
Obligation by the Borrower or the renewal, extension or accrual of any Obligation or of any circumstances affecting the Borrower’s financial 
condition or ability to perform the Obligations, (iv) notice of any actions taken by the Beneficiaries or the Borrower or any other Person under 
any Credit Document or any other agreement or instrument relating thereto, (v) all other notices, demands and protests, and all other formalities 
of every kind in connection with the enforcement of the Obligations, of the obligations of the Guarantor hereunder or under any other Credit 
Document, the omission of or delay in which, but for the provisions of this Article X might constitute grounds for relieving the Guarantor of its 
obligations hereunder, (vi) any requirement that the Beneficiaries protect, secure, perfect or insure any Lien or any property subject thereto, or 
exhaust any right or take any action against the Borrower or any other Person or any collateral, and (vii) each other circumstance, other than 
payment of the Obligations in full, that might otherwise result in a discharge or exoneration of, or constitute a defense to, the Guarantor’s 
obligations hereunder. 

(b) No failure on the part of any Beneficiary to exercise, and no delay in exercising, any right, remedy, power or privilege hereunder or 
ynder any Credit Document or any other agreement or instrument relating thereto shall operate as a waiver 
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thereof, nor shall any single or partial exercise of any right, remedy, power or privilege hereunder or under any Credit Document or any 
other agreement or instrument relating thereto preclude any other or further exercise thereof or the exercise of any other right, remedy, 
bower or privilege. This Guaranty is in addition to and not in limitation of any other rights, remedies, powers and privileges the 
Beneficiaries may have by virtue of any other instnment or agreement heretofore, contemporaneously herewith or hereafter executed by the 
Guarantor or any other Person or by applicable law or otherwise. All rights, remedies, powers and privileges of the Beneficiaries shall be 
cumulative and may be exercised singly or concurrently. The rights, remedies, powers and privileges of the Beneficiaries under this 
Guaranty against the Guarantor are not conditional or contingent on any attempt by the Beneficiaries to exercise any of their rights, 
remedies, powers or privileges against any other guarantor or surety or under the Credit Documents or any other agreement or instrument 
relating thereto against the Borrower or against any other Person. 

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

(d) The Guarantor represents and warrants that it has established adequate means of keeping itself informed of the Borrower’s financial 
condition and of other circumstances affecting the Borrower’s ability to perform the Obligations, and agrees that neither the Administrative 
Agent nor any Lender shall have any obligation to provide to the Guarantor any information it may have, or hereafter receive, in respect of 
the Borrower. 

ARTICLE XI 

MISCELLANEOUS 

SECTION 11.01. Notices I Except in the case of notices and other communications expressly permitted to be given by telephone, all notices 
and other communications provided for herein shall be in writing and shall be delivered by hand or overnight courier service, mailed by 
certified or registered mail or sent by telecopy, as follows: 

(a) if to any Credit Party, to it: at: 
I 

801 East 86 th Avenue 

Merrillville, Indiana 46410 
Attention: Treasurer 
Telecopier: (21 9) 647-6060; 
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with a copy to such Credit Party at: 

801 East 86 th Avenue 
Merrillville, Indiana 464 10 
Attention: Director Corporate Finance and Treasury 
Telecopier: (219) 647-61 16; 

(b) if to the Administrative Agent at: 

130 1 Avenue of the Americas 
New York, NY 100 19 
Attention: Joerg Kohn, Andrea Stackemer and Thomas Brady 
Telecopier: 212-895-7229 (for Mr. Kohn and Mr. Stockemer) and 212-895-1560 (for Mr. Brady) 

(c) if to any Lender, to it at its address (or telecopy number) set forth in its Administrative Questionnaire. 

Any party hereto may change its address or telecopy number for notices and other communications hereunder by notice to the other parties 
hereto. All notices and other communications given to any party hereto in accordance with the provisions of this Agreement shall be deemed to 
have been given on the date of receipt. 

SECTION 11.02. Waivers: Amendments . (a) No failure or delay by the Administrative Agent, or any Lender in exercising any right or 
power hereunder shall operate as a waiver thereof, nor shall any single or partial exercise of any such right or power, or any abandonment or 
discontinuance of steps to enforce such a right or power, preclude any other or further exercise thereof or the exercise of any other right or 
power. The rights and remedies of the Administrative Agent and the Lenders hereunder are cumulative and are not exclusive of any rights or 
remedies that they would otherwise have No waiver of any provision of this Agreement or consent to any departure by any Credit Party 
therefrom shall in any event be effective unless the same shall be permitted by paragraph (b) of this Section, and then such waiver or consent 
shall be effective only in the specific instance and for the purpose for which given. Without limiting the generality of the foregoing, no Loan 
shall be construed as a waiver of any Default, regardless of whether the Administrative Agent or any Lender may have had notice or knowledge 
of such Default at the time. 

(b) Neither this Agreement nor any provision hereof may be waived, amended or modified except pursuant to an agreement or 
agreements in writing entered into by the Borrower, the Guarantor and the Required Lenders or by the Borrower, the Guarantor and the 
Administrative Agent with the consent of the Required Lenders; provided that if the representations or covenants under the Existing 
Agreement are amended, waived or otherwise modified pursuant to an agreement or agreements in writing permitted under 
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the Existing Agreement, then the analogous representations and covenants under this Agreement shall automatically be amended, waived or 
modified to the same extent, and, provided further, that no such agreement referred to in this Section 11.02(b) shall (i) increase the 
Jommitment of any Lender without the written consent of such L.ender, (ii) reduce the principal amount of any Loan or reduce the rate of 
interest thereon, or reduce any fees or other amounts payable hereunder, without the written consent of each L.ender affected thereby, 
(iii) postpone the scheduled date of payment of the principal amount of any Loan, or any interest thereon, or any fees or other amounts 
payable hereunder, or reduce the amount of, waive or excuse any such payment, or postpone the scheduled date of expiration of any 
Commitment, without the written consent of each Lender affected thereby, (iv) change Section 2.1 8(,b) or M i n  a manner that would alter 
the pro rata sharing of payments required thereby, without the written consent of each Lender, (v) release the Guarantor from its obligations 
under the Guaranty without the written consent of each Lender, (vi) waive any of the conditions precedent to the effectiveness of this 
Agreement set forth in Section 3.01 without the written consent of each Lender, or (vii) change any of the provisions of this Section or the 
definition of “Required Lenders” or any other provision hereof specifying the number or percentage of Lenders required to waive, amend or 
modify any rights hereunder or make any determination or grant any consent hereunder, without the written consent of each Lender; 
provided, further, that no such agreement shall amend, modify or otherwise affect the rights or duties of the Administrative Agent 
hereunder without the prior written consent of the Administrative Agent. 

SECTION 11.03. m e n s e s :  Indemnity: Damage Waiver . (a) The Borrower shall pay (i) all reasonable out-of-pocket expenses incurred by 
the Administrative Agent and its Affiliates, including (in an amount not to exceed $15,000), the reasonable fees, charges and disbursements of 
counsel for the Administrative Agent, in connection with the initial syndication of the credit facilities provided for herein, the preparation and 
administration of this Agreement or any amendments, modifications or waivers of the provisions hereof (whether or not the transactions 
Contemplated hereby or thereby shall be consummated), and (ii) all reasonable out of-pocket expenses incurred by the Administrative Agent or 
any Lender, including the reasonable fees, charges and disbursements of any counsel for the Administrative Agent or any Lender, in connection 
with the enforcement or protection of its rights in connection with this Agreement, including its rights under this Section, or in connection with 
the Loans made, including in connection with any workout, restructuring or negotiations in respect thereof, 

(b) The Borrower shall indemnify the Administrative Agent and each Lender, and each Related Party of any of the foregoing Persons 
(each such Person being called an “ Indemnitee ”) against, and hold each Indemnitee harmless from, any and all losses, claims, damages, 
liabilities and related reasonable expenses, including the reasonable fees, charges and disbursements of any counsel for any Indemnitee, 
incurred by or asserted against any Indemnitee arising out of, in connection with, or as a result of (i) the execution or delivery of this 
Agreement or any agreement or instrument contemplated hereby, the performance by the parties hereto of their respective obligations 
hereunder or the consummation of the Transactions or any other transaction contemplated hereby, (ii) any Loan or the use of the proceeds 
therefrom, (iii) any actual or alleged presence or release of Hazardous Materials on or from any property now, in the past or hereafter 
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owned or operated by the Borrower, the Guarantor or any of its other Subsidiaries, or any Environmental Liability related in any way to the 
Borrower, the Guarantor or any of its other Subsidiaries, or (iv) any actual or prospective claim, litigation, investigation or proceeding 
belating to any of the foregoing, whether based on contract, tort or any other theory and regardless of whether any Indemnitee is a party 
thereto; provided that such indemnity shall not, as to any Indemnitee, be available to the extent that such losses, claims, damages, liabilities 
or related expenses are determined by a court of competent jurisdiction by final and nonappealable judgment to have resulted from the gross 
negligence or willful misconduct of such Indemnitee. 

(c) To the extent that the Borrower fails to pay any amount required to be paid by it to the Administrative Agent under paragraph (a) or 
mof this Section, each Lender severally agrees to pay to the Administrative Agent such L,ender’s Applicable Percentage (determined as of 
the time that the applicable unreimbursed expense or indemnity payment is sought) of such unpaid amount; provided that the unreimbursed 
expense or indemnified loss, claim, damage, liability or related expense, as the case may be, was incurred by or asserted against the 
Administrative Agent in its capacity as such. 

(d) To the extent permitted by applicable law, each party hereto shall not assert, and hereby waives, any claim against each other party, 
on any theory of liability, for special, indirect, consequential or punitive damages (as opposed to direct or actual damages) arising out of, in 
connection with, or as a result of, this Agreement or any agreement or instrument contemplated hereby, the Transactions or any Loan or the 
use of the proceeds thereof. 

(e) All amounts due under this Section shall be payable not later than 20 days after written demand therefor 

SECTION 11.04. Successors and Assims . (a) The provisions of this Agreement shall be binding upon and inure to the benefit of the parties 
hereto and their respective successors and assigns permitted hereby; provided that, except to the extent permitted pursuant to Section 6.01(b) 
(iiJ, m o r  m, no Credit Party may assign or otherwise transfer any of its rights or obligations hereunder without the prior written consent of 
each Lender (and any attempted assignment or transfer by a Credit Party without such consent shall be null and void). Nothing in this 
Agreement, expressed or implied, shall be construed to confer upon any Person (other than the parties hereto, their respective successors and 
assigns permitted hereby and, to the extent expressly contemplated hereby, the Related Parties of each of the Administrative Agent and the 
Lenders) any legal or equitable right, remedy or claim under or by reason of this Agreement. 

(b) Any Lender may assign to one or more assignees all or a portion of its rights and obligations under this Agreement (including all or a 
portion of its Commitment and the Loans and other Obligations at the time owing to it); provided that (i) except in the case of an assignment 
to a Lender or an Affiliate of a Lender, each of the Administrative Agent, and, so long as no Event of Default is continuing, the Borrower 
must give its prior written consent to such assignment (which consent, in the case of the Administrative Agent and the Borrower, shall not 
unreasonably be withheld), (ii) except in the case of an assignment to a Lender or an Affiliate of a Lender or an assignment of the entire 
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remaining amount of the assigning Lender’s commitment, the amount of the Commitment of the assigning Lender subject to each such 
sssignment (determined as of the date the Assignment and Acceptance with respect to such assignment is delivered to the Administrative 
Agent) shall not be less than $5,000,000 unless each of the Administrative Agent and, SO long as no Event of Default shall be continuing, the 
Borrower otherwise consent, (iii) each partial assignment shall be made as an assignment of a proportionate part of all the assigning 
L.ender’s rights and obligations under this Agreement, (iv) the parties to each assignment shall execute and deliver to the Administrative 
Agent an Assignment and Acceptance, together with a processing and recardation fee of $3,500, and (v) the assignee, if it shall not be a 
Lender, shall deliver to the Administrative Agent an Administrative Questionnaire. Upon acceptance and recording pursuant to paragraph 
a o f  this Section, from and afier the effective date specified in each Assignment and Acceptance, the assignee thereunder shall be a party 
hereto and, to the extent of the interest assigned by such Assignment and Acceptance, have the rights and obligations of a Lender under this 
Agreement, and the assigning Lender thereunder shall, to the extent of the interest assigned by such Assignment and Acceptance, be 
released from its obligations under this Agreement (and, in the case of an Assignment and Acceptance covering all of the assigning Lender’s 
rights and obligations under this Agreement, such Lender shall cease to be a party hereto but shall continue to be entitled to the benefits of 
Sections 2.15 ,2.16 ,2.17 and u). Any assignment or transfer by a Lender of rights or obligations under this Agreement that does not 
comply with this paragraph shall be treated for purposes of this Agreement as a sale by such Lender of a participation in such rights and 
obligations in accordance with parayraph (e) of this Section. 

(c) The Administrative Agent, acting for this purpose as an agent of the Borrower, shall maintain at one of its offices in The City of New 
York a copy of each Assignment and Acceptance delivered to it and a register for the recordation of the names and addresses of the Lenders, 
and the Commitment of, and principal amount of the Loans and other obligations owing to, each L,ender pursuant to the terms hereof from 
time to time (the ‘‘ ReEister ”). The entries in the Register shall be conclusive (absent manifest error), and the Borrower, the Administrative 
Agent and the Lenders may treat each Person whose name is recorded in the Register pursuant to the terms hereof as a Lender hereunder for 
all purposes of this Agreement, notwithstanding notice to the contrary. 

(d) Upon its receipt of a duly completed Assignment and Acceptance executed by an assigning Lender and an assignee, the assignee’s 
completed Administrative Questionnaire (unless the assignee shall already be a Lender hereunder), the processing and recordation fee 
referred to in p-raph r0) of this Section and any written cansent to such assignment required by paraflaph (b) of this Section, the 
Administrative Agent shall accept such Assignment and Acceptance and record the information contained therein in the Register. No 
assignment shall be effective for purposes of this Agreement unless it has been recorded in the Register as provided in this paragraph. 

entities (a “ Participant ”) in all or a portion of such Lender’s rights and obligations under this Agreement (including all or a 
(e) Any L,ender may, without the consent of the Borrower or the Administrative Agent, sell participations to one or more banks or other 
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portion of its Commitment and the Loans owing to it); provided that (i) such Lender’s obligations under this Agreement shall remain 
unchanged, (ii) such Lender shall remain solely responsible to the other parties hereto for the performance of such obligations and (iii) the 
3orrower, the Guarantor and the Administrative Agent shall continue to deal solely and directly with such L,ender in connection with such 
Lender’s rights and obligations under this Agreement. Any agreement or instrument pursuant to which a Lender sells such a participation 
shall provide that such L.ender shall retain the sole right to enforce this Agreement and to approve any amendment, modification or waiver 
of any provision of this Agreement; provided that such agreement or instrument may provide that such Lender will not, without the consent 
of the Participant, agree to any amendment, modification or waiver described in the first proviso to Section 1 1.02(b} that affects such 
Participant. Subject to paraFraph (0 of this Section, the Borrower agrees that each Participant shall be entitled to the benefits of 
Sections 2.15 , U a n d  U t o  the same extent as if it were a Lender and had acquired its interest by assignment pursuant to paramauh (b] 
of this Section. 

( f )  A Participant shall not be entitled to receive any greater payment under Section 2.15 or 2.17than the applicable Lender would have 
been entitled to receive with respect to the participation sold to such Participant, unless the sale of the participation to such Participant is 
made with the Borrower’s prior written consent. A Participant that would be a Foreign Lender if it were a L,ender shall not be entitled to the 
benefits of Section 2.17 unless the Borrower is notified of the participation sold to such Participant and such Participant agrees, for the 
benefit of the Borrower, to comply with Section 2.17(e) as though it were a Lender. 

(8) Any Lender may at any time pledge or assign a security interest in all or any portion of its rights under this Agreement to a Federal 
Reserve Bank, and this Section shall not apply to any such pledge or assignment of a security interest; provided that no such pledge or 
assignment of a security interest shall release a Lender from any of its obligations hereunder or substitute any such assignee for such Lender 
as a party hereto. 

(h) Anything herein to the contrary notwithstanding, each Lender (the ‘‘ Granting Lender ”) shall have the right, without the prior consent 
of the Borrower, to grant to a special purpose funding vehicle (the “ SPFV ”) that is utilized by such Granting Lender, identified as such in 
writing from time to time by the Granting Lender to the Administrative Agent and the Borrower, the option to provide all or any part of any 
Loan that such Granting Lender would otherwise be obligated to make hereunder, provided that (i) nothing herein shall constitute a 
commitment to make any Loan by any SPFV or shall relieve its Granting Lender of any obligation of such Granting Lender hereunder or 
under any other Credit Document, except to the extent that such SPFV actually funds all or part of any Loan such Granting Lender is 
obligated to make hereunder, (ii) if an SPFV elects not to exercise such option or otherwise fails to provide all or any part of such Loan, 
such Granting Lender shall be obligated to make such Loan pursuant to the terms hereof, (iii) the Granting Lender hereby indemnifies and 
holds the Administrative Agent harmless from and against any liability, loss, cost or expense (including for or in respect of Taxes) arising 
out of such identification and grant or any transaction contemplated thereby, and (iv) the provisions of this paragraph (h) shall not impose 
pny increased cost 
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or liability on any Credit Party. The making of a L,oan by an SPFV hereunder shall utilize the Commitment of its Granting Lender to the 
same extent, and as if, such Loan were made by such Granting Lender. Each party hereto agrees that no SPFV shall be liable for any 
hayment under this Agreement or any other Credit Document for which a Lender would otherwise be liable, for so long as, and to the extent 
that, its Granting Lender makes such payment. As to any Loans or portions of Loans made by it, each SPFV shall have all the rights that a 
Lender making such Loans or such portions of Loans would have had under this Agreement and otherwise; provided that (1) its voting rights 
under this Agreement shall be exercised solely by its Granting Lender and (2) its Granting Lender shall remain solely responsible to the 
other parties hereto for the performance of such SPFV’s obligations under this Agreement, including its obligations in respect of the L.oans 
or portions of Loans made by it. No additional promissory notes, if any, shall be required to evidence the Loans or portions of L,oans made 
by a SPFV, and the Granting Lender shall be deemed to hold its promissory note, if any, as agent for its SPFV to the extent of the Loans or 
portions of Loans funded by such SPFV. Each Granting Lender shall act as administrative agent for its SPFV and give and receive notices 
and other communications on its behalf. Any payments for the account of any SPFV shall be paid to its Granting Lender as administrative 
agent for such SPFV, and neither a Credit Party nor the Administrative Agent shall be responsible for any Granting Lender’s application of 
such payments. In furtherance of the foregoing, each party hereto hereby agrees that, until the date that is one year and one day after the 
payment in fiill of all outstanding senior Debt of any SPFV, it shall not institute against, orjoin any other Person in instituting against, such 
SPFV any bankruptcy, reorganization, arrangement, insolvency or liquidation proceedings (or any similar proceedings) under the laws of the 
United States of America or any State thereof. In addition, notwithstanding anything to the contrary contained in this paragraph (h) , an 
SPFV may (1) (A) with notice to, but without the prior written consent of, the Administrative Agent or the Borrower and without paying any 
processing fee therefor, assign all or any portion of its interest in any Loan to its Granting Lender or (B) with the consent (which consent 
shall not be unreasonably withheld) of the Administrative Agent and (if no Event of Default has occurred and is continuing) the Borrower, 
but without paying any processing fee therefor, assign all or any portion of its interest in any Loan to any financial institution providing 
liquidity or credit fac 
such SPFV to fund such L,oans, and (2) disclose, on a confidential basis, any non-public information relating to Loans funded by it to any 
rating agency, commercial paper dealer or provider of a surety, guaranty or credit or liquidity enhancement to such SPFV. The Borrower 
shall not be required to pay, or to reimburse any Granting Lender for, its expenses relating to any SPFV identified by such Granting Lender 
pursuant to this paragraph (h) . 
SECTION 11 .OS. Survival . All covenants, agreements, representations and warranties made by the Borrower and the Guarantor herein and 

in the certificates or other instruments delivered in connection with or pursuant to this Agreement shall be considered to have been relied upon 
by the other parties hereto and shall sunrive the execution and delivery of this Agreement and the making of any Loans. The provisions of 
Sections 2.15 ,2.16 ,2.17 , lO.Ol(c)(iii) and U a n d  Article IX shall survive and remain in full force and effect regardless o f  the 
consummation of the transactions contemplated hereby, the repayment of the Loans, the 

es to or for the account of such SPFV to fiind the Loans funded by such SPFV or to support any securities issued by 
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Pxpiration or termination of the Commitments or the termination of this Agreement or any provision hereof 

7ECTION 11.06. Counterparts; Integration; Effectiveness . This Agreement may be executed in counterparts (and by different parties hereto 
. different counterparts), each of which shall constitute an original, but all of which when taken together shall constitute a single contract. 

This Agreement, the commitment letter relating to the credit facility provided hereby (to the extent provided therein) and any separate letter 
agreements with respect to fees payable to the Administrative Agent constihite the entire contract among the parties relating to the subject 
matter hereof and supersede any and all previous agreements and understandings, oral or written, relating to the subject matter hereof. Except 
as provided in Section 3.01 , this Agreement shall become effective when it shall have been executed by the Administrative Agent and when 
the Administrative Agent shall have received counterparts hereof which, when taken together, bear the signatures of each of the other parties 
hereto, and thereafter shall be binding upon and inure to the benefit of the parties hereto and their respective successors and assigns. Delivery 
of an executed counterpart of a signature page of this Agreement by telecopy shall be effective as delivery of a manually executed counterpart 
of this Agreement. 

SECTION 1 1.07. Severability . Any provision of this Agreement held to be invalid, illegal or unenforceable in any jurisdiction shall, as to 
such jurisdiction, be ineffective to the extent of such invalidity, illegality or unenforceability without affecting the validity, legality and 
enforceability of the remaining provisions hereof, and the invalidity of a particular provision in a particular jurisdiction shall not invalidate such 
provision in any other jurisdiction. 

SECTION 1 1.08. Right of Setoff. If an Event of Default shall have occurred and be continuing, each Lender or any Affiliate thereof is 
hereby authorized at any time and from time to time, to the fullest extent permitted by law, to set off and apply any and all deposits (general or 
special, time or demand, provisional or final) at any time held and other indebtedness at any time owing by such Lender to or for the credit or 
the account of any Credit Party against any of and all the Obligations now or hereafter existing under this Agreement held by such Lender, 
irrespective of whether or not such Lender shall have made any demand under this Agreement and although such Obligations may be 
unmatured. The rights of each Lender under this Section are in addition to other rights and remedies (including other rights of setoff) which 
such Lender may have. 

and governed by the laws of the State of New York. 
SECTION 11 .09. Governing Law; Jurisdiction: Consent to Service of Process . (a) This Agreement shall be construed in accordance with 

(b) Each Credit Party hereby irrevocably and unconditionally submits, for itself and its property, to the nonexclusive jurisdiction of the 
Supreme Court of the State of New York sitting in New York County and of the TJnited States District Court of the Southern District of New 
York, and any appellate court from any thereof, in any action or proceeding arising out of or relating to this Agreement, or for recognition or 
enforcement of any judgment, and each of the parties hereto hereby irrevocably and unconditionally agrees that all claims in respect of any 
such action or proceeding may be heard and determined in such New York State or, to the extent permitted by law, in such Federal 
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court. Each of the parties hereto agrees that a final judgment in any such action or proceeding shall be conclusive and may be enforced in 
other jurisdictions by suit on the judgment or in any other manner provided by law. Nothing in this Agreement shall affect any right that the 
.4dministrative Agent or any Lender may otherwise have to bring any action or proceeding relating to this Agreement against any Credit 
Party or its properties in the courts of any jurisdiction. 

(c) Each Credit Party hereby irrevocably and unconditionally waives, to the fullest extent it may legally and effectively do so, any 
objection which it may now or hereafter have to the laying of venue of any suit, action or proceeding arising out of or relating to this 
Agreement in any comt referred to in paramaph (b) of this Section. Each of the parties hereto hereby irrevocably waives, to the fullest extent 
permitted by law, the defense of an inconvenient forum to the maintenance of such action or proceeding in any such court. 

(d) Each party to this Agreement irrevocably consents to service of process in the manner provided for notices in Section 11.01 . Nothing 
in this Agreement will affect the right of any party to this Agreement to serve process in any other manner permitted by law. 

SECTION 11.10. WAIVER OF JURY TRIAL. EACH PARTY HERETO HEREBY WAIVES, TO THE FULLEST EXTENT 
PERMITTED BY APPLICABLE LAW, ANY RIGHT IT MAY HAVE TO A TRIAL BY JURY IN ANY LEGAL PROCEEDING 
DIRECTLY OR INDIRECTLY ARISING OUT OF OR RELATING TO THIS AGREEMENT OR THE TRANSACTIONS 
CONTEMPL,ATED HEREBY (WHETHER BASED ON CONTRACT, TORT OR ANY OTHER THEORY). EACH PARTY HERETO (A) 
CERTIFIES THAT NO REPRESENTATIVE, AGENT OR ATTORNEY OF ANY OTHER PARTY HAS REPRESENTED, EXPRESSLY 
OR OTHERWISE, THAT SIJCH OTHER PARTY WOULD NOT, IN THE EVENT OF LITIGATION, SEEK TO ENFORCE THE 
FOREGOING WAIVER AND (B) ACKNOWLEDGES THAT IT AND THE OTHER PARTIES HERETO HAVE BEEN INDUCED TO 
ENTER INTO THIS AGREEMENT BY, AMONG OTHER THINGS, THE MUTUAL WAIVERS AND CERTIFICATIONS IN THIS 
SECTION. 

SECTION 11.1 1. Headings I Article and Section headings and the Table of Contents used herein are for convenience of reference only, are 

SECTION 11.12. Confidentiality . Each of the Administrative Agent and the Lenders agrees to maintain the confidentiality of the 

not part of this Agreement and shall not affect the construction of, or be taken into consideration in interpreting, this Agreement. 

Information (as defined below), except that Information may be disclosed (a) to its and its Affiliates’ directors, officers, employees and agents, 
including accountants, legal counsel and other advisors (it being understood that the Persons to whom such disclosure is made will be informed 
of the confidential nature of such Information and instructed to keep such Information confidential); (b) to the extent requested by any 
regulatory authority; (c) to the extent required by applicable laws or regulations or by any subpoena or similar legal process; (d) to any other 
party to this Agreement; (e) in connection with the exercise of any remedies hereunder or any suit, action or proceeding relating to this 
4greement or the enforcement of rights hereunder; (f) subject to an agreement containing 
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urovisions substantially the same as those of this Section, to any assignee of or Participant in, or any prospective assignee of or Participant in, 
v of its rights or obligations under this Agreement; (g) with the consent of the Borrower or (h) to the extent such Information (i) becomes 
jlicly available other than as a result of a breach of this Section or (ii) becomes available to the Administrative Agent or any Lender an a 

nonconfidential basis from a source other than a Credit Party or any Subsidiary of a Credit Party. For the purposes of this Section, '' 
Information " means all information received from any Credit Party or any Subsidiary of a Credit Party relating to a Credit Party or any 
Subsidiary of a Credit Party or its respective businesses, other than any such information that is available to the Administrative Agent or any 
Lender on a nonconfidential basis prior to disclosure by any Credit Party or any Subsidiary of a Credit Party; provided that, in the case of 
information received from any Credit Party or any Subsidiary of a Credit Party after the Effective Date, such information is clearly identified at 
the time of delivery as confidential. Any Person required to maintain the confidentiality of Information as provided in this Section shall be 
considered to have complied with its obligation to do so if such Person has exercised the same degree of care to maintain the confidentiality of 
such Information as such Person would accord to its own confidential information. 

PATRIOT Act (Title 111 of Pub. L. 107-56 (signed into law October 26, 2001)) (the " Act), it is required to obtain, verify and record 
information that identifies the Credit Parties, which information includes the name and address of the Credit Parties and other information that 
will allow such Lender to identify the Credit Parties in accordance with the Act. 

SECTION 11.13. USA PATRIOT Act . Each Lender hereby notifies the Credit Parties that pursuant to the requirements of the USA 
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IN WITNESS WHEREOF, the parties hereto have caused this Agreement to be duly executed by their respective authorized officers as of - day and year first above written. 

NISOURCE FINANCE CORP., as Borrower 

By: I s /  David J. Vajda 
Name: David J. Vajda 
Title: Vice President and Treasurer 

Federal Tax Identification Number: 35-2 105468 

NISOURCE INC., as Guarantor 

By: Is1 David Vajda 
Name: David J. Vajda 
Title: Vice President and Treasurer 

Federal Tax Identification Number: 35-2 108964 





DRESDNER BANK, AG, NEW YORK AND GRAND 
CAYMAN BRANCHES, as Sole Lead Arranger and Sole 
Book Runner 

By: I s /  Thomas R. Brady 
Name: Thomas R. Brady 
Title: Director 

By: Is/ Brian Smith 
Name: Brian Smith 
Title: Managing Director 

DRESDNER BANK, AG, NEW Y0R.K. AND GRAND 
CAYMAN BRANCHES, 
as Administrative Agent and a Lender 

By: Is/ Thomas R. Brady 
Name: Thomas R. Brady 
Title: Director 

By: Is/ Brian Smith 
Name: Brian Smith 
Title: Managing Director 





SCHEDULE 2.01 
(Credit Agreement) 

Names, Addresses, Allocation of Aggregate Commitment, and Applicable Percentages of Banks 

Eurodollar Lending Applicable 
Bank Name Domestic Office Office Commitment Percentage 

Dresdner Bank AG, 1301 Avenue of the Same $300,000,000 100% 
New York and Grand Americas 
Cayman Branches New York, NY 10019 

TOTAL $300,000,000 100% 

Sch. 6.01(e)-l 





UNITED STATES 
SECURITIES AND EXCHANGE COMMISSION 

Washington, D.C. 20549 

FORM 8-I( 
CURRENT =PORT 

Pursuant To Section 13 OR 15(d) of The Securities Exchange Act of 1934 

Date of Report (Date of earliest event reported): November 2,2006 

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

Commission file number 001-16189 

Delaware 3 5-2 1 08964 
(State or other jurisdiction of (I.R.S. Employer 
incorporation or organization) Identification No.) 

801 East 86th Avenue 
Merrillville, Indiana 464 10 

(Address of principal executive offices) (Zip Code) 

Registrant’s telephone number, including area code (877) 647-5990 

eck the appropriate box below if the Form 8-K filing is intended to simultaneously satisfy the filing obligation of the registrant under any of 
the following provisions. 

cl 

0. 
El 
cl 

Written communications pursuant to Rule 425 under the Securities Act (17 CFR 230.425) 

Soliciting material pursuant to Rule 14a-12 under the Exchange Act (17 CFR 240.14a-12) 

Pre-commencement communications pursuant to Rule 14d-2(b) under the Exchange Act (17 CFR 240.14d-2 (b)) 

Pre-commencement communications pursuant to Rule 13e-4(c) under the Exchange Act (17 CFR 240.13e-4 (c)) 





TTEM 2.02. RESULTS OF OPERATIONS AND FINANCIAL CONDITION 

November 2,2006, NiSource Inc. (the “Company”) reported its financial results for the fiscal quarter ended September 30,2006. The 
Jmpany’s press release, dated November 2,2006, is attached as Exhibit 99.1. 

ITEM 9.01. FINANCIAL STATEMENTS AND EXHIBITS 

(d) Exhibits 

Exhibit 
Number Description 

99.1 Press Release, dated November 2,2006, issued by NiSource Inc. 

SIGNATURES 

Pursuant to the requirements of the Securities Exchange Act of 1934, the registrant has duly caused this report to be signed on its behalf by the 
undersigned hereunto duly authorized. 

NiSource Inc. 
(Registrant) 

Date: November 2, 2006 By: Is/  Jeffrey W. Grossman 
Jeffrey W. Grossman 

Vice President and Controller 
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EXHIBIT INDEX 

1 Exhibit 
Number Description ___ 

99.1 Press Release, dated November 2,2006, issued by NiSource Inc. 





Exhibit 99.1 

FOR IMMEDIATE RELEASE 
November 2,2006 

FOR ADDITIONAL INFORMATION 
Media 
Kris Falzone 
Vice President, Corporate Communications 

klfalzone@nisource.com 

Carol Churchill 
Director, Corporate Communications 

cchurchill@nisource.com 

(219) 647-5581 

(888) 696-0481 

801 E. 86th Avenue 
Merrillville, IN 46410 

Investors 
Randy Hulen 
Director, Investor Relations 

rghulen@,nisource.com 
(219) 647-5688 

Rae Kozlowski 
Manager, Investor Relations 

ekozlowski@,nisource.com 
(2 19) 647-6083 

NiSource announces higher third-quarter earnings 

Company reports progress on Whiting Clean Energy 
YERRILLVILLE, Ind. - NiSource Inc. (NYSE: NI) today announced net operating earnings (non-GAM) of $29.5 million, or 11 cents per 

ire, for the three months ended Sept. 30, 2006, an increase from $16.4 million, or 6 cents per share, for the third quarter of 2005 (all per- 
&e amounts are basic). Operating earnings (non-GAAP) were $142.8 million for the third quarter of 2006, up from $128.0 million for the 

same period in 2005. For a reconciliation of net operating earnings and operating earnings to GAAP, see Schedules 1 and 2 of this news 
release. 

Primary drivers of the improvement in net operating earnings were strong results in the electric business; an improvement in gas distribution 
operations due to lower operating expenses; and a $10.3 million decrease in interest expense for the quarter due to the refinancing of 
$2.4 billion in long-term debt during 2005 at lower rates. 

“Our core businesses produced a solid third quarter,” said NiSource President and Chief Executive Officer Robert C. Skaggs, Jr. “Our electric 
unit turned in another strong performance, our gas distribution operations held the line on expenses while continuing to make progress on a 
number of key regulatory initiatives, and our gas transmission and storage team continued to deliver the revenue growth projected for the year.” 

These positive results reflect ongoing progress on the company’s four-point plan for long-term, sustainable growth, Skaggs stated. The 
balanced plan centers on NiSource’s portfolio of regulated assets and includes: commercial growth and expansion of the gas transmission and 
storage business; 

-more- 
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,.mercial and regulatory initiatives; management of the balance sheet; and process and expense management. 

Significant progress on Whiting Clean Energy 

Skaggs announced that NiSource’s Whiting Clean Energy (WCE) unit and BP have reached a Memorandum of IJnderstanding (MOU) which, 
subject to the execution of a definitive agreement, would redefine terms under which WCE will provide steam to BP. WCE is a 52.5-megawatt 
combined- cycle gas cogeneration facility located on the BP Whiting Refinery property in Whiting, Ind., that produces electricity to sell into 
the Midwest wholesale market and provides steam to BP for its oil refining process. 

BP intends to develop alternative solutions to meet the refinery’s steam needs by the end of 2009. WCE and BP have also outlined a 
restructured steam pricing approach for operating the WCE facility in the interim. 

“This is an important milestone toward improving the financial performance of Whiting Clean Energy,” Skaggs said. “We strongly value our 
business relationship with BP, which recently announced a major investment in the refinery, and its commitment to working with us to find a 
solution for the Whiting operations that will be mutually beneficial.” 

Continued focus on usage and attrition issues 

Skaggs noted that NiSource’s management and regulatory teams remain focused on the issues relating to customer usage and attrition in the gas 
distribution segment. 

“Our current view concerning customer usage and attrition through the remainder of the year remains consistent with the outlook we provided 
after the second quarter,” Skaggs said. “The recent decline in natural gas prices is welcome news for NiSource and our customers. However, it 
remains to be seen whether we will experience some moderation in the negative usage trends and attrition that have taken place over the last 
two years.” 

Skaggs noted that in light of the difficulty in predicting gas prices and customer behavior, the company does not intend to reforecast 2006 
earnings. 

He emphasized that NiSource is developing and pursuing a number of regulatory initiatives throughout its distribution markets to mitigate the 
impacts of conservation and customer attrition. For example, Northern Indiana Public Service Company (NIPSCO) continues to work with its 

Tulatory stakeholders on a filing made earlier this year to simplify its residential rate structure. 

-more- 
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.addition, Skaggs indicated that the company is encouraged by the recent action by the Pennsylvania Public Utility Commission to establish a 

working group to address a variety of issues relating to residential customer demand, including potential changes in rate design. 

“We applaud the Pennsylvania Commission’s initiative on this important industry issue, and our Columbia Gas of Pennsylvania regulatory 
team plans to participate actively in the process,” Skaggs said. 

He also noted that other NiSource gas distribution companies will continue to develop and pursue additional regulatory initiatives over the 
course of the next few years. “We continue to work toward regulatory initiatives that will address the customer usage and attrition issues, as 
well as support profitable customer growth and infrastructure investments,” he stated. 

Overview of third-quarter operating earnings (non-GAP) performance by business segment 

Gas Distribution Operations 

NiSource’s Gas Distribution Operations segment reported an operating earnings loss of $30.8 million for the third quarter of 2006, compared 
with an operating earnings loss of $44.0 million a year ago. The improvement was primarily due to lower operating expenses from decreased 
employee and administrative costs, a change in the reserve balance for leased office space, and lower property tax accruals. 

“Natural gas prices have moderated compared with last winter in most of our markets, which, again, is good news for our customers,” Skaggs 
said, “Our gas utility employees continue to hold the line on expenses, in keeping with our four-point platform for growth. At the same time, 
our gas supply team continues to capitalize on short-term market opportunities to use our distribution business’s extensive supply and storage 
portfolio to increase revenues that are shared with customers under various regulatory mechanisms.” 

Gas Transmission and Storage Operations 

Operating earnings for the Gas Transmission and Storage Operations segment were $69.4 million, essentially flat with operating earnings of 
$69.8 million during the third quarter of 2005. Net revenues increased by $12.4 million, primarily due to sales of shorter-term transportation 
and storage services. However, expenses also increased, mainly due to higher property insurance premiums, employee and administrative costs, 
and costs to settle litigation. 

-more- 
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Jur commercial team, which we continue to build, is doing an excellent job of optimizing opportunities based on our market-leading storage 
and pipeline platform,” Skaggs said, noting that the team this year has signed new agreements that are expected to result in more than 
$40 million in revenue for 2006. About $12.4 million of that revenue was recorded during the third quarter; a total of $31.7 million was 
recorded through the first nine months of the year. 

Skaggs said that NiSource’s transmission business continues to make progress on significant asset expansion projects. Construction continues 
on the Hardy Storage project, a joint venture between NiSource’s Columbia Gas Transmission and a subsidiary of Piedmont Natural Gas 
Company. Service is scheduled to commence in April 2007. 

Likewise, progress continues on Columbia Gas Transmission’s Eastern Market Expansion project, and a certificate application is expected to 
be filed with the Federal Energy Regulatory Commission (FERC) during the first half of 2007. Service is on target to begin in the second 
quarter of 2009. 

In addition, the Millennium Pipeline project received a favorable Supplemental Final Environmental Impact Statement from the FERC on Oct. 
13,2006, and the FERC is expected to issue certificate approval by year-end. “We are pleased with the continuing progress of the Millennium 
project,” Skaggs said. He indicated that the project team is focused on the completion of the FERC review process and finalizing the project’s 
construction estimates. In that regard, he also noted that the project team is in advanced discussions with local tax authorities concerning 
property tax abatement for Millennium. 

Electric Operations 

NiSource’s electric business reported operating earnings of $1 13.1 million, up from $103.6 million in the third quarter of 2005. The increase 
was primarily due to lower unrecoverable Midwest Independent System Operator (MISO) costs, increased industrial sales, and the timing of 
regulatory revenue credits. Operating expenses were $5.0 million higher than a year ago due to higher electric generation and maintenance 
expenses. 

“Steady growth in our northern Indiana market and continued strength in industria1 sales volumes and margins helped drive another strong 
quarter in our electric business,” Skaggs said. “Year-to-date sales volumes to NIPSCO’s largest electric customers are up 9.6 percent over 2005 
levels.” 

ber Operations 

. ne Other Operations segment reported an operating earnings loss of $0.2 million in the third quarter of 2006, compared with operating 
earnings of $2.1 million in the year-ago period. The decrease was due primarily to increased losses at Whiting Clean Energy. 

-more- 
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Creating shareholder valiie 

Skaggs noted that NiSource continues to move forward with the strategic effort initiated earlier this year to unlock the underlying value of the 
company’s asset base. 

“Clearly, our progress on Whiting Clean Energy is an important step forward in our comprehensive, integrated process,” Skaggs said. “In 
addition, NiSource’s Board of Directors is in the advanced stages of reviewing a variety of options developed during the analytic phase of our 
strategic review process. As always, we remain committed to communicating with investors and all other stakeholders in a transparent and 
timely fashion when decisions are made.” 

Income from Continuing Operations (GAAP) 

On a GAAP basis, NiSource reported income from continuing operations for the three months ended Sept. 30, 2006, of $25.9 million, or 10 
cents per share, compared with a loss of $5.9 million, or 2 cents per share, in the same period a year ago. The loss during 2005 was primarily 
due to a $49 million restructuring charge related to the outsourcing to IBM. 

Operating income was $136.4 million for the third quarter of 2006, compared with $92.5 million in 2005. 

Definition of non-GAAP measures 

NiSource focuses an net operating earnings and operating earnings, which are both non-GAAP measures, because management believes these 
measures better represent the fundamental earnings strength and performance of the company. NiSource uses these measures internally for 
budgeting, for reporting to the board of directors, and for purposes of determining the payout under NiSource’s annual incentive compensation 
plan for its employees. 

Net operating earnings are a non-GAAP financial measure that NiSource defines as income from continuing operations determined in 
accordance with Generally Accepted Accounting Principles (GAAP) adjusted for certain items. Operating earnings are operating income 
determined in accordance with GAAP adjusted for certain items. Adjustments reflected in these measures are primarily weather, restructuring 
and transition costs related to the outsourcing contract with IBM, gains and losses on the sale of assets, certain reserve adjustments and other 
items. See Schedule 1 and Schedule 2 of this news release for the reconciliations of net operating earnings and operating earnings, respectively, 

SAAP. 

Conference call to be held this morning (Nov. 2) 

NiSaurce will host an analyst conference call at 9 a.m. EST on Thursday, Nov. 2,2006, to fiirther discuss the company’s third-quarter 2006 
results. All interested parties may hear the conference call live by logging on to the NiSource Web site at www.nisource.com. 

more- 
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- ‘iird-Quarter 2006 Operating Earnings - Segment Results (non-GAAP) 
NiSource’s consolidated third-quarter 2006 operating earnings (non-GAAP) were $142.8 million, compared to $128.0 million for the same 
period in 2005. Refer to Schedule 2 for the items included in 2006 and 2005 GAAP operating income but excluded from operating earnings. 

Operating earnings for NiSource’s business segments for the quarter ended September 30, 2006 are discussed below. 

Gas Distribution Operations reported an operating earnings loss of $30.8 million campared to an operating earnings loss of $44.0 million 
during the comparable quarter of 200.5. Lower operating expenses from decreased employee and administrative costs, a change in a 
restructuring reserve balance for leased office space, and lower property tax accruals were the main reasons for the improvement in net 
operating earnings. Excluding the impact of regulatory trackers, net revenues were essentially flat with the comparable quarter last year. 

Gas Transmission and Storage Operations reparted operating earnings of $69.4 million essentially flat with operating earnings of 
$69.8 million in the third quarter of 200.5. Increased net revenues o f  $12.4 million were offset by higher operating expenses. The higher net 
revenues were due primarily to sales of shorter-term transportation and storage services. Seasonal price fluctuations in the national energy 
market continued to create opportunities for customers to utilize existing short-term tariff services. The operating expense increase was mainly 
due to higher employee and administrative costs, increased property insurance premiums, and costs to settle litigation. The higher employee 
and administrative costs is primarily due to the building of the commercial team to optimize revenue producing opportunities. The increased 
property insurance costs were attributable to increases in premiums for offshore and onshore facilities located in or near the Gulf of Mexico. 
Such increases were driven by the poor underwriting experience of the insurance industry over the past few years, resulting from the 
unprecedented losses sustained from hurricanes such as Ivan, Katrina and Rita. 

Electric Operations reported operating earnings of $1 13.1 million versus operating earnings of $103.6 million from the comparable period last 
year. Net revenues increased by $14.5 million due to lower unrecoverable MISO costs included in costs of sales, strong industrial volumes and 
the timing of revenue credits. The lower unrecoverable MISO costs resulted mainly from the IURC’s second quarter ruling on the 
recoverability of certain MISO costs as well as the deferral of certain costs for future recovery which began on August 1,2006. Operating 
expenses were $5.0 million higher than a year ago due to higher electric generation and maintenance expenses. 

Other Operations reported an operating earnings loss of $0.2 million in the third quarter of 2006, versus operating earnings of $2.1 million in 
the third quarter of2005. The $2.3 million decrease in operating earnings primarily resulted from increased losses at the Whiting Clean Energy 
facility partially offset by lower property tax accruals. 

-more- 
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,orporate reported an operating earnings loss of $8.7 million in the third quarter of 2006, versus an operating earnings loss of $3.5 million in 
the third quarter of 2005. The additional loss was primarily due to consulting and outside service costs and higher insurance costs. 

Other Items 
Interest expense decreased by $10.3 million due to the refinancing of $2.4 billion in long-term debt during 200.5 at lower rates. Other, net 
expense of $0.8 million compares to other, net income of $3.3 million in the third quarter of 2005 due primarily to lower interest income and 
higher fees due to increased interest costs related to the sale of accounts receivable. 

-more- 
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.~ne-Month Period 2006 Operatin? Earnings - Segment Results (non-GAAP) 
NiSamce's consolidated operating earnings ( n o n - G M )  for the nine months ended September 30,2006 were $714.3 million, compared to 
$708.2 million for the same period in 2005. Refer to Schedule 2 for the items included in 2006 and 2005 GAAP aperating income but excluded 
from operating earnings. 

Operating earnings for NiSource's business segments for the nine months ended September 30,2006 are discussed below. 

Gas Distribution Operations reported operating earnings of $23 I .4 million versus operating earnings of $247.5 million in 2005. Excluding the 
impact of regulatory trackers discussed below, net revenues decreased by $21 .O million due primarily to declines in residential customer usage. 

Operating expenses, excluding expenses that are the subject of regulatory trackers discussed below, were $4.9 million lower than last year. The 
decrease was due to lower operation and maintenance expenses and decreased other taxes partially offset by higher depreciation charges. 

Comparability of Gas Distribution Operations line item operating results is impacted by regulatory trackers that allow for the recovery in rates 
of certain costs such as bad debt expenses. Increases in the expenses that are the subject of trackers result in a corresponding increase in net 
revenues and therefore have essentially no impact on total operating earnings results. Approximately $32.1 million of the increase in operation 
and maintenance expenses were subject to such trackers and were therefore primarily offset by a Corresponding increase to net revenues 
reflecting recovery of certain costs. 

Gas Transmission and Storage Operations reported operating earnings of $261.2 million versus operating earnings of $250.3 million during 
the nine months ended September 30, 2005. The increase resulted from $29.2 million of higher net revenues due to increased subscriptions for 
demand services and sales of shorter-term transportation and storage services. Seasonal price fluctuations in the national energy market created 
opportunities for customers to utilize existing short-term tariff services. Operating expenses increased by $1 8.3 million mainly due to higher 
employee and administrative costs, property insurance premiums, costs to settle litigation, and pipeline integrity expenses. The higher 
employee and administrative costs is primarily due to the building of the commercial team to optimize revenue producing opportunities. 

Electric Operations reported operating earnings of $251.1 million versus operating earnings of $234.7 million during the comparable period 
last year. Net revenues increased by $28.0 million due to lower unrecoverable MISO costs, timing of revenue credits, increased industrial 
volumes and customer growth. The lower unrecoverable MISO costs resulted mainly from the I'cJRC's second quarter ruling on the 
recoverability of certain MISO costs as well as the deferral of certain costs for future recovery which began on August 1,2006. Operating 
-upenses, excltiding expenses subject to environmental trackers of $5.7 million, increased by $5.9 million primarily due to higher electric 

)eration and maintenance expenses. 

-more- 





NiSource announces higher third-quarter earnings 

,(her Operations reported an operating earnings loss of $15.0 million compared to an operating earnings loss of $14.2 million last year mainly 
due to increased losses at the Whiting Clean Energy facility offset by lower uncollectible accounts, higher gas marketing margins, and lower 
property tax accruals. 

Corporate reported an operating earnings loss of $14.4 million versus an operating earnings loss of $10.1 million in the nine months ended 
September 30, 200.5. The additional loss was primarily due to consulting and outside service costs. 

Other Items 
Interest expense decreased by $27.1 million due to the refinancing of $2.4 billion in long-term debt during 2005 at lower rates. Other, net 
expense of $6.9 million compares to other, net income of $6.4 million last year due primarily to lower interest income and higher costs related 
to the sale of accounts receivable. Higher fees, due to higher interest rates, and increased levels of accounts receivable balances resulted in the 
higher costs. 

About NiSource 
NiSource Inc. (NYSE: NI), based in Merrillville, Ind., is a Fortune 500 company engaged in natural gas transmission, storage and distribution, 
as well as electric generation, transmission and distribution. NiSource operating companies deliver energy to 3 "7 million customers located 
within the high-demand energy corridor stretching from the Gulf Coast through the Midwest to New England. Information about NiSource and 
its subsidiaries is available via the Internet at m .n i source . com . NI-F 

Forward-Lookinp Statements 
This news release includes forward-looking statements within the meaning of Section 27A of the Securities Act of 1933, as amended, and 
Section 21E of the Securities Exchange Act of 1934, as amended. Those statements include statements regarding the intent, belief or current 
expectations of NiSource and its management, Although NiSource believes that its expectations are based on reasonable assumptions, it can 
give no assurance that its goals will be achieved. Readers are cautioned that the forward-looking statements in this presentation are not 
guarantees of future performance and involve a number of risks and uncertainties, and that actual results could differ materially from those 
indicated by such forward-looking statements. Important factors that could cause actual results to differ materially from those indicated by such 
forward-looking statements include, but are not limited to, the following: weather; fluctuations in supply and demand for energy commodities; 
growth opportunities for NiSource's businesses; increased competition in deregulated energy markets; the success of regulatory and 
commercial initiatives; dealings with third parties over whom NiSource has no control; the effectiveness of NiSource's outsourcing initiative, 
-qtual operating experience of NiSource assets; the regulatory process; regulatory and legislative changes; changes in general economic, capital 

?e 9 

;t commodity market conditions; and counter-party credit risk. 

http://m.nisource.com




NiSource Inc. 
Consolidated Net Operating Earnings (Non - GAAF') 

Three Months Nine Months 
Ended September 30, Ended September 30, - 

Net Revenues 

Gross Revenues 1160.3 1 160.8 5 502.9 5 174.3 

Operating Expenses 
Operation and maintenance 306.9 283.1 977.4 

136.5 135.9 11.4 
907.1 
406.9 

Otier taxes 49.1 56.8 212.7 223.2 

Basic Net Operating Earnings Per Share 0.1 1 0.06 1.00 0.93 

Basic Average Common Shares Outstanding (millions) 272.5 27 1.7 272.4 271.1 
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NiSource Inc. 
Segment Operating Earnings (Non-GAAP) 

Three Montbs Nine Montbs 
Gas Distribution Operations Ended September 30, Ended September 30, 

Net Revenues 
Sales Revenues $ 467.3 $ 450.4 $3,402.3 $3,204.8 

nd maintenance 
n and amortization 

GAAP Operating Income (Loss) $ (31.6) $ (69.6) $ 168.4 $ 211.0 

Three Months Nine Months 
Gas Transmission and Storage Operations 

Net Revenues 

Ended September 30, Ended September 30. 

GAAP Ad,justment (0.5) (7.6) (3.0) (1.8) 
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NiSource Inc. 
Segment Operating Earnings (Non-GAAP) (continued) 

Three Months Nine Months 
Ended September 30, Ended September 30, 

GAAP Operating Income $ 108.3 $ 110.4 $ 239.7 $ 236.8 

Three Months Nine Months 

Net Revenues 

Operating Earnings (Loss) $ (0.2) $ 2.1 $ (15.0) $ (14.2) 

(0.2) 
GAAP Operating Loss $ (0.3) $ (0.7) $ (15.1) $ (14.4) 

Three Months Nine Months 
Corporate Ended September 30. Ended September 30, 
{in millions) 2006 2005 2006 2005 
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NiSource Inc. 
Segment Volumes and Statistical Data 

Nine Months Three Months 
Ended September 30, Ended September 30, - 

Heating Degree Days 69 21 2,752 3,180 
Normal Heating Degree Days 58 8 3,165 3,168 
YO Colder (Warmer) than Normal 19% (64%) (13%) 0% 

Total 3,267,888 3,282,868 

Three Months Nine Months 
Ended September 30. Ended September 30, 
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NiSource Inc. 
Segment Volumes and Statistical Data (continued) 

Three Months Nine Months 
Ended September 30, Ended September 30, 

Electric Operations 2006 2005 2006 2005 

1058.0 1 197.9 2 541.1 2 732.9 

Cooling Degree Days 524 55 714 935 
Normal Cooling Degree Days 576 76 803 803 
% Warmer (Colder) than Normal (9YO) 14% (11%) 16% 
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NiSource Inc. 
Schedule 1 - Reconciliation of Net Operating Earnings to GAAP 

Nine Months 
Ended September 30, 

Three Months 
Ended September 30, 

fin millroin. except per share amounts ) 2006 2005 2006 2005 -- 

s and other change 
Third party buyout of bankruptcy claim 8.9 

Restructuring. transition and consulting charges (outsourcing - - - 
(2.4) (49.0) (11.8) (70.9) 

e recoveries, legal and reserve changes 

Reported Income (Loss) from Continuing Operations - GAAP $ 25.9 $ (5.9) $ 220.3 $ 211.1 

Basic Net Operatin 

,AAP Basic Earnings Per Share 0.10 (0.02) 0.81 0.78 
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NiSource Inc. 
Schedule 2 - Quarterly Adjustments by Segment from Operating Earnings to GAAP 

For Quarter ended September 30,2006 

2006 (in millions) 
Gas Transmission 

Distribution and Storage Electric Other Corporate Total 

Operating Earnings (Loss) (30.8) 69.4 113.1 (0.2) (8.7) $ 142.8 

(3.8) 
(3.8) - I (4.5) - Total Impact - Net Revenues 

Operating Expenses: 
Operation and Maintenance 

0.7 

(0.1) - __. (0.1) ___. (0.2) 
Total erating Expenses (1.5) (0.5) (0.3) (0.1) (0.2) (2.6) 
Loss on Sale of Assets 

Total Impact - Operating Income 
(Id0SS) $ (0.8) $ (0.5) $ (4.8) $ (0.1) $ (0.2) $ (6.4) 

Operating Income (Loss) - GAAP (31.6) 68.9 $ 108.3 $ (0.3) (8.9) $ 136.4 

2005 (in millions) 
Gas Transmission 

Distribution and Storage Electric Other Corporate Total 

reserves 5.3 0.9 2.6 (1.9) (1 4 5.3 

P 
Total Impact - Operating Expenses (23.3) 1.2 (38.8) 

Total Impact - Operating Income 
(Loss) $ (25.6) $ (7.6) $ 6.8 $ (2.8) $ (6.3) $ (35.5) 

Operating Income (Loss) - GAAP $ (69.6) $ 62.2 $ 110.4 $ (0.7) $ (9.8) $ 92.5 
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NiSource Inc. 
Schedule 2 - Year-to-Date Segment Adjustments from Operating Earnings to GAAP 

For Nine Months ended September 30,2006 

2006 (in millions) 
Gas Transmission 

Distribution and Storage Electric Other Corporate Total 

Operating Earnings (Loss) 231.4 61.2 251.1 (15.0) (14.4) $ 714.3 

Net Revenues: 
(compared to normal) 

Total Impact - Net Revenues 

OF 
Operation and Maintenance 

ExDenses- - 

tructuring, and consu 
harges (ou initiative) 

Asset Impairment (2.6) ( 1 . 1 )  (0.4) (1 4 (0.5) (5.8) 

G ale of Assets 
Total Impact - Operating Expenses (10.5) (1.8) (0.1) (1 .2) (I 6.6) 

Operating Income fioss) - GAAP $ 168.4 $ 258.2 $ 239.7 $ (15.1) $ (15.6) $ 635.6 

75 (in millions) 
Gas Transmission 

Distribution and Storage Electric Other Corporate Total 

Operation and Maintenance 
r------ 

Restructuring, transition and consulting 
charges (outsourcing initiative) (4 1.3) (1 1.2) (6.8) (1 4 (1 0.4) (70.9) 

Insurance recoveries, legal and other 
reserves (0.4) 0.5 (2.9) 0.4 (0.5) (2.9) 

A 10.9) 10.9) 1.8) 

1.4 Gain on Sale of Assets 0.4 - 0.4 0.6 - 

8.1 - - - - 2.3 5.8 Property and Sales tax adjustments -- 
Total Impact - Operating Expenses (46.4) (10.7) (7.0) (0.2) (21.8) (86.1) 

Jperating Income (Loss) - GAAP $ 211.0 $ 248.5 $ 236.8 $ (14.4) $ (31.9) $ 650.0 
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NiSource Inc. 
Income Statement (GAAP) 

( unaudited) 

Three Months Nine Months 
Ended September 30, - Ended September 30, 

Basic Earnings (Loss) Per Share 0.10 (0.03) 0.81 0.88 

Diluted Earnings (Loss) Per Share 0.10 (0.03) 0.81 0.87 

0.23 0.23 0.69 
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NiSource Inc. 
Consolidated Balance Sheets 

( unaudited) 

September 30, December 31, 
[in millions) 2006 2005 

Investments and Other Assets 
ntinued operations and assets held for sale 

70.9 75.0 

Total Investments 235.9 223.8 

Other Assets 
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NiSource Inc. 
Consolidated Balance Sheets (continued) 

(unaudited ) 

September 30, December 3 1, 
(in millions. acept share amounts) - 2006 2005- 

CAPITALIZATION AND LJABILITIES 

Common stock - $0.01 par value, 400,000,000 shares authorized; 272,899,816 and 272,622,905 shares 
issued and outstanding, r 

dditional paid-in-capital 

ccumulated other comprehensive loss 

Total Capitalization 9,978.8 10,285.3 

Current Liabilitie 

on common and preferred stocks 

Total Capitalization and Liabilities $ 17,316.7 $ 17,958.5 
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NiSource Inc. 
Other Informatian 

( unaudited ) 

September 30, December 31, 
2006 2005 fin millions, except share amounts) - 

Shares Outstanding (thousands) 272,900 272,623 

Book Value of Common Sh 7.61 18.09 
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NiSource Inc. 
Statements of Consolidated Cash Flow 

( unaudited ) 

Nine Months Ended September 30, (in mil[iofts) 2006 2005 

reconcile net income to net cash from continuing operations: 

airment of assets 
effect of change in acco 

Cash paid for interest $ 261.2 $ 240.0 
.3 





Cash paid for income taxes 245.1 97.4 

22 





Delaware 
(State or Other 
Jurisdiction of 
Incorporation) 

SECURITIES AND EXCHANGE COMMISSION 
Washington, D.C. 20549 
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Written communications pursuant to Rule 425 under the Securities Act (17 CFR 230.425) 

Soliciting material pursuant to Rule 14a-12 under the Exchange Act (17 CFR 240.14a-12) 

Pre-commencement communications pursuant to Rule 14d-2(b) under the Exchange Act (17 CFR 240.14d-2(b)) 

Pre-commencement Communications pursuant to Rule 13e-4(c) under the Exchange Act (17 CFR 240.13e-4(c)) 





ITEM 7.01. REGULATION FD DISCLOSURE 

I September 26,2006, Bob Skaggs, the Company’s President and CEO, will be making a presentation at the Memll Lynch Global Power and 
.,as Leaders Conference. Attached as Exhibit 99.1 to this Report on Form 8-K is a copy of the materials to be used by Mr. Skaggs as part of his 
presentation. Investors may access a webcast of Mr. Skaggs’s presentation, as well as a copy of the attached exhibit at the Company’s website 
(www.nisource.com). 

The attached presentation includes forward-looking statements within the meaning of Section 27A of the Securities Act of 1933, as amended, 
and Section 21E of the Securities Exchange Act of 1934, as amended. Those statements include statements regarding the intent, belief or 
current expectations of NiSource and its management. Although NiSource believes that its expectations are based on reasonable assumptions, it 
can give no assurance that its goals will be achieved. Readers are cautioned that the forward-looking statements in this presentation are not 
guarantees of future performance and involve a number of risks and uncertainties, and that actual results could differ materially from those 
indicated by such forward-looking statements. Important factors that could cause actual results to differ materially from those indicated by such 
forward-looking statements include, but are not limited to, the following: weather; fluctuations in supply and demand for energy commodities; 
growth opportunities for NiSource’s businesses; increased competition in deregulated energy markets; the success of regulatory and 
commercial initiatives; dealings with third parties over whom NiSource has no control; the effectiveness of NiSource’s outsourcing initiative; 
actual operating experience of NiSource assets; the regulatory process; regulatory and legislative changes; changes in general economic, capital 
and commodity market conditions; and counter-party credit risk. 

NiSource does not have, and expressly disclaims, any obligation to release publicly any updates or any changes in NiSource’s expectations or 
any changes in events, conditions or circumstances on which any forward-looking statement is based. 

ITEM 9.01. FINANCIAL STATEMENTS AND EXHIBITS 

(c) Exhibits 

Exhibit 
Number Description 

99.1 Information to be presented at the Merrill Lynch Global Power and Gas Leaders Conference on September 26, 2006 





VGNATURES 

,.,ndersigned hereunto duly authorized. 
auant to the requirements of the Seciirities Exchange Act of 1934, the registrant has duly caused this report to be signed on its behalf by the 

NiSource Inc. 
(Registrant) 

Date: September 25,2006 By: Is1 Jeffrey W. Grossman 
Jeffrey W. Grossman 

Vice President and Controller 





EXHIBIT INDEX 

.hibit 
l\lumber Description 

99.1 Information to be presented at the Merrill Lynch Global Power and Gas Leaders Conference on September 26, 2006. 
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