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This preliminary prospectus supplement is not complete and may be changed. This preliminary prospectus
supplement and the accompanying prospectus are not an offer to sell securities and are not soliciting an offer to buy
these securities in any jurisdiction where the offer or sale is not permitted.

SUBJECT TO COMPLETION, DATED AUGUST 28, 2007
Prospectus Supplement
August   , 2007
(To Prospectus Dated August 7, 2003)

$                              
NiSource Finance Corp.

       % Notes due
Unconditionally Guaranteed by NiSource Inc.

       The Notes will mature on                    . The Notes will bear interest at a rate of        % per year. Interest on the
Notes will be paid on                     and                     of each year, beginning                     .
      At our option, we may redeem some or all of the Notes at any time and from time to time at the redemption price
described herein.
      The Notes will be our senior unsecured obligations and will rank equally with all our other senior unsecured
indebtedness from time to time outstanding.

 Investing in the Notes involves risks. See �Risk Factors� on page S-6 of this prospectus supplement.
 Neither the Securities and Exchange Commission, or SEC, nor any state securities commission has

approved or disapproved of the Notes or passed upon the adequacy or accuracy of this prospectus supplement
or the accompanying prospectus. Any representation to the contrary is a criminal offense.

Per Note Total

Price to Public(1) % $
Underwriting Discount % $
Proceeds, before expenses, to us(1) % $

(1) Plus accrued interest, if any, from                 , 2007.
     The Notes will not be listed on any securities exchange or quoted on any automated dealer quotation system.
Currently there is no public market for the Notes.
      We expect that delivery of the Notes will be made to investors through the book-entry delivery system of The
Depository Trust Company on or about                     , 2007.

Joint Book-Running Managers
Banc of America Securities LLC BNP PARIBAS Deutsche Bank Securities

Co-Managers
BMO Capital Markets Piper Jaffray
KeyBanc Capital Markets RBS Greenwich Capital
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ABOUT THIS PROSPECTUS SUPPLEMENT
      This document is in two parts. The first is this prospectus supplement, which describes the specific terms of this
offering. The second part, the accompanying prospectus, gives more general information, some of which may not
apply to this offering.
      If the description of the offering varies between this prospectus supplement and the accompanying prospectus, you
should rely on the information in this prospectus supplement.

 You should rely only on the information contained in this document or to which we have referred you. We
have not authorized anyone to provide you with information that is different. This document may only be used
where it is legal to sell these securities. The information in this document may only be accurate on the date of
this document.
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SUMMARY
 This summary highlights certain information appearing elsewhere in this document. This summary is not complete

and does not contain all of the information that you should consider before purchasing the Notes. We urge you to read
the entire prospectus supplement, the accompanying prospectus and the documents incorporated by reference in this
prospectus supplement and the accompanying prospectus carefully, including the historical financial statements and
notes to those financial statements included or incorporated by reference in this prospectus supplement and the
accompanying prospectus. You should read carefully the �Risk Factors� section on page S-6 of this prospectus
supplement and the �Risk Factors� and �Information Regarding Forward-Looking Statements� sections in our
Annual Report on Form 10-K for the year ended December 31, 2006 and our subsequent reports filed with the SEC
for more information about important risks that you should consider before investing in the Notes. Unless the context
requires otherwise, references to (1) �NiSource� refer to NiSource Inc., (2) �we,� �us� or �our� refer collectively to
NiSource and its subsidiaries and (3) �NiSource Finance� refer to NiSource Finance Corp.

NiSource Inc.
 Overview. NiSource is an energy holding company whose subsidiaries provide natural gas, electricity and other

products and services to approximately 3.8 million customers located within a corridor that runs from the Gulf Coast
through the Midwest to New England.
      We are the largest regulated natural gas distribution company operating east of the Rocky Mountains, as measured
by number of customers. Our principal subsidiaries include Columbia Energy Group, a vertically-integrated natural
gas distribution, transmission and storage holding company whose subsidiaries provide service to customers in the
Midwest, the Mid-Atlantic and the Northeast; Northern Indiana Public Service Company, a vertically-integrated
natural gas and electric company providing service to customers in northern Indiana; and Bay State Gas Company, a
natural gas distribution company serving customers in New England. NiSource derives substantially all its revenues
and earnings from the operating results of its subsidiaries. Our primary business segments are:

� gas distribution operations;

� gas transmission and storage operations; and

� electric operations.
 Strategy. We have established four key initiatives to build a platform for long-term, sustainable growth:

commercial and regulatory initiatives; commercial growth and expansion of the gas transmission and storage business;
financial management of the balance sheet; and process and expense management.

 Gas Distribution Operations. Our natural gas distribution operations serve more than 3.3 million customers in nine
states and operate approximately 58 thousand miles of pipeline. Through our wholly-owned subsidiary, Columbia
Energy Group, we own five distribution subsidiaries that provide natural gas to approximately 2.2 million residential,
commercial and industrial customers in Ohio, Pennsylvania, Virginia, Kentucky and Maryland. We also distribute
natural gas to approximately 792 thousand customers in northern Indiana through three subsidiaries: Northern Indiana
Public Service Company, Kokomo Gas and Fuel Company and Northern Indiana Fuel and Light Company, Inc.
Additionally, our subsidiaries Bay State Gas Company and Northern Utilities, Inc. distribute natural gas to more than
340 thousand customers in Massachusetts, Maine and New Hampshire.

 Gas Transmission and Storage. Our gas transmission and storage subsidiaries own and operate approximately 16
thousand miles of interstate pipelines and operate one of the nation�s largest underground natural gas storage systems,
capable of storing approximately 637 billion cubic feet of natural gas. Through our subsidiaries Columbia Gas
Transmission Corporation, Columbia Gulf Transmission Company, Crossroads Pipeline Company and Granite State
Gas Transmission, Inc., we own and operate an interstate pipeline network extending from offshore in the Gulf of
Mexico to Lake Erie, New York and the eastern seaboard.
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Together, these companies serve customers in 19 Northeastern, Mid-Atlantic, Midwestern and Southern states and the
District of Columbia.

 Electric Operations. Through our subsidiary Northern Indiana Public Service Company, we generate, transmit and
distribute electricity to approximately 454 thousand customers in 21 counties in the northern part of Indiana and
engage in wholesale and transmission transactions. Northern Indiana Public Service Company currently operates three
coal-fired electric generating stations with a net capacity of 2,574 megawatts, six gas-fired generating units with a net
capacity of 323 megawatts and two hydroelectric generating plants with a net capacity of 10 megawatts, totaling a net
capability of 2,907 megawatts. Northern Indiana Public Service Company�s transmission system, with voltages from
34,500 to 345,000 volts, consists of 3,192 circuit miles. Northern Indiana Public Service Company is interconnected
with five neighboring electric utilities. During the year ended December 31, 2006, Northern Indiana Public Service
Company generated 81.1% and purchased 18.9% of its electric requirements.

 Other Operations. We participate in energy-related services including gas marketing, power trading and gas risk
management and ventures focused on distributed power generation technologies, including a cogeneration facility,
fuel cells and storage systems. We own and operate the Whiting Clean Energy project, located at BP�s Whiting,
Indiana refinery. We also participate in real estate and other businesses.

NiSource Finance Corp.
      NiSource Finance is a wholly-owned special purpose finance subsidiary of NiSource that engages in financing
activities to raise funds for the business operations of NiSource and its subsidiaries. NiSource Finance�s obligations
under the Notes will be fully and unconditionally guaranteed by NiSource. NiSource Finance was incorporated in
March 2000 under the laws of the State of Indiana.
      Our executive offices are located at 801 East 86th Avenue, Merrillville, Indiana 46410, telephone:
(877) 647-5990.
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The Offering
Issuer NiSource Finance Corp.

Securities Offered $          aggregate principal amount of           % Notes due                    .

Guarantee NiSource Inc. will fully and unconditionally guarantee all the obligations of
NiSource Finance under the Notes.

Maturity Date The Notes will mature on                    .

Interest Rate The interest rate on the Notes will be           % per annum.

Interest Payment Dates Each                     and                     , commencing                     .

Optional Redemption We may redeem all or part of the Notes at any time at our option at a redemption
price equal to the greater of (1) the principal amount of the notes being redeemed
plus accrued interest to the redemption date and (2) a �make-whole� amount based on
the yield of a comparable U.S. Treasury security plus           %.

Ranking The Notes will be senior, unsecured obligations of NiSource Finance ranking
equally in right of payment with other senior indebtedness of NiSource Finance.

The guarantee will be a senior, unsecured obligation of NiSource, ranking equally
in right of payment with other senior indebtedness of NiSource. Because NiSource
is a holding company that derives substantially all of its income from operating
subsidiaries, the guarantee will effectively be subordinated to debt and preferred
stock at the subsidiary level.

The Indenture does not limit the amount of debt that NiSource Finance, NiSource or
any of its subsidiaries may incur.

Limitation on Liens Subject to certain exceptions, neither NiSource Finance, NiSource nor any
subsidiary of NiSource other than a utility may issue, assume or guarantee any
secured debt, except intercompany indebtedness, without also securing the Notes,
unless the total amount of all of the secured debt would not exceed 10% of our
consolidated net tangible assets.

Use of Proceeds The net proceeds to us from the sale of the Notes will be approximately
$                    , which we will use (1) to repay short-term bank borrowings having an
annual interest rate of 5.72% or 5.8% as of August 17, 2007 under our revolving
credit facility that expires on July 7, 2011, (2) to fund the repayment of $24 million
of Northern Indiana Public Service Company variable rate series 1988D pollution
control refunding revenue bonds due November 2007 at maturity and (3) for capital
expenditures and general corporate purposes. The short-term bank borrowings were
used to fund the repayment of an aggregate of $503.5 million of long-term debt and
the redemption of $81.1 million of preferred stock of a subsidiary in 2006 and the
first half of 2007.

      For additional information regarding the Notes, see �Supplemental Description of the Notes.�
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RISK FACTORS
 Investing in the Notes involves risk. Please see the �Risk Factors� and �Information Regarding Forward-Looking

Statements� sections in NiSource�s Annual Report on Form 10-K for the fiscal year ended December 31, 2006, along
with the disclosure related to the risk factors contained in NiSource�s Quarterly Reports on Form 10-Q for the
quarters ended March 31, 2007 and June 30, 2007, which are incorporated by reference in this prospectus
supplement and the accompanying prospectus. Before making an investment decision, you should carefully consider
these risks as well as other information contained or incorporated by reference in this prospectus supplement and the
accompanying prospectus. The risks and uncertainties not presently known to NiSource or that NiSource currently
deems immaterial may also impair its business operations, its financial results and the value of the Notes. In addition,
the risk described below could result in a decrease in the value of the Notes and your investment therein.
The Notes and guarantees are obligations of NiSource Finance and NiSource, respectively, and not of our
operating subsidiaries and will be effectively subordinated to the claims of the operating subsidiaries� creditors.
      The Notes and guarantees are obligations of NiSource Finance and NiSource, respectively, and not of our other
subsidiaries. NiSource is a holding company and, accordingly, we conduct substantially all of our operations through
our operating subsidiaries. NiSource Finance is a special purpose finance subsidiary, which has no independent
operations other than its financing activities. As a result, our cash flow and our ability to service our debt, including
the Notes, depend upon the earnings of our operating subsidiaries and on the distribution of earnings, loans or other
payments by such subsidiaries to NiSource and NiSource Finance.
      Our operating subsidiaries are separate and distinct legal entities and have no obligation to pay any amounts due
on the Notes or to provide us with funds for our payment obligations, whether by dividends, distributions, loans or
other payments. In addition, any payment of dividends, distributions, loans or advances by our subsidiaries to us could
be subject to statutory or contractual restrictions. Payments to us by our operating subsidiaries will also be contingent
upon such subsidiaries� earnings and business considerations. As of June 30, 2007, our operating subsidiaries (which
do not include NiSource Finance and NiSource Capital Markets, Inc.) had approximately $1.9 billion of indebtedness.
      Our right to receive any assets of any of our subsidiaries upon their liquidation or reorganization, and therefore the
rights of the holders of the Notes to participate in those assets, will be effectively subordinated to the claims of that
subsidiary�s creditors. In addition, even if we were a creditor of any of our subsidiaries, our rights as a creditor would
be subordinate to any security interest in the assets of our subsidiaries and any indebtedness of our subsidiaries senior
to that held by us. If any of our subsidiaries were to issue preferred stock in the future, the Notes would similarly be
effectively subordinated to the rights of the preferred stockholders.
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INCORPORATION BY REFERENCE
      The SEC allows us to �incorporate by reference� information into this prospectus and prospectus supplement. This
means that we can disclose important information to you by referring you to another document that NiSource has filed
separately with the SEC. The information incorporated by reference is considered to be part of this prospectus and
prospectus supplement. Information that NiSource files with the SEC after the date of this prospectus supplement will
automatically modify and supersede the information included or incorporated by reference in this prospectus and
prospectus supplement to the extent that the subsequently filed information modifies or supersedes the existing
information. We incorporate by reference:

� our Annual Report on Form 10-K for the fiscal year ended December 31, 2006;

� our Quarterly Reports on Form 10-Q for the fiscal quarters ended March 31, 2007 and June 30, 2007;

� our Current Reports on Form 8-K filed on January 30, 2007 and July 23, 2007; and

� any future filings we make with the SEC under Sections 13(a), 13(c), 14 or 15(d) of the Securities Exchange Act
of 1934 until we sell all of the securities offered by the prospectus supplement.

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

USE OF PROCEEDS
      The net proceeds to us from the sale of the Notes will be approximately $                    , which we will use (1) to
repay short-term bank borrowings having an annual interest rate of 5.72% or 5.8% as of August 17, 2007 under our
revolving credit facility that expires on July 7, 2011, (2) to fund the repayment of $24 million of Northern Indiana
Public Service Company variable rate series 1988D pollution control refunding revenue bonds due November 2007 at
maturity and (3) for capital expenditures and general corporate purposes. The short-term bank borrowings were used
to fund the repayment of an aggregate of $503.5 million of long-term debt and the redemption of $81.1 million of
preferred stock of a subsidiary in 2006 and the first half of 2007.
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CAPITALIZATION
      The following table shows our capitalization and short-term indebtedness at June 30, 2007 (1) on an actual
consolidated basis and (2) on a consolidated basis as adjusted to reflect the issuance and sale of the Notes and the use
of the net proceeds as set forth under �Use of Proceeds.� This table should be read in conjunction with our consolidated
financial statements and related notes for the six months ended June 30, 2007, incorporated by reference in this
prospectus supplement and accompanying prospectus. See �Incorporation by Reference.�

June 30, 2007

Actual As
Adjusted

(in millions)
Long-term debt (excluding amounts due within one year) $ 5,124.3 $
Common stockholders� equity 5,074.5

Total capitalization $ 10,198.8 $

Short-term borrowings (including current portion of long-term debt) $ 1,078.2 $

Cash and cash equivalents $ 23.0 $

RATIOS OF EARNINGS TO FIXED CHARGES
      The following are ratios of our earnings to fixed charges for each of the periods indicated:

Fiscal Year Ended December 31

Six Months Ended June 30, 2007 2006 2005 2004 2003 2002

2.73 2.22 1.95 2.56 2.33 2.07

      For purposes of calculating the ratio of earnings to fixed charges, �earnings� consist of income from continuing
operations before income taxes plus fixed charges. �Fixed charges� consist of interest on all indebtedness, amortization
of debt expense, the portion of rental expenses on operating leases deemed to be representative of the interest factor
and preferred stock dividend requirements of consolidated subsidiaries.
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SUPPLEMENTAL DESCRIPTION OF THE NOTES
      Please read the following information concerning the Notes in conjunction with the statements under �Description
of the Debt Securities� in the accompanying prospectus, which the following information supplements and, if there are
any inconsistencies, supersedes. The following description is not complete. The Notes will be issued under the
Indenture, dated November 14, 2000, that we have entered into with The Bank of New York (as successor to
JPMorgan Chase Bank, N.A., formerly known as The Chase Manhattan Bank), as trustee. The Indenture is described
in the accompanying prospectus and is filed as an exhibit to the registration statement under which the Notes are being
offered and sold.
Maturity, Interest and Payment
      The Notes will mature on                     . The Notes will bear interest from and including                     , 2007,
payable semi annually in arrears on                    and of each year, commencing                     . Interest payable on each
interest payment date will be paid to the persons in whose names the Notes are registered at the close of business on
each                     and                     . If an interest payment date falls on a day that is not a business day, interest will be
payable on the next succeeding business day with the same force and effect as if made on such interest payment date.
Interest on the Notes will be calculated on the basis of a 360-day year, consisting of twelve 30-day months, and will
accrue from                     , 2007 or from the most recent interest payment date to which interest has been paid.
Optional Redemption
      We may redeem all or part of the Notes at any time at our option at a redemption price equal to the greater of
(1) the principal amount of the Notes being redeemed plus accrued interest to the redemption date or (2) the
Make-Whole Amount for the Notes being redeemed.
      The following definitions apply to the Notes:
      �Make-Whole Amount� means the sum, as determined by a Quotation Agent, of the present values of the principal
amount of the Notes to be redeemed, together with scheduled payments of interest (exclusive of interest to the
redemption date) from the redemption date to the maturity date of the Notes, in each case discounted to the
redemption date on a semi-annual basis, assuming a 360-day year consisting of twelve 30-day months, at the Adjusted
Treasury Rate, plus accrued interest on the principal amount of the Notes being redeemed to the redemption date.
      �Adjusted Treasury Rate� means, with respect to any redemption date, (i) the yield, under the heading which
represents the average for the immediately preceding week, appearing in the most recently published statistical release
designated �H.15 (519)� or any successor publication which is published weekly by the Board of Governors of the
Federal Reserve System and which establishes yields on actively traded United States Treasury securities adjusted to
constant maturity under the caption �Treasury Constant Maturities,� for the maturity corresponding to the Comparable
Treasury Issue (if no maturity is within three months before or after the remaining term of the Notes, yields for the
two published maturities most closely corresponding to the Comparable Treasury Issue shall be determined and the
Adjusted Treasury Rate shall be interpolated or extrapolated from such yields on a straight line basis, rounding to the
nearest month) or (ii) if such release (or any successor release) is not published during the week preceding the
calculation date or does not contain such yields, the rate per year equal to the semi-annual equivalent yield to maturity
of the Comparable Treasury Issue (expressed as a percentage of its principal amount) assuming a price for the
Comparable Treasury Issue equal to the Comparable Treasury Price for such redemption date, in each case calculated
on the third business day preceding the redemption date, plus           %.
      �Comparable Treasury Issue� means the United States Treasury security selected by the Quotation Agent as having a
maturity comparable to the remaining term from the redemption date to the maturity date of the Notes that would be
utilized, at the time of selection and in accordance with customary financial practice, in pricing new issues of
corporate debt securities of comparable maturity to the remaining term of the Notes.
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      �Quotation Agent� means the Reference Treasury Dealer selected by the trustee after consultation with us.
      �Reference Treasury Dealer� means a primary U.S. Government securities dealer selected by us.
      �Comparable Treasury Price� means, with respect to any redemption date, if clause (ii) of the definition of Adjusted
Treasury Rate is applicable, the average of three, or such lesser number as is obtained by the trustee, Reference
Treasury Dealer Quotations for such redemption date.
      �Reference Treasury Dealer Quotations� means, with respect to each Reference Treasury Dealer and any redemption
date, the average, as determined by a Reference Treasury Dealer, of the bid and asked prices for the Comparable
Treasury Issue, expressed in each case as a percentage of its principal amount, quoted in writing to the trustee by such
Reference Treasury Dealer at 5:00 p.m., New York City time, on the third business day preceding such redemption
date.
Selection and Notice of Redemption
      If we are redeeming less than all the Notes at any time, the trustee will select the Notes to be redeemed using a
method it considers fair and appropriate.
      We will redeem Notes in increments of $1,000. We will cause notices of redemption to be mailed by first-class
mail at least 30 but not more than 60 days before the redemption date to each holder of Notes to be redeemed at its
registered address.
      If any Note is to be redeemed in part only, the notice of redemption that relates to that Note will state the portion
of the principal amount thereof to be redeemed. We will issue a Note in principal amount equal to the unredeemed
portion of the original Note in the name of the holder thereof upon cancellation of the original Note. Notes called for
redemption will become due on the date fixed for redemption. On or after the redemption date, interest will cease to
accrue on Notes or portions of them called for redemption.
Forms and Denominations
      The Notes will be issued as one or more global securities in the name of a nominee of The Depository
Trust Company and will be available only in book-entry form. See �Description of the Debt Securities � Book-Entry
Issuance� in the accompanying prospectus. The Notes are available for purchase in multiples of $1,000.
Additional Notes
      We may, without the consent of the holders of the Notes of any series, create and issue additional Notes of a series
ranking equally with the Notes of such series in all respects, including having the same CUSIP number, so that such
additional Notes would be consolidated and form a single series with the Notes of such series and would have the
same terms as to status, redemption or otherwise as the Notes of such series. No additional Notes may be issued if an
Event of Default has occurred and is continuing with respect to the Notes.
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CERTAIN ERISA CONSIDERATIONS
      The following is a summary of certain considerations associated with the purchase of Notes by employee benefit
plans that are subject to Title I of the Employee Retirement Income Security Act of 1974, as amended (�ERISA�), plans,
individual retirement accounts and other arrangements that are subject to Section 4975 of the Internal Revenue Code
of 1986, as amended (the �Code�), or provisions under any federal, state, local non-U.S. or other laws or regulations that
are similar to such provisions of ERISA or the Code, and entities whose underlying assets are considered to include
�plan assets� of such plans, accounts and arrangements (each, a �Plan�).
General Fiduciary Matters
      ERISA and the Code impose certain duties on persons who are fiduciaries of a Plan subject to Title I of ERISA or
Section 4975 of the Code (an �ERISA Plan�) and prohibit certain transactions involving the assets of an ERISA Plan
and its fiduciaries or other interested parties. Under ERISA and the Code, any person who exercises any discretionary
authority or control over the management or administration of such an ERISA Plan or the management or disposition
of the assets of such an ERISA Plan, or who renders investment advice for a fee or other compensation to such an
ERISA Plan, is generally considered to be a fiduciary of the ERISA Plan.
      In considering an investment in the Notes of a portion of the assets of any Plan, a fiduciary should determine
whether the investment is in accordance with the documents and instruments governing the Plan and the applicable
provisions of ERISA, the Code or any similar law relating to a fiduciary�s duties to the Plan including, without
limitation, the prudence, diversification, delegation of control and prohibited transaction provisions of ERISA, the
Code and any other applicable similar laws.
Prohibited Transaction Issues
      Section 406 of ERISA and Section 4975 of the Code prohibit ERISA Plans from engaging in specified
transactions involving plan assets with persons or entities who are �parties in interest,� within the meaning of ERISA, or
�disqualified persons,� within the meaning of Section 4975 of the Code, unless an exemption is available. A party in
interest or disqualified person who engages in a non-exempt prohibited transaction may be subject to excise taxes and
other penalties and liabilities under ERISA and the Code. In addition, the fiduciary of the ERISA Plan that engages in
such a non-exempt prohibited transaction may be subject to penalties and liabilities under ERISA and the Code. The
acquisition or holding of Notes by an ERISA Plan with respect to which NiSource, NiSource Finance or an
underwriter is considered a party in interest or a disqualified person may constitute or result in a direct or indirect
prohibited transaction under Section 406 of ERISA or Section 4975 of the Code, unless the investment is acquired and
is held in accordance with an applicable statutory, class or individual prohibited transaction exemption. In this regard,
the U.S. Department of Labor has issued prohibited transaction class exemptions, or �PTCEs,� that may apply to the
acquisition and holding of the Notes. These class exemptions include PTCE 84-14 respecting transactions determined
by independent qualified professional asset managers, PTCE 90-1 respecting insurance company pooled separate
accounts, PTCE 91-38 respecting bank collective investment funds, PTCE 95-60 respecting life insurance company
general accounts and PTCE 96-23 respecting transactions determined by in-house asset managers. In addition, the
statutory exemption (the �Statutory Exemption�) under Section 408(b)(17) of ERISA or Section 4975(d)(20) of the
Code for certain prohibited transactions between a plan and a person or entity that is a party in interest to such plan
solely by reason of providing services to the plan (other than a party in interest that is a fiduciary with respect to the
assets of the plan involved in the transaction, or an affiliate of such fiduciary), provided that there is adequate
consideration for the transaction, may be applicable to the acquisition and holding of the Notes. There can be no
assurance that a particular purchase of Notes will satisfy all of the conditions of any such exemptions.
      Because of the foregoing, the Notes should not be purchased or held by any person investing �plan assets� of any
Plan, unless such purchase and holding will not constitute a non-exempt prohibited transaction under ERISA and the
Code or a violation of any applicable similar laws.
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Representation
      By acceptance of a Note, each purchaser and subsequent transferee of a Note will be deemed to have represented
and warranted that (i) no portion of the assets used by such purchaser or transferee to acquire and hold the Note
constitutes assets of any Plan, (ii) the Plan is a governmental plan as defined in Section 3 of ERISA which is not
subject to the provisions of Title I of ERISA or Section 401 of the Code or (iii) the purchase and holding of the Note
by such purchaser or transferee will not constitute a non-exempt prohibited transaction under Section 406 of ERISA or
Section 4975 of the Code or violation under any applicable similar laws because such purchase and holding satisfies
the conditions of a class exemption, including PTCE 91-38, 90-1, 84-14, 95-60 or 96-23, or the Statutory Exemption.
      The foregoing discussion is general in nature and is not intended to be all-inclusive. Due to the complexity of
these rules and the penalties that may be imposed upon persons involved in non-exempt prohibited transactions, it is
particularly important that fiduciaries, or other persons considering purchasing the Notes on behalf of, or with the
assets of, any Plan consult with their counsel regarding the potential applicability of ERISA, Section 4975 of the Code
and any similar laws to such investment and whether an exemption would be applicable to the purchase and holding of
the Notes.
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UNDERWRITING
      Subject to conditions set forth in the underwriting agreement, we have agreed to sell all, but not less than all, the
Notes to the underwriters, and the underwriters have severally agreed to purchase the principal amount of the Notes
set forth opposite its name in the following table:

Principal
Amount

Underwriter of Notes Due 20

Banc of America Securities LLC $
BNP Paribas Securities Corp
Deutsche Bank Securities Inc
BMO Capital Markets Corp
KeyBanc Capital Markets
Greenwich Capital Markets, Inc. 
Piper Jaffray & Co. 

Total $

      The underwriting agreement provides that the underwriters are obligated to purchase all of the Notes if any are
purchased. The underwriting agreement also provides that if an underwriter defaults the purchase commitments of
non-defaulting underwriters may be increased or the offering of Notes may be terminated.
      The underwriters propose to offer the Notes initially at the public offering price on the cover page of this
prospectus supplement and to selling group members at that price less a selling concession of           % of the principal
amount per Note. The underwriters and selling group members may allow a discount of           % of the principal
amount per Note on sales to other broker/ dealers. After the initial public offering, the underwriters may change the
public offering price, selling concession and discount to broker/ dealers.
      We estimate that our total expenses for this offering excluding the selling concession will be approximately
$150,000.
      The Notes are a new issue of securities with no established trading market. One or more of the underwriters
intends to make a secondary market for the Notes. However, they are not obligated to do so and may discontinue
making a secondary market for the Notes at any time without notice. No assurance can be given as to how liquid the
trading market for the Notes will be.
      We have agreed to indemnify the underwriters against liabilities under the Securities Act, or contribute to
payments which the underwriters may be required to make in that respect.
      In connection with the offering, the underwriters may engage in stabilizing transactions, over-allotment
transactions, syndicate covering transactions and penalty bids in accordance with Regulation M under the Securities
Exchange Act.

� Stabilizing transactions permit bids to purchase the underlying security so long as the stabilizing bids do not
exceed a specific maximum.

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

� Syndicate covering transactions involve purchases of the Notes in the open market after the distribution has been
completed in order to cover syndicate short positions. A short position is more likely to be created if the
underwriters are concerned that there may be downward pressure on the price of the Notes in the open market
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after pricing that could adversely affect investors who purchase in the offering.
S-13

Edgar Filing: NISOURCE INC/DE - Form 424B5

16



� Penalty bids permit the representatives to reclaim a selling concession from a syndicate member when the Notes
originally sold by the syndicate member are purchased in a stabilizing transaction or a syndicate covering
transaction to cover syndicate short positions.

      These stabilizing transactions, syndicate-covering transactions and penalty bids may have the effect of raising or
maintaining the market price of the Notes or preventing or retarding a decline in the market price of the Notes. As a
result the price of the Notes may be higher than the price that might otherwise exist in the open market. These
transactions, if commenced, may be discontinued at any time.
      The underwriters and their affiliates have provided certain investment banking, commercial banking and other
financial services to us and our affiliates, for which they have received customary fees. Under our revolving credit
agreement, each of Bank of America, N.A., an affiliate of Banc of America Securities LLC, BNP Paribas, Deutsche
Bank AG New York Branch, an affiliate of Deutsche Bank Securities Inc., BMO Capital Markets Financing, Inc., an
affiliate of BMO Capital Markets Corp., KeyBank National Association, an affiliate of KeyBanc Capital Markets, The
Royal Bank of Scotland plc, an affiliate of Greenwich Capital Markets, Inc., and U.S. Bank National Association, an
affiliate of Piper Jaffray & Co., serves as a lender. The underwriters and their affiliates may from time to time engage
in future transactions with us and our affiliates and provide services to us and our affiliates in the ordinary course of
their business.
      Because more than 10% of the net offering proceeds of the offering may be paid to the underwriters or their
respective affiliates or associated persons, this offering is being made pursuant to the provisions of Rule 2710(h) of
the Conduct Rules of the National Association of Securities Dealers.

LEGAL MATTERS
      The validity of the Notes will be passed upon for us by Schiff Hardin LLP, Chicago, Illinois. Peter V. Fazio, Jr., a
partner of the firm who also serves as acting general counsel of NiSource, holds approximately 11,400 shares of
NiSource�s common stock. The underwriters have been represented by Dewey Ballantine LLP, New York, New York.

EXPERTS
      The consolidated financial statements, the related financial statement schedules, and management�s report on the
effectiveness of internal control over financial reporting of NiSource Inc. and subsidiaries incorporated in this
prospectus by reference from NiSource Inc.�s Annual Report on Form 10-K for the year ended December 31, 2006
have been audited by Deloitte & Touche LLP, an independent registered public accounting firm, as stated in their
report, which is incorporated herein by reference (which report (1) expresses an unqualified opinion on the financial
statements and financial statement schedules and includes an explanatory paragraph referring to the adoption of
Financial Accounting Standards Board, or FASB, Interpretation No. 47, Accounting for Conditional Asset Retirement
Obligations, and FASB Statement No. 158, Employers� Accounting for Defined Benefit Pension and Other
Postretirement Plans, (2) expresses an unqualified opinion on management�s assessment regarding the effectiveness of
internal control over financial reporting, and (3) expresses an unqualified opinion on the effectiveness of internal
control over financial reporting), and has been so incorporated in reliance upon the report of such firm given upon
their authority as experts in accounting and auditing.
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PROSPECTUS

$2,807,005,000

NiSource Inc.

Common Stock

Preferred Stock
Guarantees of Debt Securities

Warrants
Stock Purchase Contracts
Stock Purchase Units

NiSource Finance Corp.

Debt Securities

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

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

     � shares of common stock, including preferred stock purchase rights;

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

     � warrants to purchase common stock or preferred stock; and

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

     NiSource Finance Corp., a wholly owned subsidiary of NiSource, may offer from time to time in amounts, at prices and on terms to be
determined at the time of the offering:

     � one or more series of its debt securities; and

     � warrants to purchase debt securities.
NiSource will fully and unconditionally guarantee the obligations of NiSource Finance under any debt securities issued under this

prospectus or any prospectus supplement.

  We will provide specific terms of these securities, including their offering prices, in prospectus supplements to this prospectus. The prospectus
supplements may also add, update or change information contained in this prospectus. You should read this prospectus and any prospectus
supplement carefully before you invest.

  We may offer these securities to or through underwriters, through dealers or agents, directly to you or through a combination of these methods.
You can find additional information about our plan of distribution for the securities under the heading �Plan of Distribution� beginning on page 20

Edgar Filing: NISOURCE INC/DE - Form 424B5

18



of this prospectus. We will also describe the plan of distribution for any particular offering of these securities in the applicable prospectus
supplement. This prospectus may not be used to sell our securities unless it is accompanied by a prospectus supplement.

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

The date of this prospectus is August 7, 2003.
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ABOUT THIS PROSPECTUS

This prospectus is part of a registration statement that we have filed with the Securities and Exchange Commission, or SEC, utilizing a �shelf�
registration or continuous offering process. Under this process, we may from time to time sell any combination of the securities described in this
prospectus in one or more offerings up to a total dollar amount of $2,807,005,000.

This prospectus provides you with a general description of the common stock, preferred stock, debt securities, guarantees of debt securities,
warrants, stock purchase contracts and stock purchase units we may offer. Each time we offer securities, we will provide a prospectus
supplement that will contain specific information about the terms of that offering. That prospectus supplement may include a description of any
risk factors or other special considerations applicable to those securities. The prospectus supplement may also add, update or change information
contained in this prospectus. If there is any inconsistency between the information in the prospectus and the prospectus supplement, you should
rely on the information in the prospectus supplement. You should read both this prospectus and the applicable prospectus supplement together
with the additional information described under the heading �Where You Can Find More Information.�

The registration statement containing this prospectus, including the exhibits to the registration statement, provides additional information
about us and the securities offered under this prospectus. The registration statement, including the exhibits, can be read at the SEC website or at
the SEC offices mentioned under the heading �Where You Can Find More Information.�

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

References to �NiSource� refer to NiSource Inc. and references to �NiSource Finance� refer to NiSource Finance Corp. Unless the context
requires otherwise, references to �we,� �us� or �our� refer collectively to NiSource and its subsidiaries, including NiSource Finance. References to
�securities� refer collectively to the common stock, preferred stock, debt securities, guarantees of debt securities, warrants, stock purchase
contracts and stock purchase units registered hereunder.

WHERE YOU CAN FIND MORE INFORMATION

NiSource files annual, quarterly and current reports, proxy statements and other information with the SEC. You may read and copy any
document NiSource files at the SEC�s public reference room at 450 Fifth Street, N.W., Room 1024, Washington, D.C. 20549. You may obtain
additional information about the public reference room by calling the SEC at 1-800-SEC-0330. In addition, the SEC maintains a site on the
Internet (http://www.sec.gov) that contains reports, proxy statements and other information regarding issuers that file electronically with the
SEC, including NiSource.

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

� our Annual Report on Form 10-K, as amended by our Annual Report on Form 10-K/A, for the fiscal year ended December 31, 2002;

� our Quarterly Report on Form 10-Q for the fiscal quarter ended March 31, 2003;
1
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� our Current Reports on Form 8-K dated May 13, 2003 and July 15, 2003; and

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

We also incorporate by reference any future filings we make with the SEC under sections 13(a), 13(c), 14 or 15(d) of the Securities
Exchange Act of 1934 until we sell all of the securities.

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

We maintain an Internet site at http://www.nisource.com which contains information concerning NiSource and its subsidiaries. The
information contained at our Internet site is not incorporated by reference in this prospectus, and you should not consider it a part of this
prospectus.

We have filed this prospectus with the SEC as part of a registration statement on Form S-3 under the Securities Act of 1933. This
prospectus does not contain all of the information included in the registration statement. Any statement made in this prospectus concerning the
contents of any contract, agreement or other document is only a summary of the actual document. If we have filed any contract, agreement or
other document as an exhibit to the registration statement, you should read the exhibit for a more complete understanding of the document or
matter involved. Each statement regarding a contract, agreement or other document is qualified in its entirety by reference to the actual
document.

FORWARD-LOOKING STATEMENTS

Some of the information included in this prospectus, in any prospectus supplement and in the documents incorporated by reference are
forward-looking statements within the meaning of the securities laws. These statements concern our plans, expectations and objectives for future
operations. Any statement that is not a historical fact is a forward-looking statement. We use the words �estimate,� �intend,� �expect,� �believe,�
�anticipate� and similar expressions to identify forward-looking statements, but some of these statements may use other phrasing. We undertake no
obligation to release any revisions to these forward-looking statements publicly to reflect events or circumstances after the date of this
prospectus or accompanying prospectus supplement or to reflect the occurrence of unanticipated events. While we make the forward-looking
statements in good faith and believe they are based on reasonable assumptions, these statements are subject to risks and uncertainties. Important
factors that could cause actual results to differ materially from those suggested by the forward-looking statements include:

� increased competition in deregulated energy markets;

� the weather;

� fluctuations in supply and demand for energy commodities;

� successful consummation of proposed dispositions;

� growth opportunities for NiSource�s businesses;

� dealings with third parties over whom NiSource has no control;

� actual operating experience of acquired assets;

� NiSource�s ability to integrate acquired operations into its operations;

� the regulatory process;

� regulatory and legislative changes;

� changes in general economic, capital and commodity market conditions;
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� counter-party credit risk, many of which risks are beyond the control of NiSource; and
2
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� other uncertainties, all of which are difficult to predict, and many of which are beyond our control, including factors we discuss in this
prospectus and any prospectus supplement and our filings with the SEC.
Accordingly, you should not rely on the accuracy of predictions contained in forward-looking statements. These statements speak only as of

the date of this prospectus, the date of the accompanying prospectus supplement or, in the case of documents incorporated by reference, the date
of those documents.

3
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NISOURCE INC.

Overview. NiSource is a super-regional energy holding company that provides natural gas, electricity and other products and services to
approximately 3.7 million customers located within the energy corridor that runs from the Gulf Coast through the Midwest to New England.

We are the largest regulated natural gas distribution company, as measured by number of customers, operating east of the Rocky Mountains.
Our principal subsidiaries include Columbia Energy Group, a vertically-integrated natural gas distribution, transmission and storage holding
company whose subsidiaries provide service to customers in the Midwest, the Mid-Atlantic and the Northeast; Northern Indiana Public Service
Company, a vertically-integrated natural gas and electric company providing service to customers in northern Indiana; and Bay State Gas
Company, a natural gas distribution company serving customers in New England. We derive substantially all our revenues and earnings from the
operating results of our subsidiaries. Our primary business segments are:

� gas distribution;

� gas transmission and storage; and

� electric operations.

Strategy. We are focused on using our core regulated gas and electric businesses to serve customers throughout the energy-intensive
corridor that extends from the supply areas in the Gulf Coast through the consumption centers in the Midwest, Mid-Atlantic, New England and
Northeast. This corridor is home to 30% of the nation�s population and 40% of its energy consumption. The acquisition of Columbia Energy
Group in November 2000 furthered this strategy by combining NiSource�s natural gas distribution assets in Indiana and New England with
Columbia�s natural gas distribution and storage assets in Ohio and the Mid-Atlantic and Columbia�s interstate transmission assets. We are
committed to maximizing our efficiency in our core regulated operations without compromising customer service and safety.

Gas Distribution. We are the nation�s third largest regulated gas distribution company based on volume of gas sales, with an average volume
of over 2.3 billion cubic feet per day. Through our wholly-owned subsidiary, Columbia Energy Group, we own five distribution subsidiaries that
provide natural gas under the Columbia Gas name to approximately 2.1 million residential, commercial and industrial customers in Ohio,
Pennsylvania, Virginia, Kentucky and Maryland. We also distribute natural gas to approximately 770,000 customers in northern Indiana through
three subsidiaries: Northern Indiana Public Service Company, Kokomo Gas and Fuel Company and Northern Indiana Fuel and Light Company,
Inc. Additionally, our subsidiaries Bay State Gas Company and Northern Utilities, Inc. distribute natural gas to more than 329,000 customers in
the areas of Brockton, Lawrence and Springfield, Massachusetts, Lewiston and Portland, Maine, and Portsmouth, New Hampshire.

Gas Transmission and Storage. Our gas transmission and storage subsidiaries own and operate an interstate pipeline network of
approximately 16,062 miles extending from offshore in the Gulf of Mexico to Lake Erie, New York and the eastern seaboard. Together, the
companies serve customers in 19 northeastern, mid-Atlantic, midwestern and southern states, as well as the District of Columbia. In addition,
Columbia Gas Transmission Corporation operates one of the nation�s largest underground natural gas storage systems, capable of storing
approximately 670 billion cubic feet of natural gas.

Electric Operations. We generate and distribute electricity through our subsidiary Northern Indiana Public Service Company. Northern
Indiana provides electric service to approximately 437,000 customers in 21 counties in the northern part of Indiana. Northern Indiana owns and
operates three coal-fired electric generating stations with a net capacity of 2,694 megawatts, three gas-fired combustion turbine generating units
with a net capacity of 186 megawatts and two hydroelectric generating plants with a net capacity of 10 megawatts, for a total system net capacity
of 2,890 megawatts. Northern Indiana is interconnected with five neighboring electric utilities. During the year ended December 31, 2002,
Northern Indiana generated 72.6% and purchased 27.4% of its electric requirements.
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