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JOEN W, BENTINE DRECT DIAL
Jheniine@owsiaw.com (614) 334-612]

December 28, 1999

Ms. Daisy Crockron — Chief o

Docketing Divison ~ 10" Floor _ L
The Public Utilities Commission of Ohio T
180 East Broad Street S
Columbus, OH 43266-0573 o =

Re: Inre the Acquisition of Columbia Energy Group,
PUCO Case No. 99-1492-GA-UNC

Dear Ms. Crockron:

Attached, as Appendix A hereto, for filing in the above captioned proceeding, please
find a copy of the December 17, 1999 Schedule 14D-1/A filed with the Securities and
Exchange Commission regarding the tender offer that is the subject of this proceeding. Also
enclosed, as Appendix B hereto, please find a copy of the December 21, 1999 amendment to
Schedule 14D-9 filed by Columbia Energy Group.

These filings evidence discussions between NiSource and Columbia regarding
Columbia's evaluation of strategic aliernatives.

Should there be any questions, please contact me as your schedule permits.

JWB/bij

Attachment This is to certify that the images appeering are an
accurate and complete reproduction of a case file

. . document delivered,in the regular course of busl .
cc:  Chairmar Schriber (w/enc.) po. l:i an :fip) ? pate I ““d/o;:gé_%ﬁ
A. Sonderman (w/enc.)

G. Krassen (w/enc.)

Telephone (614) 2214000 17 South High Street Suite %), Columbus, Ohio 432153413 Facsimill (614) 221-4012



SECURITIES AND EXCHANGE COMMISSION
Washington, D.C. 20549

SCHEDULE 14D-V/A
(Amendmeit No, 36)

TENDER OFFER STATEMENT PURSUANT TO SECTION 14(d)(1)
OF THE SECURITIES EXCHANGE ACT OF 1934

COLUMBIA ENERGY GROUP
(Name of Subjéct Company)

CEG ACQUISITICN CORP.
NISOURCE INC.
(Bidders)

COMMON STOCK, $.01 PER SHARE
(Title of Class of Securities)

197648108
(CUSIP Number of Class of Securities)

Stephen P. Adik
Senior Executive Vice President,
Chief Financial Officer And Treasurer
- NiSource Inc.
801 East 86th Avemrue
Merrillville, Inditna 464106272
(219) 853-5200
(Name, Address and Telephone Number of Person Authorized to Receive
Notices and Communications on Behalf of Bidder)

Copies to:

Peter V. Faxio, Jr., Esq. Alan G, Schwartz, Esq.
Schiff Hardin & Waite Simpson Thacher & Partlett
6600 Sears Tower 425 Lexington Avenug
Chicago, Illinois 60606 New York, New York 10017

Telephone: (312)258-5500 Telephone: (212) 455-2000
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This Amendment No. 36 (this "Amendment") emends and supplements the Tender Offer Statement
- on Schedule 14D-1, as amended, originally filed with the Securities and Exchange Commissior on June 25, -
- 1999 (the "Schedule 14D-1") by CEG Acquisition Corp., a Delaware corporation (the "Offeror") and a

. wholly owned subsidiary of NiSource Inc., an Indiana corporation (*Parent"). The Schedule 14D-1 and this
Lo mmmwammwomtowmmofmommmam stock,
- par value 3.01 per share (the "Shares"), of Columbia Energy Group, a Delaware corporation (the

“Company"), at an amended purchase price of $74 per Share, net to the seller in cash, without Interest
thereon, upon the &erms and subject to the conditions set forth in the Offer to Purchase, dated June 25, 1999
(the "Offer to Purchase"), 33 smended and supplemented by the Supplement thereto, dated October 18,1999,
and in the related Letter of Transmittal (which, as either may be amended or supplemented from time to time,
collectively constitute the Oﬂ'a'"). copies of which are filed with the Schedule 14D-1 as Exhiblts (aX1),

(a}(38) and (8)(39), respectively.



Item 10. Additional Information.

On December 17, 1999, Parent delivered the letter from Gary L. Neale, Chairman, President and
Chief Executive Officer of Parent, to the Company’s financial advisors, the form of which is included herein
as Exhibit (a)(55) and incorporated herein by reference.

- hem 11, Matetial to be Filed as Exhibits.
- (ax1) Offer to Purchase. dated June 25, 1999.
(a)X2) Letter of Transmittal,
(a)3) Letter dated June 25, 1999, from Dealer Manager to brokers, dealers, nom:ﬁercial
banks, trust companies and other nominees.
@)d) Letter dated June 25, 1999, 1o be sent by brokers, dealers, commercial banks, trust
‘ companies and other nominees to their clients. ‘
@Xs) Notice of Guarantoed Delivery.
(aX6) guigcle!ines for Certification of Taxpayer [dentification Number on Substitute Form
(a)(7) Form of Summary Advertisement, dated June 25, 1999.
(a)(8) Press Release issued by Parent on June 24, 1999,
@x9) Form of letter dated June 28, 1999 from Gary L. Neale, Chairman, President and

Chief Execurive Officer of Parent, 1o investors of the Company.

(a)(10) Press Release issued by Parent on June 28, 1999,

@YX "NiSource/Columbia StraightTalk” communication to stockholders of the Copany
issued by Parent on July 2, 1999, 7

(2)12) Form of letter dated July 2, 1999, from Gary L. Neale, Chairman, President and
Chief Executive Officer of Parent, to directors of the Company.

{a)(13) Press Release issued by Parent on July 6, 1999,

(aX14)  Form of lester dated July 12, 1999, from Gary L. Neale. Chairman, President and
Chief Executive Officer of Parent, to shareholders of Parent.

2X15) “NiSource/Columbia StraightTalk” communication to stockholders ofthe Company
issued by Parent an July 14, 1999.

(2} 16) Press Release issved by Parent on July (4, 1999.

(a)(17) Press Release issued by Parent on July 19, 19599.
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)
(a)(19)

(a)(20)
(@2
(a)(22)

(3)23)
@(4)
(a)23)

(a)(26)

(a)}(27)

(a)28)

(a)(29)
(2X30)
@GN
(a)(32)

(a}(33)

Press Release issued by Parent on July 20, 1999,

Form of letter dated July 21, 1999, from Gary L. Neale, Chairman. President and
Chief Executive Officer of Parent, to directors of the Company.

Form of letter dated July 26, 1999, from Gary L. Neale. Chainnan, President and
Chief Executive Officer of Parent, to stockholders of the Company.

"NiSource/Columbia StraightTalk" communicationto stackholders of the Company
issued by Parent on July 26, 1599.

Information published by Parent on July 30, 1999, available via the Internet at
http://www.yes2nisource com.

Prees Release issued by Parent on July 30, 1999,
Press Release issued by Parent on August 9, 1999,

"NiSource/Columbia StraightTalk" communication to stockholders of the Company
issued by Parent on August 13, 1999, '

Form of lester dated August 13, 1999, from Gary L. Neale, Chairman, President and
Chicf Exegutive Officer of Parent, to directors of the Company.

Form of letter dated August 13, 1999, from Gary L. Nealé, Chairman, President and
Chief Executive Officer of Parent, to Oliver G. Richard III, Chairman, President and
Chief Executive Officer of the Company. ,

Form of letter dated August 26, 1999, from Gary L. Neale, Chairman, Presidentand

Chief Executive Officer of Parent, 10 stockholders of the Company.

Opinion/editorial articles by Gary L. Neale, Chairman, President and Chief
Exccutive Officer of Parent, submitted o various newspapers on September 9.

1999, :

Opinion/editorial articies by Gary L. Neale, Chairman, President and Chicf
Executive Officer of Parent, submitted to various newspapers on September 10,
1999,

Opinion/editorial articlc by Gary L. Neale, Chairman, President and Chicf
Executive Officer of Parent, submitted to The Appalachian News-Express on
September 13, 1999.

Opinion/aditerial article by Gary L. Neale, Chairman, President and Chief
Executive Officer of Parent, submirted to The Winchester Sun on September 14,

1999.

Form of Leqter dated September 23, 1999, from Gary L. Neale, Chairman, President
and Chief Executive Officer of Parent, to officers, directors and managers of Parent.

MAAY v 9
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http://www.yes2nisource.com

(a)(34)
(8)(35)
(a)(36)

(2)37)

()(38)

(a)39)
(a)(40)

“(a)(42)
(aX43)

(a)(44)

(a)4s)

(a)46)

(aj47)

(2a)(48)
(a)(49)

(a)X50}

(axs1)
(a(52)
(aX53)
@49

-"Energy News- Oct. 1999" communication to customers of Northern Indiana Public

Service Company first issued by Parent on October 1, 1999,

Matenals made available by Parent a1 a meeting among officials of Parent. officials

af the Kentucky Public Service Commission and members ofthe public on Qctober

3, 1999,

Letter dated October 5. 1999, from Gary L. Neale, Chairman, President and
Chief Executive Officer of Parent, to shareholders of the Company.

Letter dated October 18, 1999, from Gary L. Neale, Chairman, President and
Chief Executive Officer of Parent, 1o shareholders of the Company.

Supplement to the Offer to Purchase, dated October 18, 1999.

Letter of Transmittal.

Letter dated October 18, 1999, 10 be sent by brokers, dealers, commercial banks,
trust companies and other nominees to their clients,

Notice of Guaranteed Delivery.

Guidelines for Certification of Taxpayer Identification Number on Substitute Form
Ww-3.

Press Release issued by Parent on October 17, 1999.

Letter dated October 18, 1999, from Cradit Suisse First Boston and Bardays Bank,
PLC, t the directors of the Company.

Materials made available by Parent to analysts at a meeting among officers and
representatives of Parent and analysts on Qctober 18, 1999,

Text of advertisement appearing in various newspapers beginning on October 19,
1999, issued by Parent on October 15, 1999, '

Press Release issued by Parent on October 19, 1999,

Testimony of Parent before the Ohio House Public Utilities Committee delivered
on October 19, 1999,

Letter dated October 19, 1999, from directors of Parent to the directors of the
Company.

Press Release issued by Parent on November 11, 1999.
Order dated November 19, 1999 of the Public Utilities Commission of Ohio.
Order dated December 9, 1999 of the Public Utilities Commission of Ohio,

Press Release issued by Pnreht on December 13, 1999.
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(@xs5) Form of letter dated December 17, 1999 fram Gary L. Neale, Chairman, President |
and Chief Executive Officer of Parent, to the Company’s financial advisors.* :

(bxH) Commitment Letter dated June 23, 1999 to Parent from Credit Suisse First Boston
and Barclays Bank PLC.

(bX}2) - Amended and Restated Commitment Letter dated October 15, 1999 to Parent from
Credir Suisse First Boston and Barclays Bank PLC.

(cX(1) Cunﬁdenndlty Agreement dated November |9 1999 between Parent and the
Company.

(d} Not Applicable.

{e) Not Applicable.

O Not Applicable.

(eX1) Complaint jn NiSource [nc. and CEG Acquisition Corp. vs. Columbia Fnergy
Group et al., Delaware Chancery Court, New Castle County.

(XD " Complaint in NiSource Inc. and CEG Acquisition Corp. vs. Columbia Energy
Group er al.. United States District Court, District of Delaware.

X3) First Amended Complaint in NiSource Inc. and CEG Acquisition Corp, vs.
Columbia Enesgy Group et al., United States District Court, District of Delaware.

(gX4) Complaint in NiSource Inc., NiSource Capital Markets Inc. and CEG Acquisition
Corp. vs. Columbiz Energy Groop ef al,, Delaware Chancery Court, New Castle
County.

*Filed herewith.
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SIGNATURE

Aftet due inquiry and to the best of its knowledge and belief, each of the undersigned cenifics that
the information set forth in this statement is true, complete and correct,

CEG ACQUISITION CORP.

By: /sCarvl.Nele
Name: Gary L. Neale
Title: President

NISOURCE INC.

By: /s/GaryL. Neale
Name: Gary L. Neale
Title: Chief Executive Officer

Date: December 17, 1999

]
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Exhibit
Nymber

liGa)1l)

1a)2)
11{aX3)

11(a)4)

11{ax5)
1i(a)e)

1HaxX7)
11{a)(8)
11(aX9)

11(aX10)
L1{aX11)

L1(aX12)

11(a)(13)
11(a)(14)

H(a)(15)

L1(a)16)
L1(a)(17)
 NG@EXI8
11(a)(19)

EXHIBIT INDEX

Descripti
Offer to Purchase, dated June 25, 1999,

Letter of Tmshmiltal.

~ Lester dated June 25, 1999, from Credit Suisse First Boston Corporation to brokers. -

dealers, commercial banks, trust companies and other nominees.

~Letter dated June 25, 1999, 1o be sent by brokers. dealers, commercial banks, trust

companies and other nominees to their clients.

Notice of Guaranteed Delivery.

Guidelines for Certification of Taxpayer Identification Number on Substitute Form
W-9.

Form of Summary Advertisement, dated June 25, 1999,
Press Release issued by Parent on June 24, 1999.

Form of letter dated June 28, 1999 from Gary L. Neale, Chairman, President and
Chief Executive Officer of Parent, to investors of the Compeny.

Press Release issued by Parent on June 28, 1999.

"NiSource/Columbia Straight Talk" communication to stockholders of the Company
issued by Parent on July 2, {999 ‘

Form of letter dated July 2, 1999, from Gary L. Neale, Chairman, President and
Chief Executive Officer of Parent, to directors of the Company.

Press Release issued by Parent on July 6, 1999.

Form of letter dared July 12, 1999, from Gary L. Neale, Chairman, President and
Chief Executive Officer of Parent, to shareholders of Parent.

"NiSource/Columbia StraightTalk" communication to stockholders of the Company
issued by Parent on Tuly 14, [999.

Press Release issued by Parent on July 14, 1999,
Press Release issued by Parent on July 19, 1999.
Press Release issued by Parent on July 20, 1999,

Form of letter dated July 21. 1999, from Gary L. Neale, Chairman, President and
Chief Executive Officer of Parent, to directors of the Company.
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11(a)20)
11{a)21)
11(aX22)

11Ha)23)
l 1(&_)(24}
11(a}(25)

11(a}26)

11(a)27)

LI(a)}28) -

11(2)(29)

11{a){30)

1i{a)31)

| {a)(32)

1 1{(a)33)

11(2)(34)

1{a)}35)

AmAaA sa.e

Form of lerter dated July 26, 1999, from Gary L. Neale. Chairman, Presiden; and

Chief Executive Officer of Parent, to stockholders of the Company.

"NiSource/Columbria StraightTalk” communication to stockholders of the Company

. isswed by Parent on July 26, 1999.

Information pablished by Parent on July 30, 1999. available via the Inicrner at
hitp:/forww. yes2nisource.com.

Press Release issued by Parent on July 30, 1999,
Press Release issued by Parent on August 9, 1999

"NiSource/Cotumbia Straight Talk" communication to stockholders of the Company
issued by Parent on August 13, 1999,

Form of letter dated August 13, 1999, from Gary L. Neale, Chairman, President and
Chief Executive Officer of Parent, to directors of the Company.

Form of letter dated August 13, 1999, from Gary L. Neale, Chairman. President and
Chief Executive Officer of Parent, to Oliver G. Richard IT], Chairman, President
and Chief Execurive Officer of the Company.

Form of letter dated August 26, 1999. from Gary L. Neale, Chairman, President and
Chief Executive Officer of Parent, to stockholders of the Company.

Opinion/editorial articles by Gary L. Neale, Chairman, President and Chief
Executive Officer of Parent, submitted 10 various newspapers on September 9.
1999. _

Opinion/editorial articles by Gary L. Neale, Chairman, President and Chief
Executive Officer of Parent, submitted to various newspapers on September 10.
1999,

Opinion/editorial article by Gary L. Neale, Chairman, President and Chief
Executive Officer of Parent, submitted to The Appalachian News-Express on
September 13, 999.

Opinion/editorial article by Gary L. Neale, Chairman, President and Chief
Executive Officer of Parent, submitted to The Winchester Sun on September |4,

1999.

Form of Letrer dated September 23, 1999, from Gary L. Neale, Chairman, President
and Chief Executive Officer of Parent, to officers, directors and managers of Parent.

"Energy News - Oct. 1999" communication to customers of Northern [ndiana Public
Servics Company first issued by Parent on October 1, 1999.

Materials made available by Parent at a meeting among officials of Parent. officials
of the Kentucky Public Service Commission and members of the public on October

5, 1999,
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http://www.yes2nisoivce.com

11(a)X36)

11@)X3T

[ 1(a)39)
11(a)39)
11{a){40)

11{a)42)
11(a)(43)

‘ 1 I(a)(“)

11(a)(45)
11(a)(46)
11(a)47)

11(a)(48)
11(2)(49)

11(a)X(50)

11(a)(51)
1i{ax52)
[1(a)(53)
11(a)(54)

11(a}55)

11BYD)

AFMAN taaw

Letter dated October 5. 1999, from Gary L. Neale, Chairman, President and
Chief Executive Officer of Parent, to shareholders of the Company.

Letter dated October I8, 1999, from Gary L, Neale, Chairman, Presidentand Chief
Executive Officer of Parent, to shareholders of the Company.

Supplement to the Offer to Purchase, dated Octaber 18, 1999.

Letter of Transmittal.
Letter dated October 18, 1999, to be sent by brokers, dealers, commercial banks,

‘trust companies and other nominees to their clients.

Notice of Guaranteed Delivery.

Guidelies for Certification of Taxpayer ldentification Number on Sybstitute Form
W-9,

Press Release issued by Parent on October (7, 1999.

Letter dated October 18, 1999, from Credit Suisse First Boston and Barclays Bmk,
PLC, to the directors of the Company.

Materials made evailable by Parem to analysts at a meeting among officers and |
representatives of Parent and analysts on October 18, 1999,

Text of advertisement appearing in various newspapers begmmng on October 19,
1099, issucd by Parent on Qctober 19. 1999.

Press Release issued by Parent on October 19, 1999.

Testimony of Parent before the Ohio House Public Utilities Committee delivered
on October 19, 1999,

Lerter dated October 19, 1999, from directors of Parent to the directors of the
Company.

Press Release issued by Parent on November 11, 1999.
Order dated November 19, 1999 of the Public Utilities Commission of Ohio.
Crder dated December 9, 1999 of the Public Utilities Commission of Ohio.
Press Releaso issued by Parent on December 13, 1999.

Form of letter dated December 17, 1999 from Gary L. Neale, Chairman, President
and Chief Executive Officer of Parent, to the Company's financial advisors.*

Commitment Letter dated June 23, 1999 1o Parent from Cred:t Suisse First Boston
and Barclays Bank PLC,
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{Form of letter dated Decsmber 17, 1999, from Gary L. Neale, Chairman, President and Chief
- Executive Officer of Parent, to the Company's financial advisors]

[Letterhead of Gary L. Neale, Chairman, Presidernt and Chief Executive Officer of Parent) |
Friday, December 17, 1999

Mr. Daniel B. More Mr. Gregg Smith Polle

Morgan Staniey Dean Witter Salomon Smith Bamey
1585 Broadway Seven World Trade Center
New York, NY 10036 New York. NY 10048
Gentlemen:

We woulld like to thank you for the continued opportunity to pursue a strategic combination with
Columbia Energy Group ("Columbia™). We are pleased to present you with this proposat to
purchase all of the outstanding shares of Columbia for $74.00 per share in cash.

We believe that the NiSource/Columbia platform is uniquely pasitionad to creats value for
sharehoiders, employees and customers due to its scale, contiguous asset base and
complementary skills. The new NiSource/Columbia will be a super-regional, full-service energy
provider serving aver 4.1 million customers located within nine states that span the high growth
Energy Corridor. The combined NiSource/Columbia will be competitively positioned as the
largest natural gas company east of the Rockies and the second largest gas company in the

us.

] We are proposing to purchase all of the outstanding stock of Columbia for $74.00 per
share in cash. . The recent movement in the stock prices of the electri¢ and gas sectors
has affirmed our belief that this offer represents a full and fair price to the Columbia
sharehuiders and is representative of the value that can be created thrcugh the

combination of these two companies.

(i)  Asyou are aware, our proposal is not subject to financing. We have obtained a fully
committed bank acquisition facility from Credit Suisse First Boston ("CSFB") and
Barclays Bank Pic ("Barclays") in an amount sufficient to finance our proposed purchase
prica. We bslieve that our commitment letter is standard and customary for an
acquisition financing of this typs. Furthemmore, it is our understanding that the
demonstration of fully committed financing, prior to the existence of a definitive merger
‘agreement, provides Columbia’s directors and shareholders with greater certainty than
is typicaily furnished in a sale process of this nature. We would be pleased to make
representatives from CSFB and Barclays available to discuss the details of our financing

package.
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(i)

(v)

v

(v

We plan to issue debt and equity in the capital markets and to sell certain non-strategic
assets to ensure that we maintain a strong Investment grade rating. Our financial
adwvisors and the rating agencies are comfortable wrth our plan and our ability to

_ maintaln such 3 rating.

As stated previously, we have a great deal of respect for Rick Richard and his
management team. We recognize that much of the value inherent in Columbia is -
attributable to the knowlectge and skills possessed by its managers, employees and -

directors. NiSource has 2 proven history of leveraging the managemant and employee

talent present within the companies with which we have merged.

Consistent with our recent communication with Columbia, we are extending an invitation

for five directors, including Rick Richard, to join an expanded NiSource board of

directors. We would like to offer Rick the job of Vice Chairman of the combined .
company and it is aiso our irtention to retain the heads of all critical operating units and

the headquarters for thoss units. | N

Qur proposal for Columbia is based on public information and the information and
assumptions presented the Confidential Information. The purchase would be
accomplished through a merger of a newly formed subsidiary of NiSource into
Columbia. We have assumed that the purchase agreement ("Agresment”) would
include customary provigions for a transaction of this type, including appropriate
represantations and warranties, covenants and conditions to ciosing. We are not
otherwise aware of any special iegal or business considerations that would affect our

proposal.

We plan for our diigence effort to be confirmatory in nature and we assume that the »
data reom will contain most, If not all, of the informatian required for completing eur due -
diligence. This assumption is based upon the expectation that the data room witl

contain 3 custornary level of detail regarding the financial, operational, environmental,

regulatory, human resource and legal aspects of Columbia and its subsidiaries. We

have the necessary personnel and resources available to complete our review and we

are prepared to be in Hemdon as soon as the appropriate information is available.

We have already obtained alt the necessary corporate approvals to execute our )
purchase proposal. NiSource sharehoidar approval will not be required for this ,
transaclion. We also have already obtained FTC approval for a proposed transaction - N
and do not anticipate any difficulty in receiving the necessary approvals from the SEC
on a timely basis. Our reguiatory analysis of the proposed combination has concluded
that we will require state utility commission approvals from Kentucky, Maryland,
Pennsylvania and Virginia. We will also comply with any applicable requirements in
Chio, West Virginia and Mains. As evidenced in our combination with Bay State Gas
Company, we have proven to be successful in navigating the state approval process in
an expedilious and efficient manner. We believe a friendly NiSource/Columbia
transaction will receive more timely traatment by regulators than the recent
Dominion/CNG transaction due to our lack of cverlap and therefore should require a

shorter approval timeline. ,

As you are aware, we have had the propased transaction reviewed by four leading -
regulatory experts who are all former state utility commissioners. These experts have
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LL(bX2)

1l{eX 1)

11(g)1)

XD |

11(8)3)

11(gK4)

Amended and Restated Commitment Letter dated October 15, 1999 to Parent from
Credit Suisse First Boston and Barclays Bank PLC.

Confidentiality Agreement dated November 19, 1999 between Parent and the
Company. -

Complaint in NiSource Inc. and CEG Acquisition Corp. vs. Columbia Energy
Group et al., Delaware Chancery Court, New Castle County.

Complaint in NiSource Inc. and CEG Acquisition Carp. vs. Columbia Energy
Group ef al, United States District Court, District of Delaware.

Firet Amended Complaint in NiSource Inc. and CEG Acquisition Corp. vs.
Columbia Energy Group et al., United States District Court, District of Delaware.

Complaint in NiSource Inc., NiSource Capital Markets Inc. and CEG  Acquisition
Corp. vs. Columbia Energy Group et al, Delaware Chancery Court, New Castle

County.

*Filed herewith.
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- We are very confident that our proposal will pmvetohetlﬁmostcmnpellilgfoﬂhé

_opmed that 2 proposed NiSaurce/Columbia combination could clear all regulatory
hurdies within a 6-8 month time period. | _ '
=

{(vi)  NiSource has engaged CSFB and Wasserstein Perella & Company, Inc. ("Wasserstein")
to act as its financial advisors for this transaction. We have also engaged Simpson
Thacher and Bartiett and Schiff Hardin & Waile as legal counsel. Any contact with our
financial advisors should be directed o Jamie Weaich, CSFB, at (212) 325-4582 or Ned
Weihman, Wassaerstein, af (212) 969-2730. Our advisors have assured us that their

- respactive teams are available and fully commltted to the proposed schedule for

completion of the transaction

shareholders, smployees and customers of Columbia. We have very carsfully structured our
offer to address the considerations-ef Columbia's various constituents, We look forward to
further discussing our proposal and would like an opportunity to meet with Rick and hie
management team to expound upen our vision for the combined NiSource/Columbia. -

Sincerely,
ls/ Gary L. Neale
Gary L. Neale :

Chairman and (‘Jm! Execuhve Oﬁnf*
NiSource Inc.

CHI DOCEZ-CRN208.1
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SECURITIES AND EXCHANGE COMMISSION
WASHINGTON, D.C. 20549

SCHEDULE 14D-92

SOLICITATION/RECOMMENDATION STATEMENT PURSUANT TO
SECTION 14 (D) (4} OF THE SECURITIES EXCHANMGE ACT OF 1534
{(AMENDMENT NO. 5é&)

COLUMBIA ENERGY GROUP
(NAME OF SUBJECT COMPANY)

COLUMBIA ENERGY GROUP
(NAME OF PERSCON (S) FILING STATEMENT)

COMMON STOCK, PAR VALUE 40.01
(TITLE OF CLASS OF SECURITIES)}

197648108
{CUSIP NUMEER OF CLASS OF SECURITIES)

MICHAEL W. O'DCNNELL

SENIOR VICE PRESIDENT AND CHIEF FINANCIAL OFFICER
COLUMBIA ENERGY GROUP
13880 DULLES CCRNER LANE
HERNDON, VIRGINIA 20171

(703) 561-6000 : :
(NAME , ADDRESS AND TELEPHONE NUMEBER OF PERSON AUTHCRIZED TC
RECEIVE NOTICE AND COMMUNICATIONS ON BEHALF OF THE
PERSON (S} FILING STATEMENT)

COPY TO:

NEIL T. ANDERSCON, ESQ.
SULLIVAN & CROMWELL
125 BROAD STREET
NEW YORK, NEW YOREK 10004
{212) 558-4000
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This Amendment No. 56 amends and supplesments
the Solicitation/Recommendaticn Statement on Schedule 14D-5 filed with
the Sscurities and Exchange Commiseion on July 6, 1999, and as subsegquently
amended July &, 199%, July &, 19%%, July 12, 1993, July 15, 1999, July 16,
1999, July 20, 1999, July 22, 1999, July 30, 1999, August 3, 1993, BARugust 4,
1999, Auguet 5, 1999, BAugust 6, 1999, August 9, 192989, Angqust 11, 1999,
August 12, 19599, August 13, 1999, RAugust 16, 199%, August 17, 19%9, Auguet
19, 1999, Rugust 31, 1999, September 2, 1999, September 3, 1999,  September-
7, 1999, September 9, 1995, September 10, 1999, September 13, 1999, Septembker
14, 1993, September 15, 195%, September 16, 1999, Ssptember 17, 199§,
b September 20, 1999, September 21, 19599, September 22, 1992, September 23,
¢ 1599, Septembar 24, 1999, September 27, 1999, September 28, 1399, September
29, 1999, Saptember 30, 1999, October 1, 199%, October 4, 1999, October
5, 1999, Octcber &, 1999, Octcber 7, 199%, October 12, 1999, Octcber 13,
1999, October 14, 1999, October 18, 199%, October 25, 1993, October 26, 19929,
October 10, 1999, November 12, 19992, November 19, 1999 and December 14, 139%
{as so amended, the "Schedule 14D-%"), by Columbia Ensrgy Group, a Delaware
corporation {(the "Company"), relating te the tender offer by NiSource Inc.,
an Indiana corperation, to purchase for cash through its wholly-owne<
subgidiary, CEG Acquisition Corp., a Delaware corporation, all of the
outstanding commen shares, par value $0.01 per share, of the Company (the
"Offer"). Capitalized terms used but not defined herein bhave the
meaning aectribed to them in the Schedule 14D-9. .

ITEM 7. CERTAIN NEGOTIATIONS AND TRANSACTIONS BY THE SUBJECT COMPANY.
Item 7{a-b) is hereby supplemented and amended by adding the
following: )

The Company has received preliminary indications of interest
from numerous third parties in connection with the Company's previously
announced procese for evaluating strategic alternatives (the YProcees"). Xe a
result, the Company ie inviting into a second round of the Process the parties
that provided preliminary indicationa of interest reflecting a value higher
than the Revised Offer, as reaffirmed by NiSource on December 17, 199%. In
addition, the Company is inviting NiSource into the second round of the

! Process. The Company intends to continue to proceed expeditiously. There can
be no assurance, however, that the Process will result in any transaction
being recommended to tha Board or that any transaction which may be
racommended will be authorized or consummated.
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SIGNATURE
After reascnakle inquiry and to the beat of my kﬁhwladge and. belief,
I certify that the information set forth in thie statement jis true, complete
and correct.
~
* COLUMBIA ENERGY GROUP
By:/s/ Michael W. O'Donnell
Name: Michael W. O'Donnell
Title:. Senior Vice President and
Chief Financial Officer
* Dated: December 21, 1999.
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