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ltem 1.01 Entry into a Material Definitive Agreement

On May 17, 2011, Integrys Energy Group, Inc. entered into an unsecured $275 million Three Year Credit
Agreement and an unsecured $200 million Five Year Credit Agreement with Citibank, N.A., The Bank of
Nova Scotia and U.S. Bank National Association, Wells Fargo Bank, National Association, and Wells Fargo
Securities, LLC and Citigroup Global Markets, inc. The new credit agreements mature on May 17, 2014 and
May 17, 2016, respectively. The lenders include 19 individual financial institutions. The new facilities will be
used to provide backup support for commercial paper borrowings and lefters of credit,

The new agreements replace the existing $500 million Five Year Credit Agreement entered into in

June 2006, and the Peoples Energy, LLC $400 million Credit Agreement entered into in June 2008. The
reduced size of the new credit agreements reflects Integrys Energy Group’s reduced credit and collateral
support requirements following the Integrys Energy Services business segment strategy change.

The entire $475 million of the revolving credit lines is available for letters of credit. The amounts of any

letters of credit issued and outstanding under the agreements will be reserved and will not be available for
other borrowings.

Integrys Energy Group has the option to borrow funds under the new credit agreements as: 1) Base Rate
loans at a floating rate equal to the greatest of: (a) the Federal Funds Rate in effect on such day plus 0.50%;
(b) the Prime Rate in effect on such day; or (c) the Eurodollar Rate plus 1.00%, or 2) as Eurodollar loans at a
Eurodollar rate plus 1.375%. The interest rate adjustment on Base Rate and Eurodallar foans is based on

Integrys Energy Group's current credit ratings and will change if there is a change in the underlying credit
ratings.

The new credit agreements contain customary conditions of borrowing, customary events of default and
customary affirmative and negative covenants, including a covenant to maintain a debt to total capitalization
ratio not {0 exceed 65%, excluding non-recourse debt.

Integrys Energy Group may from time fo time enter into arm’s tength transactions and maintain customary

banking and investment banking relfationships with one or more of the lenders who are a party to the new
credit agreements.

The new credit agreements are filed as Exhibits 10.1 and 10.2 to this Current Report on Form 8-K and are
incorporated into this Current Report on Form 8-K by reference. The brief summary of the material

provisions of the new credit agreements set forth above is qualified in its entirety by reference to the full text
of the credit agreements.

Concurrent with the above, an unsecured $135 million three-year Credit Agreement was also completed at
Wisconsin Public Service Corporation, which is a wholly owned subsidiary of integrys Energy Group.

Item 2.03 Creation of a Direct Financial Obligation or an Obligation under an Off-Balance Sheet
Arrangement of a Registrant

The information provided in ltem 1.01 of this Current Report on Form 8-K is incorporated by reference into
this ltem 2.03.



Item 9.01

Financial Statements and Exhibits

(a)
(b)
(©)
(d}

Not applicable.

Not applicable.

Not applicable.

Exhibits. The following exhibits are being filed herewith:

10.1

10.2

Three Year Credit Agreement with Citibank, N.A. as Syndication Agent; The
Bank of Nova Scotia and U.S. Bank National Association as Documentation
Agents, Lead Arrangers, and Book Managers; Weills Fargo Bank, National
Association as Administrative Agent, Swing Line Lender and L/C Issuer; and
Wells Fargo Securities, LLC and Citigroup Global Markets, Inc. as Active
Lead Arrangers and Book Managers, dated as of May 17, 2011.

Five Year Credit Agreement with Citibank, N.A. as Syndication Agent; The
Bank of Nova Scotia and U.S. Bank National Association as Documentation
Agents, Lead Arrangers, and Book Managers; Wells Fargo Bank, National
Association as Administrative Agent, Swing Line Lender and L/C Issuer; and
Wells Fargo Securities, LLC and Citigroup Global Markets, Inc. as Active
Lead Arrangers and Book Managers, dated as of May 17, 2011.



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.

INTEGRYS ENERGY GROUP, INC.

By:_/s/ Barth J. Wolf
Barth J. Wolf
Vice President, Chief Legal Officer and Secretary

Date: May 23, 2011



INTEGRYS ENERGY GROUP, INC.

Exhibit Index to Form 8-K
Dated May 17, 2011

Exhibit

Number

10.1 Three Year Credit Agreement with Citibank, N.A. as Syndication Agent; The Bank of Nova
Scotia and U.S. Bank National Association as Documentation Agents, Lead Arrangers, and
Book Managers; Wells Fargo Bank, National Asscciation as Administrative Agent, Swing Line
Lender and L/C Issuer; and Wells Fargo Securities, LLC and Citigroup Global Markets, Inc.
as Active Lead Arrangers and Book Managers, dated as of May 17, 2011.

10.2 Five Year Credit Agreement with Citibank, N.A. as Syndication Agent, The Bank of Nova

Scotia and U.S. Bank National Association as Documentation Agents, Lead Arrangers, and
Baok Managers; Wells Fargo Bank, National Association as Adminisirative Agent, Swing Line
Lender and L/C [ssuer; and Wells Fargo Securities, LLC and Citigroup Global Markets, Inc.
as Active Lead Arrangers and Book Managers, dated as of May 17, 2011.



Exhibit 10.1

EXECUTION COPY

CUSIP Number - 45823QAHS

THREE YEAR CREDIT AGREEMENT
among

INTEGRYS ENERGY GROUP, INC.,
as Borrower

THE LENDERS IDENTIFIED HEREIN,

CITIBANK, N.A.,
as Syndication Agent

THE BANK OF NOVA SCOTIA
and
U.S. BANK NATTIONAL ASSOCIATION
as Documentation Agents, [.ead Arrangers and Book Managers

WELLS FARGO BANK, NATIONAL ASSOCIATION
as Administrative Agent, Swing Line Lender and L/C Issuer

and

WELLS FARGO SECURITIES, LL.C
and
CITIGROUP GLOBAL MARKETS INC.
as Active Lead Arrangers and Book Managers

DATED AS OF MAY 17,2011
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THREE YEAR CREDIT AGREEMENT

THIS THREE YEAR CREDIT AGREEMENT (this “Credit Agreement™), dated
as of May 17, 2011, is entered into among INTEGRYS ENERGY GROUP, INC., a Wisconsin
corporation (the “Borrower”), the Lenders (as defined herein), WELLS FARGO SECURITIES,
LLC and CITIGROUP GLOBAL MARKETS INC., as Active Lead Arrangers and Book
Managers, CITIBANK, N.A., as Syndication Agent, THE BANK OF NOVA SCOTIA and U.S.
BANK, NATIONAL ASSOCIATION, as Documentation Agents, Lead Arrangers and Book
Managers, and WELLS FARGO BANK, NATIONAL ASSOCIATION (“Wells”), as

administrative agent for the Lenders (in such capacity, the “Agent™), Swing Line Lender and L/C
Issuer.

RECITALS

WHEREAS, the Borrower has requested that the Lenders provide a $275 million
revolving credit facility to the Borrower for the purposes set forth herein; and

WHEREAS, the Lenders have agreed to provide such revolving credit facility on
the terms and conditions hereinafter set {orth.

NOW, THEREFORE, IN CONSIDERATION of the premises and other good

and valuable consideration, the receipt and sufficiency of which is hereby acknowledged, the
parties hereto agree as follows:

Section 1. DEFINITIONS AND ACCOUNTING TERMS

1.1 Definitions.

As used herein, the following terms shall have the meanings herein specified
unless the context otherwise requires. Defined terms herein shall include in the singular number
the plural and in the plural the singular:

“Active_Arrangers” means Wells Fargo Securitics, LLC and Citigroup Global

Markets Inc.

“Adjusted Base Rate” means the Base Rate plus the Applicable Percentage.

“Adjusted Eurodollar Rate” means the Eurodollar Rate plus the Applicable

Percentage.

“Affiliate” means, with respect to any Person, any other Person directly or
indirectly controlling (including but not limited to all directors and officers of such Person),
controlled by or under direct or indirect common control with such Person. A Person shall be
deemed to control a corporation if such Person possesses, directly or indirectly, the power (a) to
vote 10% or more of the securities having ordinary voting power for the election of directors of
such corporation or (b) to direct or cause direction of the management and policies of such
corporation, whether through the ownership of voting securities, by contract or otherwise.



“Agent” means Wells Fargo Bank, National Association and any successors and
assigns in such capacity.

“Aggregate Commitments” means, collectively, the Revolving Loan Commitment
of each Lender.

“Applicable Percentage” means, at any time, the appropriate applicable
percentages corresponding to the Borrower’s Public Debt Ratings in effect as of the most recent
Calculation Date, as shown below:

Applicable
Percentage for
Eurodollar Loans Applicable Applicable
Pricing Borrower’s Public and Letter of Percentage for  Percentage for
Level Debt Rating Credit Fees Base Rate Commitment
Loans Fees
L. A+ or higher from S&P 1.000% 0.000% 0.100%
or
Al or higher from
Moody’s
I1. A from S&P or 1.125% 0.125% 0.125%
A2 from Moody’s
1L A- from S&P or 1.250% 0.250% 0.150%
A3 from Moody’s
Iv. BBB+ from S&P or 1.375% 0.375% 0.200%
Baal from Moody’s
V. BBB from S&P or 1.500% 0.500% 0.250%
Baa?2 from Moody’s
VL Unrated or BBB- or 1.750% 0.750% 0.300%

lower from S&P or
Baa3 or lower from
Moody’s

The Applicable Percentage for Eurodollar Loans, Letter of Credit Fees and Base
Rate Loans and the Commitment Fees shall, in each case, be determined and adjusted on the date
(each a “Calculation Date”) five Business Days after the date there is a change in the Borrower’s
Public Debt Rating. Each determination of the Applicable Percentage shall be effective from
one Calculation Date until the next Calculation Date. Any adjustment in the Applicable




Percentage shall be applicable to all existing Revolving Loans as well as any new Revolving
Loans made.

In the event that the Public Debt Ratings of S&P and Moody’s do not correspond
to the same Pricing Level, then the higher of the two ratings shall determine the Pricing Level,
except that if the Public Debt Ratings differ by more than one Pricing Level, the Pricing Level
that is one Pricing Level lower than the Pricing Level corresponding to the higher of such ratings
shall determine the Pricing Level. If only one of S&P and Moody’s shall have in effect a Public
Debt Rating, the Pricing Level shall be determined by reference to the available rating.

The Borrower shall promptly deliver to the Agent, at the address set forth on
Schedule 11.1, information regarding any change in the Borrower’s Public Debt Rating, as
determined by S&P and Moody’s, that would change the existing Pricing Level pursuant to the
preceding paragraph.

“Bankruptcy Code™ means the Bankruptey Code in Title 11 of the United States
Code, as amended, modified, succeeded or replaced from time to time.

“Base Rate” means, for any day, the rate per annum equal to the greatest of (a) the
Federal Funds Rate in effect on such day plus 1/2 of 1%, (b) the Prime Rate in effect on such day
or (c} the Eurodollar Rate plus 1.00%. If for any reason the Agent shall have determined (which
determination shall be conclusive absent demonstrable error) that it is unable after due inquiry to
ascertain the rate set forth in clause (a) and/or (c) of the preceding sentence for any reason,
including the inability or failure of the Agent to obtain sufficient quotations in accordance with
the terms hereof, the Base Rate shall be determined without regard to such clause (a) or (c), as
applicable, until the circumstances giving rise to such inability no longer exist. Any change in
the Base Rate due to a change in the Prime Rate, the Federal Funds Rate or the Eurodollar Rate
shall be effective on the effective date of such change in the Prime Rate, the Federal Funds Rate
or the Eurodollar Rate, respectively.

“Base Rate Loan” means a Revolving Loan which bears interest based on the
Basc Rate or a Swing Line Loan.

“Borrower” means Integrys Energy Group, Inc., a Wisconsin corporation.

“Borrower Materials” has the meaning specified in Section 7.1.

“Borrower Obligations” means, without duplication, all of the obligations of the
Borrower to the Lenders and the Agent, whenever arising, under this Credit Agreement, the
Notes or any of the other Credit Documents.

“Business Day” means any day other than a Saturday, a Sunday, a legal holiday or
a day on which banking institutions are authorized or required by law or other governmental
action to close in Milwaukee, Wisconsin, Charlotte, North Carolina and New York, New York;
provided that in the case of Eurodollar Loans or Base Rate L.oans as to which the Base Rate is
determined in accordance with clause (c) of the definition of “Base Rate, means any such day
that is also a London Banking Day.



“Capitalization” means the sum of (a} Total Funded Debt plus (b) Net Worth.

“Cash Collateralize” means to pledge and deposit with or deliver to the Agent, for
the benefit of the Agent, the applicable L/C Issuer or Swing Line Lender (as applicable) and the
Lenders, as collateral for Letter of Credit Obligations, obligations in respect of Swing Line
Loans, or obligations of Lenders to fund participations in respect of either thereof (as the context
may require), cash or deposit account balances or, if the L/C Issuer or Swing Line Lender
benefitting from such collateral shall agree in its sole discretion, other credit support, in each
case pursuant to documentation in form and substance satisfactory to (a) the Agent and (b) the
applicable L/C Issuer or the Swing Line Lender (as applicable) (which documents are hereby
consented to by the Lenders). “Cash Collateral” shall have a meaning correlative to the foregoing
and shall include the proceeds of such cash collateral and other credit support.

“Change in Law” means, in respect of any Lender, the occurrence, after the date
of this Agreement, of any of the following: () the adoption or taking effect of any law, rule,
regulation or treaty, (b) any change in any law, rule, regulation or treaty or in the administration,
interpretation or application thereof by any Governmental Authority having jurisdiction over
such Lender; or (c) the making or issuance of any request, gnideline or directive (whether or not
having the force of law) by any Governmental Authority having jurisdiction over such Lender;
provided that notwithstanding anything herein to the contrary, (x) the Dodd-Frank Wall Street
Reform and Consumer Protection Act and all requests, rules, guidelines or directives thereunder
or issued in connection therewith and (y) all requests, rules, guidelines or directives promulgated
by the Bank for International settlements, the Basel Committee on Banking Supervision (or any
successor or similar authority) or the United States regulatory authorities, in each case pursuant
to Basel III, shall in each case be deemed to be a “Change in Law”, regardless of the date
enacted, adopted or issued.

“Change of Control” means any of the following events: (a) any “person” or
“group” (within the meaning of Section 13(d) or 14(d) of the Exchange Act but excluding any
employce benefit plan of the Borrower or its Subsidiaries, and any person or entity acting in its
capacity as irustee, agent or other fiduciary or administrator of any such plan) has become,
directly or indirectly, the “beneficial owner” (as defined in Rules 13d-3 and 13d-5 under the
Exchange Act, except that a Person shall be deemed to have “beneficial ownership” of all shares
that any such Person has the right to acquire, whether such right is exercisable immediately or
only after the passage of time), by way of merger, consolidation or otherwise, of 30% or more of
the voting power of the Voting Stock of the Borrower on a fully-diluted basis, after giving effect
to the conversion and exercise of all outstanding warrants, options and other securities of the
Borrower (whether or not such securities are then currently convertible or exercisable), or (b)
during any period of two consecutive calendar years, individuals who at the beginning of such
period constituted the board of directors of the Borrower cease for any reason to constituie a
majority of the directors of the Botrower then in office unless (i) such new directors were elected
or nominated by a majority of the directors of the Borrower who constituted the board of
directors of the Borrower at the beginning of such period or (ii) the reason for such directors
failing to constitute a majority is a result of retirement by directors due to age, death or disability.

“Closing Date” means the date hereof.



“Code” means the Internal Revenue Code of 1986, as amended from time to time.

“Commitment Fee” has the meaning specified in Section 3.4(a).

“Commitment Percentage” means, for each Lender, the percentage identified as
its Commitment Percentage opposite such Lender’s name on Schedule 1.1 attached hereto, as
such percentage may be modified by assignment in accordance with the terms of this Credit

Agreement or by reductions or increases in the Revolving Loan Commitment pursuant to Section
2.6 hereof.

“Confidential Information” means information furnished by or on behalf of the
Borrower to the Agent or any Lender in connection with this Credit Agreement, but does not
include any such information that (a) is generally available to the public, (b) was available to the
Agent or any Lender on a nonconfidential basis prior to its disclosure to the Agent or such
Lender by the Borrower or any of its Subsidiaries or (c) is available to the Agent or such Lender
on a nonconfidential basis from a source other than the Borrower or any of its Subsidiaries.

“Credit _Documents” means this Credit Agreement, the Notes, the LOC
Documents and all other related agreements and documents issued or delivered hereunder or
thereunder or pursuant hereto or thereto.

“Default” means any event, act or condition which with notice or lapse of time, or
both, would constitute an Event of Default,

“Defaulting Lender” means, at any time, any Lender that, at such time (a) has
failed to perform any of its funding obligations hereunder, including in respect of its Loans or
participations in respect of Letters of Credit or Swing Line Loans, within two Business Days of
the date required to be funded by it hereunder, (b) has notified the Borrower or the Agent, in
writing, that it does not intend to comply with its funding obligations or has made a public
statement to that effect with respect fo its funding obligations hereunder or under other
agreements in which it commits to extend credit, (¢) has failed, within three Business Days after
written request by the Agent (based on its reasonable belief that such Lender may not fulfill its
funding obligations), to confirm in a manner reasonably satisfactory to the Agent that it will
comply with its funding obligations hereunder, provided that any such Lender shali cease to be a
Defaulting Lender under this clause (¢) upon receipt of such confirmation by the Agent, or (d)
has, or has a direct or indirect parent company that has, (i) become the subject of a proceeding
under any debtor relief law, (ii) had a receiver, conservator, trustee, administrator, assignee for
the benefit of creditors or similar Person charged with reorganization or liguidation of its
business or a custodian appointed for it, or (iii} taken any action in furtherance of, or indicated its
consent to, approval of or acquiescence in any such proceeding or appointment; provided that a
Lender shall not be a Defaulting Lender solely by virtue of the ownership or acquisition of any

equity interest in that Lender or any direct or indirect parent company thereof by a governmental
authorify.

“Disregarded Entity” means an entity that, pursuant to Treas. Reg. § 301.7701-
2(c)2), is disregarded for U.S. federal income tax purposes as an entity separate from its owner.



“Dollars™ and “$” means dollars in lawful currency of the United States of
America.

“Effective Date” means the date on which the conditions set forth in Section 5.1
shall have been fulfilled (or waived in the sole discretion of the Lenders).

“Eligible Assignee” means (a) a Lender; (b) an Affiliate of a Lender; and (c) any
other Person approved by the Agent, each L/C Issuer, the Swing Line Lender and the Borrower
(such approvals not to be unreasonably withheld or delayed); provided that (i) the Borrower’s
consent is not required during the existence and continuation of an Event of Default and (ii)
neither the Borrower nor an Affiliate of the Borrower shall qualify as an Eligible Assignee.

“ERISA” means the Employee Retirement Income Security Act of 1974, as
amended, and any successor statute thereto, as interpreted by the rules and regulations
thereunder, all as the same may be in effect from time to time. References to sections of ERISA
shall be construed also to refer to any successor sections.

“ERISA Affiliate” means an entity, whether or not incorporated, which is under
common control with the Borrower or any of its Subsidiaries within the meaning of Section
4001(a)(14) of ERISA, or is a member of a group which includes the Borrower or any of its

Subsidiaries and which is treated as a single employer under Sections 414(b), (c), (m), or (o) of
the Code.

“Eurodollar Loan” means a Revolving Loan bearing interest at the Adjusted
Eurodollar Rate.

“Eurodollar Rate” means with respect to any Eurodollar T.oan, for the Interest
Period applicable thereto, a rate per annum determined pursuant to the following formula:

“Eurodollar Rate”™ = London Interbank Offered Rate
1 - Eurodollar Reserve Percentage

“Eurodollar Reserve Percentage” means, for any day, that percentage (expressed
as a decimal) which is in effect from time to time under Regulation D of the Board of Governors
of the Federal Reserve System (or any successor), as such regulation may be amended from time
to time or any successor regulation, as the maximum reserve requirement (including, without
limitation, any basic, supplemental, emergency, special, or marginal reserves) applicable with
respect to Eurocurrency liabilities, as that term is defined in Regulation D (or against any other
category of liabilities that includes deposits by reference to which the interest rate of Eurodollar
Loans is determined), whether or not a Lender has any Eurocurrency liabilities subject to such
reserve requirement at that time. Eurodollar Loans shall be deemed to constitute Eurocurrency
liabilities and as such shall be deemed subject to reserve requirements without benefit of credits
or proration, exceptions or offsets that may be available from time to time to a Lender., The
Eurodollar Rate shall be adjusted automatically on and as of the effective date of any change in
the Eurodollar Reserve Percentage.

“Event of Default” has the meaning specified in Section 9.1.




“Excluded Taxes” means, with respect to the Agent, any Lender (or any
participant of a Lender), the L/C Issuer, or any other recipient of any payment to be made by or
on account of any obligation of the Borrower hereunder:

() any Tax imposed on or measured by net income {(however
denominated), or any franchise Tax (or Tax on capital or net worth), that is: (a)
imposed by the jurisdiction in which (or within a political subdivision of which)
such recipient is organized or maintains an office; or (b) imposed by any other
jurisdiction in which such recipient is subject to Tax as a result of a ptesent,
former, or future connection between the jurisdiction and such recipient (or
affiliate of such recipient) (other than a connection arising solely as a resuit of the
execution and the delivery of the Credit Documents, the receipt of payments
under the Credit Documents, or the exercise of rights or performance of
obligations under the Credit Documents);

(ii) any branch profits Taxes imposed by the United States or any similar
Tax imposed by any other jurisdiction in which the Borrower or an office of such
recipient is located;

(iii) any backup withholding Tax that is required by the Code to be
withheld from amounts payable to a recipient that has failed to comply with
Section 4.4(H)(1);

(iv) withholding Taxes that would not have been imposed but for a failure
by any Lender (or participant of a Lender), or any legal or beneficial holder of an
interest in any entity (other than an entity that is a “United States person”™ within
the meaning of Section 7701(a)(30) of the Code) through which payments by or
on account of any Borrower Obligations are made, to comply with any applicable
reporting or other requirement if such compliance is required by FATCA as a
precondition to relief or exemption from such Tax; and

(v) in the case of a Foreign Lender (other than an assignee pursuant to a
request by the Borrower under Section 4.5), any U.S. withholding Tax that (a) is
required to be imposed on amounts payable to such Foreign Lender pursuant to
the laws in force at the time such Foreign Lender becomes entitled to any rights
under this Agreement (or designates a new lending office), or (b) is attributable to
such Foreign Lender’s failure or inability (other than as a result of a Change in
Law) to comply with Section 4.4(H)(i1), (ii), or (iv).

“Existing Credit Agreements” means (a) the Credit Agreement dated as of June
13, 2006, among Peoples Energy Corporation, the financial institutions identified as lenders
therein, and Bank of America, N.A., as agent for the lenders thereunder, and (b) the Credit
Agreement dated as of June 9, 2006, among Integrys Energy Group, Inc. (formerly known as
WPS Resources Corporation), the financial institutions identified as lenders therein, and
Wachovia Bank, National Association, as agent for the lenders thereunder.

“Extension of Credit” means, as to any Lender, (i) the making of a Loan by such
Lender (or a participation therein by a Lender) and (ii) the issuance of a Letter of Credit by an
L/C Issuer (and the participation therein by the Lenders).




“FATCA” means Sections 1471 though 1474 of the Code, as in effect on the date
hereof,

“Fee Lefters” means, collectively, (a) that certain letter agreement, dated as of
April 18, 2011 among the Agent, Wells Fargo Securities, LLC, Citigroup Global Markets Inc.
and the Borrower, (b) that certain letter agreement dated as of April 18, 2011 between the Agent
and the Borrower and (c) that certain lefter agreement, dated as of April 18, 2011 among the
Borrower, The Bank of Nova Scotia and U.S. Bank National Association, in each case as
amended, modified, supplemented or replaced from time to time.

“Federal Funds Rate” means, for any day, the rate per annum equal to the
weighted average of the rates on overnight Federal funds transactions with members of the
Federal Reserve System arranged by Federal funds brokers on such day, as published by the
Federal Reserve Bank of New York on the Business Day next succeeding such day; provided
that (a) if such day is not a Business Day, the Federal Funds Rate for such day shall be such rate
on such transactions on the next preceding Business Day as so published on the next succeeding
Business Day, and (b) if no such rate is so published on such next succeeding Business Day, the
Federal Funds Rate for such day shall be the average rate (rounded upward, if necessary, to a

whole multiple of 1/100 of 1%) charged to Wells on such day on such transactions as determined
by the Agent.

“FIN 46” means FASB Interpretation No. 46 “Consolidation of Variable Interest
Entities” published January 2003 by the Financial Accounting Standards Board, as the same may
be amended from time to time.

“First Mortgage Indentures” means (a) that certain First Mortgage and Deed of
Trust dated as of Januvary 1, 1941, from Wisconsin Public Service Corporation to U.S. Bank
National Association (successor to First Wisconsin Trust Company), as trustee, as heretofore or
hereafter amended, modified and supplemented and any substitute or replacement mortgage
indenture, (b) that certain Indenture dated as of December 1, 1998, between Wisconsin Public
Service Corporation and 1.S. Bank National Association (successor to Firstar Bank Milwaukee,
N.A.), as trustee, as heretofore or hereafier amended, modified and supplemented and any
substitute or replacement mortgage indenture, (¢) that certain Indenture of Mortgage dated May
1, 1947, from Upper Peninsula Power Company to U.S. Bank National Association (successor to
City National Bank and Trust Company of Chicago), as trustee, as heretofore or hereafter
amended, modified and supplemented and any substitute or replacement mortgage indenture, (d)
that certain Indenture dated as of March 1, 1928, and restated as of June 1, 1951, between The
Peoples Gas Light and Coke Company and U.S. Bank National Association (successor to Iflinois
Merchants Trust Company), as trustee, (which, among other things, assumed the First and
Refunding Mortgage dated January 2, 1926 from Chicago By-Product Coke Company) as
heretofore or hereafter amended, modified and supplemented and any substitute or replacement
mortgage indenture and (¢) that certain Indenture dated April 1,1955 from North Shore Gas
Company to U.S. Bank National Association (successor to Continental Illinois National Bank
and Trust Company of Chicago), as trustee, as heretofore or hereafier amended, modified and
supplemented and any substitute or replacement mortgage indenture.




“Foreign Lender” means (i) a Lender (or a participant of a Lender) that is neither
a Disregarded Entity nor a “United States person” (as defined in Section 7701(a)(30) of the
Code), and (i1) a Lender (or participant of a Lender) that is a Disregarded Entity and that is
treated for U.S. federal income tax purposes as having as its sole member a Person that is itself
neither a Disregarded Entity nor a “United States person” (as defined in Section 7701(a)(30) of
the Code).

“Fronting Exposure” means, at any time there is a Defaulting Lender, (a) with
respect to each L/C Issuer, such Defaulting Lender’s Commitment Percentage of the outstanding
Letter of Credit Obligations in respect of Letters of Credit issued by such L/C Issuer other than
Letter of Credit Obligations as to which such Defaulting Lender’s participation obligation has
been reallocated to other Lenders or Cash Collateralized in accordance with the terms hereof,
and (b) with respect to the Swing Line Lender, such Defauliing Lender's Commitment
Percentage of Swing Line Loans other than Swing Line Loans as to which such Defaulting

Lender’s participation obligation has been reallocated to other Lenders or Cash Collateralized in
accordance with the terms hereof.

“Funded Debt” of any Person means, without duplication, the sum of (a) all
Indebtedness of such Person for borrowed money, except to the extent such Indebtedness is
“non-recourse” to such Person or recourse for payment of such Indebtedness is limited to
specific assets of such Person (whether or not included on a consolidated balance sheet of such
Person), (b) the principal portion of all obligations of such Person under capital lease obligations,
(c) all obligations, contingent or otherwise, relative to the face amount of all letters of credit
issued to support Indebtedness of the kinds referred to in clauses (a) and (b) above, (d) all
Guaranty Obligations of such Person with respect to Indebtedness and obligations of the type
described in clauses (a) through (¢) hereof of another Person; provided that such Guaranty
Obligations are required to be reported as liabilities on a balance sheet of such Person prepared
in accordance with GAAP (and without duplication of any liability already appearing as a
liability on such balance sheet); and further provided that, in the event a Guaranty Obligation is
limited as to dollar amount, such Guaranty Obligation shall not exceed such limitation, and (¢)
all Indebtedness and obligations of the type described in clauses (a), (b), and (c) hereof of
another Person, secured by a Lien on any property of such Person whether or not such
Indebtedness or obligations has been assumed by such Person. Notwithstanding the foregoing,
Funded Debt shall not include trust preferred securities, if any, shall not include interest on
Indebtedness that is accrued in the ordinary course of business and shall not include
intercompany Indebtedness.

“GAAP” means generally accepted accounting principles in the United States
applied on a consistent basis and subject to Section 1.3; provided, however, that GAAP shall
mean IFRS if and to the extent the Borrower elects to or is required to use IFRS in making public
filings under the federal securities laws.

“Governmental Authority” means any Federal, state, local or foreign court or
governmental agency, authority, instrumentality or regulatory body.

“Guaranty Obligations” means, with respect to any Person, without duplication,
any obligations (other than endorsements in the ordinary course of business of negotiable




instruments for deposit or collection) guaranteeing any Funded Debt of any other Person in any
manner, whether direct or indirect, and including without limitation any obligation, whether or
not contingent, (a) to purchase any such Funded Debt, or (b) to advance or provide funds or other
support for the payment or purchase of such Funded Debt or to maintain working capital,
solvency or other balance sheet condition of such other Person, The amount of any Guaranty
Obligation hereunder shall (subject to any limifations set forth therein) be deemed to be an
amount equal to the outstanding principal amount (or maximum principal amount, if larger) of
the Indebtedness in respect of which such Guaranty Obligation is made; provided that, in the

event a Guaranty Obligation is limited as to dollar amount, such Guaranty Obligation shall not
exceed such limitation,

“Honor Date™ has the meaning specified in Section 2.9(g).

“IFRS” means International Financial Reporting Standards as in effect from time
to time.

“Indebtedness” of any Person means, 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, or upon which interest payments are customarily made,
(c) all obligations of such Person under conditional sale or other title retention agreements
relating to property purchased by such Person to the exient of the value of such property (other
than customary reservations or retentions of title under agreements with suppliers entered into in
the ordinary course of business), (d) all obligations, other than intercompany items, of such
Person issued or assumed as the deferred purchase price of property or services purchased by
such Person which would appear as liabilities on a balance sheet of such Person (other than trade
payables and pension and other deferred compensation obligations to officers, directors and
employees), {€) 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 obligations secured thereby have
been assumed, (f) all Guaranty Obligations of such Person, (g) the principal portion of all
obligations of such Person under (i) capital lease obligations and (ii) any synthetic lease, tax
retention operating lease, off-balance sheet loan or similar off-balance sheet financing product of
such Person where such transaction is considered borrowed money indebtedness for tax purposes
but is classified as an operating lease in accordance with GAAP, (h) all obligations of such
Person to repurchase any securities which repurchase obligation is related to the issnance thereof,
including, without limitation, obligations commonly known as residual equity appreciation
potential shares, (i} the net obligations of such Person in respect of interest rate protection
agreements, foreign currency exchange agreements, Permitted Energy Transactions or other
interest or exchange rate hedging arrangements, and (j) the maximum amount of all outstanding
performance and standby letters of credit issued or bankers® acceptance facilities created for the
account of such Person and, without duplication, all drafts drawn thereunder (to the extent
unreimbursed). The Indebtedness of any Person shall include the recourse Indebtedness of any
partnership or unincorporated joint venture and for which such Person is legally obligated.

“Indemnified Taxes” means Taxes other than Excluded Taxes and Other Taxes,

“IRS™ means the U.S. Internal Revenue Service.
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“Interest Payment Date” means (a) as to Base Rate Loans (including Swing Line
Loans), monthly in arrears on the first day of each calendar month of the Borrower and the
Maturity Date and (b) as to Eurodollar Loans, the last day of each applicable Interest Period, in
the case of an Interest Period of longer than three months, the day that is three months after the
first day of such Interest Period and the Maturity Date. If an Interest Payment Date falls on a
date which is not a Business Day, such Interest Payment Date shall be deemed to be the next
succeeding Business Day, except that in the case of Eurodollar Loans where the next succeeding
Business Day falls in the next succeeding calendar month, then on the next preceding day.

“Interest Period” means, as to Eurodollar Loans, a period of one, two, three or six
months duration, as the Borrower may elect, commencing, in each case, on the date of the
borrowing (including continuations and conversions of Eurodollar Loans); provided, however,
(a) if any Interest Period would end on a day which is not a Business Day, such Interest Period
shall be extended to the next succeeding Business Day (except that where the next succeeding
Business Day falls in the next succeeding calendar month, then on the next preceding Business
Day), (b) no Interest Period shall extend beyond the Maturity Date and (c) where an Interest
Period begins on a day for which there is no numerically corresponding day in the calendar
month in which the Interest Period is to end, such Interest Period shall end on the last Business
Day of such calendar month.

“L/C Advance” means, with respect to any Lender, such Lender’s funding of its
participation in any Extension of Credit with respect to Letters of Credit in accordance with its
Commitment Percentage.

“L/C Issuer” means Wells Fargo Bank, National Association, Citibank, N.A., The
Bank of Nova Scotia, U.S. Bank National Association or any other Lender (so long as such
Lender expressly agrees to perform in accordance with their terms all of the obligations that by
the terms of this Credit Agreement are required to be performed by it as an L/C Issuer and
notifies the Agent and the Borrower of such express agreement).

“Lender” means any of the Persons identified as a “Lender” on the signature
pages hereto, any Person added as a Lender pursuant to Section 2.6 and any Eligible Assignee
which may become a Lender by way of assignment in accordance with the terms hereof, together
with their successors and permitted assigns and, unless the context otherwise requires, includes
each L/C Issuer and the Swing Line Lender.

“L/C Issuer Limit” means, with respect to each L/C Issuer, the maximum amount
of Letter of Credit Obligations related to Letters of Credit issued by such L/C Issuer as set forth
in the Register maintained by the Agent pursuant to Section 11.3(c). The respective L/C Issuer
Limits of Wells Fargo Bank, National Association, Citibank, N.A., The Bank of Nova Scotia and
U.S. Bank National Association shall be 25% of the Letter of Credit Sublimit (unless such L/C
Issuer in its sole discretion agrees with the Borrower to a greater amount from time to time), and

shall be ratably and automatically reduced by the IL/C Issuer Limit of any other Lender that
becomes an L/C Issuer.

“Letter of Credit Obligations” means the amount available to be drawn on all
outstanding Letters of Credit plus, without duplication, any unpaid reimbursement obligations of
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the Borrower under the Letters of Credit; provided, however, that with respect to any Letter of
Credit that, by its terms or the terms of any LOC Document related thereto, provides for one or
more automatic increases in the stated amount thereof, the amount available to be drawn on such
Letter of Credit shall be deemed to be the maximum amount available to be drawn on such Letter
of Credit after giving effect to all such increases, whether or not such maximum stated amount is
in effect at such time.

“Letter of Credit Sublimit” means $275,000,000 (provided that the foregoing
amount shall be increased or decreased automatically on a proportionate basis with the amount of
any increase or decrease in the aggregate Revolving Loan Commitment made pursuant to
Section 2.6(b), effective as of the date thereof). The Letter of Credit Sublimit is part of, and not
in addition to, the Revolving Loan Commitment.

“Letters of Credit” is defined in Section 2.9,

“Leverage Ratio” means, with respect to the Borrower and its Subsidiaries at any
date of determination, the ratio of (a) Total Funded Debt to, (b) Capitalization, in each case
calculated in accordance with GAAP.,

“Lien” means any mortgage, pledge, hypothecation, assignment for security,
deposit arrangement, security interest, encumbrance, lien (statutory or otherwise), priority or
charge of any kind (including any agreement to give any of the foregoing, any conditional salc or
other title retention agreement, any unterminated financing or similar statement or notice filed
under the Uniform Commercial Code as adopted and in effect in the relevant jurisdiction or other
similar recording or notice statute, and any lease in the nature thereof). The term “Lien” shall
not include statutory priorities or financing statements filed in connection with operating leases
or sales of accounts owed by customers for energy provided or to be provided outside the normal
franchise service areas of the utility subsidiaries of the Borrower.

“Loans” means the Revolving Toans and the Swing Line Loans.

“LOC Documents” means, with respect to any Letter of Credit, such Letter of
Credit, any amendments thercto, any documents delivered in connection therewith, any
application therefor, and any agreements, instruments, guarantees or other documents (whether
general in application or applicable only to such Letter of Credit) governing ot providing for (a)

the rights and obligations of the parties concerned or at risk or (b) any collateral security for such
obligations.

“London Banking Day” means any day on which dealings in Dollar deposits are
conducted by and between banks in the London interbank eurodollar market.

“London Interbank Qffered Rate” means

(a) For any Interest Period with respect to a Eurodollar Loan, the rate per annum
equal to (A) the British Bankers Association LIBOR Rate as published by Reuters (or other
commercially available source providing quotations of BBA LIBOR as designated by the Agent
from time to time) (“BBA LIBOR”), at approximately 11:00 a.m., London fime, two London
Banking Days prior to the commencement of such Interest Period, for Dollar deposits (for
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delivery on the first day of such Interest Period) with a term equivalent to such Interest Period or
(B) if such published rate is not available at such time for any reason, the rate determined by the
Agent to be the rate at which deposits in Dollars for delivery on the first day of such Interest
Period in same day funds in the approximate amount of the Eurodollar Loan being made,
continued or converted by Wells and with a term equivalent to such Interest Period would be
offered by Wells’s London Branch to major banks in the London interbank Eurodollar market at

their request at approximately 11:00 a.m. (London time) two London Banking Days prior to the
commencement of such Interest Period.

(b) For any interest rate calculation with respect to a Base Rate Loan, the rate per
annum equal to (i) BBA LIBOR, at approximately 11:00 a.m., London time determined two
London Banking Days prior to such date for Dollar deposits being delivered in the London
interbank market for a term of one month commencing that day or (ii) if such published rate is -
not available at such time for any reason, the rate determined by the Agent to be the rate at which
deposits in Dollars for delivery on the date of determination in same day funds in the
approximate amount of the Base Rate Loan being made, continued or converted by Wells and
with a tetm equal to one month would be offered by Wells’s London Branch to major banks in
the London interbank Eurodollar market at their request at the date and time of determination.

“Material Adverse Effect” means a material adverse effect on (a) the operations,
financial condition or business of the Borrower and its Subsidiaries, taken as a whole, (b) the
ability of the Borrower to perform its obligations under this Credit Agreement or (c) the validity
or enforceability of this Credit Agreement, any of the other Credit Documents, or the rights and
remedies of the Lenders hereunder or thereunder; provided that matters disclosed in writing to
the Lenders prior to the Closing Date shall not be deemed to cause a Material Adverse Effect.

“Maturity Date” means the carlier to occur of (a) May 17, 2014 and (b) the date of
termination or reduction in whole of the Commitments pursuant to section 2.6 or 9.2.

“Moody’s” means Moody’s Investors Service, Inc., or any successor or assignee
of the business of such company in the business of rating securities.

“Multiemployer Plan” means a Plan covered by Title IV of ERISA which is a
multiemployer plan as defined in Section 3(37) or 4001(a)(3) of ERISA.

“Multiple Employer Plan” means a Plan covered by Title IV of ERISA, other than
a Multiemployer Plan, which the Borrower or any ERISA Affiliate and at least one employer
other than the Borrower or any ERISA Affiliate are contributing sponsors.

“Net Worth” means, as of any date, the sharcholders’ equity or net worth of the
Borrower and its Subsidiaries, on a consolidated basis, as determined in accordance with GAAP,
but excluding any other (non-cash) comprehensive income.

“Notes” means the promissory notes of the Borrower in favor of each Lender

evidencing the Revolving Loans and substantially in the form of Exhibit 2.7, as such promissory
notes may be amended, modified, supplemented or replaced from time to time.
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“Notice of Borrowing” means a request by the Borrower for a Revolving Loan in
the form of Exhibit 2.2.

“Notice of Continuation/Conversion” means a request by the Borrower for the
continuation or conversion of a Revolving Loan in the form of Exhibit 2.4,

“Other Taxes™ means all present or futiwe stamp or documentary taxes or any
other excise or property taxes, charges or similar levies arising from any payment made under
this Agreement or under any other Credit Document or from the execution, delivery or
enforcement of, or otherwise with respect to, this Agreement or any other Credit Document.

“PBGC” means the Pension Benefit Guaranty Corporation established pursuant to
Subtitle A of Title IV of ERISA and any successor thereto.

“Permitted Energy Transactions” means commodity sale, purchase or option
agreements or other commodity transactions or purchase or sale of weather derivatives entered
into by the Borrower or any Principal Subsidiary in the ordinary course of the energy or energy
related industry for non-speculative purposes relating to the purchase or sale of electric power,
electric power transmission capacity, electric generation capacity, natural gas, natural gas
transportation capacity, natural gas storage, generation spark spreads, heating oil, crude oil,
propane, coal or currency.,

“Person” means any individual, partnership, joint venture, firm, corporation,
association, trust, limited liability company or other enterprise (whether or not incorporated), or
any government or political subdivision or any agency, department or instrumentality thereof.

“Plan” means any employee benefit plan (as defined in Section 3(3) of ERISA)
which is covered by ERISA and with respect to which the Borrower or any ERISA Affiliate is
(or, if such plan were terminated at such time, would under Section 4069 of ERISA be deemed to
be) an “employer” within the meaning of Section 3(5) of ERISA.

“Platform” has the meaning specified in Section 7.1.

“Prime Rate” means the rate of interest in effect for such day as publicly
announced from time to time by Wells as its “prime rate.” The “prime rate” is a rate set by
Wells based upon various factors including Wells’s costs and desired return, general economic
conditions and other factors, and is used as a reference point for pricing some loans, which may
be priced at, above, or below such announced rate. Any change in such rate announced by Wells

shall take effect at the opening of business on the day specified in the public announcement of
such change.

“Principal _Subsidiary” means any Subsidiary, whether owned directly or
indirectly by the Borrower, which, with respect to the Borrower and its Subsidiaries taken as a
whole, represents at least twenty percent (20%) of the Borrower’s consolidated assets or the
Borrower’s consolidated net income (or loss), as shown on the most recent financial statements
delivered to the Agent pursuant to Section 7.1 below.
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“Public Debt Rating” means, as of any date, the rating that has been most recently
announced by either S&P or Moody’s, as the case may be, for any class of non-credit enhanced
long-term senior unsecured debt issued by the Borrower.

“Related Parties” means, with respect to any Person, such Person’s Affiliates and

the partners, directors, officers, employees, agents, trustees and advisors of such Person and of
such Person’s Affiliates.

“Reportable Event” means a “reportable event” as defined in Section 4043 of
ERISA with respect to which the notice requirements to the PBGC have not been waived.

“Required TLenders” means Lenders whose aggregate Credit Exposure (a