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Columbia Gas of Pennsylvania, Inc. 

Standard Data Request 

Rate of Return 

Question No. GAS-ROR-001: 

Please supply copies of the following documents for the Company and, if 
applicable, its parent: 

a. Most recent Annual Report to shareholders (including any statistical 
supplements); 

b. Most recent SEC Form 10K; 
c. All SEC Form 10Q reports issued within last year. 

Response: 

a. See Attachment A to Exhibit No. 403 for a copy of the December 31, 2014 
NiSource Inc. Annual Message to Stockholders. 

b. See Attachment B to Exhibit No. 403 for a copy of the December 31, 2015 
10Q. 

c. See GAS-ROR-001, Attachments A through C for the NiSource Inc. June 
30, 2015 SEC Form 10Q (Attachment A), March 31, 2015 SEC Form 10Q 
(Attachment B) and September 30, 2014 SEC Form 10Q (Attachment C). 

See Exhibit No. 402 for a copy of the September 30, 2015 NiSource Inc. 
10Q. 
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UNITED STATES
SECURITIES AND EXCIIANGE COMMISSION

Washington,D.C.20549

FORM 10-Q
g QUARTERLY REPORT PURSUANT TO SECTTON 13 OR ls(d)

OF THE SECURITIES EXCHANGE ACT OF 1934

For the quarterly period ended June 30,2015

or

tr TRANSTTTON RBPORT PLRSUANT TO SECTION 13 OR ls(d)
OF THE SECURITIES EXCIIANGE ACT OF'1934

For the transition period from 

-to -
Commission file number 001-16189

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

Delaware 3s-2108964

(State or otherjurisdiction of
incorporation or organization)

801 East 86th Avenue
Merrillville. Indiana

(Address of principal executive offi ces) (Zip Code)

(.877\ 647-5990
(Registrant's telephone number, including area code)

Indicate by check mark whetherthe registrant: (l) has filed all reports requiredto be filedby Section 13 or 15(d) ofthe Securities Exchange Act of 1934 during the
preceding 12 months (or for such shoner period that the registrant was required to fi1e such reports), and (2) has been subject to such fi1ing requirements for the
past 90 days.
Yes EI No tr

Indicate by check mark whether the registrant has submitted electronically and posted on its corporate Web site, if any, every Interactive Data File required to be

submitted and posted pursuant to Rule 405 of Regulation S-T (232.405 of this chapter) during the preceding 12 months (or for such shorter period that the
registrant was required to submit and post such files.)
Yes El No tr

Indicate by check mark whether the registrant is a large accelerated filer, an accelerated filer, a non-accelerated filer, or a smaller reporting company. See the
definitions of "large accelerated filer," "accelerated filer" and "smaller reporting company" in Rule 12b-2 of the Exchange Act. (Check one):

Larse accelerated frler M Accelerated filer E

Non-accelerated filer tr Smaller reporting company E

Indicate by check mark whether the registrant is a shell company (as defined in Rule l2b-2 ofthe Exchange Act).
Yes E No EI

Indicate the number of shares outstanding of each of the issuer's classes of common stoclg as of the latest practicable date: Common Stock, $0.01 Par Value:
317,859,139 shares outstanding at July 30,2015 .

(I.R.S. Employer
Identification No.)

464t0
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The following is a list offrequently used abbreviations or acronyms

NiSource Subsidiaries and Afliliates

Capital Markets

CER

CEVCO

CGORC

Columbia

Columbia Gulf

Columbia Midstream

Colurrbia of Kentucky

Columbia of Maryland

Columbia of Massachusetts

Columbia of Ohio

Columbia OpCo

Columbia of Pennsylvania

Columbia of Virginia

Columbia Transmission

CPG

CPPL

CPRC

Crossroads Pipeline

Hardy Storage

Millennium

NARC

NDC Douglas Properties

NIPSCO

NiSource

NiSource Corporate Services

NiSource Development Company

NiSource Finance

Pennant

Abbreviations and Other

AFUDC

AOC

AOCI

ASU

BBA

Bcf
BNS

BTMU

BTU

CAA

CAIR

DEFINED TERMS

that are found in this report:

NiSource Capital Markets, Inc.

Columbia Energy Resources, Inc.

Colurnbia Energy Ventures, LLC

Colurnbia Gas of Ohio Receivables Comoration

Colurrbia Energy Group

Columbia Gulf Transmission Company, LLC

Columbia Midstream Group, LLC

Columbia Gas of Kentucky, Inc.

Colurnbia Gas of Maryland, Inc.

Bay State Gas Company

Columbia Gas of Ohio. lnc.

CPG OpCo LP

Columbia Gas ofPennsylvania, Inc.

Columbia Gas of Virginia, Inc.

Columbia Gas Transmission, LLC

Columbia Pipeline Group, Inc.

Columbia Pipeline Partners LP

Columbia Gas of Pennsylvania Receivables Corporation

Crossroads Pipeline Company

Hardy Storage Company, LLC

Millennium Pipeline Company, L.L.C.

NIPSCO Accounts Receivable Corporation

NDC Douglas Properties, Inc.

Northern Indiana Public Service Company

NiSource Inc.

NiSource Corporate Services Company

NiSource Developrnent Company, Inc.

NiSource Finance Corp.

Pennant Midstrean,LLC

Allowance for funds used during construction

Adrninistrative Order by Consent

Accumulated Other Comprehensive Income (Loss)

Accounting Standards Update

British Banker Association

Billion cubic feet

Bank ofNova Scotia

The Bank of Tokyo-Mitsubishi UFJ, LTD.

British Thermal Unit

Clean Air Act

Clean Air Interstate Rule
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DEFINED TERMS (continued)

CAMR Clean AirMercury Rule

CCRs Coal Combustion Residuals

CCRM Capital Cost Recovery Mechanism

CERCLA Comprehensive Environmental Response Compensation and Liability Act (also known as

Superfund)

CO: Carbon Dioxide

DEP Department of Environmental Protection

DIMP Distribution Integrity Management Program

DPU

DSM

Dth

Dtt/d

ECR

ECRM

ECT

EERM

EPA

EPS

FAC

FASB

FERC

FGD

FTRs

GAAP

GAI
GCIM

GCR

GHG

gwh

Hilcorp

hp

IDEM

IPO

INDIEC

IRP

IURC

KV

LDAF

LDCs

LIBOR

LIFO

LNG

MATS

Mcf

Department of Public Utilities

Demand Side Management

Dekatherm

Dekatherm per day

Environmental Cost Recovery

Environmental Cost Recovery Mechanism

Environmental Cost Tracker

Environmental Expense Recovery Mechanism

Udted States Environmental Protection Agency

Eamings per share

Fuel adjustment clause

Financial Accounting Standards Board

Federal Energy Regulatory Commission

Flue Gas Desulfurization

Financial Transmission Rights

Generally Accepted Accounting Principles

Gas Adjusftnent Factor

Gas Cost Incentive Mechanism

Gas cost recovery

Greenhouse gases

Gigawatt hours

Hilcorp Energy Company

Horsepower

Indiana DeparEnent of Environmental Management

Initial Public Offerin g

Indiana Industrial Energy Consumers, Inc.

Infrastructure Replacement Program

Indiana Utility Regulatory Commission

Kilovolt

Local Distribution Adjustnent Factor

Local distribution companies

London InterBank Offered Rate

Last-in, first-out

Liquefied Natural Gas

Mercury and Air Toxics Standards

Thousand cubic feet
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DEFINED TERMS (continued)

MMcf Million cubic feet

MGP Manufactured Gas Plant

MISO Midcontinent Independent System Operator

Mizuho Mizuho Corporate Bank Ltd.

MLP Master Limited Partnership

MMDth Million dekatherms

mw Megawatts

rnwh Megawatt hours

NAAQS National Arnbient Air Quality Standards

NGL Natural Gas Liquids

NOV Notice of Violation

NO z Nitrogen dioxide

NOx Nitrogen oxide

NYMEX New York Mercantile Exchange

OCI Other Corrprehensive Incorne (Loss)

OPEB Other Postretirement Benefits

OUCC Indiana Offrce of Utility Consurner Counselor

PEF Pension Expense Factor

Piedmont Piedmont Natural Gas Company, Inc.

PM Particulate matter

PNC PNC Bank. N.A.

Separation The separation of NiSource's natural gas pipeline, midstream and storage busincs from
NiSource's natural gas and electric utility business accornplished through the pro rata

distribution by NiSource to holders of its outstanding common stock of all the outstanding
shares of common stock of CPG. The Separation was completed on July l, 2015.

ppb Parts perbillion

PSC Public Service Commission

PUC Public Utility Commission

PUCO Public Utilities Commission of Ohio

RA ResourceAdequacy

RAAF Residential Assistance Adjustment Factor

RACT Reasonably Available Control Technology

RBS Royal Bank ofScotland, PLC

RTO Regional Transmission Organization

SAVE Steps to Advance Virginia's Energy

SEC Securities and Exchange Commission

SIP State Implementation Plan

SO: Sulfur dioxide

TDSIC Transmission, Distribution and Storage System lmprovement Charge

TIRF Targeted Infrastructure Reinvestment Factor

TUAs Transmission Upgrade Agreements

VIE Variable Interest Entities

VSCC Virginia State Corporation Commission
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Six Months Ended
June 30,

ITEM 1. FINANCIAL STATEMENTS

NiSource Inc.
Condensed Statements of Consolidated (Loss) Income (unaudited)

(in millions, except per share amounts) 20r5 2014 2015 2014

Net Revenues

Gas Distribution

Gas Transportation and Storage

Electric

Otber

305.9

427.4

375.6

60.1

423-s $

390. l
404.8

tr6.'7

1,638.5

968.6

854.8

193.7

1,386.6 $

1,055.4

7703

106.4

Gross Revenues

Cost of Sales (excluding depreciation and atrortization)

1,169.0

218.6

1,335.1

371.7

3J18.7

1,024.6

3,655.6

I,433.0

Total Net Revenues 950.4 963 4 2,294.r ))))K

Operating Expenses

Operation and r:naintenance

Depreciation and amortizahon

Gain on sale ofassets

Other taxes

56r.0

167.4

(8.s)

79.1

)JJ. I

149.1

(0.7)

73.4

r,135.1 1,034.3

324.9 297.8

(13.s) (16.4)

181.5 174.5

Total Operating Expenses 199.0 754.9 1,628.0 1,490.2

Equity Earnings in Unconsolidated Affiliates t3.7 ll.l 29.1 20.9

Operating Income 165.r 219.6 695.2 753.3

Other Income (Deductions)

Interest expensg net

Other, net

Loss on early extinguishment of long+erm debl

(117.1)

6.5

(e7.2)

(r 09.1)

7.5

(228.r)

13.6

(97.2\

(218.2)

12.0

Total Other Deductions (207.8) (l0l.6) (3 r r.7) (206.2)

(Loss) Income from Continuing Operations before Income Taxes

Income Taxes

(42.7)

0s.3)

l18.0

39.5

383.5

135.6

54',7,1

202.2

(Loss) Income from Continuing Operations (27.41 78.5 247.9 344.9

Loss from Discontinued Ooerations - net oftaxes (0.3) (0.3) (0.3) (0.s)

Net (Loss) Income

Less: Net income attributable to noncontrollins interest

(27.7)

8.7

'78 2 247.6

r5.6

344.4

Net (Loss) Income attributable to NiSource (36.4) $ 78.2 $ 232.0 $ 344.4

Amounts attributable to NiSource:

(Loss) Income from continuing operations

Loss from discontinued ooerations

(36.1) $

(0.3)

78.5 $

(0.3)

232.3 $

(0.3)

344-9

(0.5)

Net (Loss) Income attributable to NiSource (36.4) $ 78.2 $ 232.0 S 344.4

Basic (Loss) Earnings Per Share

Continuing operations

Discontinued ooerations

(0.11) $ 0.25 $ 0.73 $ 1.10

Basic (Loss) Earnings Per Share (0.11) $ 0.25 $ 0.73 $ 1.10

Diluted (Loss) Earnings Per Share

Continuing operations

Discontinued ooerations

(0.1r) $ 0.25 $ 0.73 $ 1.09

Diluted (Loss) Earnings Per Share (0.11) $ 0.25 $ 0.73 $ 1.09

Dividends Declared Per Common Share 0.26 $ 0.52 S 0.76

Basic Average Common Shares Outstanding

Diluted Average Common Shares

317.5

317.5

315.0

316.1

317.0

318.0

314.6

315.1

The accompmying Notes to Condensed Consolidated Finmcial Statments (uaudited) ile il integal part of these statilents.
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ITEM 1. FINANCIAL STATEMENTS (continued)

NiSource Inc.
Condensed Statements of Consolidated Comprehensive (Loss) Income (unaudited)

(in millions, net of taxes)

Three Months Ended

June 30,

Six Months Ended

June 30,

2015 2014 2015 20r4

Net (Loss) Income

Other cornprehensive (loss) income

Net unrealized (loss) gain on available-for-sale securities (l)

Net unrealized gain on cash flow hedges (2)

Unrecognized pensioo and OPEB benefit (cost) (3)

(27.7) S 78.2 $

(r.2)

0.7

't1

0.5

0.7

(0.1)

344.4

0.8

1.3

0.1

247.6 $

(0.3)

1.6

2.9

Total other comprehensive income 2.2 l.l 4.2 2.2

Comprehensive (Loss) Income

Less: Comprehensive income atributable to noncontrolling interest

(2s.s) $

8.7

79.3 $ 25r.8 $

15.6

346.6

Comprehensive (Loss) Income attributable to NiSource $ (34.2) $ 79.35 236.2 $ 346.6

tr)Net wealized (loss) gain on avail
tax benefit and $0.4 million tax expense for the fint six months of2015 and 2014, respectively.

(r) Net unrealized
md $0.8 million tax expense for the first six months of20l 5 and 2014, respectively.

(3)UruecognizedpensionandoPEBbenefit(cost)'netof$2.3

nillion tax expeme for the fint six months of2015 and 2014, respectively.

The accompanying Notes to Condensed Consolidated Financial Statements (unaudited) are an integral part of these statements.
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ITEM 1. FINANCIAL STATEMENTS (continued)

NiSource Inc,
Condensed Consolidated Balance Sheets (unaudited)

(in millions)
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June 30,

2015

December 3 I,
2014

ASSETS

Property, Plant and Equipment

Utilify plant

Accumulated deoreciation and amortization

26,225.2 $

(9,718.8)

)5 )14 L

(9,s18.6)

Net utility plant 16,506.4 15,656.2

Other proper!, at cost, less accumulated depreciation 401.9 360.9

Net Property, Plant and Equipment 16,908.3 t6,0r7.1

Investments and Other Assets

Unconsolidated affi liates

Other investments

452.3

200.7

452.6

210.4

Total Investments and Other Assets 653.0 663.0

Current Assets

Cash and cash equivalents

Restricted cash

Accounts receivable (less reserve of$38.1 andS25.2, respectively)

Gas inventory

Underrecovered gas costs

Materials and supplies, at average cost

Electric production fuel, at average cost

Exchange gas receivable

Regulatory assets

Deferred income taxes

Prepayments and other

496.6

25.2

672.7

259.2

J.l

112.4

96.s

57.1

175.5

303.8

133.2

25.4

24.9

I,070. I

445.1

32.0

106.0

64.8

63.1

193.5

2'r2.1

169.5

Total Current Assets 2,335.7 2,466.5

Other Assets

Regulatory assets

Goodwill

Intangible assets

Deferred charges and other

1,673.7

3,666.2

258.4

111.6

1,696.4

3,666.2

264.7

92.4

Total Other Assets 5,709.9 5,719.7

The accompanying Notes to Condensed Consolidated Financial Statements (maudited) are an integml part ofthese statements.

25,606.9 $ 24,866.3Total Assets
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ITEM l. FINANCIAL STATEMENTS (continued)

NiSource Inc.
Condensed Consolidated Balance Sheets (unaudited) (continued)

(in millions, except share amounts)
June 30,

2015
December 3 l,

2014

CAPITALIZATION AND LIABILITIES

Capitalization

NiSource Common Stockholders' Equif
Common stock - $0.01 par value, 400,000,000 shares authorized; 317,668,149 and 316,037,421 shares

outstanding, respectively $

Additional paid-in capital

Retained earnings

Accurnulated other comprehensive loss

Treasury stock

3.2 $

5,065.1

1,561.1

(44.4)

(7e.1)

)-z

4,787 6

1,494 0

(50.6)

(58.e)

Total NiSource Common Stockholders' Equity

Nonconfolling interest in consolidated subsidiaries

6,505.9

950.0

6,175 3

Total Equity

Long-tem debt excluding amounts due within one year

7,4s5.9

8,881.1

6,17 5.3

8,15s.9

Total Caoitalization 16,337.0 14,33r.2

Current Liabilities

Current porlion oflong-term debt

Short-tern borrowings

Accounts payable

Customer deposits and credits

Taxes accrued

Interest accrued

Overrecovered gas and fuel costs

Exchange gas payable

Deferred revenue

Regulatory liabilities

Accrued capital expenditures

Aocrued liability for postretirement and postemployment benefits

Legal and enviromnental

Other accruals

442.6

161.E

429.2

206.9

221.5

147.6

198.6

63.9

21.6

136.1

146.3

5.9

34.5

313.E

266.6

1,576 9

670.6

294.3

266.7

r40.7

45.6

t36.2

2s.6

62.4

61.1

J-9

24.2

378.r

Total Current Liabilities 2,524.3 1qs40

Other Liabilities and Deferred Credits

Defen'ed income taxes

Deferred investment tax credits

Deferred credits

Accrued liabilif for postretirement and postemployment benefits

Regulatory liabilities

Asset retirement obligations

Other noncurrent liabilities

3,822.6

16.1

105.1

633.9

1,692.6

204.7

270.6

3,661.6

r7.3

101. I

67s.9

r,6'73 8

159.4

29t.1

Total Other Liabilities and Deferred Credits 6,745.6 6,580.2

Commitments and Contingencies (Refer to Note 17)

Total Capitalization anil tiabilities 25,606.9 $ 24,866.3

The accompanying Notes to Coodemed Consolidated Financial Statements (unaudited) are an integml part oftheso statements.

o
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ITEM 1. FINANCIAL STATEMENTS (contirued)

NiSource Inc.
Condensed Statements of Consolidated Cash Flows (unaudited)

Six Months Ended Jwe30, (in nilliorc)

Operating Activities

Net Income

Adjustmetrts to Reconcile Net Income to Net Cash from Continuing Opaations:

Loss on aly extinguishtmt of debt

Depreciation md amortizatrotr

Net chmges i! pde risk mgement assets ad liabilities

Defered income taxes and inveshnent tax credits

Defened revenue

Stock cornpensation expense and 401(k) profit sharing contribution

Gaitr otr sl€ of assets

Income from mconsolidated affiliates

Los fiom diwntinued opmtions - net of tax6

Amortization ofdebt related costs

AFUDC equity

Disfibutiom ofeamings received from equity investees

Chmges in Assets aqd Liabititres

Accounts reeivable

Income tax receivable

Inventories

Accounts payable

Customer deposits md credits

Taxes accrued

Interest accrued

Over (Unda) rmvered gm and fuel costs

Exchange gas receivable/payable

Other accruals

Prepaylnmts ad other cu€nt assets

Regulatory assetsniabiliti6

Postetfemeot ad postemployment benefi ts

Defered sedits

Defened charges md other noDcEent assets

Other noncuent liabilities

247.6 $

01 I

324.9

0.1

t19.z

6.8

33.4

o3.s)

(2E.4)

0.3

5.4

(133)

tf o

385.6

(0.2)

146.E

(249.6\

(r 14.8)

(44;t)

0.9

18r.5

(66.2)

(6e.8)

36.7

t25.4

(4ls)

2.3

12.0

344.4

291 8

14

186.8

1.6

2'1.9

(16.4)

(20.6)

05

5l
(e.2)

129

t76 4

1.0

282

(l 70-3)

(20.9)

(43.2)

5.5

(ll 6)

(1 l2 3)

(47.6)

43.0

14.8

(61.8)

ll.l
(0.3)

7.8

Net Operating Activities from Continuing Operations

Net Opaating Activities used for Discontinued Operations

|,l 15.7

(0.1)

652 0

(t.0)

Net Casb Flows from Operating Activities I,t 15.6 651.0

Invsting Activities

Capital expenditures

Insurmce recovtries

Proceeds from disposition of assets

Resficted €sh deposia

Distributions fiom (coofibutions to) equity investees

Other investing activities

(991.1)

2,1

16.1

(03)

2.2

(23.41

(852 e)

6.8

6.2

(1.8)

(54.8)

(1.1)

Net Cash Flows used for Investing Activities (993.8) (8e7.6)

Financing Activities

Issuuce ofcommon units ofCPPL, uet of issu@ce costs

Issuilce of loog-tem debt

Repayments oflong-tem debt @d capital lease obligations

I,r 68.4

2,745.9

(r,8s6.4) (r 3.3)
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i7

Premiums and other debt related costs

Change in short-tem borowings. nel

Issuance of comon stock

Acquisition of treasury stock

Disfibutions to noncontrolling interest

Dividends paid - common stock

(lr6.0)

(1,415.r)

12.4

(20.2)

(4.9)

402.4

I 6.1

(10 2)

Net Cash Flows from Financing Activities 237.8349.4

Change in cash and cash equivalents from (used for) continuing operations 47r.f,

(0.1)

25.4

(7 8)

(1.0)

268

Change in cash and cash equivalents ued for discontinued opemtions

Cash md cash equivalents at beginning ofperiod

Cash and Cash Equivalents at End ofPeriod $ l8.o

The accompanying Notes to Crndensed Consolidated Financial Statements (unaudited) are an integral part ofthese statements.

l0
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ITEM L FINANCIAL STATEMENTS (continued)

NiSource Inc.
Condensed Statement of Consolidated Equity (unaudited)

Accumulated
Otber

Retained Comprehenslve
Eernings Income.(Loss)

GAS-ROR-001
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Noncontrolling
Interert in

Consolldsted
Subsidiaries Total(in millions)

Common
Stock

Treasury
Stock

Additional
Paid-In
Capitd

Balence es ofJanulry 1,2015 3.2 $ (sE.9) $ 4,787.6 S 1,494.0 $ (s0.6) $ $ 6,175.3

Comprehensive Income:

Net Income

Other comprehensive income, net of tax

Allocation of AOCI to noncontrolling interest

Common stock dividends ($0.52 per share)

Treasury stock acquired

Distribution to noncontrolling interest ($0 09 per unit)

Issued:

Common units of CPPL

Employee stock purchase plan

Long-tem incentive plan

401 (k) and profit sharing issuance

Dividend reinvestrnent plm

Sale of interest in Col'mbia OpCo to CPPL (r)

232-U

(l 64.e)

26

132

15.6 247.6

4.2 4.2

20 (20)

(164.e)

(20.2)

(4 e) (4 9)

1,168.4 1,168 4

26

13,2

30.8

38

(227.t)

(m.2)

30.8

3.8

Balance as ofJune 30.2015 $3.2$ r) s s,06s.l $ 1561.r $
(l)Representsthepurchaseofanadditional8.4%limitedpartrrerinterestinColumbiaopCo'recordedatthehistoricalcarringvalueofCo|mbiaopC

$ 1,1 68.4 million equity contribution

The accompanying Notes to Condensed Consolidated Financial Statements (unaudited) are an integral part ofthese statements,

9$.0 $ 7.455.9

ll
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ITEM l. FNANCIAL STATEMENTS (continued)

NiSource Inc.
Notes to Condensed Consolidated Financial Statements (unaudited)

1. Basis of Accounting Presentation

The accompanying Condensed Consolidated Financial Statements (unaudited) for NiSource Inc. ("NiSource" or the "Company") reflect all normal recurring

adjustments that are necessary, in the opinion of management, to present fairly the results of operations in accordance with GAAP in the United States of America.

The accompanying financial statements contain the accounts of the Company and its majority-owned or controlled subsidiaries, including Columbia Pipeline
Group, Inc. ("CPG.). Refer to Note 21 for further information regarding the Separation of CPC from the Company, which was completed on July 1,2015.
Beginning with NiSource's Quarterly Report on Form 10-Q for the three and nine months ended September 30, 2015, CPG will be reported as discontinued

operations.

The accompanying financial statements should be read in conjunction with the consolidated financial statements and notes thereto included in NiSource's Annual
Report on Form l0-K for the fiscal year ended December 31,2014 . Income for interim periods may not be indicative of results for the calendar year due to
weather variations and other factors.

The Condensed Consolidated Financial Statements (unaudited) have been prepared pursuant to the rules and regulations of the SEC. Certain information and note
disclosures normally included in annual financial statements prepared in accordance with GAAP have been condensed or omitted pursuant to those rules and

regulations, although NiSource believes that the disclosures made in this quarterly report on Form l0-Q are adequate to make the information herein not
misleading.

2. Recent Accounting Pronouncements

In May 2014, the FASB issued ASU 2014-09, Revenuefrom Contracts with Customers (fopic 606). ASU 2014-09 outlines a single, comprehensive model for
entities to use in accounting for revenue arising from contracts with customers and supersedes most current revenue recognition guidance. The core principle ofthe
new standard is that an entity should r*ognize revenue to depict the transfer of goods or services to customers in an amount that reflects the consideration to which
the entity expects to be entitled in exchange for those goods or services. In July 2015, the FASB deferred the effective date for ASU 2014-09 to annual reporting
periods beginning after December 15,2017, including interim periods. Companies are permitted to adopt ASU 2014-09 on the original effective date of the ASU.
NiSource is currently evaluating the impact the adoption of ASU 2014-09 will have on its Condensed Consolidated Financial Statements (unaudited) or Notes to

Condensed Consolidated Financial Statements (unaudited).

In April 2015, the FASB issued ASU 2015-05, Intangibles - Goodwill and Other-lntemal-Use Software (Subtopic 350-40): Customer's Accountingfor Fees Paid
in a Cloud Computing Arrangement. ASU 2015-05 clarifies guidance on determining whether a cloud computing arrangement contains a software license that
should be accounted for as internal-use software. NiSource is required to adopt ASU 201 5-05 for periods beginning after December 15, 2015, including interim
periods, and the guidance is permitted to be applied either (1) prospectively to a1l agreements entered into or materially modified after the effective date or (2)

retrospectively, with early adoption permitted. NiSource is currently evaluating the impact the adoption of ASU 201 5-05 will have on the Condensed Consolidated
Financial Statements (unaudited) or Notes to Condensed Consolidated Financial Statements (unaudited).

In April 2015, the FASB issued ASU 2015-03, Interest - Imputation of Interest (Subtopic 835-30) : Simplifying the Presentation of Debt Issuance Cosls . ASU
2015-03 changes the way entities present debt issuance costs io financial statements by presenting issuance costs on the balance sheet as a direct deduction from
the related debt liability rather than as a deferred charge. Amortization of these costs will continue to be reported as interest expense. NiSource is required to adopt
ASU 2015-03 for periods beginning after December 15,2015, including interim periods, and the guidance is to be applied retrospectively with early adoption
permitted. Nisource is currently evaluating the impact the adoption of ASU 2015-03 will have on the Condensed Consolidated Financial Statements (unaudited) or
Notes to Condensed Consolidated Financial Statements (unaudited).

In February 201 5, the FASB issued ASU 2015-02, Consolidation (Topic 810): Amendments to the Consolidation Analysis . ASU 2015-02 amends consolidation
guidance by including changes to the variable and voting interest models used by entities to evaluate whether an entiry should be consolidated. NiSource is
required to adopt ASU 2015-02 for periods beginning after December 15,2015, including interim periods, and the guidance is to be applied retrospectively or
using a modified retrospective approach, with early adoption permitted. NiSource is currently evaluating the impact the adoption of ASU 2015-02 will have on the

Condensed Consolidated Financial Statements (unaudited) or Notes to Condensed Consolidated Financial Statements (unaudited).

t2
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NiSource Inc.
Notes to Condensed Consolidated Financial Statements (unaudited) (continued)

3. Columbia Pipeline Partners LP (CPPL)

On December 5, 2007, NiSource formed CPPL (the "Partnership") (NYSE: CPPL) to own, operate and develop a portfolio of pipelines, storage and related assets.

On February 11,2015, CPPL completed its IPO of 53.8 millioncommon units representing limited partnership interests, constituting 53.5%oof the Partnership's
outstanding limited partnership interests. The Partnership received $1,168.4 million of net proceeds from the IPO. NiSource, through CPG, owned the general
partner of the Partnership, all of the Partnership's subordinated units and the incentive distribution rights. Th€ assets of the Partnership consist of a 15.7 percent
limited panner interest in Columbia OpCo, which consists of substantially all of the Columbia Pipeline Group Operations segment. The operations of the
Partnership are consolidated in NiSource's financial statements for the three and six months ended June 30, 2015. Beginning July I , 201 5, CPG is no longer a

subsidiary of NiSource and, thus, NiSource ceased to own (a) any interest in Columbia OpCo, (b) the general partner of the Partnership, (c) any of the limited
partner interests in the Partnership or (d) any ofthe incentive distribution rights in the Partnership. As ofJune 30,2015, the portion ofCPPL owned by the public
is reflected as a noncontrolling interest in the Condensed Consolidated Financial Statements (unaudited).

The table below summarizes the effects of the changes in NiSource's ownership interest in Columbia OpCo on equity for the three and six months ended June 30,
2015:

(in millions)
Three Months Ended Six Months Ended

June 30,2015 June 30,2015

Net (loss) income attributable to NiSource

Increase in NiSource's paid-in capital for the sale of 8.4'/" of Columbia OpCo

(36.4) $ 232.0

227.1

Change from net (oss) income athibutable to NiSource and transfers to noncontrolling interest $ (36.4) $ 459.1

The Partnership maintains a $500.0 million revolving credit facility, of which $50.0 million is available for issuance of letters of credit. The pulpose of the facility
is to provide cash for general partnership purposes, including working capital, capital expenditures and the funding ofcapital calls. At June 30, 2015 , CPPL had
$20.0 million of outstanding borrowings under this facility.

4. Earnings Per Share

Basic EPS is computed by dividing net income attributable to NiSource by the weighted-average number of shares of common stock outstanding for the period.
The weighted average shares outstanding for diluted EPS includes the incremental effects ofthe various long-term incentive compensation plans. The numerator in
calculating both basic and diluted EPS for each period is reported net income attributable to NiSource. The computation of diluted average common shares for the
three months ended June 30, 2015 is not presented since NiSource had a loss from continuing operations and a net loss on the Condensed Statements of
Consolidated (Loss) Income (unaudited) during the period and any incremental shares would have an antidilutive effect on EPS. The computation of diluted
averase common shares follows:

Three Months Ended

June 30,

Six Months Ended

June 30,

(in thousands) 20t4 2015 2014

Denominator

Basic average common shares outstanding

Dilutive potential common shares:

Stock options

Shares contingently issuabJe under employee stock plans

Shares restricted under stock plans

315,0r3

4I

6t6
431

317,035

513

483

314,620

39

s80

427

Diluted Average Common Shares 316,101 318,031 31s,666

IJ
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NiSource Inc.
Notes to Condensed Consolidated Financial Statements (unaudited) (continued)

5. Gas in Storage

Both the LIFO inventory methodology and the weighted average cost methodology are used to value natural gas in storage. Gas Distribution Operations price
natural gas storage injections at the average of the costs of natural gas supply purchased during the year. For interim periods, the difference between current
projected replacement cost and the LIFO cost for quantities ofgas temporarily withdrawn from storage is recorded as a temporary LIFO liquidation credit or debit
within the Condensed Consolidated Balance Sheets (unaudited). Due to seasonality requirements, NiSource expects interim variances in LIFO layers to be
replenished by year-end. NiSource had a temporary LIFO liquidation debit of$9.8 million and zero as ofJune 30, 2015 and December 31,2014, respectively, for
certain gas distribution companies recorded within "Prepayments and other," on the Condensed Consolidated Balance Sheets (unaudited).

6. Asset Retirement Obligations

Certain costs ofremoval that have been, and continue to be, included in depreciation rates and collected in the sewice rates ofthe rate-regulated subsidiaries are
classified as "Regulatory liabilities" on the Condensed Consolidated Balance Sheets (unaudited).

Changes in NiSource's liability for asset retirement obligations for the six months ended June 30, 2015 and 2014 are presented in the table below:

(in millions) 2015 2014

Balance as ofJanuary l,
Accretion expense

Accretion recorded as a regulatory asset/liability

Additions

Settlements

Change in estimated cash flows (l)

$ 159.4 $ t74.4

0.8

4.2

3.0

( 1.0)

(3.4)

0.6

3.9

7.6

(r.2)

34.4

Balance as ofJune 30, $ 204.7 $ 178.0
(1)The change in estimated cash flows is primarily attributable to estimated costs to comply with the EPA's final rule for regulation of CCRs and changes to cost
estimates for ceftain solid waste manasement units. Refer to Note 17-C for additional information on CCRs.

7, Regulatory Matters

Gas Distribution Operations Requlatorv Matters

Sigttificanl Rate Developmenfs . On November 25,2014, Columbia of Ohio filed a Notice of Intent to file an application to adjust rates associated with its IRP and
DSM Riders. Columbia of Ohio filed its Application on February 27, 2015, and requested authority to increase revenues by $24.7 million . On March 26, 2015,
PUCO Staff filed Comments recommending that the PUCO approve Columbia of Ohio's application in full. On Apil 22,2015, the PUCO issued an Order that
approved Columbia of Ohio's application. New rates went into effect on May 1,2015.

On March 19,2015, Columbia of Pennsylvania filed a base rate case with the Pennsylvania PUC, seeking a revenue increase of $46.2 million annually. The case is
driven by Columbia of Perursylvania's capital investrnent program which exceeds $197.0 million in 2015 and $211.0 million in 201'6 as well as costs to train and
comply with pipeline safety-related operation and maintenance expenditures. Columbia of Pennsylvania's request for rate relief includes the recovery of costs that
are projected to be incurred after the implementation of new rates, as authorized by the Pennsylvania General Assembly with the passage of Act l1 of 2012. New
rates are expected to go into effect during the fourth quarter of2015.

On May l, 2015, Columbia of Massachusetts filed its 2015 TIRF compliance filing for recovery of calendar year 2074 eligible facilities requesting recovery of a

revenue requirement of $13.9 million effective November 1, 2015. If approved, the 2015 TIRF would terminate on March 1, 2016 concurrent with the effective
date ofthe new distribution rates in Columbia ofMassachusetts'currently pending rate case.
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Notes to Condensed Consolidated Financial Statements (unaudited) (continued)

On April 16, 2015, Columbia of Massachusetts filed a base rate case with the Massachusetts DPU. The case, which seeks increased annual revenues of
approximately $49.0 million, is designed to support the company's continued focus on providing safe and reliable service in compliance with increasing state and
federal regularions and oversight, and recovery ofassociated increased operations and maintenance costs. Columbia ofMassachusetts has arrived at a settlement
agreement in principle with the Attomey General in the case. The settlement agreement is expected to be finalized and filed for approval with the Massachusetts
DPU in August 2015.

On April 30,2014, Columbia of Virginia filed a base rate case with the VSCC seeking an annual revenue increase of $31.8 million. On December 10,2014,
Columbia of Virginia presented at hearing a Stipulation and Proposed Recommendation ("Stipulation") executed by certain parties to the rate proceeding. The
Stipulation includes a base revenue increase of $25.2 million, recovery of costs related to the implementation of pipeline safety programs, and the proposed

change to thermal billing. On January 13,2015, the Hearing Examiner issued a report that recommended that the VSCC approve the Stipulation. On March 30,
2015, the VSCC issued an Order Remanding for Further Action. In the Order, the VSCC found the revenue increase of 525.2 million contained in the Stipulation
reasonable. However, the VSCC remanded back to the Hearing Examiner for further proceedings the maffier in which fixed costs are to be assigned to the fixed
customer charges ofeach rate class. Following a hearing on June 3,2015, the Hearing Examiner issued a report on June 30, 2015 recommending specific customer
charges for each rate class. VSCC action on the report is pending, and a final order is expected by the end of20l5.

Cost Recovery and Trackers. A significant portion ofthe distribution companies' revenue is related to the recovery ofgas costs, the review and recovery ofwhich
occurs via standard regulatory proceedings. All states require periodic review of actual gas procurement activity to determine prudence and to permit the recovery
of prudently incurred costs related to the supply of gas for customers. NiSource distribution companies have historically been found prudent in the procurement of
gas supplies to serve customers.

Certain operating costs ofthe NiSource distribution companies are significant, recurring in nature, and generally outside the control ofthe distribution companies.
Some states allow the recovery ofsuch costs via cost tracking mechanisms. Such tracking mechanisms allow for abbreviated regulatory proceedings in order for
the distribution companies to implement charges and recover appropriate costs. Tracking mechanisms allow for more timely recovery of such costs as compared
with more traditional cost recovery mechanisms. Examples of such tracking mechanisms include GCR adjusfinent mechanisms, tax riders and bad debt recovery
mechanisms.

Comparability ofGas Distribution Operations line item operating results is impacted by regulatory trackers that allow for the recovery in rates ofcertain costs such
as bad debt expense. Increases in the expenses that are the subject oftrackers, result in a corresponding increase in net revenues and therefore have essentially no
impact on total operating income results.

Certain ofthe NiSource distribution companies have completed rate proceedings involving infrastructure replacement or are embarking upon regulatory initiatives
to replace significant portions oftheir operating systems that are nearing the end oftheir useful lives. Each LDC's approach to cost recovery may be unique, given
the different laws, regulations and precedent that exist in eachjurisdiction.

NIPSCO has approval from the IURC to recover certain costs for gas transmissioq distribution and storage system improvements. On February 27 ,2075, NIPSCO
fif ed gas TDSIC-2 which included $43.3 million of net capital expenditures for the period ended December 31,2014. Given the Indiana Court of Appeals decision
in NIPSCO's electric TDSIC filing (for further information, see "Electric Operations Regulatory Matters" below), NIPSCO elected to dismiss its TDSIC-2 filing in
favor of supplying furtler detailed plan updates in the next proceeding, TDSIC-3, which NIPSCO expects to file by September 1, 2015. The TDSIC-3 filing will
include net capital expenditures for the period ended June 30, 2015, inclusive ofthe $43.3 million from the TDSIC-2 filing.

Electric Ooerations Rezulatorv Matters

Signiftcant Rate Developments . On July 19, 2012 and December 19,2012, the FERC issued orders approving construction work in progress in rate base and
abandoned plant cost recovery requested by NIPSCO for a I 0O-mile, 345 kV transmission project and its right to develop 50 percent of a 65-mile, 765 kV project.
NIPSCO began recording revenue in the first quarter of20l3 using a forward looking rate, based on an average construction work in progress balance. For the six
months ended June 30, 2015 and2014, revenue of $10.0 million and $4.2 million, respectively, was recorded.

l5
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Notes to Condensed Consolidated Financial Statements (unaudited) (continued)

On July 19,2013, NIPSCO filed its electric TDSIC with the IURC. The filing included the seven-year plan of eligible investments for a total of approximately $ l.l
billion with the majority of the spend occurring in years 2016 through 2020. On February 17,2014, the IURC issued an order approving NIPSCO's seven-year
plan of eligible investments. The Order also granted NIPSCO ratemaking relief associated with the eligible investments through a rate adjustrnent mechanism. The
NIPSCO Industrial Group and the OUCC filed Notices of Appeal with the lndiana Court of Appeals in response to the IURC's ruling. On November 25, 2014,
NIPSCO's requested TDSIC factors were approved on an interim basis and subject to refund, pending the outcome of the appeals of the IURC's February 17,2014
Orders. On April 8, 2015, the Court of Appeals issued an Order concluding that the IURC erred in approving NIPSCO's seven-yearplan given its lack of detail
regarding the projects for years two through seven. The Court then remanded the decision to the IIIRC. On May 26,2015, NIPSCO filed a settlement on remand
which, among other things, requires NIPSCO to file an electric general rate case proceeding by December 31,2015 and a new seven-year electric TDSIC plan
following the filing ofits next general rate case proceeding. This seftlement is currently pending at the IURC, and a hearing was held on July 20, 2015. An order is
expected in the third quarter of20l5.

Cost Recovery and Trackers. A significant portion of NIPSCO's revenue is related to the recovery of fuel costs to generate power and the fuel costs related to
purchased power. These costs are recovered through a FAC, a standard, quarterly, regulatory proceeding in Indiana.

Certain operating costs ofthe Electric Operations are significant, recurring in nature, and generally outside the control ofNIPSCO. The IURC allows for recovery
of such costs via cost tracking mechanisms. Such tracking mechanisms allow for abbreviated regulatory proceedings in order for NIPSCO to implement charges
and recover appropriate costs. Tracking mechanisms allow for more timely r@overy of such costs as compared with more traditional cost recovery mechanisms.
Examples of such mechanisms include electric energy efficiency programs, MISO non-fuel costs and revenues, resource capacity charges, and environmental
related costs.

NIPSCO has approval from the IURC to recover certain environmental related costs through an ECT. Under the ECT, NIPSCO is permitted to recover (l) AFUDC
and a retum on the capital investment expended by NIPSCO to implement environmental compliance plan projects through an ECRM and (2) related operation and
maintenance and depreciation expenses once the environmental facilities become operational through an EERM.

On April 22,2015, the IURC issued an order on ECR-25 approving NIPSCO's request to begin eaming a retum on $734.1 million of net capital expenditures for
the period ended December 31,2074. The order also approved a revised capital cost estimate of $264.8 million for its Phase III multi-pollutant compliance plan
projects related to the Unit 12 FGD, an increase from the previous IURC approved cost estimate of $246.3 million. On July 31,2015, NIPSCO filed ECR-26
which included $776.5 million ofnet capital expenditures for the period ended June 30,2015.

NIPSCO has approval from the IURC to r@over certain costs for transmission and distribution system improvements through the electric TDSIC. On November
25,2014, the IURC approved, on an interim basis and subject to refund pending the outcome of appeals, NIPSCO's requested TDSIC factors associated with the
eligible investments, which included $19.4 million of net capital expenditures for the period ended June 30,2014. On February 26,2015, NIPSCO filed electric
TDSIC-2 which included $62.3 million of net capital expenditures for the period ended December 31,2014. The TDSIC-2 proceeding is stayed pending the
outcome of the rernand. See further discussion regarding the electric TDSIC above.

Columbia Transmission Customer Settlemenl In January 2015, Columbia Pipeline Group Operations commenced the third year of the Columbia Transmission
long-term system modernization program. The Columbia Pipeline Group Operations segment expects to invest approximately $300.0 million in modemization
investments during 2015. Recovery of approximately $320.0 million of investments made in 2014 began on February 1,2015.

Cost Recovery Trackers. A significant portion of the transmission and storage regulated companiesr revenue is related to the recovery of their operating costs, the
review and recovery of which occurs via standard regulatory proceedings with the FERC under section 4 of the Natural Gas Act. However, certain operating costs
ofthe NiSource regulated transmission and storage companies are significant and recurring in nature, such as fuel for compression and lost and unaccounted for
gas. The FERC allows for the recovery of such costs via cost tracking mechanisms. These tracking mechanisms allow the transmission and storage

l6
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Notes to Condensed Consolidated Financial Statements (unaudited) (continued)

companies' rates to fluctuate in response to changes in certain operating costs or conditions as they occur to facilitate the tirnely recovery of its costs incurred. Tl're

tracking mechanisms involve a rate adjustment that is filed at a predetermined frequency, typically annually, with the FERC and is subject to regulatory review
before new rates go into effect. Other such costs under regulatory tracking mechanisms include upstrearn pipeline transmission, electric cornpression, operational
purchases and sales of natural gas, and the revenue requirement for capital investments made under Columbia Transrnission's long-tenn plan to modemize its
interstate transrnission systern as discussed above.

8. Fair Value

A. Fair Value Measurements

Recurring Fair Value Measurements. The following tables present financial assets and liabilities measured and recorded at fair value on NiSource's Condensed
Consolidated Balance Sheets (unaudited) on arecurringbasis and theirlevel within the fairvalue hierarchy as ofJune 30,2015 and Decernber31,20l,4:

Recurring Fair Value Measurements
June 30, 2015 (in millions)

Quoted Prices in
Active Markets

for Identical
Assets

(Level l)

Significant
Other

Observable
Inputs

(Level 2)

Significant
Unobservable

Inputs
(Level 3)

Balance as ofJune 30,
2015

Assets

Price risk managernent assets:

Commodity financial price risk prograns

Avail able-for-sal e securities

0.4 $

27.3 99.7

0.2 $ 0.6

127.0

Total 27.1 $ 99.7 $ 0.2 127.6

Liabilities

Price risk management liabilities:

Commodity financial price risk programs 8383

Total 8.38.3

Recurring Fair Value Measurements
December 31,2014 (in millions)

Quoted Prices in
Active Markets

for Identical
Assets

(Level l)

Significant
Other

Observable
Inputs

(Level 2)

Significant
Unobservable

Tnnr rfc

(Level 3)

Balance as of
December31.20l4

Assets

Price risk management assets:

Comrnodity financial price risk programs

Available-for-sale securities

0.1

28.4 103 5

0.1

13r.9

Total 28.s $ r03.5 132.0

Liabilities

Price risk management liabilities:

Cornmodity financial price risk programs 14.2 $ 0t 14.3

Total 14.2

Price risk management assets and liabilities prirnarily include NYMEX futures and NYMEX options which are commodity exchange-traded and non-exchange-
based derivative contracts. Exchange-traded derivative contracts are based on unadjusted quoted prices in active markets and are classified within Level l. These
financial assets and liabilities are secured with cash on deposit with the exchange; therefore nonperfonnance risk has not been incorporated into these valuations.
Certain non-exchange-traded derivatives are valued using broker ot over-the-counter, on-line exchanges. In such cases, these non-exchange-traded derivatives are
classified within Level 2. Non-exchange-based derivative instrurnents include swaps, forwards, and options. In certain instances, these instruments rray utilize
rnodels to measure fair value. NiSource uses a sirnilar model to value similar instruments. Valuation rnodels utilize various inputs that include quoted prices for
similar assets or liabilities in active markets.

14.30.1

l7
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quoted prices for identical or similar assets or liabilities in markets that are not active, other observable inputs for the asset or liability, and market-corroborated
inputs, i.e., inputs derived principally from or corroborated by observable market data by correlation or other means. Where observable inputs are available for
substantially the full term of the asset or liability, the instrument is categorized in Level 2. Certain derivat'ives frade in less active markets with a lower availability
of pricing information and models may be utilized in the valuation. When such inputs have a significant impact on the measurement of fair value, the instrument is
categorized in Level 3. Credit risk is considered in the fair value calculation ofderivative instruments that are not exchange-traded. Credit exposures are adjusted to
reflect collateral agreements which reduce exposures. As ofJune 30, 2015 and December 31,2014 , there were no material transfers between fair value hierarchies.
Additionally, there were no changes in the method or significant assumptions used to estimate the fair value of NiSource's financial instruments.

Commodity price risk resulting from derivative activities at NiSource's rate-regulated subsidiaries is limited, since regulations allow recovery of prudently
incurred purchased power, fuel and gas costs through the ratemaking process, including gains or losses on these derivative instruments. If states should explore
additional regulatory reform, these subsidiaries may begin providing services without the benefit ofthe traditional ratemaking process and may be more exposed to
commodity price risk. Some of NiSource's rate-regulated utility subsidiaries offer commodity price risk products to its customers for which derivatives are used to
hedge forecasted customer usage under such products. These subsidiaries do not have regulatory recovery orders for these products and are subject to gains and
losses recognized in eamings due to hedge ineffectiveness.

Available-for-sale securities are investments pledged as collateral for trust accounts related to NiSource's wholly-owned insurance company. Available-for-sale
securities are included within "Other investments" in the Condensed Consolidated Balance Sheets (unaudited). Securities classified within Level I include U.S.
Treasury debt securities which are highly liquid and are actively traded in over-the-counter markets. NiSource values corporate and mortgage-backed debt
securities using a matrix pricing model that incorporates market-based information. These securities trade less frequently and are classified within Level 2. Total
unrealized gains and losses from available-for-sale securities are included in other comprehensive income (loss). The amortized cost, gross unrealized gains and
losses and fair value ofavailable-for-sale debt securities at June 30. 2015 and December 3 l. 2014 were:

June 30, 2015 (in millions)
Amortized

Cost
Gross Unrealized Gross Unrealized

Gains Losses

Fair
Value

Available.for-sale debt securities

U.S. Treasury securities

CorporatdOther bonds

$ 27.s $ 0.2 $ (0.2) $

99.5 0.7 (0.7)

27.5

99.5

Total Available.for-sale debt securities $ 127.0 $ 0.9 $ (0.e) $ 127.0

December 31. 2014 6n millions)
Amortized

Cost
Gross Unrealized

Gains
Gross Unrealized

Losses

Fair
Value

Available'for-sale debt securities

U.S. Treasury securities

Corporate/Other bonds

30.8 $

100.6

0.3 $

1.0

(0.2) $

(0.6)

30.9

101.0

Total Available-for-sale debt securities 131.4 $ r.3 $ (0.8) $ 13r.9

For the three months ended June 30, 201 5 and 2014 , the net realized gain on the sale of available-for-sale U.S. Treasury debt securities was $0. I million and zero ,

respectively.ForthethreemonthsendedJune30,2015 and2014,thenetrealizedgainonthesaleofavailable-for-saleCorporate/Otherbonddebtsecuritieswas
$0. I mi llion for each period.

For the six months ended June 30, 2015 and2014, the net realized gain on sale of available-for-sale U.S. Treasury debt securities was $0.1 million for each period.
For the six months ended June 30, 2015 and 2014, the net gain on the sale of available-for-sale Corporate/Other bond debt securities was $0. I million and $0.2
million, respectively.

The cost of maturities sold is based upon specific identification. At June 30, 2015 , approximately $2.2 million of U.S. Treasury debt securities have maturities of
less than a year while the remaining securities have mahrrities of greater than one year. At June 30, 2015 , approximately $7.9 million of Corporate/Other bonds
have maturities ofless than a year while the remaining securities have maturities ofgreater than one year.

There are no material items in tbe fair value reconciliation of Level 3 assets and liabilities measured at fair value on a recurrins basis for the three and six months
ended June 30. 2015 nd2014 .

r8
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Non-recurring Fair Value Measurentents. There were no significant non-recurring fair value measurements recorded during the six months ended June 30, 2015 .

B. Other Fair Value Disclosures for Financial Instruments. The carrying amount of cash and cash equivalents, restricted cash, notes receivable, customer
deposits and short-term borrowings is a reasonable estimate offair value due to their liquid or short-term nature. NiSource's long-term borrowings are recorded at
historical amounts.

The following methods and assumptions were used to estimate the fair value of each class of financial instruments for which it is practicable to estimate fair value.

Long-term Debt. The fair values of these securities are estimated based on the quoted market prices for the same or similar issues or on the rates offered for
securities of the same remaining maturities. Certain premium costs associated with the early settlement of long-term debt are not taken into consideration in
determining fair value. These fair value measurements are classified as Level 2 within the fair value hierarchy. For the six months ended June 30, 2015 and,2014 ,
there were no changes in the method or significant assumptions used to estimate the fair value of the financial instruments.

The carrying amount and estimated fair values of financial instruments were as follows:

(in millions)

Carrying
Amount as of
June 30, 2015

Estimated Fair
Value as of

June 30, 2015

Carryrng
Amount as of
Dec.3l,2014

Estimated Fair
Value as of

Dec- 31,2014

Long-term debt(including currentportion) $ 9,323.7 $ 9,958.4 $ 8,422.5 $ 9,505.7

9, Transfers ofFinancial Assets

Transfers of accounts receivable are accounted for as secured borrowings resulting in the recognition of short-term borrowings on the Condensed Consolidated
Balance Sheets (unaudited). The maximum amount of debt that can be recognized related to NiSource's accounts receivable programs is $5 15 million .

All accounts receivables sold to the purchasers are valued at face value, which approximates fair value due to their short-terrn nature. The amount ofthe undivided
percentage ownership interest in the accounts receivables sold is determined in part by required loss reserves under the agreements. Below is information about the
accounts receivable securitization agreements entered into by NiSource's subsidianes.

Columbia of Ohio is under an agreement to sell, without recourse, substantially all of its trade receivables, as they originate, to CGORC, a wholly-owned
subsidiary of Columbia of Ohio. CGORC, in tum, is parfy to an agreement with BTMU and BNS, under the terms of which it sells an undivided percentage

ownership interest in its accounts receivable to commercial paper conduits sponsored by BTMU and BNS. T his agreement was last renewed on October 17,2014;
the current agreement expires on October 16, 2015 and can be further renewed if munrally agreed to by all parties. The maximum seasonal program limit under the
terms of the current agreement is $240 million . As of June 30,2015, no accounts receivable had been transferred by CGORC. CGORC is a separate corporate
entity fiom NiSource and Columbia of Ohio, with its own separate obligations, and upon a liquidation of CGORC, CGORC's obligations must be satisfied out of
CGORC's assets prior to any value becoming available to CGORC's stockholder.

NIPSCO is under an agreement to sell, without recourse, substantially all of its trade receivables, as they originate, to NARC, a wholly-owned subsidiary of
NIPSCO. NARC, in turn, is party to an agreement with PNC and Mizuho under the terms of which it sells an undivided peroentage ownership interest in its
accounts receivable to PNC and a commercial paper conduit sponsored by Mizuho. This agreement was last renewed on August 27,2014; the current agreement
expires on August 26, 2015 and can be further renewed if mutually agreed to by all parties. The maximum seasonal program limit under the terms of the current
agreement is $200 million . As of June 30, 2015 , $141.8 million of accounts receivable had been transferred by NARC. NARC is a separate corporate entity from
NiSource and NIPSCO, with its own separate obligations, and upon a liquidation of NARC, NARC's obligations must be satisfied out of NARC's assets prior to
any value becoming available to NARC's stockholder.
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Columbia of Pennsylvania is under an agreement to sell, without recourse, substantially all of its trade receivables, as they originate, to CPRC, a wholly-owned
subsidiary of Columbia of Pennsylvania. CPRC, in tum, is party to an agreement with BTMU under the terms of which it sells an undivided percentage ownership
interest in its accounts receivable to a commercial paper conduit sponsored by BTMU. The agreement with BTMU was last renewed on March 10, 2015, having a

current scheduled termination date of March 9,201,6 and can be further renewed if mutually agreed to by both parties. The maximum seasonal program limit under
the terms ofthe agreement is $75 million . As ofJune 30,2015 , no accounts receivable had been transferred by CPRC. CPRC is a separate corporate entity from
Nisource and Columbia of Pennsylvania, with its own separate obligations, and upon a liquidation of CPRC, CPRC's obligations must be satisfied out of CPRC's
assets prior to any value becoming available to CPRC's stockholder.

The following table reflects the gross and net receivables transferred as well as short-term borrowings related to the securitization transactions as ofJune 30,2015
and December 31, 2014 for Columbia of Ohio, NIPSCO and Columbia of Pennsylvania:

(in millions) June 30. 2015 December 31, 2014

Gross Receivables

Less: Receivables not transferred

443.3 $

30r.5

61r.7

32'7.4

Net receivabl es bansferred 14r.E $ 284.3

Short-term debt due to asset securitization 141.8 $ 284.3

Columbia of Ohio, MPSCO and Columbia of Pemsylvania remain responsible for collecting on the receivables securitized and the receivables cannot be sold to
another party.

10. Goodwill

NiSource tests its goodwill for impairment arurually as of May I unless indicators, events, or circumstances would require an immediate review. Goodwill is tested

for impairment using financial information at the reporting unit level, which is consistent with the level of discrete financial information reviewed by operating
segment management. NiSource's three reporting units are Columbia Distribution Operations, Columbia Transmission Operations and NIPSCO Gas Distribution
Operations.

NiSource's goodwill assets as of June 30, 2015 were $3.7 billion pertaining primarily to the acquisition of Columbia on November 1, 2000. Of this amount,
approximately $2.0 billion is allocated to Columbia Transmission Operations and $1.7 billion is allocated to Columbia Distribution Operations. In addition,
NIPSCO Gas Distribution Operations'goodwill assets of $17.8 million at June 30,2015 relate to the purchase of Northem Indiana Fuel and Light in March 1993

and Kokomo Gas in February 1992.

NiSource completed a quantitative ("step 1") fair value measurement of its reporting units during the May 1, 2012 goodwill test. The test indicated that the fair
value ofeach ofthe reporting units that carry or are allocated goodwill substantially exceeded their carrying values, indicating that no impairment existed.

ASU 20ll-08 allows entities testing goodwill for impairment the option of performing a qualitative ("step 0") assessment before calculating the fair value of a

reporting unit for the goodwill impairment test. If a step 0 assessment is performed, an entity is no longer required to calculate the fair value of a reporting unit
unless the entity determines that, based on that assessment, it is more likely than not that its fair value is less than its carrying amount.

NiSource applied the qualitative step 0 analysis to its reporting units for the annual impairment test performed as of May 1,2015. For the current year test,

NiSource assessed various assumptions, events and circumstances that would have affected the estimated fair value ofthe reporting units as compared to its base

line May 7 ,2072 step I fair value measurement. The results of this assessment indicated that it is not more likely than not that its reporting unit fair values are less

than the reporting unit carrying values.

NiSource considered whether there were any events or changes in circumstances subsequent to the annual test that would reduce the fair value of any of the

reporting units below their carrying amounts and necessitate another goodwill impairment test. No such indicators were noted that would require a subsequent

goodwill impairment test during the second quarter of 2015.
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11. Income Taxes

NiSource's interim effective tax rates reflect the estimated annual effective tax rates for 2015 al:rd2014, adjusted for tax expense associated with certain discrete
items. The effective tax rates for the three months ended June 30, 2015 and 2014 were 35.8% and 33.5% , respectively. The effective tax rates for the six months
ended June 30, 2015 and 2074 were 35.4%o artd 37 .0%, respectively. These effective tax rates differ from the Federal tax rate of 35%o primarily due to the effects of
tax credits, state income taxes, utility ratemaking and other permanent book-to-tax differences.

The increase in the three month effective tax rate of 2.3% in 2015 versus 2014 is primarily attributed to the difference in the relative impact of permanent
differences over pre-tax loss in 2015 and pre-tax income in 2014. The decrease in the six month effective tax rate of 1.6Y. is primarily due to the impact of the
Indiana rate change in 2014 and pass through benefits ofNiSource's non-controlling interests, offset by the effects ofratemaking.

There were no material changes recorded in 2015 to NiSource's uncertain tax positions as ofDecember 31,2014 .

12. Pension and Other Postretirement Benefits

NiSource provides defined contribution plans and noncontributory defined benefit retirement plans that cover its employees. Benefits under the defined benefit
retirement plans reflect the employees' compensation, years of service and age at retirement. Additionally, NiSource provides health care and life insurance
benefits for certain retired employees. The majority of employees may become eligible for these benefits if they reach retirement age while working for NiSource.
The expected cost of such benefits is accrued during the employees' years of service. Current rates of rate-regulated companies include postretirement benefit
costs, including amortization ofthe regulatory assets that arose prior to inclusion ofthese costs in rates. For most plans, cash contributions are remitted to grantor
trusts.

Forthe six months ended June 30,2015 , NiSource has contributed $1.4 million to its pension plans and $15.2 millionto its otherpostretirementbenefitplans.

The following tables provide the components of the plans' net periodic benefits cost (credit) for the three and six months ended June 30, 2015 and 2014 :

Pension Benefits
Other Postretirement

Benefits

Three Months Ended June 30, (in millions) 201 5 20r4 2015 20r4

Components of Net Periodic Benefit Cost (Credit)

Service cost

Interest cost

Expected return on assets

Amortization of prior service credit

Recosnized actuarial loss

9.s $

,<)
(46.2)

(0.1)

1s.9

8.7 $

27.3

(45.3)

I 1.9

1.8

6.8

(e.3)

(t.4)

1.1

2.2

7.8

(e.l)

(0.e)

0.1

Total Net Periodic Benefit Cost (Credit) 4.3 $ 2.6 $ (r.0) $ 0.l

Pension Benefits
Other Postretirement

Benefits

Six Months Ended June 30, (in millions) 20ls 2014 2015 2014

Components of Net Periodic Benefit Cost (Credit)

Service cost

Interest cost

Expected retum on assets

Amortization of prior service credit

Recosnized actuarial loss

r9.0 $

50.4

(e2.4)

(0.2)

3r.8

17.4 $

54.6

(e0.6)

23.8

3.6

13.6

(r8.6)

(2.8)

2.2

4.5

16.0

( 18.2)

(1.5)

0.1

Total Net Periodic Benefit Cost (Credit)

21
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13. Variable Interests and Variable Interest Entities

In general, a VIE is an entity that (l) has an insufficient amount of at-risk equity to permit the entity to finance its activities without additional financial
subordinated support provided by any parties, (2) whose at-risk equity owners, as a group, do not have power, through voting rights or similar rights, to direct
activities ofthe entity that most significantly impact the entity's economic performance or (3) whose at-risk owners do not absorb the entity's losses or receive the

entity's residual return. A VIE is required to be consolidated by a company if that company is determined to be the primary beneficiary of the VIE.

NiSource consolidates those VIEs for which it is the primary beneficiary. NiSource considers quantitative and qualitative elements in determining the primary
beneficiary. Qualitative measures include the ability to control an entity and the obligation to absorb losses or the right to receive benefits.

NiSource's analysis includes an assessment ofguarantees, operating leases, purchase agreements, and other contracts, as well as its investments andjoint ventures.

For items that have been identified as variable interests, or where there is involvement with an identified VIE, an in-depth review of the relationship between the

relevant entities and NiSource is made to evaluate qualitative and quantitative factors to determine the primary beneficiary, if any, and whether additional
disclosures would be required under the current standard.

NIPSCO has a service agreement with Pure Air, a general partnership between Air Products and Chemicals, Inc. and First Air Partners LP, under which Pure Air
provides scrubber sewices to reduce sulfur dioxide emissions for Units 7 and 8 at the Bailly Generating Station. NiSource has made an exhaustive effort to obtain
information needed from Pure Air to determine the status of Pure Air as a VIE. However, NIPSCO has not been able to obtain this information and, as a rezult, it is
unclear whether Pure Air is a VIE and if NIPSCO is the primary beneficiary. NIPSCO will continue to request the information required to determine whether Pure

Air is a VIE. NIPSCO has no exposure to loss related to the service agreement with Pure Air. Payments under this agreement were $10.7 million and $10.6 million
for the six months ended June 30, 2015 and 2014 , respectively.

14, Long-Term Debt

On May 22,2015, CPG closed its placement of $2,750.0 million in aggegate principal amount of its senior notes, comprised of $500.0 million of 2.45% senior
notes due 2018 . $750.0 million of 3.30olo senior notes due 2020 . $1.000.0 million of 4.50olo senior notes due2025 and $500.0 million of 5.80% senior notes due

2045.

CPC made cash payments to NiSource of approximately $2.6 billion from the proceeds of the CPG senior notes offering. In May 2015, using proceeds from the

cash payments from CPG, NiSource Finance settled its two bank term loans in the amount of $1,075.0 million and executed a tender offer for $750.0 million
consistingofacombinationofitss.2syonotesdue20lT,6.40%notesdue2018and4.45%notesdue202l .Inconjunctionwiththedebtretired,NiSourceFinance
recorded a $97.2 million loss on early extinguishment of long-term debt, primarily attributable to early redemption premiums.

15. Short-TermBorrowings

During the second quarter of 2015, NiSource Finance maintained a $2.0 billion revolving credit facility with a syndicate of banks led by Barclays Capital with a
termination date of September 28, 2018 . The purpose of the facility is to fund ongoing working capital requirements including the provision of liquidity support
for NiSource's $1.5 billion commercial paper program, provide for issuance of letters of credit and also for general corporate purposes. At June 30,2015 ,

NiSource had no outstanding borrowings under this facility. In connection with and effective upon the Separation, the $2.0 billion revolving credit facility was
amended to reduce the amount available to $1.5 billion and extend the termination date to July l, 2020 . Refer to Note 2l for further information.

NiSource Finance's commercial paper program has a program limit of up to $1.5 billion with a dealer group comprised of Barclays, Citigroup, Credit Suisse and

Wells Fargo. At June 30, 2015 , NiSource had no commercial paper outstanding,

As of June 30, 2015 and December 31,2014, NiSource had $30.9 million of stand-by letters of credit outstanding of which $14.7 million were supported by the

revolving credit facili5,.

During the second quarter of 2015, CPPL maintained a $500.0 million revolving credit facility, of which $50.0 million was available for issuance of letters of
credit. The purpose ofthe facility is to provide cash for general partnership purposes, including working capital, capital expenditures and the funding ofcapital
calls. At June 30, 2015 , CPPL had $20.0 million of outstanding borrowings under this facility.
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Transfers of accounts receivable are accounted for as secured borrowings resulting in the recognition of short-term borrowings on the Condensed Consolidated
Balance Sheets (unaudited) in the amount of $141.8 million and $284.3 million as of June 30,2015 and December 31,2014, respectively. Referto Note 9 for
additional information.

(in millions)
June 30,

2015
December 31,

2014

Commercial Paper weighted average interest rate of 0.82% at December 3I,2014

Credit facilities borrowings weighted average interest rate of l.26Y" andl.44%" at June 30, 2015 and
December 31, 2014, respectively

Accounts receivable securitization facilitv bonowinss

$

20.0

141.8

792.6

500.0

284.3

Total Short-Term Borrowings 161.8 $ t,576.9

Given their turnover and stated maturities are less than 90 days, cash flows related to the borrowings and repayments of the items listed above are presented net in
the Condensed Statements of Consolidated Cash Flows (unaudited).

16. Share-BasedCompensation

The NiSource stockholders originally approved and adopted the NiSource Inc. 2010 Omnibus Incentive Plan (the "Omnibus Plan"), at the Annual Meeting of
Stockholders held on May I l, 2010. Stockholders re-approved the Omnibus PIan as amended at tle Annual Meeting of Stockholders held on May 12,2015. The
Omnibus PIan provides for awards to employees and non-employee directors ofincentive and nonqualified stock options, stock appreciation rights, restricted stock
and restricted stock units, performance shares, performance units, cash-based awards and other stock-based awards. The Omnibus Plan provides that the number of
shares of common stock ofNiSource available for awards is 8,000,000 plus the number of shares subject to outstanding awards granted under either the long-term
incentive plan approved by stockholders on April 13,1994 ("1994 Plan") or the Director Stock Incentive Plan ("Director Plan"), that expire or terminate for any
reason. No further awards are permitted to be granted under the 1994 Plan or the Director Plan. At June 30, 2015 , there were 5,698,507 shares reserved for future
awards under the Omnibus Plan.

NiSource recognized stock-based employee compensation expense of $2.9 million and $5.7 million for the three months ended June 30, 2015 and 2014 ,
respectively, as well as related tax benefits of $1.0 million and $1.9 million , respectively. For the six months ended June 30, 2015 and 2014 , stock-based
employee compensation expense of $14.1 million and $11.0 million was recognized, respectively, as well as related tax benefits of $5.0 million and $4.1 million,
respectively.

As of June 30,2015, the total remaining unrecognized compensation cost related to nonvested awards amounted to $33.9 million , which will be amortized over
the weighted-average remaining requisite service period of 2.2years .

Restricted Stock Units and Restricted Stock. During the six months ended June 30,2015, NiSource granted 548,592 restricted stock units and shares of
restricted stoch subject to sewice conditions. The total grant date fair value ofrestricted stock units and shares ofrestricted stock was $22.2 million, based on the
avemge market price ofNiSource's common stock at the date ofeach grant less the present value ofany dividends not received during the vesting period, which
willbeexpensed,netofforfeitures,overthevestingperiodwhichisgenerallythreeyears.AsofJune30,20l5,TTT,456nonvested(allofwhichareexpectedto
vest) restricted stock units and shares ofrestricted stock were granted and outstanding.

401(k) Match, Profit Sharing and Company Contribution. NiSource has a voluntary 401(k) savings plan covering eligible employees that allows for periodic
discretionary matches as a percentage of each participant's contributions payable in shares of common stock. NiSource also has a retirement savings plan that
provides for discretionary profit sharing contributions payable in shares of common stock to eligible employees based on earnings results; and eligible exempt
employees hired after January l, 2010 receive a non-elective company contribution ofthree percent ofeligible pay payable in shares ofcommon stock. For the
quarters ended June 30,2015 and2014, NiSource recogrrized 401(k) match, profit sharing and non-elective contribution expense of$l 1.2 million and $8.4 million
, respectively. For the six months ended June 30, 2015 and 2014, NiSource recognized 401(k) match, profit sharing and non-elective contribution expenses of
$19.4 million and $16.9 nillion, respectively.
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17. Other Commitments and Contingencies

A. Guarantees and Indemnities. As a part of normal business, NiSource and certain subsidiaries enter into various agreements providing financial or
performance assurance to third parties on behalfofcertain subsidiaries. Such agreements include guarantees and stand-by letters ofcredit. These agreements are
entered into primarily to support or enhance the creditworthiness otherwise attributed to a subsidiary on a stand-alone basis, thereby facilitating the extension of
sufficient credit to accomplish the subsidiaries' intended commercial purposes. The total guarantees and indemnities in existence at June 30, 201 5 and the years in
which thev exoire were:

(in millions) Total 2015 2016 20t7 2018 2019 After

Guarantees of subsidiaries debt

Accounts receivable securitization

Letters ofcredit

Other guarantees

s 6,135.5 $

141.8

30.9

230.0 $

141.8

29.2

29r.5 $

l:1

267.4 $ 476.0 $ 500.0 $ 4,370.6

103.1 t.7 101.4

Total commercial commitments (l) $ 6,411.3 $ 40r.0 S 293.2 S 267.4 $ 476.0 $ 501.7 S 4,472.0

outstanding borrowings of $20.0 million under its revolving credit facility, which is grmnteed by CPG and certain subsidiaries of CPG.

Guarantees of Subsidiaries DebL NiSource has guaranteed the payment of$6,135.5 million ofdebt for various wholly-owned subsidiaries including NiSource
Finance and Columbia of Massachusetts, and through a support agreement, for Capital Markets, which is reflected on NiSource's Condensed Consolidated Balance
Sheets (unaudited). The subsidiaries are required to comply with certain covenants under the debt indenture and in the event of default, NiSource would be
obligated to pay the debt's principal and related interest. NiSource does not anticipate its subsidiaries will have any difficulty maintaining compliance. On
October 3,2011, NiSource executed a Second Supplemental Indenture to the original Columbia ofMassachusetts Indenture dated April I, 1991, for the specific
purpose of guaranteeing Columbia of Massachusetts' outstanding unregistered medium-term notes.

Lines and Letters of Credit and Accounts Receivable Advances. During the second quarter of2015, NiSource Finance maintained a $2.0 billion revolving
credit facility with a syndicate of banks led by Barclays Capital with a termination date of September 28, 2018 . The purpose of the facility is to fund ongoing
working capital requirements including the provision of liquidity support for Nisource's $l.5 billion commercial paper program, provide for issuance of letters of
credit, and also for general corporate purposes. In connection with and effective upon the Separation, the $2.0 billion revolving credit facility was amended to
reduce the amount available to $1.5 billion and extend the termination date to July 1,2020. Refer to Note 2l for further information.

At June 30, 2015 , NiSource had no borrowings under its five-year revolving credit facility, no commercial paper outstanding and $141.8 million outstanding under
its accounts receivable securitization agreements. At June 30, 201 5 , NiSource had issued stand-by letters of credit of approximately $30.9 million for the benefit of
third parties. See Note 15 for additional information.

Other Guarantees or Obligations. As of June 30,2015, NiSource had on deposit a letter of credit with MUFG Union Bank, N.A., Collateral Agent, in a debt
service reserve account in association with Millennium's notes as required under the Deposit and Disbursement Agreement that govems the Millennium notes. This
account is to be drawn upon by the note holders in the event that Millennium is delinquent on its principal and interest payments. The value ofNiSource's letter of
credit represents4T5% (NiSource's ownership interest in Millennium) of the debt service reserve account requirement, or $16.2 million . The total exposure for
NiSource is $ 16.2 million . NiSource has an accnred liability of $ 1.5 million related to the inception date fair value of this guarantee as of June 30, 2015 .

B. Other Legal Proceedings. The Company is party to certain claims and legal proceedings arising in the ordinary course ofbusiness, none ofwhich is deemed
to be individually significant at this time. Due to the inherent uncertainty of litigation, there can be no assurance that the resolution of any particular claim or
proceeding would not have a material adverse effect on the Company's results of operations, financial position or liquidity. It is possible that if one or more of such
matters were decided against the Company, the effects could be material to the Company's results of operations in the period in which the Company would be
required to record or adjust the related liability and could also be material to the Company's cash flows in the periods the Company would be required to pay such
liability.
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C. Environmental Matters. NiSource operations are subject to environmental statutes and regulations related to air quality, water quality, hazardous waste and
solid waste. NiSource believes that it is in substantial compliance with those environmental regulations cunently applicable to its operations.

It is management's continued intent to address environmental issues in cooperation with regulatory authorities in such a manner as to achieve mutually acceptable
compliance plans. However, there can be no assurance that fines and penalties will not be incurred. Management expects a significant portion of environmental
assessment and remediation costs to be recoverable through rates for certain NiSource comparnes.

As of June 30,2015 and December 31,2014, NiSource had recorded an accrual of approximately $136.3 million and $128.4 million, respectively, to cover
environmental remediation at various sites. The current portion ofthis accrual is included in "Legal and environmental" in the Condensed Consolidated Balance
Sheets (unaudited). The noncurrent portion is included in "Other noncurrent liabilities" in the Condensed Consolidated Balance Sheets (unaudited). NiSource
accrues for costs associated with environmental remediation obligations when the incurrence of such costs is probable and the amounts can be reasonably

estimated. The original estimates for cleanup can differ materially from the amount ultimately expended. The actual future expenditures depend on many factors,
including currently enacted laws and regulations, the nature and extent of contamination, the method of cleanup and the availability of cost recovery from
customers. These expenditures are not currently estimable at some sites. NiSource periodically adjusts its accrual as information is collected and estimates become
more refined.

Air
The actions listed below could require further reductions in emissions from various emission sources. NiSource will continue to closely monitor developments in
these matters.

Climate Change. Future legislative and regulatory programs could significantly restrict emissions of GHGs or could impose a cost or tax on GHG emissions.

National Ambient Air Quality Standards. The CAA requires the EPA to set NAAQS for particulate matter and five other pollutants considered harmful to public
health and the environment. Periodically the EPA imposes new or modifies existing NAAQS. States that contain areas that do not meet the new or revised
standards must take steps to maintain or achieve compliance with the standards. These steps could include additional pollution controls on boilers, engines,
turbines and other facilities owned by electric generation, gas distribution, and gas transmission operations.

The following NAAQS were recently added or modified:

Ozone: On November 25, 2014,the EPA proposed to lower the 8-hour ozone standard from 75 ppb to within a range of65-70 ppb. Ifthe standard is finalized and
the EPA proceeds with designations, areas where NiSource operates currently designated as attainment may be re-classified as non-attainment. NiSource will
continue to monitor this matter and cannot estimate its impact at this time.

Nitrogen Dioxide (NO z): The EPA revised the NO zNAAQS by adding a one-hour standard while retaining the annual standard. The new standard could impact
some NiSource combustion sources. The EPA designated all areas of the country as unclassifiable/attainment in January 20'12. After the establishment of a new
monitoring network and possible modeling implementation, areas will potentially be re-designated sometime in 2016. States with areas that do not meet the
standard will be required to develop rules to bring areas into compliance within five years of designation. Additionally, under certain permitting circumstances,
emissions from some existing NiSource combustion sources may need to be assessed and mitigated. NiSource will continue to monitor this matter and cannot
estimate the impact of these rules at this time.

Waste
NiSource subsidiaries are potentially responsible parties at waste disposal sites under tbe CERCLA (commonly known as Superfund) and similar state laws.
Additionally, NiSource affiliates have retained environmental liabilities, including cleanup liabilities, associated with certain former operations.

A program has been instituted to identif, and investigate former MGP sites where Gas Distribution Operations subsidiaries or predecessors may have liability. The
program has identified 66 such sites where liability is probable. Remedial actions at many of these sites are being overseen by state or federal environmental
agencies through consent agreements or voluntary remediation agreements.
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NiSource utilizes a probabilistic model to estimate its future remediation costs related to its MGP sites. The model was prepared with the assistance of a third-party
and incorporates NiSource and general industry experience with remediating MGP sites. NiSource completes an annual refresh of the model in the second quarter
of each fiscal year. Nomaterial changes to the estimated future remediation costs were noted as a result of the refresh completed as of June 30,2015. The total
estimated liability at NiSource related to the facilities subject to remediation was $119.7 million and $121.5 million at June 30, 2015 and December 31,2014 ,
respectively. The liability represents NiSource's best estimate ofthe probable cost to remediate the facilities. NiSource believes that it is reasonably possible that
remediation costs could vary by as much as $25 million in addition to the costs noted above. Remediation costs are estimated based on the best available
information, applicable remediation standards at the balance sheet date, and experience with similar facilities.

Additional Issues Related to Individual Business Sesntents

The sections below describe various regulatory actions that affect individual business segments for which NiSource has retained a liability.

Electric Operations

Air
NIPSCO is subject to a number of air-quality mandates in the next several years. These mandates required NIPSCO to make capital improvements to its electric
generating stations. The cost of capital improvements is estimated to be $870 million, of which approximately $78.3 million remains to be spent. This figure
includes additional capital improvements associated with the New Source Review Consent Decree and the Utility Mercury and Air Toxics Standards Rule.
NIPSCO believes that the capital costs are probable ofrecovery from customers.

Utility Mercury and Air Toxics Standards Ruler On December 16, 201 1, the EPA finalized the MATS rule establishing new emissions limits for mercury and other
air toxics. NIPSCO's affected units have completed projects to meet the April 2015 compliance deadline. For NIPSCO's remaining affected units, a one year
compliance extension granted by IDEM delays the compliance date until April 2016. NIPSCO continues to implement an IURC-approved plan for the installation
of additional environmental controls needed to comply with the MATS extension. On June 29, 2015, the United States Supreme Court remanded the MATS rule
back to the United States Court of Appeals for the District of Columbia Circuit for further proceedings. The MATS rule remains in effect until the Court of
Appea'ls issues a ruling. The timing for resolving the process is unclear at this time, NIPSCO will continue to monitor developments in this matter.

On June 2,2014, the EPA proposed a GHG performance standard for existing fossil-fuel fired electric utility generating units under section 111(d) of the CAA.
The proposed rule establishes state-specific CO u emission rate goals applied to the state's fleet offossil-fuel fired electric generating units, and requires each state
to submit a plan indicating how the state will meet the EPA's emission rate goal, including possibly imposing reduction obligations on specific units. Final CO z

emission rate standards are expected to be set by the EPA by the third quarter of2015, and state plans are required to be submitted to the EPA as early as the third
quarter of 2016. The cost to comply with this rule will depend on a number of factors, including the requirements of the final federal regulation and the level of
NIPSCO's required GHG reductions. It is possible that this new nrle, comprehensive federal or state GHG legislation, or other GHG regulation could result in
additional expense or compliance costs that could materially impact NiSource's financial results. NIPSCO will continue to monitor this matter and cannot estimate
its impact at this time.

Water
On August 15,2014, the EPA published the final Phase II Rule of the Clean WaterAct Section 316(b), which requires all large existing steam electric generating
stations to meet certain performance standards to reduce the effects on aquatic organisms at their cooling water intake structures. Under this rule, stations will have
to either demonstrate that the performance oftheir existing fish protection systems meet the new standards or develop new systems, such as a closed-cycle cooling
tower. The cost to comply will depend on a number of factors, including evaluation of the various compliance options available under the regulation and
permitting-related determinations by IDEM. NIPSCO estimates that the cost of compliance is between $4 million and $35 million , dependent upon study results,
agency requirements and technology ultimately required to achieve compliance.

On June 7,2013, the EPA published a proposed rule to amend the effluent limitations guidelines and standards for the Steam Electric Power Generating category.
These proposed regulations could impose new water treatment requirements on NIPSCO's electric generating facilities. A fina1 rule is expected in the fourth
quarter of 2015. NIPSCO will continue to monitor developments in this matter and cannot estimate the cost of compliance at this time.
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NiSource Inc.
Notes to Condensed Consolidated Financial Staternents (unaudited) (continued)

Waste
On April 17 , 2015, the EPA released a final rule for regulation of CCRs. The rule regulates CCRs under the Resource Conservation and Recovery Act Subtitle D,
which determines them to be non-hazardous. The rule will require increased groundwater monitoring, reporting, recordkeeping and posting related information to
the Intemet. The rule also establishes requirements related to CCR management, impoundments, landfills and storage. The rule will allow NIPSCO to continue its
byproduct beneficial use program.

The publication of the CCR rule resulted in revisions to previously recorded legal obligations associated with the retirement of certain NIPSCO facilities. The
actual asset retirement costs related to the CCR rule may vary substantially from the estimates used to record the increased asset retirement obligation due to the
uncertainty about the compliance strategies that will be used and the preliminary nature of available data used to estimate costs. Refer to Note 6 for further
information. In addition, in order to comply with the rule NIPSCO will be required to incur fi.rture capital expenditures to modif its infrastructure and manage

CCRs. As allowed by the EPA, NIPSCO will continue to collect data over time to determine the nature, extent and cost of these future capital expenditures. Given
the preliminary stage of this data collection, NIPSCO is unable to estimate a range for these future capital expenditures at this time.

D. Other Matters.

Transmission Upgrade Agreements. On February ll, 2014, NIPSCO entered into two TUAs with upgrade sponsors to complete upgrades on NIPSCO's
transmission system on behalfofthose sponsors. The upgrade sponsors agreed to reimburse NIPSCO for the total cost to construct transmission upgrades and place
them into service, multiplied by a rate of 1.71 ("the multiplier").

On June 10,2014, certain upgrade sponsors for both TUAs filed a complaint at the FERC against NIPSCO regarding the multiplier stated in the TUAs. On June 30,
2014, NIPSCO filed an answer defending the terms of the TUAs and the just and reasonable nature of the multiplier charged therein and moved for dismissal of the
complaint. On December 8, 2014, the FERC issued an order in response to the complaint finding that it is appropriate for NIPSCO to recover, through the
multiplier, substantiated costs of ownership related to the TUAs. The FERC set for hearing the issue of what constitutes the incremental costs NIPSCO will incur,
but is holding that hearing in abeyance to allow for settlement. NIPSCO will continue to monitor developments in this matter and does not believe the impact is
material to the Condensed Consolidated Financial Statements (unaudited).

Springfield, Massachusetts. On November 23,2012, while Columbia of Massachusetts was investigating the source of an odor of gas at a service location in
Springfield, Massachusefts, a gas sewice line was pierced and an explosion occurred. While this explosion impacted multiple buildings and resulted in several
injuries, no life threatening injuries or fatalities have been reported. Columbia of Massachusetts fully cooperated with both the Massachusetts DPU and the
Occupafional Safety & Health Administration in their investigations of this incident, which have been concluded. Columbia of Massachusetts believes any costs
associated with damages, injuries and other losses related to this incident are substantially covered by insurance. Any amounts not covered by insurance are not
expected to have a material impact on NiSource's consolidated financial statements. In accordance with GAAP, NiSource recorded any accruals and the related
insurance recoveries resulfing from this incident on a gross basis within the Condensed Consolidated Balance Sheets (unaudited).
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18. Accumulated Other Comprehensive Loss

The following tables display the components ofAccumulated Other Comprehensive Loss for the three and six months ended June 30, 2015 and 2014 :

Three Months Ended June 30, 2015 (it milliorc)
Gains and Lossm on

Securities (r)

Accumulated
Other

Gains and Losses on Pension and OPEB Comprehensive
Cash Flow Hedges (r) ltems (l) Loss (l)

Balance as ofAoril l. 201 5 $1.2$ (20.7) $ (27.1) S (46 6)

O$er comprehensive income before reclassifi cations

Amounts reclassified from accumulated other comorehensive income

(1 2)

07

l)

0.2

1.3

0.9

Net curenFperiod other comprehensive (loss) income (1 2) 07 2227

BalanceasofJuoe30.20l5S-$(20.0)5 (24.4\ $ (44.41

Six Months Ended June 30, 2015 (in nillions)
Gains and Losss on Gains and L,osss on

Securities (r) Cash Flow Hedgs (r)

Accumulated
Other

Pension and OPEB Comprehensive
Items (r) Loss (r)

Balance as ofJanuary 1.2015 03 (23 6) S (27 3) s (50,6)

Otber comprehensive ilcome before reclassifications

Amounts reclassified from accumulated other comprebensive income

(0.2)

(0,1)

2,5

0.4

2.3

1.9r.6

Net cunent-period other comprehensive (loss) income (0 3) 42l6 2.9

Allocation ofAOCI to noncontrollins interest 2020

Balance as ofJune 30, 2015 (20.0) $ (24.4') $ (44.4'

Three Months Ended June 30, 2014 (in millions)
Gains and Losss on Gains and Losses on

Securities {r) Cash Flow Hedges (r)

Accumulated
Other

Pension and OPEB Comprehensive
ItemS (l) LOss (r)

Balane as ofAoril 1.2014 (2s.2) $ (17.3) $ (42.s)

Other comprebensive income before reclassifi cations

Amomts reclassified from accumulated other comorehensive income 0.7

0.5 (0.3)

02

0.2

0.9

Net cunent-period other comprehensive income (loss) 0705 (0.1)

Balance as ofJune 30.2014 0.5 (24.5t $ (r7.4\ $ (41.4',)

Six Months Ended June 30. 2014 fin nillions)
Gains and lrsss on Gains and l,osss on

Smuritis (r) Cash Flow Hedg5 {t)

Accumulated
Other

Pension and OPEB Comprebensive
Items (l) Loss (r)

Balance as ofJanuarv t. 2014 (03) $ (25 8) $ (17.s) $ (43.6)

Other comprehensive income before reclassifi cations

Amounts reclassified from accumulated otber comorehensive income

1.0

(0 2)

(0.3)

0.4

08

14

0l
12

Net curent-period other comprehensrve mcome 220l08 IJ

All amounts are net oftax Amounts in oarentheses indicate debits
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Notes to Condensed Consolidated Financial Statements (unaudited) (continued)

Eouitv Investment
As Millennium is an equity method investment, NiSource is required to recognize a proportional share of Millennium's OCI. The remaining unrecognized loss at
June 30, 2015 of$13.9 million , net oftax, related to terminated interest rate swaps, is being amortized over the period ending June2025 into earnings using the
effective interest method through interest expense as interest payments are made by Millennium. The unrecognized loss of $13.9 million and $16.6 million at
June 30, 2015 and December 31, 2014 , respectivelyo is included in gains and losses on cash flow hedges above.

19. Business Segment Information

Operating segments are components of an enterprise for which separate financial information is available and evaluated regularly by the chief operating decision
maker in deciding how to allocate resources and assess perfoflnance. NiSource's ChiefExecutive Officer is the chiefoperating decision maker.

At June 30, 201 5 , NiSource's operations are divided into three primary business segments. The Gas Distribution Operations segment provides natural gas service
and transportation for residential, commercial and industrial customers in Ohio, Pennsylvani4 Virginia, Kentucky, Maryland, lndiana and Massachusetts. The
Elecric Operations segment provides electric sewice in 20 counties in the northern part of Indiana. The Columbia Pipeline Group Operations segment offers gas
transportation and storage sewices for LDCs, marketers and industrial and commercial customers located in northeastern, mid-Atlantic, Midwestem and southern
states and the District of Columbia along with unregulated businesses that include midstream services and development of mineral rights positrons.
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NiSource Inc.
Notes to Condensed Consolidated Financial Statements (unaudited) (continued)

The following table provides information about business segments. NiSource uses operating income as its primary measurement for each of the reported segments
and makes decisions on finance, dividends and taxes at the corporate level on a consolidated basis. Segment revenues include intersegment sales to affiliated
subsid'iaries, which are eliminated in consolidation. Affiliated sales are recognized on the basis of prevailing market, regulated prices or at levels provided for
under contractual agreements. Operating income is derived from revenues and expenses directly associated with each segment.

Three Months Ended

June 30,

Six Months Ended

June 30,

(in millions) 2015 2014 2015 2014

Revenues

Gas Distribution Operations

Unaffrliated

Intersegment

s08.s $

0.2

616.s $

0.1

1,964.7 $ 2,181.9

0.3 0.3

Total 508.7 616.6 1,965.0 2,182.2

Electric Operations

Unaffiliated

Intersegment

J /5.1

0.2

405.3

0.1

771.1

0.4

855.5

0.3

Total 375.7 405.4 77r.5 85s.8

Columbia Pipeline Group Operations

Unaffiliated

Intersesment

284.3

31.6

JTI.J

32.2

581.7

74.0

614.5

t+.o

Total 315.9 343.5 655.7 689. I

Corporate and Other

Unaffiliated

Intersegment

0.7

I19.5

2.0

t28.9

1.2

249.4

3.7

255.7

Total r20.2 130.9 250.6 259.4

Eliminations (lsl.s) ( 161.3) (324.r) (330.9)

Consolidated Gross Revenues 1,169.0 $ 1,335.1 $ 3,318.7 S 3,655.6

Operating Income (Loss)

Gas Distribution Operations

Electric Operations

Columbia Pipeline Group Operations

Corporate and Other (l)

49.7 $

45.7

108.6

(38.9)

59.8 $

62.9

103.7

(6.8)

374.9 $

115.7

271.6

(67.0)

361.6

141.8

262.6

(12.7)

(r) Primrily resulting from costs associated with the Separation

30

165.1 219.6 $ 695.2 $ 753.3Consolidated Operating Incone
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NiSource Inc.
Notes to Condensed Consolidated Financial Statements (unaudited) (continued)

20. Supplemental Cash Flow Information

The following table provides additional information regarding NiSource's Condensed Statements of Consolidated Cash Flows (unaudited) for the six months ended

June 30, 2015 and2014:

Six Months Ended

June 30,

(in millions) 2015 2014

Supplemental Disclosures of Cash Flow Information

Non-cash transactions:

Capital expenditures included incurrent liabilities $ 306.1 $ 194.6

Assets acquired under a capital lease 5.5 55-8

Schedule ofinterest and income taxes paid:

Cash paid for interest, net of interest capitalized amounts S 225.2 $ 207.6

Cash paid for income taxes 12,7 9.6

3l
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NiSource Inc.
Notes to Condensed Consolidated Financial Statements (unaudited) (continued)

21. SubsequentEvents

Separation of Columbin Pipeline Group . On July 1,2015, NjSource completed the previously announced Separation of CPG from Nisource through a special pro
rata stock dividend distributing one share of CPG corlmon stock for every one share of NiSource cornmon stock held by any NiSource stockholder as of 5:00 p.m.
on June 19,2015, the record date. The Separation resulted in two energy infrastucture companies: NiSource Inc., a fully regulated natural gas and electric utilities
company, and CPG, a natural gas pipeline, midstream and storage company. As a stand-alone company, CPG's operations consist of all of NiSource's Columbia
Pipeline Group Operations segment prior to the Separation. Effective July 1, 2015, CPG was classified as discontinued operations and will be reported as such in
NiSource's Quarterly Report on Form l0-Q for the three and nine months ended Septanber 30, 201 5.

On June 30,2015, NiSource entered into a Separation and Distribution Agreement and several other agreements with CPG to effect the Separation and provide a
framework for NiSource's relationship with CPG post-Separation.

As ofJuly 1,2015, certain tax attributes ofthe formerNiSource consolidated group will be affected by the Separation. These include transfers ofattributes to CPG
along with changes in allocation and apportionment factors that may alter the size and duration of carryovers and other attributes. The tax attributes and the net
deferred tax liabilities will be re-measured and adjusted in the third quarter of20l5.

In connection with and effective upon the Separation, the NiSource Finance revolving credit facility capacity was amended to reduce the amount available from
$2.0 billion to $1.5 billion , and extend the termination date to July 1,2020 .

On July 2,2015 , NiSource declared apost-Separation dividend of$0.155 per share payable on August 20,2015 to stockholders ofrecord on July 31,2015 .

JZ
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Note regarding forwar dJoo k ing statements
Management's Discussion and Analysis, including statements regarding market risk sensitive instruments, contains "forwardlooking statements," within the

meaning of Section 27A of the Securities Act of 1933, as amended, and Section 2lE of the Securities Exchange Act of 1934, as amended. lnvestors and
prospective investors should understand that many factors govem whether any forwardJooking statement contained herein will be or can be realized. Any one of
those factors could cause actual results to differ materially from those projected. These forward-looking statements include, but are not limited to, statements
conceming NiSource's plans, objectives, expected performance, expenditures, recovery ofexpenditures through rates, stated on either a consolidated or segment
basis, the Separation and any and all underlying assumptions and other statem€nts that are other than statements ofhistorical fact. From time to time, NiSource
may publish or otherwise make available forward-looking statements of this nature. Al1 such subsequent forwardlooking statements, whether written or oral and
whether made by or on behalfofNiSource, are also expressly qualified by these cautionary statements. All forward-looking statements are based on assumptions
that management believes to be reasonable; however, there can be no assurance that actual results will not differ materially.

Factors that could cause actual results to differ materially from the projections, forecasts, estimates and expectations discussed in this Quanerly Report on Form
l0-Q include, but are not limited to, NiSource's debt obligations and ability to comply with related covenants, changes in NiSource's credit rating, growth
opportunities for NiSource's businesses, changes in general economic and market conditions, regulatory rate reviews and proceedings, increased competition in
deregulated energy markets, compliance with environmental laws, fluctuations in weather, climate change, natural disasters, acts of terrorism and other
catastrophic events, economic conditions in certain industries, fluctuations in the price of energy commodities, counterparty credit risk, any impairment of
goodwill and definitelived intangible assets, changes in taxation or accounting principles, accidents and other operating risks, aging infrastructure, disruptions in
information technology and cyber-attacks, NiSource's ability to achieve the intended benefits ofthe Separation and other matters set forth in the "Risk Factors"
section ofthis Form 10-Q, many ofwhich are beyond the control ofNiSource. In addition, the relative contributions to profitability by each segment, and the
assumptions underlying the forwardlooking statements relating thereto, may change over time. NiSource expressly disclaims any duty to update, supplement or
amend any ofits forwardlooking statements, whether as a result ofnew information, subsequent events or otherwise.

The following Management's Discussion and Analysis of Financial Condition and Results of Operations should be read in conjunction with NiSource's Annual
Report on Form lO-K forthe fiscal yearended December3l,20l4 .

CONSOLIDATED REVIEW

Separation of Columbia Pipeline Group

On July l, 2015, NiSource completed the previously announced Separation of CPG from NiSource through a special pro rata stock dividend distributing one share
of CPG common stock for every one share of NiSource common stock held by any NiSource stockholder as of 5:00 p.m. on June 19,2015, for the record date. The
Separation resulted in two energy infrastructure companies: NiSource Inc., a fully regulated natural gas and electric utilities company, and CPG, a natural gas

pipeline, midstream and storage company. As a stand-alone company, CPG's operations consist of all of NiSource's Columbia Pipeline Group Operations segment
prior to the Separation. Refer to Note 21, "Subsequent Events," for additional information.

CPG is included in the following discussion as it was a wholly-owned subsidiary of NiSource as of June 30, 2015. Beginning with NiSource's Quarterly Report on
Form lO-Q for the three and nine months ended September 30, 2015, CPG will be reported as discontinued operations.

Executive Summary

NiSource is an energy holding company under the Public Utility Holding Company Act of 2005 whose subsidiaries are engaged in the fransmission, storage and
distribution of natural gas in the high-demand energy corridor stretching from the Gulf Coast through the Midwest to New England and the generation,
transmission and distribution of electricity in Indiana. NiSource generates substantially all of its operating income through these rate-regulated businesses. A
significant portion ofNiSource's operations is subject to seasonal fluctuations in sales. During the heating season, which is primarily from November through
March, net revenues from gas sales are more sigrr.ificant, and during the cooling season, which is primarily from June through Septembeg net revenues from
electric sales and ransportation services are more significant, than in other months.
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For the six months ended June 30, 2015 , net income attributable to NiSource was $232.0 million , or $0.73 per basic share, compared to $344.4 million , or $1.10
per basic share reported for the same period in 2014.

The decrease in net income attributable to NiSource was due primarily to the following items:

. A Ioss on early extinguishment of long-term debt of $97.2 million. Refer to Note 14, "Long-Term Debt," for funher information on long-term debt retired
in May 2015.

. Outside service costs increased by $62.7 million primarily due to costs associated with the Separation.

. Employee and administrative expense increased by $41.6 million due primarily to greater labor expense due to a growing workforce.

. Depreciation expense increased by $27.1 million due primarily to higher capital expenditures related to projects placed in service. NiSource capital
expenditures are projected to be approximately $2.4 billion in 2015, which includes approximately $1.1 billion ofexpected CPG capital expenditures.

These decreases in net income attributable to NiSource were partially offset by the following:

. Demand margin revenue increased by $55.7 million at Columbia Pipeline Group Operations primarily as a result of growth projects placed in service.
Refer to the Columbia Pipeline Group Operations' segment discussion for further information on growth projects.

. Regulatory and service progftrms at Gas Distribution Operations increased net revenues by $49.3 million primarily due to the impact of new rates at
Columbia of Pennsylvania, Columbia of Virginia and Columbia of Massachusetts, as well as the implementation of rates under Columbia of Ohio's
approved infrastructure replacement program. Refer to Note 7, "Regulatory Matters," in this report and in the Notes to Consolidated Financial Statements
included in NiSource's Annual Report on Form l0-K for the fiscal year ended December 31, 2014 for more information.

These factors and other impacts to the financial results are discussed in more detail within the following discussions of"Results ofOperations" and "Results and
Discussion of Segment Operations."

Platform for Growth
Following the Separation, NiSource's business plan will continue to center on commercial and regulatory initiatives and financial management of the balance
sheet.

Commercial and Reeulatow Initiatives
NiSource's utilities continue to move forward on core infrastrucfure investrnent programs supported by complementary regulatory and customer initiatives across
several distribution company markets. NiSource utilities remain on track to invest approximately $1.3 billion during 2015 as part of its $30.0 billion long-term
regulated utility infrastructure investment opportunities across its natural gas and electric utilities. NiSource's goal is to develop strategies that benefit all
stakeholders as it addresses changing customer conservation patterns, develops more contemporary pricing structures, and embarks on long-term investment
programs. These strategies will help improve reliability and safety, enhance customer services and reduce emissions while generating sustainable retums.

Gas Distribution Operations

. On June 300 2015, the Hearing Examiner in Columbia of Virginia's pending base rate case recommended specific fixed customer charges for each rate
class, addressing the final outstanding issue in the case. The Commission had previously found that the stipulated annual revenue increase of $25.2
million is reasonable. A final order in the case is expected later this year.

. Columbia ofPennsylvania's base rate case is progressing on schedule and remains pending before the Pennsylvania PUC. Filed on March 19, 2015, the
case supports the continuation of Columbia of Pennsylvania's infrastructure modernization and safety programs. If approved as filed, the case would
increase annual revenues by approximately $46.2 million. New rates are expected to go into effect during the fourth quarter of2015.
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. Columbia of Massachusetts' base rate case is also progressing on schedule and remains pending before the Massachusetts DPU. Filed on April 16,2015,
the case seeks to recover costs to support Columbia of Massachusetts' multi-year modernization plan to maintain the safety and reliability of natural gas

sewice for customers. Columbia of Massachusetts has arrived at a settlement agreement in principle with the Attomey General in the case. The settlement
agreement is expected to be finalized and filed for approval with the Massachusetts DPU in August 2015.

Electric Operations

. On May 26,2015, NIPSCO, the Indiana Office of Utility Consumer Counselor and some of NIPSCO's largest industrial customers reached a settlement
agreement that resolves all concerns raised by the parties in an Indiana Court of Appeals proceeding surrounding NIPSCO's long-term Electric
Infrastructure Modernization Plan. As part of the agreement, MPSCO will file a base rate case, followed by a new seven-year plan in the fourth quarter of
2015.

. NIPSCO remains on schedule and on budget with its FGD unit at its Michigan City Generating Station. The approximately $265.0 million project is
expected to be placed in service by the end of 2015. This investment, supported with cost recovery, improves air quality and helps ensure NIPSCO's
generation fleet remains in compliance with current environmental regulations. The project also helps ensure that NIPSCO can continue offering low-cost,
reliable and efficient generating capacity for its customers.

. Progress also continued on two major electric transmission projects designed to enhance region-wide system flexibility and reliability. The Greentown-
Reynolds project is an approximately 65-mile, 765-kilovolt line being constructed in a joint development agreement with Pioneer Transmissio4 and the
Reynolds-Topeka project is a 100-mile, 345-kilovolt line. Right-of-way acquisition and permitting are under way for both projects and substation
constuction has begun. These projects involve an investment of approximately $500 million for NIPSCO and are anticipated to be in service by the end
of201 8.

Refer to Note 7, "Regulatory Matters," in the Notes to Condensed Consolidated Financial Statements (unaudited) for a complete discussion of regulatory and
commercial matters.

Financial Manaeement of the Balance Sheet
As part of the recapitalization in connection with the Separation, on May 22,2015, CPG closed its placement of $2,750.0 million in aggre1ate principal amount of
its senior notes, comprised of $500.0 million of 2.45olo senior notes due 2018, $750.0 million of 3.30olo senior notes due 2020, $l ,000.0 million of 4.50olo senior
notes due 2025 and $500.0 million of5.80% seniornotes due2045.

CPG made cash payments to NiSource of approximately $2.6 billion from the proceeds of the CPG senior notes offering. In May 2015, using proceeds from the
cash payments from CPG, NiSource Finance settled its two bank term loans in the amount of $1,075.0 rnillion and executed a tender offer for $750.0 million
consisting of a combination of its 5.25%o notes due 2017,6.40% notes due 2018 and 4.45Vo notes due 2021. In conjunction with the debt retired, NiSource Finance
recorded a $97.2 million loss on early extinguishment of long-term debt, primarily attributable to early redemption premiums.

On February 11, 2015, CPPL completed its IPO of 53.8 million common units representing limited partnership interests. See Note 3, "Columbia Pipeline Partners
LP (CPPL),' for additional information.

CPPL maintains a $500.0 million revolving credit facility, of which $50.0 million is available for issuance of letters of credit. The purpose of the facility is to
provide cash for general partnership purposes, including working capital, capital expenditures and the funding of capital calls. At June 30, 2015 , CPPL had $20.0
million of outstanding bonowings undei this facility.

On June 17 ,2015, with consideration of the Separation, Moody's affrrmed the NiSource senior unsecured rating of Baa2 and commercial paper rating of P-2, with
a stable outlook. Additionally, Moody's affirmed NIPSCO's Baal rating and affirmed the Baa2 rating for Columbia of Massachusetts. On June 18,2015, with
consideration of the Separation, Standard & Poor's raised the senior unsecured ratings for NiSource and its subsidiaries to BBB+ and the commercial paper rating
to A-2. Standard & Poor's outlook forNiSource and all of its subsjdiaries is Stable. On June 18, 2015, Fitch affirmed the senior unsecured ratings forNiSource at
BBB-, and the existing ratings ofits other rated subsidiaries. Fitch's outlook for NiSource and its subsidiaries is Positive in
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anticipation ofthe Separation. Although all ratings continue to be investment grade, a downgrade by Fitch would result in a rating that is below investment grade.

NiSource is committed to maintaining its investment grade credit ratings.

Ethics and Controls
NiSource has had a long-term commitment to providing accurate and complete financial reporting as well as high standards for ethical behavior by its employees.
NiSource's senior management takes an active role in tbe development of this Form lO-Q and the monitoring of the company's intemal control structure and
performance. In addition, NiSource will continue its mandatory ethics training program for all employees.

For additional information refer to Item 4. "Controls and Procedures."

Results of Operations
Quarter Ended June 30, 2015

Net Income Attributable to NiSource
NiSource reported a net loss of $36.4 million , or $0.11 per basic share, for the three months ended June 30, 2015 , compared to net income of $78.2 million , or
$0.25 per basic share, for the second quarter of20l4 . For the three months ended June 30, 2015 , NiSource reported a loss from continuing operations of $36.1
million , or $0.1 I per basic share, compared to income Aom continuing operations of $78.5 million , or $0.25 per basic share, for the second quarter of 2014 .

Operating income was $165.1 million, a decrease of $54.5 million from the same period in 2014 . All per share amounts are basic earnings per share. Basic
average shares of common stock outstanding at June 30, 2015 were 317.5 million compared to 315.0 million at June 30, 2014 .

Comparability ofline item operating results between quarterly periods is impacted by regulatory and tax trackers that allow for the recovery in rates ofcertain costs

such as bad debt expense. Therefore, increases in these tracked operating expenses are offset by increases in net revenues and have essentially no impact on income
from continuing operations.

Net Revenues
Total consolidated net revenues (gross revenues less cost of sales) for the quarter ended June 30, 2015 , were $950.4 million , a $13.0 million decrease from the

same period last year. This decrease in net revenues was primarily due to decreased Columbia Pipeline Croup Operations' net revenues of $27.6 million, offset by
an increase in Gas Distribution Operations'net revenues of $15.9 million.

. Columbia Pipeline Group Operations' net revenues decreased due primarily to lower regulatory trackers, which are offset in expense, of $48.1 million and
other miscellaneous decreases of $4.5 million. These decreases were partially offset by increased demand margin revenue of $25.0 million as a result of
growth projects placed in service and new firm contracts.

This decrease to net revenues was partially offset by the following:

. Gas Distribution Operations' net revenues increased primarily due to higher regulatory and service programs of $16.1 million, including the
implementation of rates under Columbia of Ohio's approved infrastructure replacement program, as well as the impact of new rates at Columbia of
Pennsfvania and Columbia of Virginia. Additionally, there was an increase of $2.9 million as a result of rent billed to affiliates, offset in expense, and an
increase in net revenues of $1.9 million due to customer increases. These increases were partially offset by lower commercial and residential usage of $3.3
million and the effects of warmer weather of $3.0 million.

Operatine Expenses
Operating expenses for the second quarter of 2015 were $799.0 million , an increase of $44.1 million from the comparable 2014 period. This increase was
primarily due to higher operation and maintenance expenses of $21.9 million, and increased depreciation and amortization of $18.3 million. The increase in
operation and maintenance expenses was primarily due to higher outside service costs of $37.6 million primarily associated with the Separation, increased

employee and administrative costs of$20.7 million and higher environmental costs of$9.7 million. These increases were partially offset by decreased regulatory
trackers, which are offset in net revenues, of $44.4 million. The increase in depreciation and amortization is primarily due to higher capital expenditures placed in
service,
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Eouitv Earninss in Unconsolidated Affiliates
Equity Earnings in Unconsolidated Affiliates were $13.7 million during the second quarter of 2015 compared to $11.1 million for the second quarter of 2014 .

Equity Eamings in Unconsolidated Affiliates includes eamings from investments in Millennium, Hardy Storage and Pennant, which are integral to the Columbia
Pipeline Group Operations' business. Equity eamings increased primarily from increased eamings at Pennant.

Other Income (Deductions)

Other Income (Deductions) reduced income by $207.8 million in the second quarter of 2015 compared to a reduction in income of $101.6 million in the prior year.
This increase in deductions is primarily attributable to a loss on early extinguishment of long-term debt of $97.2 million and higher interest expense of $8.0 million
in 2015.

Income Taxes
Income tax benefit for the quarter ended June 30, 2015 was $15.3 million compared to income tax expense of $39.5 million in the prior year. Nisource's interim
effectivetaxratesreflecttheestimatedannualeffectivetaxratesfor20l5 and2014,adjustedfortaxexpenseassociatedwithcertaindiscreteitems.Theeffective
tax rates for the three months ended June 30, 2015 and20l4 were 35.8% and33.5Yo, respectively. These effective tax rates differ from the Federal tax rate of35olo
primarily due to the effects oftax credits, state income taxes, utility ratemaking and other permanent book-to-tax differences.

The increase in the three month effective tax rate of 2.3%o in 2015 versus 2014 is primarily attributed to the difference in the relative impact of permanent

differences over pre-tax loss in 2015 and pre-tax income in 2014. Refer to Note 1 1, "Income Taxes," in the Notes to Condensed Consolidated Financial Statements
(unaudited) for further discussion of income taxes.

Results of Operations
Six Months Ended June 30. 2015

Net Income Attributable to NiSowce
NiSource reported net income of $232.0 million , or $0.73 per basic share, for the six months ended June 30,2015, compared to net income of $344.4 million , or
$1.10 per basic share, for the six months ended June 30,2014. Income from continuing operations was $232.3 million , or $0.73 per basic share, for the six months
ended June 30,2015 , compared to income from continuing operations of $344.9 million , or $1.10 per basic share, for the six months ended 2014 . Operating
income was $695.2 million, a decrease of $58.1 million from the same period in2014 . All per share amounts are basic eamings per share. Basic average shares of
common stock outstanding at June 30, 2015 were 317.0 million compared to 314.6 million at June 30, 2014 .

Comparability ofline item operating results between quarterly periods is impacted by regulatory and tax trackers that allow for the recovery in rates ofcertain costs
such as bad debt expense. Therefore, increases in these tracked operating expenses are offset by increases in net revenues and have essentially no impact on income
from continuing operations.

Net Revenues
Total consolidated net revenues (gross revenues less cost of sales) for the six months ended June 30, 201 5 , were $2,294.1 million , a $71.5 million increase from
the same period last year. This increase in net revenues was primarily due to increased Gas Distribution Operations'net revenues of$107.0 million, offset by a
decrease in Columbia Pipeline Group Operations'net revenues of $33.4 million.

' Gas Distribution Operations' net revenues increased due primarily to higher regulatory and tax trackers, which are offset in expense, of $52.2 million and
an increase of $49.3 million for regulatory and service programs, including the impact of new rates at Columbia of Pennsylvania, Columbia of Virginia
and Columbia of Massachusetts, as well as the implementation of rates under Columbia of Ohio's approved infrastructure replacement program.
Additionally, there were higher net revenues of$6.3 million resulting from rent billed to affiliates, offset in expense.

This increase to net revenues was partially offset by the following:

' Columbia Pipeline Group Operations' net revenues decreased due primarily to lower regulatory trackers, which are offset in expense, of$75.5 million and
decreased mineral rights royalty revenue of $4.1 million. These decreases were partially offset by increased demand margin revenue of $55.7 million as a
result ofgrowth projects placed in sewice and new firm contracts.
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Ooeratins Exoenses
Operating expenses for the six months ended 2015 were $1,628.0 million , an increase of $137.8 million from the same 2014 period. This increase was primarily
due to higher operation and maintenance expenses of $l 00.8 million and increased depreciation and amortization of $27. I million. The increase in operation and

maintenance expenses was primarily due to higher outside service costs of $62.7 million primarily associated with the Separation, increased employee and

administrative costs of $41.6 million and higher environmental costs of $12.1 million. These increases were partially offset by a decrease in regulatory trackers,
offset in net revenues, of$19.7 million. The increase in depreciation and amortization is primarily due to higher capital expenditures placed in service.

Eouitv Earnines in Unconsolidated Affiliates
Equity Eamings in Unconsolidated Affiliates were $29.1 million during the six months ended June 30, 2015 compared to $20.9 million for the six months ended

June 30, 2014 . Equity Eamings in Unconsolidated Affiliates includes earnings from investrnents in Millennium, Hardy Storage and Pennant, which are integral to

the Columbia Pipeline Group Operations' business. Equity earnings increased primarily from increased eamings at Pennant and Millennium.

Other Income (Deductions)

Other Income (Deductions) reduced income by $31 1.7 million for the six months ended June 30, 2015 compared to a reduction in income of 5206.2 million in the
prior year. This increase in deductions is primarily attributable to a loss on early extinguishment of long-term debt of $97.2 million and higher interest expense of
$9.9 million in 2015.

Income Taxes
Income tax expense for the six months ended June 30, 2015 was $135.6 million compared to $202.2 million in the prior year. NiSource's interim effective tax rates

reflect the estimated annual effective tax rates for 201 5 and 2014, adjusted for tax expense associated with certain discrete items. The effective tax rates for the six
months ended June 30, 2015 and 2014 were 35.4% md37.0% , respectively. These effective tax rates differ from the Federal taxrate of35%o primarily due to the
effects of tax credits, state income taxes, utility ratemaking, and other permanent bok-to-tax differences.

The decrease in the six month effective taxrate ofl.6Vo is primarily due to the impact ofthe Indiana rate change ln2014 and pass through benefits ofNiSource's
non-controlling interests, offset by the effects of ratemaking. Refer to Note ll, "Income Taxes," in the Notes to Condensed Consolidated Financial Statements
(unaudited) for further discussion of income taxes.

Liquidity and Capital Resources

A significant portion ofNiSource's operations, most notably in the gas distribution, gas transportation and electric businesses, are subject to seasonal fluctuations
in cash flow. During the heating season, whjch is primarily from November through March, cash receipts from gas sales and transportation services typically
exceed cash requirements. During the summer months, cash on hand, togetlrer with the seasonal increase in cash flows from the electric business during the

summer cooling season and extemal short-term and long-term financing, is used to purchase gas to place in storage for heating season deliveries and perform
necessary maintenance offacilities. NiSource believes that through income generated from operating activities, arnounts available under its short-term revolving
credit facility, commercial paper program, long-term debt agreements and NiSource's ability to access the capital markets, there is adequate capital available to

fund its operating activities and capital expenditures in 20 1 5 .

Ooeratinq Activities
Net cash from operating activities for the six months ended June 30, 2015 was $l,l15.6 million , an increase of $464.6 million compared to the six months ended

June 30, 2014 .The increase in net cash from operating activities was primarily due to an increase in overrecovered gas and fuel costs and accounts receivable
working capital accounts as a result of lower gas prices and warmer weather in the first half of 2015 compared to the same period in 2014.

Pension and Aher Postretirement Plan Funding. NiSource expects to make contributions of approximately $3.5 million to its pension plans and approximately

$34.8 million to its other postretirement benefit plans in 2015 , which could change depending on market conditions. For the six months ended June 30, 2015 ,

NiSource has contributed $1.4 million to its pension plans and $15.2 million to its other postretirement benefit plans.
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Investins Activities
NiSource's capital expenditures for the six months ended June 30, 2015 were $991.1 million, compared to $852.9 million for the comparable period in 2014 . This
increased spending is mainly due to higher spending in the Columbia Pipeline Group Operations segment on various growth projects primarily in the Marcellus
and Utica Shale areas and for expenditures under the modemization prcgram. NiSource projects 2015 capital expenditures to be approximately $2.4 billion , which
includes approximately $ 1.1 billion of expected CPG capital expenditures.

Restricted cash was $25.2 million and $24.9 million as of June 30, 2015 and December 31, 2014 , respectively.

Net distributions to equity investees were $2.2 million for the six months ended June 30, 2015 , compared to net contributions of $54.8 million for the comparable
period in 2014. Refer to the Columbia Pipeline Group Operations' segment discussion for further information on equity investments.

Financine Activities
Columbia Pipeline Partners LP. CPPL received net proceeds of $ 1,168.4 million from its IPO completed on February I I, 2015.

Lotrg-term DebL Refer to Note 14, "Long-term Debt," in the Notes to Condensed Consolidated Financial Statements (unaudited) for information on long-term
debt.

Credit Facilities During the second quarter of 2015, NiSource Finance maintained a $2.0 billion revolving credit facility with a syndicate of banks led by
Barclays Capital with a termination date of September 28, 2018. The purpose of the facility is to fund ongoing working capital requirements including the
provision of liquidity support for NiSource's $1.5 billion commercial paper program, provide for issuance of letters of credit, and also for general corporate
purposes. Upon the Separation, the NiSowce Finance revolving credit facility capacif was reduced from $2.0 billion to $1.5 billion, and the termination date was
extended to July l, 2020.

During the second quarter of 2015, CPPL maintained a $500.0 million revolving credit facility, of which $50.0 million was available for issuance of letters of
credit. The purpose ofthe facility is to provide cash for general partnership purposes, including working capital, capital expenditures and the funding ofcapital
calls. At June 30, 2015 , CPPL had $20.0 million of outstanding borrowings under this facility.

NiSource Finance's commercial paper program has a program limit of up to $ 1.5 billion with a dealer group comprised of Barclays, Citigroup, Credit Suisse and
Wells Fargo.

NiSource Finance had no borrowings outstanding under its revolving credit facility at June 30,2015 and $500.0 million at December 31,2014 at a weighted
average interest rate of 1.44%. In addition, NiSource Finance had no commercial paper outstanding at June 30, 2015 , and $792.6 million in commercial paper
outstanding at December 3l ,2014 ,ataweighted average interest rate of0.82oZ .

As of June 30, 2015 and December 31,2014 , NiSource had $141.8 rnillion and $284.3 million , respectively, of short-term borrowings recorded on the Condensed
Consolidated Balance Sheets (unaudited) relating to its accounts receivable securitization facilities. See Note 9, "Transfers of Financial Assets," in the Notes to
Condensed Consolidated Financial Statements (unaudited).

As of June 30, 2015 and December 31,2014, NiSource had $30.9 million of stand-by letters of credit outstanding of which $14.7 million were supported by the
revolving credit facility.

As ofJune 30, 201 5 , an aggregate of $2,604.2 million ofcredit was available under the credit facilities and accounts receivable securitization progftrms.

Debt Covenants. NiSource is subject to a financial covenant under its revolving credit facility, which requires NiSource to maintain a debt to capitalization ratio
that does not exceed 70%. A similar covenant in a 2005 private placement note purchase agreement requires NiSource to maintain a debt to capitalization ratio that
does not exceedT5%o. As of June 30,2015, the ratio was 56.0%.

NiSource is also subject to certain other non-financial covenants under the revolving credit faciliry. Such covenants include a limitation on the creation or existence
ofnew liens on NiSource's assets, generally exempting liens on utility assets, purchase money security interests, preexisting security interests and an additional
subset ofassets equal to $150 million. An asset sale covenant generally restricts the sale, lease and/or transfer ofNiSource's assets to no more than l0% ofits
consolidated total assets
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and dispositions for a price not materially less than the fair market value of the assets disposed of that do not impair the ability of Nisource and NiSource Finance
to perform obligations under the revolving credit facility, and that, together with all other such dispositions, would not have a material adverse effect. The
revolving credit facility also includes a cross-default provision, which triggers an event of default under the credit facility in the event of an uncured payment
default relating to any indebtedness of NiSource or any of its subsidiaries in a principal amount of $50 million or more.

NiSource's indentures generally do not contain any financial maintenance covenants. However, NiSource's indentures are generally subject to cross-default
provisions ranging from uncured payment defaults of $5 million to $50 million, and limitations on the incurrence of liens on NiSource's assets, generally
exempting liens on utility assets, purchase money security interests, preexisting security interests and an additional subset ofassets capped at l0% ofNiSource's
consolidated net tangible assets.

Sale of Trade Accounts Receivables. Refer to Note 9, "Transfers of Financial Assets," in the Notes to Condensed Consolidated Financial Statements (unaudited)
for information on the sale oftrade accounts receivable.

All accounts receivable sold to ttre purchasers are valued at face value, which approximates fair value due to their short-term nature. The amount ofthe undivided
percentage ownership interest in the accounts receivables sold is determined, in part, by required loss reserves under the agreements.

Credit Ratings On June 17,2015, with consideration of the Separation, Moody's affirmed the NiSource senior unsecured rating of Baa2 and commercial paper
rating of P-2, with a stable outlook. Additionally, Moody's affirmed NIPSCO's Baal rating and affrrmed the Baa2 rating for Columbia of Massachusetts. On June
18, 2015, with consideration of the Separation, Standard & Poor's raised the senior unsecured ratings for NiSource and its subsidiaries to BBB+ and the
commercial paper rating ofA-2. Standard & Poor's outlook for NiSource and all ofits subsidiaries is Stable. On June 18, 2015, Fitch affirmed the senior unsecured
ratings for NiSource at BBB-, and the existing ratings ofits other rated subsidiaries. Fitch's outlook for NiSource and its subsidiaries is Positive in anticipation of
the Separation. Although all ratings continue to be invesfinent grade, a downgrade by Fitch would result in a rating that is below investment grade. NiSource is
committed to maintaining its invesfinent grade credit ratings.

Certain NiSource affiliates have agreements that contain "ratings triggers" that require increased collateral if the credit ratings of NiSource or certain of its
subsidiaries are rated below BBB- by Standard & Poor's or Baa3 by Moody's. These agreements are primarily for insurance purposes and for the physical purchase
or sale of power. The collateral requirement that would be required in the event of a downgrade below the ratings trigger levels would amount to approximately
$41.3 million as of June 30, 2015. In addition to agreements with ratings triggers, there are other agreements that contain "adequate assurance" or "material
adverse change" provisions that could necessitate additional credit support such as letters ofcredit and cash collateral to transact business.

ContracTual Obligations There were no material changes recorded during the six months ended June 30, 2015 to NiSource's contractual obligations as of
December 3 l, 2014 .

Market Risk Disclosures

Risk is an inherent part ofNiSource's energy businesses. The extent to which NiSource properly and effectively identifies, assesses, moniton and manages each of
the various types of risk involved in its businesses is critical to its profitability. NiSource seeks to identiS, assess, monitor and manage, in accordance with defined
policies and procedures, the following principal market risks that are involved in NiSource's energy businesses: commodity price risk, interest rate risk and credit
risk. Risk management at NiSource is a multi-faceted process with oversight by the Risk Management Committee that requires constant communication, judgment
and knowledge ofspecialized products and markets. NiSource's senior management takes an active role in the risk management process and has developed policies
and procedures that require specific administrative and business functions to assist in the identification, assessment and control ofvarious risks. These include but
are not limited to market, operational, financial, compliance and strategic risk types. In recognr'tion of the increasingly varied and complex nature of the energy
business, NiSource's risk management process, policies and procedures continue to evolve and are subject to ongoing review and modification.

Commoditv Price Risk
NiSource is exposed to commodity price risk as a result of its subsidiaries' operations involving natural gas and power. To manage this market risk, NiSource's
subsidiaries use derivatives, including commodity futures contracts, swaps and options. NiSource is not involved in speculative energy trading activi1/.
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Commodity price risk resulting from derivative activities at NiSource's rate-regulated subsidiaries is limited, since regulations allow recovery of prudently
incurred purchased power, fuel and gas costs through the ratemaking process, including gains or losses on these derivative instnrments. If states should explore
additional regulatory reform, these subsidiaries may begin providing services without the benefit of the traditional ratemaking process and may be more exposed to
commodity price risk. Some of NiSource's rate-regulated utility subsidiaries offer commodity price risk products to its customers for which derivatives are used to
hedge forecasted customer usag€ under such products. These subsidiaries do not have regulatory recovery orders for these products and are subject to gains and
losses recognized in earnings due to hedge ineffectiveness.

There are no material commodity price risk assets or liabilities as of June 30,2015 and December 3.1,2014 .

Interest Rate Risk
NiSource is exposed to interest rate risk as a result ofchanges in interest rates on borrowings under its revolving credit facility, commercial paperprogram and
accounts receivable programs, which have'interest rates that are indexed to short-term market interest rates. Based upon average borrowings and debt obligations
subject to fluctuations in short-term market interest rates, an increase (or decrease) in short-term interest rates of 100 basis points (l%) would have increased (or
decreased) interest expense by $2.4 million and $7.2 million for the three and six months ended June 30, 2015 , respectively, and $4.2 million and $7.9 million for
the three and six months ended June 30,2014, respectively.

Credit Risk
Due to the nature of the industry, credit risk is embedded in many of NiSource's business activjties. NiSource's extension of credit is govemed by a Corporate
Credit Risk Policy. In addition, Risk Management Committee guidelines are in place which document management approval levels for credit limits, evaluation of
creditworthiness, and credit risk mitigation efforts. Exposures to credit risks are monitored by the Corporate Credit Risk function which is independent of
commercial operations. Credit risk arises due to the possibility that a customer, supplier or counterparty will not be able or willing to fulfill its obligations on a
transaction on or before the settlement date. For derivative related contracts, credit risk arises when counterparties are obligated to deliver or purchase defined
commodity units of gas or power to NiSource at a future date per execution of contracfual terms and conditions. Exposure to credit risk is measured jn terms of
both current obligations and the market value offorward positions net ofany posted collateral such as cash and letters ofcredit.

NiSource closely monitors the financial status of its banking credit providers. NiSource evaluates the financial status of its banking partners through the use of
market-based metrics such as credit default swap pricing levels, and also through traditional credit ratings provided by major credit rating agencies.

Fair Value Measurement
NiSource measures certain financial assets and liabilities at fair value. The level ofthe fair value hierarchy disclosed is based on the lowest level ofinput that is
significant to the fair value measurement. NiSource's financial assets and liabilities include price risk assets and liabilities, available-for-sale securities and a

deferred compensation plan obligation.

Exchange-traded derivative contracts are generally based on unadjusted quoted prices in active markets and are classified within Level 1. These financial assets

and liabilities are secured with cash on deposit with the exchange; therefore nonperformance risk has not been incorporated into these valuations. Certain non-
exchange-traded derivatives are valued using broker or over-the-counter, onJine exchanges. In such cases, these non-exchange-traded derivatives are classified
within Level 2. Non-exchange-based derivative instruments include swaps, foruards and options. In certain instances, NiSource may utilize models to measure fair
value. Valuation models utilize various inputs that include quoted prices for similar assets or liabilities in active markets, quoted prices for identical or similar
assets or liabilities in markets that are not active, other observable inputs for the asset or liability and market-corroborated inputs, i.e., inputs derived principally
from or corroborated by observable market data by correlation or other means. Where obsenable inputs are available for substantially the fulI term of the asset or
liability, the instrument is categorized in Level 2. Certain derivatives trade in less active markets with a lower availability of pricing information and models may
be utilized in the valuation. When such inputs have a significant impact on the measurement of fair value, the instnrment is categorized in Level 3. Credit risk is
considered in the fair value calculation ofderivative instruments that are not exchange-traded. Credit exposures are adjusted to reflect collateral agreements which
reduce exposures.

Refer to Note 8, "Fair Value" in the Notes to the Condensed Consolidated Financial Statements (unaudited) for additional information on Nisource's fair value
measurements.
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Off Balance Sheet Arrangements

As a part of normal business, NiSource and certain subsidiaries enter into various agreements providing financial or performance assurance to third parties on
behalfofcefiain subsidiaries. Such agreements include guarantees and stand-by letters ofcredit.

Refer to Note 17, "Other Commitments and Contingencies," in the Notes to Condensed Consolidated Financial Statements (unaudited) for additional information
about NiSource's off balance sheet arransements.

Other Information

Critical Accountins Policies
There were no significant changes to critical accounting policies for the period ended June 30, 2015 .

Recentlv Issued Accountine Pronouncements
In May 2014, the FASB issued ASU 2014-09, Revenue from Contracts with Customers (Topic 606) . ASU 2014-09 outlines a single, comprehensive model for
entities to use in accounting for revenue arising from contracts with customers and supersedes most current revenue recognition guidance. The core principle ofthe
new standard is that an entity should recognize revenue to depict the transfer of goods or services to customers in an amount that reflects the consideration to which
the entity expects to be entitled in exchange for those goods or services. In July 2015, the FASB deferred the effective date for ASU 2014-09 to annual reporting
periods beginning after December 15,2017, including interim periods. Companies are permitted to adopt ASU 2014-09 on the original effective date of the ASU.
NiSource is cunently evaluating the impact the adoption of ASU 2014-09 will have on its Condensed Consolidated Financial Statements (unaudited) or Notes to
Condensed Consolidated Financial Statements (unaudited).

In April 2015, the FASB issued ASU 2015-05, Intangibles - Goodwill and Other-Inlernal-Use Software (Subtopic 350-40): Customer's Accountingfor Fees Paid
in a Cloud Computing Arrangemenl. ASU 2015-05 clarifies guidance on determining whether a cloud computing arrangement contains a software license that
should be accounted for as intemal-use software. NiSource is required to adopt ASU 2015-05 for periods beginning after December 15,2015, including interim
periods, and the guidance is permitted to be applied either (1) prospectively to all agreements entered into or materially modified after the effective date or (2)
retrospectively, with early adoption permitted. NiSource is currently evaluating the impact the adoption of ASU 2015-05 will have on the Condensed Consolidated
Financial Statements (unaudited) or Notes to Condensed Consolidated Financial Statements (unaudited).

In April 2015, the FASB issued ASU 2015-03, Interest - Imputation of Interesl (Subtopic 835-30): Simplifying the Presentation of Debt Issuance Costs . ASU
2015-03 changes the way entities present debt issuance costs in financial statements by presenting issuance costs on the balance sheet as a direct deduction from
the related debt liability rather than as a deferred charge. Amonization ofthese costs will continue to be reported as interest expense. NiSource is required to adopt
ASU 2015-03 for periods beginning after December 15, 2015, including interim periods, and the guidance is to be applied retrospectively with early adoption
permitted. NiSource is currently evaluating the impact the adoption of ASU 2015-03 will have on the Condensed Consolidated Financial Statements (unaudited) or
Notes to Condensed Consolidated Financial Statements (unaudited).

In February 2015,the FASB issued ASU 2015-02, Consolidation Qopic 810): Amendments to the Consolidation Analysis. ASU 2015-02 amends consolidation
guidance by including changes to the variable and voting interest models used by entities to evaluate whether an entity should be consolidated. NiSource is
required to adopt ASU 2015-02 for periods beginning after December 15,2015, including interim periods, and the guidance is to be applied retrospectively or
using a modified retrospective approach, with early adoption permitted. NiSource is currently evaluating the impact the adoption of ASU 2015-02 will have on the
Condensed Consolidated Financial Statements (unaudited) or Notes to Condensed Consolidated Financial Statements (unaudited).
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RESULTS AND DISCUSSION OF SEGMENT OPERATIONS

Presentation of Sesment Information
NiSource's operations are divided into three primary business segments: Gas Distribution Operations, Columbia Pipeline Group Operations and Electric
Operations. Refer to Note 21, "Subsequent Events," in the Notes to the Condensed Consolidated Financial Statements (unaudited) for additional information
regarding the Separation and the treatrnent ofCPG as discontinued operations effective July l, 2015, which contains all ofthe operations ofthe Columbia Pipeline
Group Operations segment.
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Six Months Ended

June 30,

(in millions) 2015 20t4 201 5 2014

Net Revenues

Sales revenues

Less: Cost ofgas sold (excluding depreciation and amorlization)

508.7 S

r33.4

1,96s.0 S

856.0

2,182.2

I,180.2

616.6

257.2

Net Revenues 375.3 359.4 t,r09.0 I,002.0

Operating Expenses

Operation and maintenance

Depreciation and amortization

Gain on sale ofassets

Other taxes

226.0

58.2

41.4

206.8

54.1

(0.2)

38.9

5U.8

114.3

r02.0

43s.6

106.3

(0.2)

98.7

Total Operating Expenses 299.6 134.1 640.4

Operating Income 59849-7 374.9 361.6

Revenues ($ in millions)

Residential

Cornrnercial

Industrial

Off Systerr

Other

34s.1

107.5

46.2

r 8.5

(8.6)

391.1

129.4

48. I

65.9

(r7.9)

1,360.0 $

476.9

134.2

57.3

(63.4)

1,396.9

495.7

132.4

137.8

19.4

Total 508.7 616.6 1,965.0 2,182.2

Sales and Transportation (MMDth)

Residential

Commercial

lndustrial

Off Systerr

Other

30.4

25.r

123.6

6.0

(2.0)

3 5.0

2'7.4

t21.7

t4.2

(0.3)

183.5

I 13.8

270.4

19.5

(2.0)

l9l .5

117.5

25 8.5

28.5

(0. l)

Total 183.1 198.0 585.2 595.9

Heating Degree Days

Normal Heating Degree Days

7o (Warmer) Colder than Normal

Customers

Residential

Cornmercial

Industrial

Other

489

s99

(r8)"h

555

599

(7)%

3,893

3,49r

120h

3,070,555

280329

7,7r7

938

3,992

3,49r

14%

3,05r,277

278,776

7,546

t4

Tota'l 3,359,539 3,337,613

NiSource's Gas Distribution Operations serve approximately 3.4 million customers in seven states: Ohio, Indiana, Pennsylvania, Massachusetts, Virginia,
Kentucky and Maryland. The regulated subsidiaries offer both traditional bundled services as well as transportation only for customers that purchase gas fiom
altemative suppliers. The operating results reflect the temperature-sensitive nature of customer demand with 73Vo of armtal residential and commercial throughput
affected by seasonality. As a result, segment operating incorne is higher in the first and fourth quarters reflecting the heating demand during the winter season.

Resulatorv Matters
Refer to Note 7, "Regulatory Matters," in the Notes to Condensed Consolidated Financial Statements (unaudited) for information on significant rate developments
and cost recovery and trackers for the Gas Distribution Operations segment.
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Custonter Usage.Increased efficiency ofnatural gas appliances and improvements in home building codes and standards has contributed to a long-term trend of
declining average use per customer. Residential and commercial usage for the six months ended June 30,2015 decreased from the same period last year primarily
due to warmer weather compared to the prior year. While historically, rate design at the distribution level has been structured such that a large portion of cost
recovery is based upon throughput, rather than in a fixed charge, operating costs are largely incurred on a fixed basis, and do not fluctuate due to changes in
customer usage. As a result, the NiSource LDCs have pursued changes in rate design to more effectively match recoveries with costs incurred. Each ofthe states in
which the NiSource LDCs operate have different requirements regarding the procedure for establishing changes to rate design. Columbia ofOhio restructured its
rate design ttrough a base rate proceeding and has adopted a "de-coupled" rate design which more closely links the recovery of fixed costs with fixed charges.
Columbia of Massachusetts and Columbia of Virginia received regulatory approval of decoupling mechanisms which adjust revenues to an approved benchmark
level through a volumetric adjustment factor. Columbia of Maryland has received regulatory approval to implement a residential class revenue normalization
adjustment, a decoupling mechanism whereby monthly revenues that exceed or fall short of approved levels are reconciled in subsequent months. In a prior base

rate proceeding, Columbia of Pennsylvania implemented a residential weather normalization adjustment charge. In a prior base rate proceeding, NIPSCO
implemented a higher fixed customer charge for residential and small customer classes moving toward full straight fixed variable rate design.

Environmental Matters
Currently, various environmental matters impact the Gas Distribution Operations segment. As ofJune 30, 2015 , reserves have been recorded to cover probable
environmental response actions. Refer to Note 17-C, "Other Commitments and Contingencies - Environmental Matters," in the Notes to Condensed Consolidated
Financial Statements (unaudited) for additional information regarding environmental matters for the Gas Distribution Operations segment.

Weather
In general, NiSource calculates the weather related revenue variance based on changing customer demand driven by weather variance from normal heating degree-
days. Normal is evaluated using heating degree days across the NiSource distribution region. While the temperature base for measuring heating degree days (i.e.
the estimated average daily temperature at which heating load begins) varies slightly across the region, the NiSource composite measurement is based on 65
degrees. NiSource composite heating degree days reported do not directly correlate to the weather related dollar impact on the results of Gas Distribution
Operations. Heating degree days experienced during different times of the year or in different operating locations may have more or less impact on volume and
dollars depending on when and where they occur. When the detailed results are combined for reporting, there may be weather related dollar impacts on operations
when there is not an apparent or significant change in the aggregated NiSource composite heating degree-day comparison.

Weather in the Gas Distribution Ooerations' territories for the second quarter of 2015 was l8% warmer than normal and l2%o warmer than the second ouarter of
2014.

Weather in the Gas Distribution Operations' territories for the six months ended June 30, 2015 was l2%o colder than normal and 2%o warmer than the same period
in2014.

Throuehout
Total volumes sold and transported of 183.1 MMDth for the second quarter of 2015 decreased by 14.9 MMDth from the same period last year. This 8% decrease in
volumes was primarily attributable to lower off-system sales.

Total volumes sold and transported of 585.2 MMDth for the six months ended June 30, 2015 decreased by 10.7 MMDth from the same period last year. This 2%
decrease in volume was primarily attributable to warmer weather.

Net Revenues
Net revenues for the second quarter of20l5 were $375.3 million, an increase of$15.9 million from the same period in 2014.The increase in net revenues is due
primarily to higher regulatory and service programs of $16.1 million, including the implementation of rates under Columbia of Ohio's approved infrastructure
replacement program, as well as the impact of new rates at Columbia of Pennsylvania and Columbia of Virginia. Additionally, there was an increase of $2.9
million as a result ofrent billed to affiliates, offset in expense, and an increase in net revenues of$1.9 million due to customer increases. These increases were
partially offset by lower commercial and residential usage of $3.3 million and the effects of warmer weather of $3.0 million.
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Net revenues for the six months ended June 30,2015 were $1,109.0 million, an increase of $107.0 million from the same period in 2014. The increase in net
revenues is due primarily to higher regulatory and tax trackers, which are offset in expense, of$52.2 million and an increase of$49.3 million for regulatory and

service programs, including the impact of new rates at Columbia of Pennsylvania, Columbia of Virginia and Columbia of Massachusetts, as well as the

implementation of rates under Columbia of Ohio's approved infrastructure replacement program. Additionally, there were higher net revenues of $6.3 million
resulting from rent billed to affiliates, offset in expense.

At NIPSCO, sales revenues aod customer billings are adjusted for amounts related to under and over-recovered purchased gzts costs from prior periods per
regulatory order. These amounts are primarily reflected in the "Other" gross revenues statistic provided at the beginning ofthis segment discussion. The adjustment
to Other gross revenues for the three and six months ended June 30, 2015 was a revenue decrease of $29.2 million and $92.8 million, respectively, compared to a

revenue decrease of $3 1.8 million and $0.3 million for the three and six months ended June 30, 2014 , respectively.

Ooeratine Income
Forthe second quarterof 2015, Gas Distribution Operations reported operating income of $49.7 million, a decrease of $10.1 million from the comparable 2014
period. Operating income decreased as a result ofhigher operating expenses, partially offset by increased net revenues, as described above. Operating expenses

were $26.0 million higher than the comparable period reflecting increased employee and administrative expenses of $11.8 million, higher depreciation of $4.1
million. increased outside service costs of $2.6 million and increased other taxes of $2.5 million.

For the six months ended June 30, 2015, Gas Distribution Operations reported operating income of $374.9 millioq an increase of $13.3 million from the
comparable 2014 period. Operating income increased as a result of higher net revenues, as described above, partially offset by increased operating expenses.

Operating expenses were $93.7 million higher than the comparable period reflecting increased regulatory and tax trackers, which are offset in net revenues, of
$52.2 million, higher employee and administrative expenses of $18.0 million, increased depreciation of $8.0 million, higher outside service costs of $6.2 million
and increased other taxes of $3.8 million.
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Six Months Ended

June 30,

(in millions) 2015 20r4 20r5 20r4

Net Revenues

Sales revenues

Less: Cost ofsales (excluding depreciation and arnortization)

375.7 $

1r 6.6

771.5 $

242.3

85 s.8

326.7

405.4

146.3

Net Revenues 259.1 259.1 529.2 529.1

Operating Expenses

Operation and maintenance

Depreciation and amortization

Gain on sale of assets

Other taxes

r29.3

68.5

r5.6

122.2

60.1

(0.1 )

14.0

249.5

130.7

33.3

234.'t

r20.5

(0.1)

32.2

Total Operating Expenses 213.4 t96.2 413.5 387.3

Operating Income 45.1 62.9 r15.7 141.8

Revenues ($ in millions)

Residential

Commercial

Industrial

Wholesale

Other

94.3

107.5

r60.9

'r<

10.5

100.2

108 7

172 0

0.3

24.2

201.9

218.0

335.9

8.8

0.9

213.4

2r4 9

35t.7

21.7

54.r

Total 315.7 405.4 77r.5 855.8

Sales (Gigawatt Hours)

Residential

Commercial

Industrial

Wholesale

Other

716.9

929.r

2,295.O

1.0

34.5

793.2

964 9

2,455.8

12.l

34.9

1,582,7

1,869.1

4,120.4

Ll1.9

69.1

1,689.4

1,900.4

s,062.9

323.9

68.3

Total 3,976.5 4,260.9 8,359.2 9,044.9

Cooling Degree Days

Normal Cooling Degree Days

7o Colder than Normal

Electric Customers

Residential

Commercial

Industrial

Wholesale

Other

229

229
o/

276

229

21%

229

229

-%

402,955

54,762

, 7,a1

741

4

276

229

2l%

401,671

54,303

2,370

'767

6

Total 4610,825 459,t17

NiSource generates and distributes electricity, through its subsidiary NIPSCO, to approximately 461 thousand customers in 20 counties in the northem part of
Indiana. The operating results reflect the temperature-sensitive nature of customer demand with annual sales affected by temperatures in tbe northem part of
Indiana. As a result, segrnent operating income is generally higher in the second and third quarters, reflecting cooling demand during the surnrner season.
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Electric Supply
On October 3l ,2014, NIPSCO submitted its 2014 Integrated Resource Plan with the IURC. The plan evaluates demand-side and supply-side resource altematives
to reliably and cost-effectively meet NIPSCO customers' future energy requirements over the next twenty years. Existing resources are expected to be sufficien!
assuming favorable outcomes for environmental upgrades, to meet customers' needs into the next decade. NIPSCO continues to monitor and assess economic,
regulatory and legislative activity, and will update its resource plan as appropriate.

Regulatory Matters
Refer to Note 7, "Regulatory Matters," in the Notes to Condensed Consolidated Financial Statements (unaudited) for information on significant rate developments

and cost recovery and trackers for the Electric Operations segment.

Environmental Matters
Currently, various environmental matters impact the Electric Operations segment. As of June 30,2015 , a reserve has been recorded to cover probable and

estimable environmental response actions. Refer to Note l7-C, "Other Commitrnents and Contingencies - Environmental Matters," in the Notes to Condensed

Consolidated Financial Statements (unaudited) for additional information regarding environmental matters for the Electric Operations segment.

Transmission Uograde Asreements
On February 11,2014, NIPSCO entered into two TUAs with upgrade sponsors to complete upgrades on NIPSCO's transmission system on behalf of those

sponsors. The upgrade sponsors agreed to reimburse NIPSCO for the total cost to construct transmission upgrades and place them into service, multiplied by a rate

of l.7l ("the multiplier").

On June 10,2014, certain upgrade sponsors for both TUAs, filed a complaint at the FERC against NIPSCO regarding the multiplier stated in the TUAs. On June

30,2014, NIPSCO filed an answer defending th€ terms of the TUAs and the just and reasonable nature of the multiplier charged therein and moved for dismissal of
the complaint. On December 8,2014, the FERC issued an order in response to the complaint finding that il is appropriate for NIPSCO to recover, through the

multiplier, substantiated costs of ownership related to the TUAs. The FERC set for hearing the issue of what constitutes the incremental costs NIPSCO will incur,
but is holding that hearing in abeyance to allow for settlernent. NIPSCO will continue to monitor developments in this matter and does not believe the impact is
material to the Condensed Consolidated Financial Statements (unaudited).

Sales
Electric Operations sales quantities for the second quarter of 2015 were 3,976.5 gwh, a decrease of 284.4 gwh compared to the second quarter of 2014 . The 6.7%o

decrease is primarily attributable to decreases in industrial usage, which was caused by a reduction in steel production due to the high levels ofimports that have

impacted the steel market since the start of 2015.

Electric Operations sales quantities for the six months ended June 30, 2015 were 8,359.2 gwh, a decrease of 685.7 gwh compared to the same period in 2014. The
7.60/o decrease is primarily attributable to decreases in sales for resale and industrial usage. The decreases in sales for resale relate to increased opportunities for
off-system sales during the first quarter of2014 due to the cold weather that occurred during that period. The decrease in industrial usage was primarily attributable
to a reduction in steel production due to the high level ofimports that have impacted the steel market since the start of20l5.

Net Revenues
Net revenues for the second quarter of20l5 were $259.1 million, consistent with the same period rn20l4. Trackers, which are offset in expense, increased net
revenues by $5.7 million which were offset by lower industrial, residential and commercial usage of $6.0 million.

Net revenues for the six months ended June 30, 2015 were $529.2 million, an increase of $0.1 million from the same period in2014, The increase in net revenues

is due primarily to increased trackers, which are offset in expense, of $7.9 million, and higher net revenues of $5.2 million as a result of two electric transmission
projects authorized by the MISO. Additionally, there were decreased fuel handling costs of $4.0 million and a higher retum on the environmental capital

investment recovery program of $3.8 million due to an increased plant balance eligible for recovery. These increases in net revenues were partially offset by lower
off-system sales of $8.6 million, decreased industrial usage of $7.2 million and the effects of weather of $5.8 million.
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At NIPSCO, sales revenues and customer billings are adjusted for amounts related to under and over-recovered purchased fuel costs from prior periods per
regulatory order. These amounts are primarily reflected in the "Other" gross revenues statistic provided at the beginning ofthis segment discussion. The adjusfinent
to Other gross revenues for the three and six months ended June 30, 2015 was a revenue decrease of $2.0 million and 524.'7 million, respectively, compared to a

revenue increase of $ 1 0.5 million and $30.8 million for the three and six months ended June 30, 2014 , respectively.

Ooeratine Income
For the second quarter of 2015, Elecric Operations reported operating income of $45.7 million, a decrease of $17.2 million from the comparable 2014 penod.
Operating income decreased as a result ofhigher operating expenses. Operating expenses increased $17.2 million due primarily to higher environmental costs of
$7.7 million, increased trackers, which are offset in net revenues, of$5.7 million and increased depreciation of$4.9 million.

For the six months ended June 30, 2015, Electric Operations reported operating income of $l15.7 million, a decrease of 526.I million from the comparable 2014
period. Operating income decreased as a result ofhigher operating expenses offset by increased net revenues, as described above. Operating expenses increased
$26.2 million due prirnarily to higher environmental costs of $10.0 million, increased trackers, which are offset in net revenues, of $7.9 million and increased
depreciation of $5.4 million.
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Six Months Ended
June 30,

(in millions) 20r5 2014 20r5 2014

Net Revenues

Transportation revenu es

Storage revenues

Other revenues

21r.3 $

49.0

JJ.O

l8l .5 $

49.3

12;7

462.4 $

99.0

94.3

403.8

99.2

l 86.1

Total Sales Revenues

Less: Cost ofsales (excluding depreciation and amortization)

315.9

0.1

343.5

0.1

655.7

0.2

689.1

0.2

Net Revenues 315.8 343.4 0f,5.1 688.9

Operating Expenses

Operation and maintenance

Depreciation and amortization

Gain on sale ofassets

Other taxes

176.4

33.9

(8.3)

18.9

205.1

28.8

(0.3)

17.2

322.2

66.4

(13.O

38.0

370.8

) 6.1

( 17.8)

35;7

Total Operating Expenses 220.9 250.8 413.0 447.2

Equity Earnings in Unconsolidated Alllliates 29.1ll.l13.7 20.9

Operating lncome 10&6 $ 103.7 $ 27r.6 $ 262.6

Throughput (MMDth)

Columbia Transmission

Colurnbia Gulf

Crossroads Pipeline

Intrasesment eliminations

215.3

137.3

3.5

(rr.4)

194.2

145.4

3.5

(2r.6)

7063

283.0

8.6

(40.1)

653;1

JJU.J

9.2

(83.2)

Total (1) 344.7 32r.5 957.8 910.0
)This amount excludes storage injections

NiSource's Columbia Pipeline Group Operations subsidiaries own and operate approximately 15,000 miles of interstate pipelines and operate one of the nation's
largest underground natural gas storage systems, capable of operationally storing approximately 622 Bcf of natural gas. Through its subsidiaries, Columbia
Transmission, Colurnbia Gulf, Columbia Midstream and Crossroads Pipeline, NiSource owns and operates an interstate pipeline network extending from the Gulf
of Mexico to New York and the eastem seaboard. Together, these companies serve customers in 16 northeastern, mid-Atlantic, Midwestem and southern states and
the District of Columbia.

Columbia Pipeline Group Operations' most significant projects are as follows:

West Side Expansion (Columbia Gulf-Bi-D'rect'oncl ). This project will increase capacrty by up to 540,000 Dth/d to transport Marcellus production originating in
West Virginia to Gulf Coast rnarkets on the Columbia Gulf systern. A portion of the project was placed in service in the fourth quarter of 2014 and the remaining
portion will be placed in service in the third quarter of 2015. The total investment for the project is $ I l3 rnillion.

Chesapeake ZNG . This approximately $28 million project was placed into service the second quarter of20l5 and replaced 120,000 Dth/d ofexisting LNG peak
shaving facilities nearing the end oftheir useful lives.

Big Pine Expansion . The Columbia Pipeline Group Operations segment is investing approximately $65 million to extend the Big Pine pipeline and add
cornpression facilities that will add incremental capacity. The project will support Marcellus shale production in western Pennsylvania. The Columbia Pipeline
Group Operations segment expects the project piping to be placed in service in the third quarter of2015 and the compression to be placed in service in 2016.
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East Side Expansion. The Columbia Pipeline Group Operations segment has received FERC authorization to construct facilities to provide access for production
from the Marcellus shale to northeastem and mid-Atlantic markets. The approximately $275 million project will add 312,000 Dth/d of capacity and is expected to
be placed in service in the fourth quarter of 20 I 5.

Washington County Gathering . A producer has contracted with us to build an approximately 20 mile gas gathering system in southwestern Pennsylvania. The
Columbia Pipeline Group Operations segment expects to invest approximately $120 million through 2018 with initial project in-service in the third quarter of
20t5.

Kentuclqt Power Plant Project. The Columbia Pipeline Group Operations segment expects to invest approximately $25 million to construct 2.7 miles of l6-inch
pipeline and other facilities to a power plant near Columbia Transmission's Line P. This project will provide up to 72,000 Dth/d of new firm service and will be
placed in service in the second quarter of20l6.

Utica Access Project .The Columbia Pipeline Group Operations segment expects to invest approximately $50 million to construct 4.7 miles of 24-inch pipeline to
provide 205,000 Dth/d of new firm transportation to provide Utica production access to liquid trading points on Columbia Transmission's system. This project is
expected to be placed in service in the fourth quarter of20l6.

Gibraltar Project The Columbia Pipeline Group Operations segment intends to invest approximately 5275 million to consfuct an approximately I MMDth/d dry
gas header pipeline in southwest Pennsylvania. The Columbia Pipeline Group Operations segment expects this to be the first of multiple phases with an initial in-
seruice in the third quarter of 2016.

Leach XPress. This project will provide approximately 1.5 MMDtI/d of capacity from the Marcellus and Utica production regions to the Leach compressor station
located on the Columbia Gulf system, TCO Pool, and other markets on the Columbia Transmission system. The Columbia Pipeline Group Operations segment
expects the project, which involves an estimated investment of$1.4 billion, to be placed in service in the fourth quarter of20l7.

Rayne XPress. This project will transport approximately I MMDth/d of southwest Marcellus and Utica production from the Leach, Kentucky interconnect with
Columbia Transmission towards the Rayne compressor station in southem Louisiana to reach various Gulf Coast markets. The Columbia Pipeline Group
Operations segment expects the project, which involves an estimated investment of $380 million, to be placed in service in the fourth quarter of 2017.

Millennium Lateral. The Columbia Pipeline Group Operations segment intends to invest approximately $20 million through its ownership stake in Millennium
Pipeline to construct approximately 8 miles of l6-inch pipeline to a new power plant situated near Waylvayanda, New York. This project will provide up to
127,000 Dth/d ofnew firm capacity and will be placed in service in the fourth quarter of2017.

Cameron Access Project. This project, which involves an investment of approximately $310 million, will provide 800,000 Dth/d of transportation capacity on the
Columbia Gulf system to the Cameron LNG export terminal in Louisiana. The Columbia Pipeline Group Operations segment expects the project to be placed in
service in the first quarter of 201 8.

Ll'B XPress. This project, which involves an investrnent of approximately $850 million, will expand Columbia Transmission's WB system in order to transport
approximately 1.3 MMDthid of Marcellus production to pipeline interconnects and East Coast markets, including access to the Cove Point LNG terminal. The
Columbia Pipeline Group Operations segment expects this project to be placed in service in the fourth quarter of2018.

Mountaineer XPress. This approximately $2 billion project will provide new takeaway capacity for Marcellus and Utica production. The project, which is expected
to be placed in service in the fourft quarter of 2018, will provide up to 2.7 MMDtlt/d of firm transportation capacity on the Columbia Transmission system.

Gulf XPress. Gulf XPress will provide 860,000 Dth/d of frrm transportation capacity for Marcellus and Utica production on the Columbia Gulf system. This project
involves an investment of approximately $0.7 billion and is expected to be placed in service in the fourth quarter of 20 1 8.
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Eouiw Investments
Pennant. Columbia Midstream entered into a 50:50 joint venture in 2012 with affiliates of Hilcorp to construct new wet natural gas gathering pipeline
infrastructure and NGL processing facilities to support natural gas production in the Utica Shale region of nortbeastem Ohio and westem Pennsylvania. Columbia
Midstream and Hilcorp jointly own Pennant with Columbia Midstream serving as the operator of Pennant and the facilities. NiSource accounts for the joint venture
under the equity method ofaccounting.

During the second quarter of 2015 , Columbia Midstream made no contributions to Pennant and made confibutions of $23.8 million

to Pennant during the second quarter of2014. No contributions were made to Pennant for the six months ended June 30, 2015 and contributions of$52.2 million
were made for the six months ended June 30, 2014. Pennant distributed $1.5 million of eamings and returned $0.9 million of capital to Columbia Midstream during
the three months ended June 30, 2015. No distributions were received from Pennant during the three months ended June 30, 2014. Pennant distributed $2.7 million
of earnings and retumed $2.2 million of capital to Columbia Midstream during the six months ended June 30, 2015. No distributions were received from Pennant

during the six months ended June 30,2014.

Millennium. The Millennium system is a FERC-regulated interstate natural gas transportation pipeline system, which consists of approximately 253 miles of
natural gas transmission pipeline and three compressor stations with approximately 43,000 hp of installed capacity. Millennium transports an average of 1 Bcf/d of
natural gas sourced from the Marcellus shale to markets across New York's Southem Tier and lower Hudson Valley, as well as to the New York City markets

through its pipeline interconnections. Columbia Transmission owns a 47.5% interest in Millennium and acts as operator for the pipeline in partnership with DTE
Millennium Company and National Grid Millennium LLC, which each own an equal remaining share of the company.

During the second quarter of 2015 and 2014, Columbia Transmission made no contributions to Millennium. During the six months ended June 30, 2015, Columbia
Transmission made no contributions to Millennium Pipeline, and contributed $2.6 million for the six months ended June 30, 2014. Columbia Transmission
received distributions of eamings of $7.6 million and $4.8 million for the three months ended June 30, 2015 and 2014, respectively, and $24.2 million and $11.9
million for the six months ended June 30, 2015 and20l4, respectively.

Hardy Storage. The Hardy Storage facility is a FERC-regulated interstate natural gas storage system, which consists of 29 storage wells in a depleted gas

production field in Hampshire and Hardy counties, West Virginia,36.7 miles of pipeline and 7,100 hp of installed capacity. The facility intercormects with
Columbia Transmission and has approximately 12 MMDth of working gas capacity and 176,000 Dth/d of withdrawal capacity. Columbia owns a 50% interest in
Hardy Storage and acts as operator for the system. A third parff, Piedmont Natural Gas Company, Inc., owns the remaining 50% interest in Hardy Storage.

During the second quarter of 2015 and 2014,no contributions were made to Hardy Storage. During the six months ended 2015 and2014, no confibutions were
made to Hardy Storage. Hardy Storage distributed $0.5 million of eamings to NiSource during each of the three months ended June 30, 2015 and 2014, and
distributed $1.0 million of eamings to NiSource during each of the six months ended June 30, 2015 and 2014.

Nature of Sales
Columbia Transmission and Columbia Gulf compete for transportation customers based on the type of service a customer needs, operating flexibility, available
capacity and price. Columbia Transmission and Columbia Gulf provide a significant portion of total transportation services under firm confacts and derive a
smaller portion of revenues through intemrptible confiacts, with management seeking to maximize the portion of physical capacity sold under firm contracts.

Firm service contracts require pipeline capacity to be reserved for a given customer between certain receipt and delivery points. Firm customers generally pay a

"czpacity reservation" fee based on the amount of capacity being resewed regardless of whether the capacity is used, plus an incremental usage fee when the

capacity is used. Annual capacity reservation revenues derived from firm service contracts generally remain constant over the life of the contract because the

revenues are based upon capacity reserved and not whether the capacity is actually used. The high percentage ofrevenue derived from capacity reservation fees

mitigates the risk of revenue fluctuations within the Gas Pipeline Group Operations segment due to changes in near-term supply and demand conditions. The
following percentages exclude the impact ofintrasegnentrevenues and tracker-related revenues. Forthe quarter ended June 30,2015, approximately 94.5%oofthe
transportation revenues were derived from capacity reservation fees paid under
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firm contracts and, 4.1%o of the transportation revenues were derived from usage fees under firm contracts compared to approximately 94.3% and 3.9Yo,
respectively, forthe quarter ended June 30,2014. For the six months ended June 30, 2015, approximate'ly 94.2%. ofthe transportation revenues were derived from
the capacity reservation fees under firm contracts and 4.3o/o of the transportation revenue were derived from usage fees under firm contracts compared to
approximately 93.47;o and,4.60/" respectively, for the six months ended June 30, 2014.

Intemrptible transportation sewice is typically short term in nature and is generally used by customers that either do not need firm service or have been unable to
contract for firm service. These customers pay a usage fee only for the volume of gas actually transported. The ability to provide this service is limited to available
capacity not otherwise used by firm customers, and customers receiving services under intemrptible contracts are not assured capacity in the pipeline facilities.
Columbia Pipeline Group Operations provides intem.rptible service at competitive prices in order to capture short term market opportunities as they occur and
intem;ptible sewice is viewed by management as an important strategy to optimize revenues fiom the gas transmission assets. For the quarters ended June 30,2015
and2014, approximately 7.3%o and 1.8%, respectively, of the transportation revenues were derived from intemrptible contracts. For the six months ended June 30,
2015 and 2014, approximately 1.5%o and2.7%o respectively, of the transportation revenues were derived from intem.rptible conffacts.

Rezulatorv Matters
Refer to Note 7, "Regulatory Matters," in the Notes to Condensed Consolidated Financial Statements (unaudited) for information on regulatory matters for the
Columbia Pipeline Group Operations segment.

Environmental Matters
Currently, various environmental matters impact the Columbia Pipeline Group Operations segment. As of June 30,2015 , a reserve has been recorded to cover
probable and estimable environmental response actions. Refer to Note l7-C, "Other Commitments and Contingencies - Environmental Matters," in the Notes to
Condensed Consolidated Financial Statements (unaudited) for additional information regarding environmental matters for the Columbia Pipeline Group Operations
segment,

Throughput
Columbia Transmission's throughput consists of gas transportation service deliveries to LDC city gates, to gas fired power plants,
other industrial customers or other interstate pipelines in its market area. Columbia Transmission's market area covers portions
of northeastem, mid-Atlantic, Midwestem, and southern states as well as the District of Columbia. Throughput for Columbia Gulf
reflects transportation services for gas delivered through its mainline and laterals. Crossroads Pipeline's throughput comes from
deliveries it makes to its customers and other pipelines that are located in northem Indiana and Ohio. Intersegment eliminations
represent gas delivered to affiliated pipelines within the segment.

Throughput for the Columbia Pipeline Group Operations segment totaled344.7 MMDth for the second quarter of 2015 , compared to 321.5 MMDth for the same
period in 2014 .The increase of 23.2 MMDth primarily reflected increased transportation of Marcellus and Utica natural gas production and increased deliveries to
the power generation plants of the LDCs.

Throughput for the Columbia Pipeline Group Operations segment totaled 957.8 MMDth for the six months ended June 30, 2015 , compared to 910.0 MMDth for
the same period in20l4 . The increase of 47.8 MMDth primarily reflected increased transportation of Marcellus and Utica natural gas production.

Net Revenues
Net revenues were $315.8 million for the second quarterof2015 , a decrease of$27.6 million from the same period in 2014 . The decrease in net revenues is due
primarily to lower regulatory trackers, which are offset in expense, of $48.1 million and other miscellaneous decreases of $4.5 million. These decreases were
partially offset by increased demand margin revenue of$25.0 million as a result ofgrowth projects placed in service and new firm contracts.

Net revenues were $655.5 million for the six months ended June 30,2015, a decrease of $33.4 million from the same period in 2014.The decrease in net revenues
is due primarily to lower regulatory trackers, which are offset in expense, of $75.5 million and decreased mineral rights royalty revenue of $4.1 million. These
decreases were partially offset by increased demand margin revenue of$55.7 million as a result ofgrowth projects placed in service and new firm contracts.

53



GAS-ROR-OO1
Attachement A
Page 57 of 83

Table of Contents

ITEM 2. MANAGEMENT'S DISCUSSION AND ANALYSIS OF FINANCIAL CONDITION AND RESULTS OF OPERATIONS (continued)

NiSource Inc.
Columbia Pipeline Group Operations

Ooerating Income
Operating income was $108.6 million for the second quarter of 2015 , an increase of $4.9 million from the second quarter of 2014 . Operating income increased as

a result of decreased operating expenses and higher equity earnings, partially offset by lower net revenues, as described above. Operating expenses were $29.9
million lower due to a decrease in regulatory trackers, which are offset in net revenues, of $48.1 million and higher gains on the sale of assets of $8.0 million
primarily resulting from increased gains on conveyances of mineral interests. These decreases in operating expenses were partially offset by higher outside sewice
costs of $7.8 million, increased employee and administrative expenses of $7.4 million and higber depreciation of $5.1 million. Equity Earnings increased $2.6
million due to increased eamings at Pennant.

Operating income was $271.6 million for the six months ended June 30, 2015, an increase of $9.0 million fiom the comparable 2014 period. Operating income
increased as a result of lower operating expenses and increased equity earnings partially offset by lower net revenues, as described above. Operating expenses were
$34.2 million lower than the comparable period primarily as a result of decreased regr.rlatory trackers, which are offset in net revenues, of $75.5 million. This
decrease in operating expenses was partially offset by higher employee and administrative expenses of $14.8 million, increased outside service costs of $9.7
million and higher depreciation of $7.9 million. Additionally, there were decreased gains on the conveyances of mineral interests of $4.2 million and increased
other taxes of $2.3 million. Equity earnings increased $8.2 million primarily due to higher earnings at Pennant and Millennium.
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For a discussion regarding quantitative and qualitative disclosures about market risk see "Management's Discussion and Analysis of Financial Condition and
Results of Operations - Market Risk Disclosures."

ITEM 4. CONTROLS AND PROCEDURES

Evaluation of Disclosure Controls and Procedures
NiSource's chiefexecutive officer and its principal financial officer, are responsible for evaluating the effectiveness ofour disclosure controls and procedures (as
defined in Exchange Act Rules l3a-15(e) and l5d-15(e)). NiSource's disclosure controls and procedures are designed to provide reasonable assurance that the
information required to be disclosed by us in reports that we file or submit under the Exchange Act is accumulated and communicated to our management,
including NiSource's chiefexecutive officer and principal financial officer, as appropriate, to allow timely decisions regarding required disclosure and is recorded,
processed, summarized and reported within the time periods specified in the nrles and forms of the SEC. Based upon that evaluation, NiSource's chief executive
officer and principal financial oflicer concluded that, as ofthe end ofthe period covered by this report, our disclosure controls and procedures were effective to
provide reasonable assurance that financial information was processed, recorded and reported accurately.

Chanses in Intemal Controls
During the quarter ended June 30, 2015, NiSource implemented the final phase of a multi-year process of migrating all of its subsidiaries to a common general
ledger system. During this phase, NIPSCO and NiSource Corporate Services migrated to this new general ledger system. The implementation is not being made in
response to any deficiency in our intemal controls. This implementation has resulted in certain changes to business processes and internal conffols impacting our
financial reporting. NiSource has taken steps to monitor and maintain appropriate intemal control over financial reporting during this phase and will continue to
evaluate the operating effectiveness ofrelated controls during subsequent periods.
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The Company is party to certain claims and legal proceedings arising in the ordinary course of business, none of which is deemed to be individually sigrificant at
this time. Due to the inherent uncertainty of litigation, there can be no assurance that the resolution of any particular claim or proceeding would not have a material
adverse effect on the Company's results of operations, financial position or liquidity. It is possible that if one or mor€ of such matters u'€re decided against the
Company, the effects could be material to the Company's results of operations in the period in which the Company would be required to record or adjust the
related liability and could also be material to the Company's cash flows in the periods the Company would be required to pay such liability.
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NiSource's operations and financial results are subject to various risks and uncertainties, including those described below, that could adversely affect the
Company's business, financial condition, results of operations, cash flows, and the trading price of the Company's common stock. In light of the Separation, the

following risks and uncertainties amend and restate those previously disclosed in NiSource's most recent Annual Report on Form lO-K for the year ended

December 31, 2014.

NiSource has substantial indebtedness which could adversely affect its financial condition,

NiSource had total consolidated indebtedness of $9,485.6 million outstanding as of June 30, 2015, of which $2,765.9 million was attributable to Columbia Pipeline
Group. The Company's substantial indebtedness could have important consequences. For example, it could:

. limit the Company's ability to borrow additional funds or increase the cost of borrowing additional funds;

. reduce the availability ofcash flow from operations to fund working capital, capital expenditures and other general corporate purposes;

. limit the Company's flexibility in planning for, or reacting to, changes in the business and the industries in which it operates;

. lead parties with whom NiSource does business to require addit'ional credit support, such as letters of credit, in order for NiSource to transact such

business;
. place NiSource at a comp€titive disadvantage compared to competitors that are less leveraged;
. increase rulnerability to general adverse economic and industry conditions; and
. limit the ability of the Company to execute on its growth strategy, which is dependent upon access to capital to fund its substantial investment program.

Some ofNiSource's debt obligations contain financial covenants related to debt+o-capital ratios and cross-default provisions. NiSource's failure to comply with
any of these covenants could result in an event of default, which, if not cured or waived, could result in the acceleration of outstanding debt obligations.
Additionally, a drop in NiSource's credit rating could adversely impact the cost for NiSource to issue new debt securities.

A drop in NiSource's credit rating could adversely impact NiSource's liquidity.

On June 17,2015, with consideration of the Separation, Moody's affirmed the NiSource senior unsecured rating of Baa2 and commercial paper rating of P-2, with
a stable outlook. Additionally, Moody's affirmed NIPSCO's Baal rating and affrrmed theBaa2 rating for Columbia of Massachusetts. On June 18,2015, with
consideration of the Separation, Standard & Poor's raised the senior unsecured ratings for NiSource and its subsidiaries to BBB+ and the commercial paper rating
to A-2. Standard & Poor's outlook for NiSource and all ofits subsidiaries is Stable. On June 18, 2015, Fitch affirmed the senior unsecured ratings forNiSource at

BBB-, and the existing ratings of its other rated subsidiaries. Fitch's outlook for NiSource and its subsidiaries is Positive in anticipation ofthe Separation. Although
all ratings continue to be investment grade, a downgrade by Fitch would result in a rating that is below investment grade. NiSource is committed to maintaining its
investment grade credit ratings.

The Company's credit ratings could be lowered or withdrawn entirely by a rating agency if, in its judgment, the circumstances warrant. Therefore, there is no
assurance that NiSource will continue to maintain such invesfrnent grade credit ratings in the future.

Certain NiSource affiliates have agreements that contain "ratings triggers" that require increased collateral if the credit ratings of NiSource or certain of its
subsidiaries are rated below BBB- by Standard & Poor's or Baa3 by Moody's. These agreements are primarily for insurance purposes and for the physical purchase
or sale ofpower. As ofJune 30, 2015 the collateral requirement that would be required in the event ofa downgrade below the ratings trigger levels would amount
to approximately $41.3 million. In addition to agreements with ratings triggers, there are other agreements that contain "adequate assurance" or "material adverse
change" provisions that could necessitate additional credit support such as letters ofcredit and cash collateral to transact business.

If a rating agency were to downgrade the Company's rating below investment grade, its borrowing costs would increase and our funding sources could decrease. In
addition, a failure by us to maintain an investment grade rating could affect our business relationships with suppliers and operating partners.
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NiSource may not be able to execute its growth strategy as planned.

Because of changes in the business or regulatory environment, NiSource may not be able to execute its business plan as intended. NiSource's customer and
regulatory initiatives may not achieve planned results. In addition, NiSource's growth plan relies on the continued view of natural gas as an economically and
ecologically attractive fuel. Any developments that cause natural gas no longer to be seen as a favored fi:el could adversely affect our results of operations and
growth prospects.

Adverse economic and market conditions or increases in interest rates could reduce net revenue growth, increase costs, decrease future net income and
cash flows and impact capital resources and liquidity needs.

While the national economy is experiencing some recovery from the recent downturn, NiSource cannot predict how robust the recovery will be or whether or not it
will be sustained.

Continued sluggishness in the economy impacting NjSource's operating jurisdictions could adversely impact NiSource's ability to grow its customer base and
collect revenues from customers, which could reduce net revenue growth and increase operating costs. An increase in the interest rates NiSource pays would
adversely affect future net income and cash flows. In addition, NiSource depends on debt to finance its operations, including both working capial and capital
expenditures, and would be adversely affected by increases in interest rates. If the current economic recovery remains slow or credit markets again tighten,
NiSource's ability to raise additional capital or refinance debt at a reasonable cost could be negatively impacted. Refer to Note 14, "Long-Term Debt," in the Notes
to Condensed Consolidated Financial Statements (unaudited) for information related to outstanding long-term debt and maturities ofthat debt.

Capital market performance and other factors may decrease the value of benefit plan assets, which then could require significant additional funding and
impact earnings.

The performance ofthe capital markets affects the value ofthe assets that are held in trust to satisry future obligations under defined benefit pension and other
postretirement banefit plans. NiSource has significant obligations in these areas and holds significant assets in these tmsts. These assets are subject to market
fluctuations and may yield uncertain retums, which fall below NiSource's projected rates of retum. A decline in the market value of assets may increase the
funding requirements ofthe obligations under the defined benefit pension and otherpostretirement benefit plans. Additionally, changes in interest rates affect the
liabilities under these benefit plans; as interest rates decrease, the liabilities increase, which could potentially increase funding requirements. Further, the funding
requirements ofthe obligations related to these benefits plans may increase due to changes in governmental regulations and participant demographics, including
increased numbers of retirements or changes in life expectancy assumptions. Ultimately, significant funding requirements and increased pension expense could
negatively impact NiSource's results ofoperations and financial position.

The majority of NiSource's net revenues are subject to economic regulation and are exposed to the impact of regulatory rate reviews and proceedings.

Most ofNiSource's net revenues are subject to economic regulation at either the federal or state level. As such, the net revenues generated by those regulated
companies are subject to regulatory review by the applicable federal or state authority. These rate reviews determine the rates charged to customers and directly
impact revenues. NiSource's financial results are dependent on frequent regulatory proceedings in order to ensure timely recovery ofcosts. Additionally, the costs
of compllng with future changes in environmental laws and regulations are expected to be significant, and their recovery through rates will be contingent on
regulatory approval.

As a result of efforts to introduce market-based competition in certain markets where the regulated businesses conduct operations, NiSource may compete with
independent marketers for customers. This competition exposes NiSource to the risk that certain stranded costs may not be recoverable and may affect results of
NiSource's growth strategy and cash flows.

NiSource's costs of compliance with environmental laws are significant The costs of compliance with future environmental laws and the recognition of
environmental liabilities could impact cash flow and profitability.

NiSource's subsidiaries are subject to extensive federal, state and local environmental requirements that, among other things, regulate air emissions, water usage
and discharges, rernediation and the management of chemicals, hazardous waste, solid waste, and coal combustion residuals. Compliance with these legal
obligations requires NiSource to make expenditures for installation of pollution control equipment, remediation, environmental monitoring, emissions fees and
permits at many of NiSource's facilities. These expenditures are significant, and NiSource expects that they will continue to be significant in the future.
Furthermore, if

)6



GAS-ROR-OO1
Attachement A
Page 62 of 83

ITEM IA. RISK FACTORS

NiSource Inc,

NiSource's subsidiaries fail to comply with environmental laws and regulations or cause harm to the environment or persons, even ifcaused by factors beyond
NiSource's control, that failure or harm may result in the assessment ofcivil or criminal penalties and damages against NiSource and its subsidiaries.

Existing environmental laws and regulations may be revised and new laws and regulations seeking to protect the environment may be adopted or become
applicable to NiSource's subsidiaries. Revised or additional laws and regulations could result in significant additional expense and operating restrictions on
NiSource's facilities or increased compliance costs, which may not be fully recoverable from customers and would, therefore, reduce net income. Moreover, such
costs could materially affect the continued economic viability of one or more of NiSource's facilities.

Because NiSource's operations deal with natural gas and coal fossil fuels, emissions of GHGs are an expected aspect of the business. While NiSource attempts to
reduce GHG emissions through efficiency programs, leak detection, and other programs, GHG emissions cannot be entirely eliminated. The current administration
has made it clear that it is focused on reducing GHG emissions, through legislation and/or regulation. Imposing statutory or regulatory restrictions and./or costs on
GHG emissions could increase NiSource's cost of producing energy, which could impact customer demand or NiSource's profitability. Compliance costs
associated with these requirements could also affect NiSource's cash flow. The cost impact of any new or amended GHG legislation or regulations would depend
upon the specific requirements enacted and cannot be determined at this time.

Even in instances where legal and regulatory requirements are already known, the original estimates for cleanup and environmental capital projects can differ
materially from the amount ultimately expended. The actual future expenditures depend on many factors, including the nature and extent of contamination, the
method ofcleanup, the cost ofraw materials, contractor costs, and the availability ofcost recovery from customers. Changes in costs and the ability to recover
under regulatory mechanisms could affect NiSource's financial position, operating results and cash flows.

A significant portion of the gas and electricity NiSource sells is used by residential and commercial customers for heating and air conditioning.
Accordingly, the operating results fluctuate depending on the weather and, to a certain extenl usage ofgas or electricity.

Energy sales are sensitive to variations in weather. Forecasts of energy sales are based on normal weather, which represents a long-term historical average.
Significant variations from normal weather could have, and have had, a material impact on energy sales. Additionally, residential usage, and to some degree
commercial usage is sensitive to fluctuations in commodity costs for gas and electricity, whereby usage declines with increased costs, thus affecting NiSource's
financial results. Lastly, residential and commercial customers' usage is sensitive to economic conditions and the impact of macro-economic drivers such as

unemployment, consumption and consumer confidence, which could also affect NiSource's financial results.

NiSource's business operations are subject to economic conditions in certain industries.

Business operations througbout NiSource's service territories have been and may continue to be adversely affected by economic events at the national and local
level where it operates. In particular, sales to large industrial customers may be impacted by economic downtums. The U.S. manufacturing industry continues to
adjust to changing market conditions including international competition, increasing costs, and fluctuating demand for its products.

Fluctuations in the price ofenergy commodities or their related transportation costs may have a negative impact on NiSource's financial results.

NiSource's electric generating fleet is dependent on coal and natural gas for fuel, and its gas distribution operations purchase and resell much ofthe natural gas

they deliver. These energy commodities are vulnerable to price fluctuations and fluctuations in associated transportation costs. Hedging activities have been
deployed in order to offset fluctuations in commodity supply prices and NiSource relies on regulatory recovery mechanisms in the various jurisdictions in order to
fully recover the costs incurred in operations. However, while NiSource has historically been successful in recovery of costs related to such commodity prices,
there can be no assurance that such costs will be fully recovered through rates in a timely manner. Additionally, increased gas and electricity costs could result in
reduced demand from customers as a result ofincreased conservation activities.

NiSource is exposed to risk that customers will not remit payment for delivered energy or services, and that suppliers or counterparties will not perform
under various financial or operating agreements.

NiSource's extension ofcredit is govemed by a Corporate Credit Risk Policy, involves considerablejudgment and is based on an evaluation ofa customer or
counterparty's financial condition, credit history and other factors. Credit risk exposure is monitored
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by obtaining credit reports and updated financial information for customers and suppliers, and by evaluating the financial status ofits banking partners and other
counterparties through the use ofmarket-based metrics such as credit default swap pricing levels, and also through traditional credit ratings provided by the major
credit rating agencies. Continued adverse economic conditions could increase credit risk and could result in a material adverse effect on NiSource.

NiSource has signilicant goodwill and definiteJived intangible assets. An impairment of goodwill or definite-lived intangible assets could result in a

significant charge to earnings and negatively impact NiSource's compliance with certain covenants under financing agreements.

In accordance with GAAP, NiSource tests goodwill for impairment at least annually and reviews its definitelived intangible assets for impairment when events or
changes in circumstances indicate the carrying value may not be recoverable. Goodwill also is tested for impairment when factors, examples of which include
reduced cash flow estimates, a sustained decline in stock price or market capitalization below book value, indicate that the carrying value may not be recoverable.
NiSource would be required to record a charge in the financial statements during the period in which any impairment of the goodwill or definitelived intangible
assets is determined, negatively impacting the results ofoperations. A significant charge could impact the capitalization ratio covenant under certain financing
agreements. NiSource is subject to a financial covenant under its five-year revolving credit facility, which requires NiSource to maintain a debt to capitalization
ratio that does not exceed 70%. A similar covenant in a 2005 private placement note purchase agreement requires NiSource to maintain a debt to capitalization
ratio that does not exceed 75%. As of June 30, 2015, the ratio was 56.0%.

Changes in taxation and the ability to quantify such changes could adversely alfect NiSource's financial results.

NiSource is subject to taxation by the various taxing authorities at the federal, state and local levels where it does business. Legislation or regulation which could
affect NiSource's tax burden could be enacted by any of these govemmental authorities. NiSource cannot predict the timing or extent of such tax-related
developments which could have a negative impact on the financial results. Additionally, NiSource uses its best judgment in attempting to quantifo and reserve for
these tax obligations. However, a challenge by a taxing authority, NiSource's ability to utilize tax benefits such as carryforwards or tax credits, or a deviation from
other tax-related assumptions may cause acfual financial results to deviate from previous estimates.

Changes in accounting principles may adversely affect NiSource's financial results.

Future changes in accounting rules and associated changes in regulatory accounting may negatively impact the way NiSource records revenues, expenses, assets

and liabilities. These changes in accounting standards may adversely affect its financial condition and results ofoperations.

Transportation and storage of natural gas, as well as the distribution of natural gas, and the generation, transmission and distribution of electricity
involve numerous risks that may result in accidents and other operating risks and costs.

NiSource's gas distribution, gas transmission and storage activities, as well as generation, transmission, and distribution ofelectricity involve a variety ofinherent
hazards and operating risks, such as gas leaks, downed power lines, accidents, including third-party damages, large scale outages, and mechanical problems, which
could cause substantial financial losses. In addition, these risks could result in serious injury or loss oflife to employees and the general public, significant damage

to property, environmental pollution, impairment of its operations, adverse regulatory rulings and reputational harm, which in tum could lead to substantial losses

to NiSource. In accordance with customary industry practice, NiSource maintains insurance against some, but not all, ofthese risks and losses. The location of
pipelines and storage facilities, or generation, transmission, substations and distribution facilities near populated areas, including residential areas, commercial
business centers and industrial sites, could increase the level ofdamages resulting from these risks. The occurrence ofany ofthese events could adversely affect
NiSource's financial position and results ofoperations.

Aging infrastructure may lead to increased costs and disruptions in operations that could negatively impact NiSource's financial results.

NiSource has risks associated with aging infrastructure assets. The age ofthese assets may result in a need for replacement, a higher level ofmaintenance costs and

unscheduled outages despite diligent efforts by NiSource to properly maintain these assets through inspection, scbeduled maintenance and capital investment. The
failure to operate these assets as desired could result in NiSource's inability to meet firm service obligations, adversely impact revenues, and result in increased

capital expenditures and expenses, which may not be fully recoverable from customers.
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Climate change, natural disasters, acts ofterrorism or other catastrophic events may disrupt operations and reduce the ability to service customers.

A disruption or failure of natural gas distribution systems or within electric generation, transmission or distribution systems in the event of a major hurricane,
tornado, terrorist attack or other catastrophic event could cause delays in completing sales, providing services, or performing other critical functions. NiSource has

experienced disruptions in the past from hurricanes and tomadoes and other events ofthis nature. The cost, availability and sufficiency ofinsurance for these risks
could adversely affect NiSource's results ofoperations, financial position and cash flows.

There is also a concern that climate change may exacerbate the risks to physical infrastructure associated with heat and extreme weather conditions. Climate
change and the costs that may be associated with its impacts have the potential to affect NiSource's business in mzrny ways, including increasing the cost NiSource
incurs in providing its products and sewices, impacting the demand for and consumption ofits products and services (due to change in both costs and weather
pattems), and affecting the economic health of the regions in which NiSource operates.

A cyber-attack on any of NiSourcers or certain third-party computer systems upon which NiSource relies may adversely affect its ability to operate.

NiSource is reliant on technology to run its businesses, which are dependent upon financial and operational computer systems to process critical information
necessary to conduct various elements of its business, including the generation, transmission and distribution of electricity, operation of its gas pipelines and
storage facilities and the recording and reporting ofcommercial and financial t'ansactions to regulators, investors and other stakeholders. Any failure ofNiSource's
computer systems, or those of its customers, suppliers or others with whom it does business, could materially disrupt NiSource's ability to operate its business and
could result in a financial loss and possibly do harm to NiSource's reputation.

Additionally, NiSource's information systems experience ongoing, often sophisticated, cyber-attacks by a variery of sources with the apparent aim to breach
NiSource's cyber-defenses. Although NiSource attempts to maintain adequate defenses to these attacks and works through industry groups and tade associations to
identifu cornnon threats and assess NiSource's countermeasures, a security breach of NiSource's information systems could (i) impact the reliability of NiSource's
generation, transmission, storage and distribution systems and potentially negatively impact NiSource's compliance with certain mandatory reliability standards,
(ii) subject NiSource to harm associated with theft or inappropriate release of certain types of information such as system operating information or information,
personal or otherwise, relating to NiSource's customers or employees, and/or (iii) impact NiSource's ability to manage NiSource's businesses.

NiSource's capital projects and programs subject the Company to construction risks and natural gas costs and supply risks,

NiSource is engaged in an intrastate natural gas pipeline modemization program to maintain system integrity and enhance service reliability and flexibility.
NIPSCO also is currently engaged in a number of capital projects, including air-quality related improvements to its electric generating stations, as well as the
construction of new transmission facilities. As NiSource undertakes these projects and programs, it may not be able to complete them on schedule or at the
anticipated costs. Additionally, NiSource may construct or purchase some of these projects and programs to capture anticipated future growth in natural gas
production, which may not materialize, and may cause the construction to occur over an extended period of time. NiSource also may not receive material increases
in revenue and cash flows until after the completion of the projects and programs.

Sustained extreme weather conditions may negatively impact NiSource's operations.

NiSource conducts its operations across a wide geographic area subject to varied and potentially extreme weather conditions, which may from time to time persist
for sustained periods of time. Despite preventative maintenance efforts, persistent weather related stress on Nisource's infrastructure may reveal weaknesses in its
systems not previously known to the Company or otherwise present various operational challenges across all business segments. Although NiSource makes every
effort to plan for weather related contingencies, adverse weather may affect its ability to conduct operations in a manner that satisfies customer expectations or
contractual obligations. The Company endeavors to minimize such service disruptions, but may not be able to avoid them altogether.
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NiSource is a holding company and is dependent on cash generated by subsidiaries to meet its debt obligations and pay dividends on its common stock.

NiSource is a holding company and conducts its operations primarily through its subsidiaries. Substantially all ofNiSource's consolidated assets are held by its
subsidiaries. Accordingly, NiSource's ability to meet its debt obligations orpay dividends on its common stock is largely dependent upon cash generated by these
subsidiaries. In the event a major subsidiary is not able to pay dividends or transfer cash flows to NiSource, NiSource's ability to service its debt obligations or pay
dividends could be negatively affected.

Following the Separation, all of the entities formerly included in NiSource's Columbia Pipeline Group Operations segment have been separated from NiSource and
are held by a separate publicly traded company (CPG). The related assets are no longer held by subsidiaries ofNiSource, which may negatively affect NiSource's
ability to service its debt obligations or pay dividends.

The Separation may not achieve the intended benefits and may result in signilicant tax liabilities.

NiSource cannot predict with certainty when the benefits expected from the Separation will occur or the extent to which they will be achieved, if at alt.
Furthermore, there are various uncertainties and risks relating to the process ofthe Separation that could have a negative impact on our financial condition, rezults
ofoperations and cash flows, including disruption ofour operations and impairment ofour relationship with regulators, key personnel, customers and vendors.

As a result of the completion of the Separation, NiSource faces new and unique risks, including having fewer assets, reduced financial resources and less
diversification of revenue sources. In addition, the changes in the Company's operational and financial profile may not meet some or all of its stockholders'
investment strategies, which could cause investors to sell their NiSource shares and otherwise decrease demand for shares of NiSource common stock. This may
cause the relative market price of NiSource common stock to decrease, and the market price of NiSource colrunon stock may be subject to greater volatility
following the completion of the Separation.

The Separation was conditioned on the receipt by NSource of a legal opinion to the effect that the distribution of CPG shares to NiSource stockholders is expected
to qualifu as tax-free under Section 355 ofthe U.S. Internal Revenue Code. Even though NiSource has received such an opinion, the Internal Revenue Service
could determine on audit that the distribution is taxable. Both NiSource and its stockholders could incur significant U.S. federal income tax liabilities if taxing
authorities conclude the disfibution is taxable.

ITEM 2. T]NREGISTERED SALES OF EOI,NTY SECURITIES AND USE OF PROCEEDS

None.

ITEM 3. DEFAULTS UPON SENIOR SECURITIES

None.

ITEM 4. MINE SAFETY DISCLOSURES

Not applicable.

ITEM 5. OTHER INFORMATION

None.
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(2.1) Separation and Distribution Agreemen! dated as of June 30, 2015, by and between NiSource Inc. and Columbia Pipeline Group, Inc. C'CPG)
(incorporated by reference to Exhibit 2.1 to the NiSource Inc. Form 8-K filed on July 2,2015). +

(3.1) Amended and Restated Certificate of Incorporation (amendments approved by the NiSource stockholders at the Annual Meeting held May 12,

2015).**

(4.1) Indenture, dated as of May 22,2015, by and among CPG, CPG OPCO LP, Columbia Energy Group, and CPG OPCO GP LLC (the "Guarantors")
and U.S BankNational Association, as Trustee, goveming the Notes (incorporated by reference to Exhibit 4.1 to the NiSource Inc. Form 8-K
filed on May 22, 2015).

(4.2) Registration Rights Agreernen! dated as of May 22,2015, by and among CPG, the Guarantors, and J.P. Morgan Securities LLC, Mitsubishi UFJ

Securities (USA), Inc., Scotia Capital (USA) Inc., relating to the Notes (bcorporated by reference to Exhibit 4.2 to the NiSource Inc. Form 8-K
filed on May 22,2015).

(4.3) Forn of 2.45Vo Senior Note due 2018 (incorporated by reference to Exhibit 4-l to the NiSource Inc. Form 8-K filed onMay 22,2015).

(4.4) Form of 3.30% Senior Note due 2020 (incorporated by reference to Exhibit 4.1 to the NiSource Inc. Form 8-K filed on May 22,2015).

(4.5) Fonn of 4.50% Senior Note due 2025 (incorporated by reference to Exhibit 4.1 to the NiSource Inc. Fonn 8-K filed onMay 22,2015).

(4.6) Formof5.80%SeniorNotedue2045(incorporatedbyreferencetoExhibit4.ltotheNiSourcelnc.Fonn8-Khled onMay22,2015).

(10.1) 2010 Omnibus Incentive Plan (incorporated by reference to Exhibit C to the NiSource Inc. Definitive Proxy Statement to Stockholders for the

Annual Meeting held May 12,2015, filed on April 7,2015).*

(10.2) Tax Allocation Agreemen! dated as of June 30, 2015, by and between NiSource Inc. and Columbia Pipeline Group, Inc. (incorporated by
reference to Exhibit l0.l ofthe NiSource lnc. Form 8-K filed on July 2, 2015).

(10.3) Employee Matters Agreernent, dated as of June 30, 2015, by and between NiSource Inc. and Columbia Pipeline Group, Inc. (incorporated by
reference to Exhibit 1 0.2 ofthe NiSource Inc. Form 8-K frled on July 2, 2015).

(3 I . I ) Certification of Chief Executive Officer punuant to Rule l3 a-14(a)/l5d- 14(a), as adopted pursuant to Section 302 of the Sarbanes-Oxley Act of
2002. +*

(31.2) Certification of Chief Financial Officer punuant to Rule l3a-14(a)/l5d-14(a), as adopted pusuant to Section 302 of the Sarbanes-Oxley Act of
2002. *+

(32.1) Certification ofChiefExecutive Officer punuant to 18. U.S.C. Section 1350, as adopted pursuant to Section 906 ofthe Sarbanes-Oxley Act of
2002. **

(32.2) Certification ofChiefFinancial Officer pursuant to 18. U.S.C. Section 1350, as adopted pursuant to Section 906 ofthe Sarbanes-Oxley Act of
2002. **

(101.INS) XBRL Instance Docurnent

(l0l.SCH) XBRL Schema Docurnent

(l0l.CAL) XBRL Calculation Linkbase Document

(l0l.LAB) XBRL Labels Linkbase Document

( 101 .PRE) XBRL Presentation Linkbase Document

(10l.DEF) XBRL Definition Linkbase Document

* Management contract or cornpensatory plan or arrangement ofNiSource Inc.
** Exhibit filed herewith.

+ The Company agrees to fumish supplementally a copy of any omitted schedule to the Securities and Exchange
Commission upon request.
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Pursuant to Item 601(b{axiii) of Regulation S-Il NiSource hereby agrees to fumish the SEC, upon request, any instnrment defining the rights of holders of long-
term debt ofNiSource not filed as an exhibit herein. No such instnrment authorizes long-temr debt securities in excess of l0% ofthe total assets ofNiSource and
its subsidiaries on a consolidated basis.
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SIGNAruRE

NiSource Inc.

Pursuant to the requirements oftbe Securities Exchange Act of 1934, the Registrant has duly caused this report to be signed on its behalfby the undersigred
thereunto dulv authorized.

NiSource Inc.

Date: August 3,2015

(Registrant)

By: /V Joseph W. Mulpas

Joseph W. Mulpas

Vice President and Chief Accounting Officer
(Principal Accounting Offi cer
and Duly Authorized Officer)
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Exhibit 3.1

AMENDED AIID RESTATED

CERTIFICATE OF INCORPORATION

OF

NISOT]RCE INC.

As Amended Through

May 12,2015

AMENDED AND RESTATED

CERTIFICATE OF INCORPORATION

OF

NISOURCE INC.
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Article I
Name

The name of this Comoration is NiSource Inc.

Article II
Registered Office

The registered office of the Corporation in the State of Delaware is located at Corporation Service Company,2Tll Centerville Road, Suite 400, in tbe
City of Wilmington, County of New Castle. The name of its registered agent is Corporation Service Company, and the address of said registered agent is 27ll
Centerville Road, Suite 400, in said city.

Article III
Statement of Purpose

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

Article IV
Classes of Capital Stock

The total number of shares of all classes of stock which the Corporation shall have authority to issue is Four hundred twenty rnillion (420,000,000), of
which Twenty million (20,000,000) shares ofthe par value $.01 each are to be ofa class designated Preferred Stock and Four hundred million (400,000,000) shares
ofthe par value of$.01 each are to be ofa class designated Common Stock.

A. Common Stock

l Subject to the powers, preferences and other special rights afforded Prefened Stock by the pfovisions of this Article IV or resolutions adopted
pursuant hereto, the holders of the Common Stock shall be entitled to receive, to the extent p€rmitted by Delaware law, such dividends as may from time to time be
declared by the Board ofDirectors.

2. Except as otherwise required by Delaware law and as otherwise provided in this Article IV and resolutions adopted pursuant hereto with respect to
Preferred Stock, and subject to the provisions of the Bylaws of the Corporation, as from time to time amended, with respect to the closing of the transfer books and
the fixing of a record date for the determination of stockholders entitled to vote, the holders of the Common Stock shall exclusively possess voting power for the
election of directors and for all other purposes, and the holders of the Preferred Stock shall have no voting power and shall not be entitled to any notice of any
meeting of stockholders.

3. Except as may otherwise be required by law, this Amended and Restated Certificate oflncorporation or the provisions ofthe resolution or resolutions
as may be adopted by the Board of Directors pursuant to this Article IV with respect to Preferred Stock, each holder of Common Stock, and each holder of
Preferred Stock, ifentitled to vote on such matter, shall be entitled to one vote in respect ofeach share ofCommon Stock or Preferred Stock, as the case may be,
held by such holder on each matter voted upon by stockholders, and any such right to vote shall not be cumulative.

4. Any action required or permitted to be taken by the stockholders of the Corporation must be effected at an annual or special meeting of stockholders
ofthe Corporation and may not be effected by any consent in writing by such stockholders. Except as otherwise required by law and subject to the rights ofthe
holders of any class or any series of Preferred Stoclq special meetings of stockholders of the Corporation may be called only by the Board of Directors pursuant to
a resolution adopted by a majority ofthe total number ofauthorized directors (whether or not there exist any vacancies in previously authorized directorships at the
time any such resolution is presented to the Board for adoption) or, subject to the provisions ofthe Bylaws ofthe Corporatiorq
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upon the written request ofstockholders ofthe Corporation holding no less than twenty-five percent ofthe shares ofCommon Stock issued and outstanding.

5. In the event of the voluntary or involuntary liquidation, dissolution, disribution of assets or winding-up of the Corporation, after distribution in fuIl of
the preferential amounts, if any, to be distributed to the holders of Preferred Stock, as set forth in this Article IV or the resolutions adopted with respect to such

series under this Article IV, holders of Common Stock shall be entitled to receive all of the remaining assets of the Corporation of whatever kind available for
distribution to the stockholders ratably and in proportion to the number of shares of Common Stock held by them respectively. The Board of Directors may
distribute in kind to the holders of Common Stock such remaining assets of the Corporation or may sell, transfer, otherwise dispose of all or any part of zuch

remaining assets to any other corporation, trust or other entity and receive payment therefor in cash, stock or obligations of such other corporation, trust or other
entity, or a combination thereof, and may set all or make any part of the consideration so received and distributed or any balance thereof in kind to holders of
Common Stock. The merger or consolidation of the Corporation into or with any other corporation, or the merger of any other corporation into it, or any purchase

or redemption of shares of stock of the Corporation of any class, shall not be deemed to be a dissolution, liquidation, or winding-up of the Corporation for the
purposes of this Article IV.

B. Preferred Stock

The express grant of authority to the Board ofDirectors ofthe Corporation to fix by resolution or resolutions the designations and the powers, preferences

and rights, and the qualifications, limitations or restrictions thereof, ofthe shares ofPreferred Stock that are not fixed by this Amended and Restated Certificate of
Incorporation is as follows:

1. The Preferred Stock may be issued from time to time in any amount, not exceeding in the aggregate the total number of shares of Preferred Stock
herein above authorized, reduced by the number of shares of Preferred Stock designated under Section C of this Article IV, as Preferred Stock of one or more
series, as hereinafterprovided. All shares ofany one series ofPreferred Stock shall be alike in every particular, each series thereofshall be distinctively designated

by letter or descriptive words, and all series of Preferred Stock shall rank equally and be identical in all respects except as permitted by the provisions of
Subsection B.2 of this Article IV.

2. Authority is hereby expressly granted to and vested in the Board of Directors from time to time to issue the Preferred Stock as Preferred Stock of any
series and in connection with the creation ofeach such series to fix, by the resolution or resolutions providing for the issue ofshares thereof, the voting powers,
designations,preferencesandrelative,participating,optionalorotherspecialrights,andthequalifcations,|imitationsorrestrictionsthereof,ifany,
to the full extent now or hereafter permitted by the laws of the State of Delaware. Puruant to the foregoing general authority vested in the Board of Directors, but
not in limitation of the powers conferred on the Board of Directors thereby and by the laws of the State of Delaware, the Board of Directors is expressly authorized
to determine with resoect to each series of Preferred Stock other than the series desisnated under Section C of this Article IV:

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

(b) the dividend rate or amount of such series, the payment dates for dividends on shares of such series, the status of such dividends as cumulative or
non-cumulative, the date from which dividends on shares of such series, if cumulative, shall be cumulative, and the status of such as

participating or non-participating after the payment ofdividends as to which such shares are entitled to any preference;

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

(d) whether or not the shares ofsuch series shall be made optionally or mandatorily convertible into, or exchangeable for, shares ofany other class

or classes or of any other series of the same or any other class or classes of stock of the Corporation or other securities and, if made so

converlible or exchangeable, the conversion price or prices, or the rates of exchange, and the adjustments thereof, if any, at which such
conversion or exchange may be made and any other terms and conditions of such conversion or exchange;

(e) whether or not the shares of such series shall be entitled to the benefit of a retirement or sinking fund to be applied to the purchase or redemption
of shares of such series. and if so entitled. the amount of such fund and
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the manner of its application, including the price or prices at which shares of such series may be redeemed or purchased through the application
of such fund;

(0 whether or not the issue ofany additional shares ofsuch series or any future series in addition to such series or ofany shares ofany other class of
stock ofthe Corporation shall be subject to restrictions and, ifso, the nature thereof;

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

ri ghts and preferences;

(h) the fuI1 or limited voting rights, ifany, to be provided for shares ofsuch series, in addition to the voting rights provided by law; and

(i) any other relative powers, preferences and participating, optional or other special rights and the qualifications, limitations or resffictions thereof,
of shares of such series;

in each case, so far as not inconsistent with the provisions ofthis Amended and Restated Certificate oflncorporation or the Delaware General Corporation Law
then in effect.

C. Series A Junior Participating Preferred Stock.

The designation and number of shares, and the powers, preferences and rights, and the qualifications, lirnitations or restrictions thereof, of a series of
Preferred Stock are fixed by this Section C of ARTICLE IV as follows:

L Designation and Amount. The shares ofsuch series shall be designated as "Series A Junior Participating Preferred Stock" (the "Series A Preferred

Stock") and the number of shares constituting the Series A Preferred Stock shall be 4,000,000.

Dividends and Disfrihrrfions

(a) Subject to the rights ofthe holders ofany shares ofany series ofPreferred Stock (or any similar shares) ranking prior and superior to the

Series A Preferred Stock with respect to dividends, the holders of Series A Preferred Stock, in preference to the holders of Common Stock and of any

otherjunior shares, shall be entitled to receive, when, as and ifdeclared by the Board ofDirectors out offunds legally available for the purpose, quarterly

dividends payable in cash on the 20th day of February, May, August and November in each year (each such date being referred to herein as a "Quarterly
Dividend Payment Date"), commencing on the first Quarterly Dividend Payment Date after the first issuance of a share or fraction of a share of Series A
Preferred Stock, in an amount per share (rounded to the nearest cent) equal to the greater of (i) $26 or (ii) subject to the provision for adjustment
hereinafter set forth, I 00 times the aggregate per share amount of all cash dividends, and 1 00 times the aggregate per share amount (payable in kind) of all
non-cash dividends or other distributions, other than a dividend payable in Common Stock or a subdivision of the outstanding Common Stock (by

reclassification or otherwise), declared on the Common Stock since the immediately preceding Quarterly Dividend Payment Date or, with respect to the

first Quarterly Dividend Payment Date, since the first issuance of any share of Series A Preferred Stock or fraction of a share of Series A Preferred Stock.
In the event the Corporation shall at any time declare or pay any dividend on the Common Stock payable in shares of Common Stock, or effect a

subdivision or combination or consolidation of the outstanding Common Stock (by reclassification or otherwise than by payment of a dividend in
Common Stock) into a great€r or lesser number of shares of Common Stock, then in each such case the amount to which holders of Series A Preferred
Stock were entitled immediately prior to such event under clause (b) ofthe preceding sentence shall be adjusted by multiplying such amount by a fraction,
the numerator of which is the number of shares of Common Stock outstanding immediately after such event and the denominator of which is the number
of shares of Common Stock that were outstanding immediately prior to such event.

(b) The Corporation shall declare a dividend or distribution on the Series A Prefened Stock as provided in paragraph 2(a) ofthis Section C
immediately after it declares a dividend or distribution on the Common Stock (other than a dividend payable in shares of Common Stock); provided that,
in the event no dividend or distribution shall have been declared on the Common Stock during the period between any Quarterly Dividend Payment Date
and the next subsequent Quarterly Dividend Payment Date, a dividend of$26 per share on the Series A Preferred Stock shall nevertheless be payable on
such subsequent Quarterly Dividend Payment Date.
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(c) Dividends shall begin to accrue and be cumulative on outstanding shares of Series A Preferred Stock from the Quarterly Dividend Payment
Date next preceding the date of issue of such shares, unless the date of issue of such shares is prior to the record date for the first Quarterly Dividend
Payment Date, in which case dividends on such shares shall begin to accrue from the date ofissue ofsuch shares, or unless the date ofissue is a Quarterly
Dividend Payment Date or is a date after the record date for the determination of holders of Series A Preferred Stock entitled to receive a quarterly
dividend and before such Quarterly Div'idend Payment Date, in either of which events such dividends shall begin to accrue and be cumulative from such

Quarterly Dividend Payment Date. Accrued but unpaid dividends shall not bear interest. Dividends paid on the Series A Preferred Stock in an amount less
than the total amount of such dividends at the time accrued and payable on such shares shall be allocated pro rata on a share-by-share basis among all
such shares at the time outstanding. The Board of Directors may fix a record date for the determination of holders of Series A Preferred Stock entitled to
receive payment ofa dividend or distribution declared thereon, which record date shall be not more than 60 days prior to the date fixed for *re payment
thereof.

3. Votine Rights . The holders ofSeries A Preferred Stock will have the following voting rights:

(a) Subject to the provision for adjustment hereinafter set forth, each share ofSeries A Preferred Stock shall entitle the holder thereofto 100
votes on all matters submitted to a vote ofthe stockholders ofthe Corporation. In the event the Corporation shall at any time declare or pay any dividend
on the Common Stock payable in shares of Common Stock, or effect a subdivision or combination or consolidation of the outstanding shares of Common
Stock (by reclassification or otherwise than by payment of a divjdend in shares of Common Stock) into a greater or lesser number of shares of Common
Stock, then in each zuch case the number of votes per share to which holders of Series A Preferred Stock were entitled immediately prior to such event
shall be adjusted by multiplying such number by a fraction, the numerator of which is the number of shares of Common Stock outstanding immediately
after such event and the denominator of which is the number of shares of Common Stock that were outstanding immediately prior to such event.

(b) Except as otherwise provided in this Amended and Restated Certificate oflncorporation, in any resolution creating a series ofPreferred
Stock orby law, the holders ofSeries A Preferred Stock and the holders ofCommon Stock and any other capital stock ofthe Corporation having general

voting rights shall vote together as one class on all matters submitted to a vote of stockholders ofthe Corporation-

(c) If at the time of any annual meeting of stockholders for the election of directors a "default in preference dividends" on the Series A
Preferred Stock shall exist, the number ofdirectors constituting the Board ofDirectors ofthe Corporation shall be increased by two (2), and the holders of
the Preferred Stock of all series (whether or not the holders of such series ofPreferred Stock would be entitled to vote for the election of directors if such
default in preference dividends did not exist) shall have the right at such meeting, voting together as a single class without regard to series, to the
exclusion ofthe holders ofCommoo Stock, to elect two (2) directors ofthe Corporation to fill such newly created directorships. Such right shall continue
until there are no dividends in arrears upon the Preferred Stock. Each director elected by the holders of Preferred Stock (a "Preferred Director") shall
continue to serve as such director for the full term for which he shall have been elected, notwithstanding that prior to the end ofsuch term a default in
preference dividends shall cease to exist. Any Preferred Director may be removed by, and shall not be removed except by, the vote of the holders of
record ofthe outstanding Preferred Stock voting together as a single class without regard to series, at a meeting ofthe stockholders or ofthe holders of
Preferred Stock called for the purpose. So long as a default in any preference dividends on the Preferred Stock shall exist, (i) any vacancy in $e office of
a Preferred Director may be filled (except as provided in the following clause (ii)) by an instrument in writing signed by the remaining Preferred Director
and filed with the Corporation and (ii) in the case of the removal of any Preferred Director, the vacancy may be filled by the vote of the holders of the
outstanding Preferred Stock voting together as a single class wjthout regard to series, at the same meeting at which such removal shall be voted. Each
director appointed as aforesaid by the ranaining Preferred Director shall be deemed, for all purposes hereof, to be a Preferred Director. Whenever the
term of office of the Preferred Directors shall end and a default in preference dividends shall no longer exist, the number of directors constituting the
Board ofDirectors ofthe Corporation shall be reduced by two (2). For the purposes hereof, a "default in preference dividends" on the Preferred Stock
shall be deemed to have occurred whenever the amount ofaccrued dividends upon any series ofthe Prefened Stock shall be equivalent to six (6) full
quarterly dividends or more, and, having so occurred, such default shall be deemed to exist thereafter until, but only until, all accrued dividends on all
Preferred Stock ofeach and every series then outstanding shall have been paid to the end ofthe last preceding quarterly dividend period.

(d) Except as set forth herein, or as otherwise provided by law, holders of Series A Preferred Stock shall have no special voting rights and their
consent shall not be required (except to the extent they are entitled to vote with holders ofCommon Stock as set forth herein) for taking any corporate
actlon.
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4. Certain Restrictions .

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

(i) declare or pay dividends, or make any other distributions, on any shares rankingjunior (either as to dividends or upon liquidation,
dissolution or winding up) to the Series A Preferred Stock;

(ii) declare or pay dividends, or make any other distributions, on any shares ranking on a parity (either as to dividends or upon
liquidation, dissolution or winding up) with the Series A Preferred Stock, except dividends paid ratably on the Series A Preferred Stock and all
such parity shares on which dividends are payable or in arrears in proportion to the total amounts to which the holders ofall such shares are then
entitled:

(iii) redeem or purchase or otherwise acquire for consideration any shares rankingjunior (either as to dividends or upon liquidation,
dissolution or winding up) to the Series A Prefened Stock, provided that the Corporation may at any time redeem, purchase or otherwise acquire
shares of any such junior shares in exchange for any shares of the Corporation ranking junior (either as to dividends or upon dissolution,
liquidation or winding up) to the Series A Preferred Stock; or

(iu) redeem or purchase or otherwise acquire for consideration any Series A Preferred Stock, or any shares ranking on a parity with
the Series A Preferred Stock, except in accordance with a purchase offer made in writing or by publication (as determined by the Board of
Directors) to all holders ofsuch stock upon such terms as the Board ofDirectors, after consideration ofthe respective annual dividend rates and

other relative rights and preferences ofthe respective series and classes, shall determine in good faith will result in fair and equitable treatment
among the respective series or classes.

(b) The Corporation shall not permit any subsidiary ofthe Corporation to purchase or otherwise acquire for consideration any shares ofthe
Corporation unless the Corporation could, under paragraph 4(a) ofthis Section C, purchase or otherwise acquire such shares at such time and in such
manner.

5. Reacouired Shares . Any Series A Preferred Stock purchased or otherwise acquired by the Corporation in any manner whatsoever shall be retired
and, upon the filing of any certificate that may be required by Delaware law, canceled promptly after the acquisition thereof. All such shares shall upon their
cancellation become authorized but uniszued Preferred Stock and may be reissued as part of a new series of Preferred Stock subject to the conditions and
restrictions on issuance set forth in this Article IV or any resolution providing for the creation of any series of Prefened Stock adopted pursuant thereto or as

otherwise required by law.

6. Liouidation. Dissolution or Winding Uo . Upon any liquidation, dissolution or winding up of the Corporation, no distribution shall be made (a) to the
holders of shares ranking junior (either as to dividends or upon liquidation, dissolution or winding up) to the Series A Preferred Stock unless, prior thereto, the
holders of Series A Preferred Stock shall have received $6,000 per share, plus an amount equal to accrued and unpaid dividends and distributions thereon, whether
or not declared, to the date of such payment, provided that the holders of Series A Preferred Stock shall be entitled to receive an aggregate amount per share,

subject to the provision for adjustment hereinafter set forth, equal to I 00 times the aggregate amount to be distributed per share to holders of Common Stock, or (b)
to the holders of shares ranking on a parity (either as to dividends or upon liquidation, dissolution or winding up) with the Series A Preferred Stock, except
distributions made ratably on the Series A Preferred Stock and all such parity shares in proportion to the total amounts to which the holders ofall such shares are
entitled upon such liquidation, dissolution or winding up. In the event the Corporation shall at any time declare or pay any dividend on the Common Stock payable
in shares of Common Stock, or effect a subdivision or combination or consolidation of the outstanding Common Stock (by reclassification or otherwise than by
payment of a dividend in shares of Common Stock) into a greater or lesser number of shares of Common Stock, then in each such case the aggregate amount to
which holders of Series A Prefened Stock were entitled immediately prior to such event under the proviso in clause (a) ofthe preceding sentence shall be adjusted
by multiplying such amount by a fraction the numerator of which is the number of shares of Common Stock outstanding immediately after such event and the
denominator of which is the number of Common Stock that were outstanding immediately prior to such event.

7. Consolidation. Merger. etc. In case the Corporation shall enter into any consolidation, merget combination or other transaction in which the shares
of Common Stock are exchanged for or changed into other shares or securities, cash and/or any other property, then in any such case each share of Series A
Preferred Stock shall at the same time be similarly exchanged or
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changed into an amount per share, subject to the provision for adustment hereinafter set forth, equal to 100 times the aggregate amount ofshares, securities, cash

and/or any other property (payable in kind), as the case may be, into which or for which each share ofCommon Stock is changed or exchanged. In the event the

Corporation shall at any time declare or pay any dividend on the Common Shares payable in shares of Common Stock, or effect a subdivision or combination or
consolidation of the outstanding shares of Common Stock (by reclassification or otherwise than by payment of a dividend in shares of Common Stock) into a
greater or lesser number ofshares ofCommon Stock, then in eacb such case the amount set forth in the preceding sentence with respect to the exchange or change

of shares of Series A Preferred Stock shall be adjusted by multiplying such amount by a fraction, the numerator of which is the number of shares of Common Stock
outstanding immediately after such event and the denominator of which is the number of shares of Common Stock that were outstanding immediately prior to such

event,

8. No Redemption . The Series A Preferred Stock shall not be redeemable.

9. Conversion . The Series A Prefened Stock shall not be convertible into Common Stock or shares ofany othei series ofany other class ofPreferred
Stock.

10. fuf,. The Series A Preferred Stock shall rank, with respect to the payment of dividends and the distribution of assets, junior to all series of any
other class ofPreferred Stock, unless the terms ofany such series shall provide otherwrse.

I L Amendment . This Amended and Restated Certificate of Incorporation shall not be amended in any manner which would materially alter or change

the powers, preferences or special rights of the Series A Preferred Stock so as to affect them adversely without the affirmative vote of the holders of at least

two-thirds ofthe outstanding Series A Preferred Stock, voting together as a single class.

Article V
Board of Directors

A. Election and Removal of Directors

1. The Board of Directors shall consist of not less than seven (7) or more than twelve (12) persons, the exact number to be fixed from time to time

exclusively by the Board of Directors pursuant to a resolution adopted by a majority of the total number of authorized directors (whether or not there exist any

vacancies in previously authorized directorships at the time any such resolution is presented to the Board for adoption), provided, however, this provision shall not

act to limit Board size in the event the holders of one or more series of Preferred Stock are entitled to elect directors to the exclusion of holders of Comrnon Stock.

Each director who is serving as a director on the date ofthis Amended and Restated Certificate oflncorporation shall hold office until the next annual meeting of
stockholders following such date and until his or her successor has been duly elected and qualified, notwithstanding that such director may have been elected for a

term that extended beyond the date ofsuch next annual meeting ofstockholders. At each annual meeting ofthe stockholders ofthe Corporation after the date of
this Amended and Restated Certificate oflncorporation, directors elected at such annual meeting shall hold offrce until the next annual meeting ofstockholders and

until their successors have been dulv elected and qualified.

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

to hold office for a term expiring at the annual meeting ofstockholders held in the first year following their election or, ifsuch right ofthe holders ofthe Preferred

Stock is terminated, for a term expiring in accordance with the provisions ofArticle IV or such resolutions.

3. Newly-created directorships resulting from any increase in the authorized number ofdirectors or any vacancies in the Board ofDirectors resulting

from death, resignation, retirement, disqualification, removal from office or other cause may be filled only by a majority vote of the directors then in office, even

though less than a quorum of the Board of Directors, acting at a regular or special meeting. If any applicable provision of the Delaware General Corporation Law,
Article IV or any resolution adopted pursuant to Article IV expressly confers power on stockholders to fill such a directorship at a special meeting of stockholders,

such a directorship may be frlled at such a meeting only by the affirmative vote of a majority of the combined voting powers of the outstanding shares of stock of
the Corporation entitled to vote generally; provided, however, that when (a) pursuant to the provisions ofArticle IV or any resolutions adopted pursuant thereto,
the holders ofany series ofPreferred Stock have the right (to the exclusion ofholders ofthe Common Stock), and have exercised such right, to elect directors and

(b) Delaware General Corporation Law, Article IV or any such resolution expressly confers on stockholders voting rights as aforesaid, if the directorship to be

filled had been occupied by a director elected by the holders ofCommon Stock, then such directorship shall be filled by a
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majority vote as aforesaid, but ifsuch directorship to be filled had been elected by holders ofPreferred Stock, then such directorship shall be filled in accordance
with Article IV or the applicable resolutions adopted under Article IV. Any director elected in accordance with the two preceding sentences shall hold office until
such director's successor shall have been elected and qualified unless such director was elected by holders ofPreferred Stock (acting to the exclusion ofthe holders
of Common Stock), in which case such director's term shall expire in accordance with Article IV or the applicable resolutions adopted pursuant to Article IV. No
decrease in the number of authorized directors constituting the entire Board of Directors shall shorten the term of any incumbent director, except as otherwise
provided in Article IV or the applicable resolutions adopted pursuant to Article IV with respect to directorships created pursuant to one or more series ofPreferred
Stock.

4. Subject to the rights ofthe holders ofany series ofPrefened Stock to elect directors under specified circumstances, any director or directors may be
removed from office at any time, but only for cause and only by the affrrmative vote of a majority of the combined voting power of all of the then-outstanding
shares ofstock ofthe Corporation entitled to vote generally, voting together as a single class (it being understood that for all purposes ofthis Article V, each share
of Preferred Stock shall have the number of votes, if any, granted to it pursuant to this Amended and Restated Certificate of Incorporation or any resolution
adopted pursuant to Article IV).

5. Notwithstanding any other provision of this Amended and Restated Certificate of Incorporation or any provision of law which might otherwise permit
a lesser vote or no vote, but in addition to any affirmative vote ofthe holders ofany particular class or series ofthe stock ofthe Corporation required by law, this
Amended and Restated Certificate of Incorporation or any resolution adopted pursuant to Article IV, the affirmative vote of a majority of the total number of
authorized directors (whether or not there exist any vacancies in previously authorized directorships at the time any such alteration, amendment or repeal is
presented to the Board for adoption), shall be required to alter, amend or repeal this Article V, or any provision hereof.

B. Liability, Indemnification and Insurance

l. Limitation on Liabiliw . To the fullest extent that the Delaware General Corporation Law as it exists on the date hereof or as it may hereafter be
amended permits the limitation or elimination of the personal liability of directors, no director of the Corporation shall be liable to the Corporation or its
stockholders for monetary damages for breach of frduciary duty as a director. No amendment to or repeal of this Section B.I shall apply to or have any effect on
the liability or alleged liability of any director of the Corporation for or with respect to any acts or omissions of such director occurring prior to such amendment or
repeal.

2. Rieht to Indemnification . The Corporation shall to the fullest extent permitted by applicable law as then in effect indemnifu any person (the
Indemnitee) who was or is involved in any manner (including, without limitation, as a party or a witness) or is threatened to be made so involved in any threatened,
pending or completed investigation, claim, action, suit or proceeding, whether civil, criminal, administrative or investigative (including, without limitation, any
action, suit or proceeding by or in the right ofthe Corporation to procure ajudgment in its favor) (a "Proceeding") by reason ofthe fact that such person is or was a

director, officer, employee or agent ofthe Corporation, or ofNiSource Corporate Services Company or is or was sewing at the request ofthe Corporation as a
director, officer, employee or agent of another corporation, partnership, joint venture, trust or other enterprise (including, without limitation, any employee benefit
plan) against all expenses including attomeys' fees), judgments, fines and amounts paid in settlement actually and reasonably incurred by such person in
connection with such Proceeding. Such indemnification shall be a contract right and shall include the right to receive payment of any expenses incurred by the
Indemnitee in connection with such Proceeding in advance of its final disposition, consistent with the provisions of applicable law as then in effect.

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

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



GAS-ROR-OO1
Attachement A
Page 77 of 83

Advancemenf nf Fvnences' Procedrrrec' Preqrrmnfions end Fffect nf Certain Prnneedinoc' Remedie< ln furtherance, but not in limitation of the
foregoing provisions, the following procedures, presumptions and remedies shall apply with respect to advancement ofexpenses and the right to indemnification
under this Section B:

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

(b) Procedure for Determination of Entitlement to Indemnification.

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

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

(iii) In the event the determination of entitlement to indemnification is to be made by Independent Counsel pursuant to Section 8.5(b)
(ii), a majority of the Disinterested Directors shall select the Independent Counsel (except that if there are no Disinterested Directors, the
Corporation's General Counsel shall select the Independent Counsel), but only an Independent Counsel to which the Indemnitee does not
reasonably object; provided, however, that if a Change of Control shall have occurred, the Indemnitee shall select such Independent Counsel, but
only an Independent Counsel to which the Board ofDirectors does not reasonably object.

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

(c) Presumotions and Effect ofCertain Proceedinss . Except as otherwise expressly provided in this Section B, ifa Change ofControl shall
have occurred, the Indemnitee shall be presumed to be enfitled to indemnification under this Section B upon submission of a request for indernnification
together with the Supporting Documentation in accordance with Section B.s(bxi), and thereafter the Corporation shall have the burden of proof to
overcome that presumption in reaching a contrary determination. In any event, if the person or persons empowered under Section B.5(b) to determine
entitlement to indemnification shall not have been appointed or shall not have made a determination within sixty (60) days after receipt by the
Corporation of the request therefor together with the Supporting Documentation, the Indemnitee shall be deemed to be entitled to indemnification and the
Indemnitee shall be entitled to such indemnification unless (A) the Indemnitee misrepresented or failed to disclose a mateial fact in making the request
for indemnification or in the Supporting Documentation or (B) such indemnification is prohibited by law. The termination of any Proceeding described in
Section B.2, or of any claim, issue or matter therein, by judgment, order, settlement or conviction, or upon a plea of nolo contendere or its equivalent,
shall not, of itself, adversely affect the right ofthe Indemnitee to indemnification or create a presumption that the Indemnitee did not act in good faith and
in a manner which the Indemnitee reasonably believed to be in or not opposed to the best interests ofthe Corporation or, with respect to any criminal
Proceeding, that the Indemnitee had reasonable cause to believe that the Indemnitee's conduct was unlawful.
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(d) Remedies of Indemnitee .

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

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

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

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

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

(i) "Change in Control" means (A) so long as the Public Utility Holding Company Act of 1935 is in effect, any "company" becoming
a "holding company in respect to the Corporation or any determination by the Securities and Exchange Commission that any "person" should be
subject to the obligations, duties, and liabilities if imposed by said Act by virtue of his, hers or its influence over the management or policies of
the Corporation, or (B) whether or not said Act is in effect a change in control of the Corporation of a nature that would be required to be
reported in response to Item 6(e) of Schedule l4A of Regulation l4A promulgated under the Securities Exchange Act of 1934 (the "Exchange
Act''), whether or not the Corporation is then subject to such reporting requirement; provided tha! without limitation, such a change in control
shall be deemed to have occurred if(i) any "person" (as such term is used in Sections l3(d) and l4(d) ofthe Exchange Act) is or becomes the
"beneficial owner" (as defined in Rule 13d-3 under the Exchange Act), directly or indirectly, of securities of the Corporation representing ten
percent or more ofthe combined voting power ofthe Corporation's then outstanding securities without the prior approval ofat least two-thirds
of the members of the Board of Directors in office immediately prior to such acquisitioq (ii) the Corporation is a parq, to a merget
consolidation, sale ofassets or other reorganization, or a proxy contest, as a consequence ofwhich members ofthe Board ofDirectors in office
immediately prior to such transaction or event constitute less than a majority of the Board of Directors thereafter; or (iii) during any period of
two consecutive years, individuals who at the beginning ofsuch period
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constituted the Board ofDirectors (including for this purpose any new director whose election or nomination for election by the Corporation's
stockholders was approved by a vote of at least two-thirds of the directors then still in office who were directors at the beginning of such period)
cease for any reason to constitute at least a majority ofthe Board ofDirectors.

(iD "Disinterested Director" means a director of the Corporation who is not or was not a party to the Proceeding in respect of which
indemnification is sought by the Indemnitee.

(iii) "Independent Counsel" means a law firm or a member of a law firm that neither presently is, nor in the past five years has been,
retained to represent: (A) the Corporation or the Indemnitee in any matter material to either such party or (B) any other party to the Proceeding
giving rise to a claim for indemnification under this Section B. Notwithstanding the foregoing, the term "Independent Counsel" shall not include
any person who, under the applicable standards ofprofessional conduct then prevailing under Delaware law, would have a conflict of interest in
representing either the Corporation or the Inderffiitee in an action to determine the Indemnitee's rights untler this Section B.

6. Severabilitv . If any provision or provisions of this Section B shall be held to be invalid, illegal or unenforceable for any reason whatsoever: (i) the
validity, legality and enforceability ofthe remaining provision ofthis Section B (including, without limitation, all portions ofany paragraph ofthis Section B
containing any such provision held to be invalid, illegal or unenforceable, that are not themselves invalid, illegal or unenforceable) shall not in any way be affected
or impaired thereby; and (ii) to the fullest extent possible, the provisions of this Section B (including, without limitation, all portions of any paragraph of this
Section B containing any such provision held to be invalid, illegal or unenforceable, that are not themselves invalid, illegal or unenforceable) shall be constnred so

as to give effect to ttre intent manifested by the provision held invalid, illegal or unenforceable.

7. Successor Laws- Resulations and Asencies Reference herein to laws, regulations or agencies shall be deemed to include all amendments thereof,
substitutions therefor and successors thereto.

Article VI
General Powers of the Board of Directors

A. Bylaws

The Board of Directors shall have the power to make, alter, amend and repeal the Bylaws of the Corporation in such form and with such terms as the
Board may determine, subject to the power granted to stockholders to alter or repeal the Bylaws provided under Delaware law; provided, however, that,
notwithstanding any other provisjon of this Amended and Restated Certificate of Incorporation or any provision of law which might otherwise permit a lesser vote
or no vote, the affirmative vote of a majority of the total number of authorized directors (whether or not there exist any vacancies in previously authorized
directorships at the time any such alteration" amendment or repeal is presented to the Board for adoption), shall be required to alter, amend or repeal any provision
of the Bylaws which is to the same effect as any one or more sections of this Article VI.

B. Charter Amendments

Subject to the provisions hereof, the Corporation, through its Board of Directors, reserves the right at any time, and from time to time, to amend, alter,
repeal or rescind any provision contained in this Amended and Restated Certificate of Incorporation in the manner now or hereinafter prescribed by law, and any
other provisions authorized by Delaware law at the time enforced may be added or inserted, in the manner now or hereinafter prescribed by law, and any and all
rights, preferences and privileges ofwhatsoever nature conferred upon stockholders, directors or any other persons whomsoever by and pursuant to this Amended
and Restated Certificate oflncorporation in its present form or as hereinafter amended are granted subject to the rights reserved in this Article.
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Exhibit 31.1

Certification Pursuant to
Section 302 of the Sarbanes-Oxlev Act of 2002

I, Joseph Hamrock, certifo that:

L I have reviewed this Quarterly Report of NiSource Inc. on Form l0-Q for the quarter ended June 30, 2015 ;

2. Based on my knowledge, this report does not contain any untrue statement of a material fact or omit to state a material fact necessary to make the
statements made, in light of the circumstances under which such statements were made, not misleading with respect to the period covered by this report;

3. Based on my knowledge, the financial statements, and other financial information included in this report, fair'ly present in all material respects the
financial condition, results ofoperations and cash flows ofthe registrant as ofl and for, the periods presented in this report;

4. The registrant's other certi$ring office(s) and I are responsible for establishing and maintaining disclosure controls and procedures (as defined in
Exchange Act Rules l3a-15(e) and 15d-15(e)) and intemal control over financial reporting (as defined in Exchange Act Rutes 13a-15(0 and 15d-15(f))
for the registrant and have:

a. Desigred such disclosure controls and procedures, or caused such disclosure controls and procedures to be designed under our supervision, to
ensure that material information relating to the registrant, including its consolidated subsidiaries, is made known to us by others within those
entities, particularly during the period in which this report is being prepared;

b. Designed such intemal control over financial reporting, or caused such intemal control over financial reporting to be designed under our
supervision, to provide reasonable assurirnce regarding the reliability of financial reporting and the preparation of financial statements for
external purposes in accordance with generally accepted accounting principles;

c. Evaluated the effectiveness of the registrant's disclosure controls and procedures and presented in this report our conclusions about the
effectiveness ofthe disclosure controls and procedures, as ofthe end ofthe period covered by this report based on such evaluation; and

d. Disclosed in this report any change in the registrant's intemal control over financial reporting that occurred during the registrant's most recent
fiscal quarter (the registrant's fourth fiscal quarter in the case of an annual report) that has materially affected, or is reasonably likely to
materially affect, the registrant's internal control over financial reporting; and

5. The registrant's other certi$ring office(s) and I have disclosed, based on ouf most recent evaluation of internal control over financial reporting, to the
registrant's auditors and the audit committee ofthe registrant's board ofdirectors (orpersons performing the equivalent functions):

a. Al'l significant deficiencies and material weaknesses in the design or operation ofinternal control over financial reporting which are reasonably
likely to adversely affect the registrant's ability to record, process, summarize and report financial information; and

b. Any fraud, whether or not material, that involves management or other employees who have a significant role in the registrant's intemal control
over fi nancial reporting.

/V Joseph Hamrock

Joseph Hamrock

President and Chief Executive Officer

Date: August3,20l5 By:
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Exhibit 31.2

Certification Pursuant to
Section 302 of the Sarbanes-Oxlev Act of 2002

I, Donald E. Brown, certiry that:

1. I have reviewed this Quarterly Report of NiSource Inc. on Form 10-Q for the quarter ended June 30, 2015 ;

2. Based on my knowledge, this report does not contain any untrue statement of a material fact or omit to state a material fact necessary to make the

statements made, in light of the circumstances under which such statements were made, not misleading with respect to the period covered by this report;

3. Based on my knowledge, the financial statements, and other financial information included in this report fairly present in all material respects the
financial condition, results ofoperations and cash flows ofthe registrant as of, and for, the periods presented in this report;

4. The registrant's other certifoing office(s) and I are responsible for establishing and maintaining disclosure controls and procedures (as defined in
Exchange Act Rules l3a-15(e) and l5d-15(e)) and internal control over financial reporting (as defined in Exchange Act Rules l3a-15(0 and l5d-15(0)
for the registrant and have:

a. Designed such disclosure controls and procedures, or caused such disclosure conffols and procedures to be designed under our supervision, to
ensure that material information relating to the registrant, including its consolidated subsidiaries, is made known to us by others within those

entities, particularly during the period in which this report is being prepared;

b. Designed such intemal control over financial reporting, or caused such intemal control over financial reporting to be desigred under our
supervision, to provide reasonable assurance regarding the reliability of financial reporting and the preparation of financial statements for
external purposes in accordance with generally accepted accounting principles;

c. Evaluated the effectiveness of the registrant's disclosure controls and procedures and presanted in this report our conclusions about the
effectiveness ofthe disclosure controls and procedures, as ofthe end ofthe period covered by this report based on such evaluation; and

d. Disclosed in this report any change in the registrant's internal control over financial reporting that occurred during the registrant's most recent
fiscal quarter (the registrant's fourth fiscal quarter in the case of an annual report) that has materially affected, or is reasonably likely to
materially affect, the registrant's intemal control over financial reporting; and

5. The registrant's other certifring office(s) and I have disclosed, based on our most recent evaluation of internal control over financial reporting, to the

registrant's auditors and the audit committee ofthe registrant's board ofdirectors (or persons performing the equivalent functions):

a. All sigrrificant deficiencies and material weaknesses in the design or operation ofintemal control over financial reporting which are reasonably
likely to adversely affect the registrant's ability to record, process, summarize and report financial information; and

b. Any fraud, whether or not material, that involves management or other employees who have a significant role in the registrant's intemal control
over financial reporting.

/s/ Donald E. Brown

Donald E. Brown

Executive Vice President and Chief
Financial Officer

Date: August 3,2015 By:
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Exhibit 32.1

Certilication Pursuant to
Section 906 ofthe Sarbanes-Oxley Act of2002

In connection with the Quarterly Report of NiSource Inc. (the "Company'') on Form lO-Q for the quarter ending June 30,2015 as filed with the Securities and

Exchange Commission on the date hereof (the "Report"), I, Joseph Hamroclq Chief Executive Offrcer of the Company, certifl, pursuant to Section 906 of the

Sarbanes-Oxley Act of2002, that:

(l) TheReportfullycomplieswiththerequirementsofsectionl3(a)orl5(d)oftheSecuritiesExchangeActof1934; and

(2) The information contained in the Report fairly presents, in all material respects, the financial condition and result ofoperations ofthe Company.

/3/ Joseph Hamrock

Joseph Hamrock

President and Chief Executive Officer

Date: August 3,2015
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Exhibit 32.2

Certifi cation Pursuant to
Section 906 of the Sarbanes4xley Act of 2002

In connection with the Quarterly Report of NiSource Inc. (the "Company'') on Form l0-Q for the quarter ending June 30, 2015 as filed with the Securities and

Exchange Commission on the date hereof (the "Report"), I, Donald E. Browr\ Executive Vice President and Chief Financial Officer of the Company, certifu,
pursuant to Section 906 ofthe Sarbanes-Oxley Act of2002, that:

(l) The Report fully complies with the requirements of section 13(a) or l5(d) of the Securities Exchange Act of 1934; and

(2) The information contained in the Report faidy presents, in all material respects, the financial condition and result ofoperations ofthe Company.

/V Donald E. Brown

DonaldE. Brown

Executive Vice President and Chief Financial Officer

Date: August 3, 2015
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Delaware

UNITED STATES
SECURITIES AND EXCHANGE COMMISSION

Washington,D.C.20549

FORM 10-Q

@ QUARTERLY REPORT PURSUANT TO SECTION 13 OR 15(d)
OF THE SECURITIES EXCHANGE ACT OF 1934

For the quarterly period ended March 31, 2015

or

tr TRANSTTION REPORT PI]RSUANT TO SECTTON 13 OR ls(d)
OF THE SECURITIES EXCHANGE ACT OF 1934

For the transition period from _to
Commission file number 001-16189

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

35-2108964
(State or otherjurisdiction of
incorporation or organization)

801 East 86th Avenue
Menillville. Indiana

(I.R.S. Employer
Identifrcation No.)

46410
(Address of principal executive offices) (Zip Code)

(877\ 647-s990
(Registrant's telephone number, including area code)

Indicate by check mark whether the registranl (l) has filed all reports required to be filed by Section l3 or l5(d) ofthe Securities Exchange Act
of I 934 during the preceding I 2 months (or for such shorter period that the registrant was required to file such reports), and (2) has been subject
to such filing requirements for the past 90 days.

Yes EI No tr

Indicate by check mark whether the registrant has subrnitted electronically and posted on its corporate Web site, ifany, every Interactive Data
File required to be submitted and posted pursuant to Rule 405 ofRegulation S-T (232.405 ofthis chapter) during the preceding 12 months (or for
such shorter period that the registrant was required to submit and post such files.)
Yes EI No tr

Indicate by check mark whether the registrant is a large accelerated filer, an accelerated filer, a non-accelerated filer, or a smaller reporting
company. See the definitions of "large accelerated filer," "accelerated filer" and "smaller reporting company" in Rule l2b-2 of the Exchange Act.
(Check one):

Large accelerated filer M Accelerated filer E

Non-accelerated filer tr Smaller reporting company E

Indicate by check mark whether the registrant is a shell company (as defined in Rule 12b-2 ofthe Exchange Act).
YesE NoM

Indicate the number of shares outstanding of each of the issuer's classes of common stock, as of the latest practicable date: Common Stock,
$0.01 Par Value:317,377,794 shares outstanding at April 23,2015 .
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DEFINEDTERMS

The following is a list offrequently used abbreviations or acronyms that are found in this report:

NiSource Subsidiaries and Affiliates

Capital Markets

CER

CEVCO

CGORC

Columbia

Columbia Gulf
Columbia Midstream

Columbia of Kentucky

Columbia of Maryland

Columbia of Massachusetts

Columbia of Ohio

Columbia OpCo

Columbia of Pennsylvania

Columbia of Virginia
Columbia Transmission

CPG

CPPL

CPRC

Crossroads Pipeline

Hardy Storage

Millennium
NARC
NDC Douglas Properties

NIPSCO

NiSource

NiSource Corporate Services

NiSowce Development Company

NiSource Finance

Pennant

Abbreviations
AFUDC

AOC
AOCI
ASU
BBA

Bcf
BNS

BTMU
BTU

CAA

CAIR

NiSource Capital Markets, Inc.

Columbia Energy Resources, Inc.

Columbia Energy Ventures, LLC
Columbia Gas of Ohio Receivables Corporation

Columbia Energy Group

Columbia Gulf Transmission Company, LLC

Columbia Midstream Group, LLC
Columbia Gas of Kentucky, Inc.

Columbia Gas of Maryland, Inc.

Bay State Gas Company

Columbia Gas of Ohio, Inc.

CPG OpCo LP

Columbia Gas of Pennsylvania, Inc.

Columbia Gas of Virginia, Inc.

Columbia Gas Transmission, LLC

Columbia Pipeline Group

Columbia Pipeline Partners LP

Columbia Gas of Pennsylvania Receivables Corporation

Crossroads Pipeline Company

Hardy Storage Company, LLC

Millennium Pipeline Company, L.L.C.
NIPSCO Accounts Receivable Corporation

NDC Douglas Properties, Inc.

Northern Indiana Public Service Company

NiSource Inc.

NiSowce Corporate Services Company

NiSource Development Company, Inc.

NiSource Finance Corp.

Pennant Midstream, LLC

Allowance for funds used during construction

Administrative Order by Consent

Accumulated Other Comprehensive Income (Loss)

Accounting Standards Update

British Banker Association

Billion cubic feet

Bank of Nova Scotia

The Bank of Tokyo-Mitsubishi UFJ, LTD.
British Thermal Unit
Clean Air Act

Clean Air Interstate Rule
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DEFINED TERMS (continued)

CAMR Clean Air Mercury Rule

CCRs Coal Combustion Residuals

CCRM Capital Cost Recovery Mechanism

CERCLA Comprehensive Environmental Response Compensation and Liability Act (also
known as Superfund)

CO z Carbon Dioxide

DEP Departrnent of Environmental Protection

DIMP Distribution Integrity Management Program

DPU

DSM
Dth

Dth/d

ECR

ECRM

ECT

EERM

EPA

EPS

FAC

FASB

FERC

FGD

FTRs

GAAP

GAF

GCIM

GCR

GHG

gwh

Hilcorp

hp

IDEM
IPO

INDIEC
IRP

ruRC
kv
LDAF

LDCs

LIBOR

LIFO

LNG
MATS
Mcf
MMcf

Department of Public Utilities
Demand Side Management

Dekatherm

Dekatherm per day

Environmental Cost Recovery

Environmental Cost Recovery Mechanism

Environmental Cost Tracker

Environmental Expense Recovery Mechanism

United States Environmental Protection Agency

Earnings per share

Fuel adjustment clause

Financial Accounting Standards Board

Federal Energy Regulatory Commission

Flue Gas Desulfurization

Financi al Transmission Rights

Generally Accepted Accounting Principles

Gas Adjustment Factor

Gas Cost Incentive Mechanism

Gas cost recovery

Greenhouse gases

Gigawatt hours

Hilcorp Energy Company

Horsepower

Indiana Departrnent of Environmental Managemenl

Initial Public Offering

Indiana Industrial Energy Consumers, Inc.

Infrastructure Replacement Program

Indiana Utility Regulatory Commission

Kilovolt
Local Distribution Adjustment Factor

Local distribution companies

London InterBank Offered Rate

Last-in, first-out

LiquefiedNatural Gas

Mercury and Air Toxics Standards

Thousand cubic feet

Million cubic feet
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DEFINED TERMS (continued)

MGP Manufactured Gas Plant

MISO Midcontinent Independent System Operator

Mizuho Mizuho Corporate Bank Ltd.

MLP Master Limited Partnershio

MMDth Million dekatherms

mw Megawatts

mwh Megawatt hours

NAAQS National Ambient Air Quality Standards

NGL Natural Gas Liquids

NOV Notice of Violation

NO z Nitrogen dioxide

NOx Nitrogen oxide

NYI\4EX New York Mercantile Exchange

OCI Other Comprehensive Income (Loss)

OPEB Other Postretirement Benefits

OUCC Indiana Office ofUtility Consumer Counselor

PEF PensionExpenseFactor

Piedmont Piedmont Natural Gas Company, Inc.

PM Particulate matter

PNC PNC Bank, N.A.
Proposed Separation On September 28,2014, NiSource announced that its Board ofDirectors had

approved in principle plans to separate its natural gas pipeline and related
businesses into a stand-alone publicly traded company.

PUC Public Utility Commission

PUCO Public Utilities Commission of Ohio

RA Resource Adequacy

RAAF Residential Assistance Adjustment Factor

RACT Reasonably Available Control Technology

RBS RoyalBankofScotland, PLC

RTO Regional Transmission Organization

SAVE Steps to Advance Virginia's Energy

SEC Securities and Exchange Commission

SP State Implementation Plan

SO z Sulfur dioxide

TDSIC Transmission, Distribution and Storage System Improvement Charge

TUAs Transmission Upgrade Agreements

VIE Variable Interest Entities

VSCC Virginia State Corporation Commission
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ITEM I. FINANCIAL STATEMENTS

NiSource Inc.
Condensed Statements of Consolidated Income (unaudited)

1in millions. except per share amounts)

PART I
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Three Months Ended
March 31,

2015 2014

Net Revenues

Gas Distribution

Gas Transportation and Storage

Electric

Other

$ 1,080.7

628.0

394.7

46.3

$ 1,215.0

578.5

450.0
'7'7.0

Gross Revenues

Cost ofSales (excluding depreciation and amortization)

2,149.7 2,320.5

806.0 I .061 .3

Total Net Revenues t,343.7 l r<ot

Operating Expenses

Operation and maintenance

Depreciation and amortizati on

Gain on sale ofassets

Other taxes

574.1

157.5

(s.0)

r02.4

50r.2

148.7

(15.7)

101.1

Total Operating Expenses 829.0 735.3

Equity Earnings in Unconsolidated Affiliates 15.4 98
Operating Income 530.1 533.7

Other Income (Deductions)

Interest expense, net

Other, net

(111.0) (r0e.1)

7.1 4.s

Total Other Deductions (103.e) (104.6)

Income from Continuing Operations before Income Taxes

Income Taxes

426.2

150.9

429.1

162.7

Income from Continuing Operations 275.3 266.4

Loss from Discontinued Operations - net oftaxes (0.2\

Net Income

Less: Net income attributable to noncontrollins interest

275.3

6.9

266.2

Net Income attributable to NiSource 268.4 $ zoo. z

Amounts attributable to NiSource:

Income fiom continuing operations

Loss from discontinued ooerations

268.4 $ 266.4

(0.2)

Net Income attributable to NiSource 268.4 $ 266.2

Basic Earnings Per Share

Continuing operations

Discontinued operations

0.85 $ 0.85

Basic Earnings Per Share 0.85 $ 0.85

Diluted Earnings Per Share

Continuing operations

Discontinued operations

0.85 $ 0.85

Diluted Earnings Per Share 0.85 S 085
Dividends Declared Per Common Share 0.52 $ 0.50

Basic Average Common Shares Outstanding
Diluted Average Common Shares

316.6

3r7.4

314.2

3l 5.1
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The accompanying Notes to Condensed Consolidated Financial Statements (unaudited) are an integral part ofthese statements.



Table of Contents

ITEM l. FINANCIAL STATEMENTS (continued)

NiSource Inc.
Condensed Statements of Consolidated Comprehensive Income (unaudited)

(in millions, net of taxes)
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Three Months Ended
March 31.

20r5 20t4
Net Income

Other comprehensive income

Net unrealized gain on available-for-sale securitiesrr)

Net unrealized gain on cash flow hedges(2)

Unrecognized pension and OPEB benefit'r)

$ 27s.3 $ 266.2

0.9 0.3

0.9 0.6

0.2 0.2

Total other comprehensive mcome 2.0 1.1

Comprehensive Income

Less: Comprehensive income attributable to noncontrollins interest

$ 277.3 S 267.3

6.9

ve Income attributable to NiSource $ 270.4 $ 267.3

Net unrealized gain on available-for-sale securities, net of$ 0.5 million and $ 0.2 million tax orpense in the first quarter of20l5 and 2014 , rspectively.

(')Net 
unrealized gains on derivatives qualiffing as cash flow hedges, net of$ 0.4 million and $0.4 million tax expense in the first quarter of20l5 and 2014 , respectively

o)Umecognized pension and OPEB benefit, n€t of $0.1 million and zero tax expense in the frst quarter of20l5 and 2014 , respecrively

The accompanying Notes to Condensed Consolidated Financial Statements (unaudited) are an integral part ofthese statements.



GAS-ROR.OO1
Attachment B
Page 11 ot72

Table of Contents

ITEM l. FINANCIAL STATEMENTS (continued)

NiSource Inc.
Condensed Consolidated Balance Sheets (unaudited)

(in millions)
March 31,

2015
December 3 l,

2014

ASSETS

Property, Plant and Equipment

Utility plant $ 25.593.9 $

Accumulated depreciation and amortization (9,686.7)

25,234.8

(e,578.6)

Net utility plant 15,907.2 r5,656.2

Other property, at cost, less accumulated depreciation 376.2 360 9

Net Property, Plant and Equipment 16,283.4 16,01 7. I

Investments and Other Assets

Unconsolidated affiliates

Other investments

447.9

208.7

452.6

2r0.4

Total Investments and Other Assets 656.6 663.0

Current Assets

Cash and cash equivalents

Restricted cash

Accounts receivable (less reserve of$40.3 and$25.2, respectively)

Gas inventory

Underrecovered gas and fuel costs

Materials and supplies, at average cost

Electric production fuel, at average cost

Exchange gas receivable

Regulatory assets

Deferred income taxes

Preoavments and other

42.0

21.6

l,l 52.0

134.4

25.5

109.0

/5.f,

77.0

159.5
'r'f'l ',

187.3

25.4

24.9

I ,070.1

445.7

32.0

106.0

64.8

63.1

l 93.5

272.1

169.5

Total Current Assets 2,26L.0 2,466.5

Other Assets

Regulatory assets

Goodwill

Intangible assets

Deferred charges and other

1,683.2

3,666.2

26r.9
86.6

|,696.4

3,666.2

264.1

92.4

Total Other Assets 5,691.9 5,719.7

Total Assets 24,898.9 $ 24,866.3

Tbe accompmying Notes to Condensed Consolidated Finmcial Statements (maudited) are an integral part of these statements.
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ITEM l. FINANCIAL STATEMENTS (continued)

NiSource Inc.
Condensed Consolidated Balance Sheets (unaudited) (continued)

(in millions, except share amounts)
March 31,

2015
December 3l ,

2014

CAPITALIZATION AND LIABILITIES
Capitalization
NiSource Common Stockholders' Equity

Common stock - $0.01 par value, 400,000,000 shares authorized; 317 ,281,405 and 316,037 ,421
shares outstanding, respectively $

Additional paid-in capitai

Retained earnings

Accumulated other comprehensive loss

Treasurv stock

3.2 $

5,048.4

I,597.5

(46.6)

(79.0)

).2

4,787.6

1,494.0

(50.6)

(58.e)

Total NiSource Common Stockholders' Equity

Noncontrollins interest in consolidated subsidiaries

6,523.5

946.2

6,17 s.3

Total Equity

Long-term debt, excluding amounts due within one year

7,469.7

7,957.9

6,17 5.3

8,I 55.9

Total Capitalization 15,427.6 14,331.2

Current Liabilities
Current portion oflong-term debt

Short-term borrowings

Accounts payable

Dividends payable

Customer deposits and credits

Taxes accnied

Interest accrued

Overrecovered gas and fuel costs

Exchange gas payable

Deferred revenue

Regulatory liabilities

Accrued capital expenditures

Accrued liability for postretirement and postemployment benefits

Legal and environmental

Other accruals

462.7

314.0

563.9

82.4

172.6

287.r

81.4

172.3

6s.8

25.5

r02.0

80.3

5.9

25.4

311.1

266.6

t,s76.9

670.6

294.3

266.7

r40.7

45.6

I to.z
25.6

62.4

61.1

5.9
1A 1

378. I

Total Current Liabilities 2,758.4 3,954.9

Other Liabilities and Deferred Credits
Deferred income taxes

Deferred investment tax credits

Deferred credits

Accrued liability for postretirement and postemployment benefits

Regulatory liabilities
Asset retirement obligations

Other noncurrent liabilities

3,803.5

16.7

105.5

653.7

1,678.6

160.9

294.0

3,66r.6

17.3

l0l .l
675.9

1,673.8

159.4

291.1

Total Other Liabilities and Deferred Credits 6,7t2.9 6,580.2

Commitments and Contingencies (Refer to Note l6)

The accompanying Notes to Condmsed Consolidated Financial Statements (unaudited) are an integral part ofthese statements

24,898.9 $ 24,866.3Total Capitalization and Liabilities
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ITEM l. FINANCIAL STATEMENTS (continued)

NiSource Inc.
Condensed Statements of Consolidated Cash Flows (unaudited)

Three Months Ended March 31, (in milliorc)

GAS-ROR-OO1
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2014

Operating Activities

Net Income

Adjustments to Reconcile Net Income to Net Cash from Continuing Operations:

Depreciation md mortization

Net changes in price risk management assets and liabilities

Defened income taxes and investment tax credits

Defened revenue

Stmk compensation expense and 401(k) profit sharing contribution

Gain on sale of assts

lncome from uconsolidated affiliates

Loss from discontinued operations - net of taxes

Amortization ofdebt related costs

AFUDC equity

Distributions of emings received from equilr investees

Chmges in Assets and Liabilities

Accouts receivable

Income tax receivable

Inventories

Accounts payable

Customer deposits ud credits

Taes accrued

Interst accrued

Over (Under) recovered gas and fuel costs

Exchange gas receivable/payable

Other accruals

Prepalnnents and other cunent assets

Regulatory asses/liabilities

Postretirement and postemployment benefits

Defened credits

Defened charges md other noncurent asets

Other noncunent liabilities

275.3 S

157,5

(0.s)

135.1

5.3

19.4

(s.0)

(14.5)

2.5

(6.0)

r8.3

(e3.8)

297.2

(84.2)

(r21.1,

22.0

(s9.3)

133.2

(84.3)

(60.3)

(r6.2)

90.6

(2r.6)

5.8

5.2

4.3

266 2

I 48.7

08

148 9

t8
139

(r 5.7)

(e 6)

0.2

2.4

(4 0)

(26s.t)

0.9

274.0

126 5

(23.1)

193

(61. r )

(74 2)

(134 2)

(30 l)
45

2.9

( l e.3)

8.4

(0 2)

40

Net Operating Activities from Continuing Operatims

Net Openting Activities from (used for) Discontinued Operations

604.3 394 4

(0 4)

Net Cash Flows from Operating Activities 604.3 394.0

Investing Activities

Capital expenditwes

Proceeds from disposition of assets

Reshicted cash withdmwals (deposits)

Distributions from (contributions to) equity investees

Other investing activities

(407.s)

11.7

1.3

1.2

2.4

(386.3)

5.3

Q.e)

(3 1.0)

7.0

Net Cash Flons used for Investing Activities (388.9) (407.e)

Financing Activities

Issuance ofcomnon mits of CPPL, net ofissuance costs

Repayments oflong-tem debt and capital lease obligations

Change in shorl-tem bonowings. net

I..,,rr^a 
^f 

.^mn^n <'^^L

1,16E.4

(8.0)

o,262.9\

(e.l)

tt::
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Ac4uisition of teasury sock

o;{ffi*pan-courmonstock,.. "If'*:ji-j' 
....

(10.0)')."9 
(7s.s)

Net Cash Hows (used for) from Flnancing Actiyities 25.1

Chmge il cash and cash equivalents from continuing opemtions

Chmge in cash and cash equivalents from (used for) discontinued operations
(0 4)

Cash and cash equivalents at beginning ofperiod 25.4 26,8

Cash and Carh Equivalents rt EDd ofPerlod 42.n $

The accompanying Notes to Condensed Consolidated Fimncial Statements (unaudited) are an integral part ofthese statem€nts.

l0



GA$ROR-OO1
Attachment B
Page 16 ot72

Trble ofContents

ITEM l. FINANCIAL STATEMENTS (continued)

NiSource Inc.
Condensed Stotement of Consolidated Equity (unaudited)

Addltlonal
Common Tteesury Paid-In Retdncd

Accumulated Noncontrolling
Other Interest in

Comprehensive Consofdated
Stock Stock Subsidirries Totrl

BrtrDlie rs of J.ii'ifiit:I. 2015 $ 3.2 $ (s8.9) $ $ 1,494.0 S (s0.6) $ - $

Comprehensive lncome:

Net lncome

Otlrer comprehmsive income, net of tax

Allocation ofAOCI to noncontrolling interest

Common stmk dividends ($0.52 per share)

Treasury stock acquired

Issued:

Cornmon units ofCPPL

Employee stock purchase plan

Long-tem incentive plm

- (20.1)

I,l 68.4 1,168.4

- t2

- ll.0
_ 19 6

- 19

I))1 1\

401(k) and profit sharing issumce

Dividend reinvestmmt plan

Sale of iDterest in Columbia OpCo to CPPI ' '

1.2

ll0
19.6

1.9

268.4

20

2.0

(r 64 e)

6.9 275 3

20

(2.0)

(l 64 e)

(20. r )

rr)Reprcsflts tbe pmhase of an additioml 8.4% limited parber interest in Colurnbia OpCo, recorded at the historical carring value of Columbia OpCo's net assets afer giving
eff€ct to the $1,168.4 rnillion equity contribution.

The accompanying Notes to Cond€nsed Comolidated Financial Statements (unaldited) are m integral part ofth€se statements.
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ITEM l. FINANCIAL STATEMENTS (continued)

NiSource Inc.
Notes to Condensed Consolidated Financial Statements (unaudited)

1. BasisofAccountingPresentation

The accompanying Condensed Consolidated Financial Statements (unaudited) for NiSource (the "Company") reflect all normal recurring
adjustments that are necessary, in the opinion of management, to present fairly the results of operations in accordance with GAAP in the United
States of America. The accompanying financial statements contain the accounts of the Company and its majority-owned or controlled
subsidiaries, including CPPL (see Note 3).

The accompanying financial statements should be read in conjunction with the consolidated financial statements and notes thereto included in
NiSource's Annual Report on Form l0-K for the fiscal year ended December 3l,2Ol4 . Income for interim periods may not be indicative of
results for the calendar year due to weather variations and other factors.

The Condensed Consolidated Financial Statements (unaudited) have been prepared pursuant to the rules and regulations of the SEC. Certain
information and note disclosures normally included in annual financial statements prepared in accordance with GAAP have been condensed or
omitted pursuant to those rules and regulations, although NiSource believes that the disclosures made are adequate to make the information not
misleading.

Planned Separalion of Columbia Pipeline Group

On September 28,2014, NiSource announced that its Board ofDirectors had approved in principle plans to separate its nahral gas pipeline and

related businesses into a stand-alone publicly traded company (the "Proposed Separation"). If completed, the Proposed Separation will result in
two energy infrastructure companies: NiSource Inc., a fully regulated natural gas and electric utilities company, and Columbia Pipeline Group
Inc., a natural gas pipeline, mjdstream and storage company C'CPG). The Proposed Separation is expected to occur on July 1,2015.

Under the plan for the Proposed Separation, NiSource shareholders would retain their current shares of NiSource stock and receive a pro rata
distribution of shares of CPG stock in a transaction that is expected to be tax-free to NiSource and its shareholders.

2. Recent Accounting Pronouncements

In April 2015, the FASB issued ASU 2015-05, Intangibles - Goodwill and Other-Internal-Use Software (Subtopic 350-40): Cuslomer's
Accounting for Fees Paid in a Cloud Computing Arrangemenl. ASU 2015-05 clarifies guidance on determining whether a cloud computing
affangement contains a software license that should be accounted for as intemal-use software. NiSource is required to adopt ASU 2015-05 for
periods beginning after December 15,2015, including interim periods, and the guidance is permitted to be applied either (l) prospectively to all
agreements entered into or materially modified after the effective date or (2) retrospectively, with early adoption permitted. NiSource is currently
evaluating the impact the adoption of ASU 2015-05 will have on the Condensed Consolidated Financial Statements (unaudited) or Notes to
Condensed Consolidated Financial Statements (unaudited).

In April 2015, the FASB issued ASU 2015-03, Interest - Imputation of Interest (Subtopic 835-30) : Simplifying the Presentation of Debt
Issuance Cosls . ASU 2015-03 changes the way entities present debt issuance costs in financial statements by presenting issuance costs on the

balance sheet as a direct deduction from the related debt liability rather than as a deferred charge. Amortization ofthese costs will continue to be

reported as interest expense. NiSource is required to adopt ASU 2015-03 for periods beginning after December 15, 2015, including interim
periods, and the guidance is to be applied retrospectively with early adoption permitted. NiSource is currently evaluating the impact the adoption
of ASU 2015-03 will have on the Condensed Consolidated Financial Statements (unaudited) or Notes to Condensed Consolidated Financial
Statements (unaudited).

In February 2015, the FASB issued ASU 2015-02, Consolidation (Topic 810): Amendments to lhe Consolidation Analysis. ASU 2015-02
amends consolidation guidance by including changes to the variable and voting interest models used by entities to evaluate whether an entity
should be consolidated. NiSource is required to adopt ASU 2015-02 for periods begiming after December 15,2015, including interim periods,
and the guidance is to be applied retrospectively or using a modified retrospective approach, with early adoption permitted. NiSowce is currently
evaluating the impact the adoption of ASU 2015-02 will have on the Condensed Consolidated Financial Statements (unaudited) and Notes to
Condensed Consolidated Financial Statements (unaudited).

t2
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ITEM l. FINANCIAL STATEMENTS (continued)

NiSource Inc.
Notes to Condensed Consolidated Financial Statements (unaudited) (continued)

3. Columbia Pipeline Partners LP (CPPL)

On December 5,2007, NiSource formed CPPL (the "Partnership") (NYSE: CPPL) to own, operate and develop aportfolio of pipelines, storage
and related assets.

On February 11, 2015, CPPL completed its IPO of 53.8 million common units representing limited partnership interests, constituting 53.5%o ot
the Partnership's outstanding limited partnership interests. The Partnership received $1,168.4 million of net proceeds from the IPO. NiSource,
through CPG, owns the general partner of the Partnership, al1 of the Partnership's subordinated units and the incentive distribution rights. The
assets of the Partnership consist of a I 5.7 percent limited partner interest in Columbia OpCo, which consists of substantially all of the Columbia
Pipeline Group Operations segment. The operations of the Partnership will be consolidated in NiSource's results as long as the Partnership
remains a subsidiary. If the Proposed Separation occurs, CPG would no longer be a subsidiary of NiSource and, thus, NiSource would cease to
own (a) any interest in Columbia OpCo, (b) the general partner ofthe Partnership, (c) any ofthe limited partner interests in the Partnership or (d)
any of the incentive distribution rights in the Partnership. As of March 31,2015, the portion of CPPL owned by the public is reflected as a
noncontrolling interest in the Condensed Consolidated Financial Statements (unaudited).

The table below summarizes the effects of the changes in NiSource's ownership interest in Columbia OpCo on equity:

(in millions)
Three Months Ended March

31, 2015

Net income attributable to NiSource

Increase in NiSource's paid-in capital for the sale of 8.4o/o of Columbia OpCo

268.4

227.1

Change from net income attributable to NiSource and transfers to noncontrolling interest 495.5

The Partnership maintains a $500.0 million revolving credit facility, of which $50.0 million is available for issuance of letters of credit. The
purpose of the facility is to provide cash for general partnership purposes, including working capital, capital expenditures and the funding of
capital calls. At March 31,2015, CPPL had no outstanding borrowings under this facility.

4. Earnings Per Share

Basic EPS is computed by dividing net income attributable to NiSource by the weighted-average number of shares of common stock outstanding
for the period. The weighted average shares outstanding for diluted EPS includes the incremental effects of the various long-term incentive
compensation plans. The numerator in calculating both basic and diluted EPS for each period is reported net income attributable to NiSource.
The computation of diluted average common shares follows:

Three Months Ended
March 31,

(in thousands) 2015 2014

Denominator

Basic average common shares outstanding

Dilutive potential common shares:

Stock options

Shares contingently issuable under employee stock plans

Shares restricted under stock plans

316,587 314,222

59

335 399

468 442

Diluted Average Common Shares

l3

317.390 315.122
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ITEM l. FINANCIAL STATEMENTS (continued)

NiSource Inc.
Notes to Condensed Consolidated Financial Statements (unaudited) (continued)

5. Gas in Storage

Both the LIFO inventory methodology and the weighted average cost methodology are used to value natural gas in storage. Gas Distribution
Operations price natural gas storage injections at the average ofthe costs ofnatural gas supply purchased during the year. For interim periods,
the difference between current projected replacement cost and the LIFO cost for quantities of gas temporarily withdrawn from storage is
recorded as a temporary LIFO liquidation credit or debit within the Condensed Consolidated Balance Sheets (unaudited). Due to seasonality
requirements, NiSource expects interim variances in LIFO layers to be replenished by year-end. NiSource had a temporary LIFO liquidation
debit of $25.3 million and zero as of March 31,2015 and December 31,2014 , respectively, for certain gas distribution companies recorded
within "Prepayments and other," on the Condensed Consolidated Balance Sheets (unaudited).

6, Asset Retirement Obligations

Certain costs ofremoval that have been, and continue to be, included in depreciation rates and collected in the service rates ofthe rate-regulated
subsidiaries are classified as "Regulatory liabilities" on the Condensed Consolidated Balance Sheets (unaudited).

Changes in NiSource's liability for asset retirement obligations for the three months ended March 31,2015 and2074 are presented in the table
below:

(in millions) 2015 2014

Balance as ofJanuary 1,

Accretion expense

Accretion recorded as a regulatory asset4iability

Additions

Settlements

Chanee in estimated cash flows

t59.4 $

0.4

1.9

(0.7)

(0.1)

174.4

0.4

2.1

0.1

(0.5)

Balance as of March 31. 160.9 s 176.5

7. Regulatory Matters

Gas Dishibution Operations Regulatorv Matters

Significanl Rale Developments . On November 25,2014, Columbia of Ohio filed a Notice of Intent to file an application to adjust rates

associated with its IRP and DSM Riders. Columbia of Ohio filed its Application on February 27,2015, and requested authority to increase
revenues by $24.7 million . On March 26, 2015, PUCO Staff filed Comments recommending that the PUCO approve Columbia of Ohio's
application in full. On April22,201 5, the PUCO issued an Order that approved Columbia of Ohio's application.

On March 19,2015, Columbia of Pennsylvania filed a base rate case with the Pennsylvania PUC, seeking a revenue increase of $46.2 million
annually. The case is driven by Columbia of Pennsylvania's capital investment program which exceeds $197.0 million in 2015 and $211.0
million in 2016 as well as costs to train and comply with pipeline safety-related operation and maintenance expenditures. Columbia of
Pennsylvania's request for rate relief includes the recovery of costs that are projected to be incurred after the implementation of new rates, as

authorized by the Pennsylvania General Assembly with the passage of Act I I of 2012. New rates are expected to go into effect during the fourth
quarter of20l5.

On Aprii 16,2015, Columbia of Massachusetts filed a base rate case with the Massachusetts DPU. The case, which seeks increased annual
revenues of approximately $49.0 million , is designed to support the company's continued focus on providing safe and reliable service in
compliance with increasing state and federal regulations and oversight, and recovery ofassociated increased operations and maintenance costs.

An order in the proceeding is expected on February 29,2016 with new rates effective March 1, 2016.

On April 30,2014, Columbia of Virginia filed a base rate case with the VSCC seeking an annual revenue increase of $31.8 million, which
includes $6.9 million in annual revenues currently collected as a separate infrastructure replacement rider on customers'bills under the Virginia
SAVE Plan Act. On December 10,2014, Columbia of Virginia presented at hearing a Stipulation and Proposed Recommendation ("Stipulation")
executed by certain parties to the rate proceeding, including the Staff of the VSCC and the Division of Consumer Counsel of the Office of the
Attomey General of the Commonwealth of Virginia. The Stipulation includes
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a base revenue increase of $25.2 million , recovery of costs related to the implementation of pipeline safety programs, and the proposed change

to thermal billing. On January 13,2015, the Hearing Examiner issued a report that recommended that the VSCC approve the Stipulation. On

March 30, 2015, the VSCC issued an Order Remanding for Further Action. In the Order, the VSCC found the revenue increase of $25.2 million
and apportionment of that increase between rate classes contained in the Stipulation reasonable. However, the VSCC remanded back to the

Hearing Examiner for further proceedings the manner in which fixed costs are to be assigned to the fixed customer charges of each rate class.

Cost Recovery and Trackers . A significant portion of the distribution companies' revenue is related to the recovery of gas costs, the review and

recovery ofwhich occurs via standard regulatory proceedings. All states require periodic review ofactual gas procurement activity to determine
prudence and to permit the recovery of prudently incurred costs related to the supply of gas for customers. NiSource distribution companies have

historically been found prudent in the procurement of gas supplies to serve customers.

Certain operating costs of the NiSource distribution companies are significant, recurring in nature, and generally outside the control of the

distribution companies. Some states allow the recovery of such costs via cost tracking mechanisms. Such tracking mechanisms allow for
abbreviated regulatory proceedings in order for the distribution companies to implement charges and recover appropriate costs. Tracking
mechanisms allow for more timely recovery of such costs as compared with more traditional cost recovery mechanisms. Examples of such

tracking mechanisms include GCR adjustment mechanisms, tax riders, and bad debt recovery mechanisms.

Comparability of Gas Distribution Operations line item operating results is impacted by regulatory trackers that allow for the recovery in rates oI
certain costs such as bad debt expense. Increases in the expenses that are the subject of trackers, result in a corresponding increase in net

revenues and therefore have essentially no impact on total operating income results.

Certain of the NiSource distribution companies have completed rate proceedings involving infrastructure replacement or are embarking upon

regulatory initiatives to replace significant portions of their operating systems that are nearing the end of their useful lives. Each LDC's approach

to cost recovery may be unique, given the different laws, regulations and precedent that exist in each jurisdiction.

NIPSCO has approval from the IURC to recover certain costs for gas transmission, distribution and storage system improvements. On February

27, 2015, NIPSCO filed gas TDSIC-2 which included $43.3 million of net capital expenditures for the period ended December 31,2014.

Columbia Pioeline Group Operations Resulatorv Matters

Columbia Transmission Customer Settlement. In January 2015, Columbia Pipeline Group Operations commenced the third year of the Columbia
Transmission long{erm system modemization program. The Columbia Pipeline Group Operations segment expects to invest approximately

$300.0 million in modemization investrnents during 2015. Recovery of approximately $320.0 million of investments made in 2014 began on

February 1,2015.

Cost Recovery Trackers. A significant portion of the hansmission and storage regulated companies' revenue is related to the recovery of their
operating costs, the review and recovery ofwhich occurs via standard regulatory proceedings with the FERC under section 4 ofthe Natural Gas

Act. However, certain operating costs of the NiSource regulated transmission and storage companies are significant and recurring in nature, such

as fuel for compression and lost and unaccounted for gas. The FERC allows for the recovery ofsuch costs via cost tracking mechanisms. These

tracking mechanisms allow the transmission and storage companies'rates to fluctuate in response to changes in certain operating costs or
conditions as they occur to facilitate the timely recovery of its costs incurred. The tracking mechanisms involve a rate adjustment that is filed at a

predetermined frequency, typically annually, with the FERC and is subject to regulatory review before new rates go into effect. Other such costs

under regulatory tracking mechanisms include upstream pipeline transmission, electric compression, operational purchases and sales ofnafural
gas, and the revenue requirement for capital investments made under Columbia Transmission's long-term plan to modernize its interstate

transmission system as discussed above.
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Electric Ooerations Reeulatorv Matters

Significant Rate Developmenls , On July 19,2012 and December 19,2012, the FERC issued orders approving construction work in progress in
rate base and abandoned plant cost recovery requested by NIPSCO for a 1O0-mile, 345 kV transmission project and its right to develop 50
percent ofthe 66-mile, 765 kV project. NIPSCO began recording revenue in the first quarter of2013 using a forward looking rate, based on an

average construction work in progress balance. For the three months ended March 31, 2015 and 2014, revenue of $5.3 million and $2.1 million,
respectively, was recorded.

On July 19,2013, NIPSCO filed its electric TDSIC with the IURC. The filing included the seven-year plan of eligible investments for a total of
approximately $1.1 billion with the majority of the spend occurring in years 2016 through 2020. On February 17,2014, the IURC issued an

order approving NIPSCO's seven-year plan of eligible investments. The Order also granted NIPSCO ratemaking relief associated with the

eligible investments through a rate adjustment mechanism. The NIPSCO Industrial Group and the OUCC have filed Notices of Appeal with the
Indiana Court of Appeals in response to the ILIRC's ruling. On November 25,2014, NIPSCO's requested TDSIC factors were approved on an

interim basis and subject to refund, pending the outcome of the appeals of the ruRC's February 17 , 2014 Orders. On April 8, 2015, the Court of
Appeals issued an Order concluding that the IURC ened in approving NIPSCO's seven-year plan given its lack of detail regarding the projects

for years two through seven. The Court then remanded the decision to the IURC. The April 8,2015 Order is final after the expiration of 30 days

if no parties petition for transfer to the Supreme Court. However, if a party petitions for transfer to the Supreme Court, the Order is not final until
completion of the appellate process. NIPSCO is reviewing this decision and evaluating its options and does not believe the impact is material to
the Condensed Consolidated Financial Statements (unaudited).

Cost Recovery and Trackers. A significant portion ofNIPSCO's revenue is related to the recovery offuel costs to generate power and the fuel
costs related to purchased power. These costs are recovered through a FAC, a standard, quarterly, "summary" regulatory proceeding in Indiana.

Certain operating costs of the Electric Operations are significant, recurring in nature, and generally outside the control of NIPSCO. The IURC
allows for recovery of such costs via cost tracking mechanisms. Such tracking mechanisms allow for abbreviated regulatory proceedings in order
for NIPSCO to implement charges and recover appropriate costs. Tracking mechanisms allow for more timely recovery of such costs as

compared with more traditional cost recovery mechanisms. Examples of such mechanisms include electric energy efficiency programs, MISO
non-fuel costs and revenues, resource capacity charges, and environmental related costs.

NIPSCO has approval from the IURC to recover certain environmental related costs through an ECT. Under the ECT, NIPSCO is permitted to
recover (1) AFUDC and a return on the capital investment expended by NIPSCO to implement environmental compliance plan projects through
an ECRM and (2) related operation and maintenance and depreciation expenses once the environmental facilities become operational through an

EERM.

On April 22,2015, the IURC issued an order on ECR-25 approving NIPSCO's request to begin earning a retum on $734.1 million of net capital
expenditures for the period ended December 37, 2014. The order also approved a revised capital cost estimate of $264.8 million for its Phase III
multi-pollutant compliance plan projects related to the Unit l2 FGD, an increase from the previous ILIRC approved cost estimate of $246.3
mil1ion.

NIPSCO has approval from the IURC to recover certain costs for transmission and distribution system improvements through the electric
TDSIC. On November 25,2014, the IURC approved, on an interim basis and subject to refund pending the outcome of appeals, NIPSCO's
requested TDSIC factors associated with the eligible investments, which included $19.4 million ofnet capital expenditures for the period ended

June 30, 2014. On February 26,2015, NIPSCO filed electric TDSIC-2 which included $62.3 million of net capital expenditures for the period
ended December 31, 2014. See further discussion regarding the electric TDSIC above.
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8. Fair Value

A. Fair Value Measurements

Recurring Fair Value Measarements. The following tables present financial assets and liabilities measured and recorded at fair value on
NiSource's Condensed Consolidated Balance Sheets (unaudited) on a recurring basis and their level within the fair value hierarchy as of
March 31,2015 and December 31,2014 :

Recurring Fair Value Measurements
March 31, 2015 (in millions)

Quoted Prices in
Active Markets

for Identical
Assets

(Level l)

Signihcant
Other

Observable
Inputs

(Level 2)

Significant
Unobservable

Inputs
(Level 3)

Balance as of March
31,2015

Assets

Price risk management assets:

Commodity financial price risk programs

Available-for-sale securiti es

$

30.5

$

100.9

0.2 $ 0.2

13r.4

Total 30.5 $ 100.9 $ 0.2 $ 131.6

Liabilities
Price risk management liabilities:

Commodity financial price risk programs 9.3 $ 9.3

Total 9.3 S 93

Recurring Fair Value Measurements
December 31,2014 (in millions)

Quoted Prices in
Active Markets

for Identical
Assets

(Level 1)

Significant
Other

Observable
Inputs

(Level 2)

Significant
Unobservable

Inputs
(Level 3)

Balance as of
December 31,2014

Assets

Price risk management assets:

Commodity hnancial price risk programs

Available-for-sale securities

0.1 $

28.4

q

I 03.5

0.1

131.9

Total 28.5 $ 103.5 $ 132.0

Liabilities
Price risk management liabiliti es:

Commodity financial price risk programs r4.2 $ 0.1 $ 14.3

Total r4.2 $ 0.1 $ t4-3

Price risk management assets and liabilities primarily include NYMEX futures and NYMEX options which are commodity exchange-traded and
non-exchange-based derivative contracts. Exchange-traded derivative contracts are based on unadjusted quoted prices in active markets and are

classified within Level l. These financial assets and liabilities are secured with cash on deposit with the exchange; therefore nonperformance risk
has not been incorporated into these valuations. Certain non-exchange-traded derivatives are valued using broker or over-the-counter, on-fine

exchanges. In such cases, these non-exchange-traded derivatives are classified within Level 2. Non-exchange-based derivative instruments

include swaps, forwards, and options. In certain instances, these instruments may utilize models to measure fair value. NiSource uses a similar
model to value similar instruments. Valuation models utilize various inputs that include quoted prices for similar assets or liabilities in active

markets, quoted prices for identical or similar assets or liabilities in markets that are not active, other observable inputs for the asset or liability,
and market-corroborated inputs, i.e., inputs derived principally from or corroborated by observable market data by correlation or other means.

Where observable inputs are available for substantially the full term of the asset or liability, the instrument is categorized in Level 2. Certain
derivatives trade in less active markets with a lower availability of pricing information and models may be utilized in the valuation. When such

inputs have a significant impact on the measurement of fair value, the instrument is categorized in Level 3. Credit risk is considered in the fair
value calculation of derivative instruments that are not exchange-traded. Credit exposures are adjusted to reflect collateral agreements which
reduce exposures. As of March 31,2015 and December
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31, 2014 , there were no material transfers between fair value hierarchies. Additionally, there were no changes in the method or significant
assumptions used to estimate the fair value of NiSource's financial instruments.

Commodity price risk resulting from derivative activities at NiSource's rate-regulated subsidiaries is limited, since regulations allow recovery of
prudently incurred purchased power, fuel and gas costs through the ratemaking process, including gains or losses on these derivative
instruments. If states should explore additional regulatory reform, these subsidiaries may begin providing services without the benefit of the

traditional ratemaking process and may be more exposed to commodity price risk. Some of NiSource's rate-regulated utility subsidiaries offer
commodity price risk products to its customers for which derivatives are used to hedge forecasted customer usage under such products. These

subsidiaries do not have regulatory recovery orders for these products and are subject to gains and losses recognized in eamings due to hedge

ineffectiveness.

Available-for-sale securities are investments pledged as collateral for trust accounts related to NiSource's wholly-owned insurance company.

Available-for-sale securities are included within "Other investments" in the Condensed Consolidated Balance Sheets (unaudited). Securities
classified within Level I include U.S. Treasury debt securities which are highly liquid and are actively traded in over-the-counter markets.

NiSource values corporate and mortgage-backed debt securities using a matrix pricing model that incorporates market-based information. These

securities trade less frequently and are classified within Level2. Total unrealized gains and losses from available-for-sale securities are included

in other comprehensive income (loss). The amortized cost, gross unrealized gains and losses, and fair value ofavailable-for-sale debt securities

at March 3l, 2015 and December 31, 2014 were:

March 3l , 2015 (in millions)
Amortized

Cost

Gross
Unrealized

Gains

Gross
Unrealized Fair

Losses Value

Available-for-sale debt securities

U.S. Treasury securities

Corporate/Other bonds

s 32.5 $ 0.6 S $ 33.1

97.0 r.s (0.2) 98.3

Total Available-for-sale debt securities $ 129.5 $ 2.r $ (0.2) $ 131.4

December 31,2014 (in millions)
Amortized

Cost

Gross
Unrealized

Gains

Gross
Unrealized

Losses
Fair

Value

Available-for-sale debt securities

U.S. Treasury securities

Corporate/Other bonds

30.8 $

100.6

0.3 $

1.0

(0.2) $

(0.6)

30.9

101.0

Total Available-for-sale debt securities 131.4 $ 1.3 $ (0.8) $ 131.9

For the three months ended March 31, 2015 and2014 ,the net realized gain on the sale of available-for-sale U.S. Treasury debt securities was

zero and $0.1 million , respectively. For the three months ended March 31,2015 and2014, the net realized, gain on the sale of available-for-sale
Corporate/Other bond debt securities was zero and $0.1 million , respectively.

The cost of maturities sold is based upon specific identification. At March 31,2015, approximately $4.5 million of U.S. Treasury debt securities
have maturities of less than a year while the remaining securities have maturities of greater than one year. At March 31, 2015 , approximately
$5.0 million of Corporate/Other bonds have maturities of less than a year while the remaining securities have maturities of greater than one year.

There are no material items in the fair value reconciliation of Level 3 assets and liabilities measured at fair value on a recurrins basis for the
three months ended March 31 , 2015 and 2014 .

Non-recurrtng Fair Value Measurements. There were no significant non-recurring fair value measurements recorded during the three months

ended March 31,2015 .

B. Other Fair Value Disclosures for Financial Instruments. The carrying amount of cash and cash equivalents, restricted cash, notes

receivable, customer deposits and short-term borrowings is a reasonable estimate of fair value due to their liquid or short-term nature.

NiSource's long-term borrowings are recorded at historical amounts.

The following methods and assumptions were used to estimate the fair value of each class of financial instruments for which it is practicable to

estimate fair value.
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Long-term Debt The fair values of these secwities are estimated based on the quoted market prices for the same or similar issues or on the rates

offered for securities of the same remaining maturities. Certain premium costs associated with the ear\ settlement of long-term debt are not
taken into consideration in determining fair value. These fair value measurements are classified as Level 2 within the fair value hierarchy. For
the three months ended March3l, 2015 and 2014 , there were no changes in the method or significant assumptions used to estimate the fair
value of the financial instruments.

The carrying amount and estimated fair values of financial instruments wete as follows:

(in millions)

Carrying
Amount as of

March 31, 2015

Estimated Fair
Value as of

March 31. 2015

Carrying
Amount as of
Dec.31,2014

Estimated Fair
Value as of

Dec.31,2014

Long-term debt (including current portion) 8,420.6 $ 9,637,7 $ 8.422.s $ 9,s05.3

9. Transfers ofFinancial Assets

Transfers of accounts receivable are accounted for as secured borrowings resulting in the recognition of short-term borrowings on the Condensed
Consolidated Balance Sheets (unaudited). The maximum amount of debt that can be recognized related to NiSource's accounts receivable
programs is $515 million.

All accounts receivables sold to the purchasers are valued at face value, which approximates fair value due to their short-term nature. The

amount ofthe undivided percentage ownership interest in the accounts receivables sold is determined in part by required loss reserves under the
agreements. Below is information about the accounts receivable securitization agreements entered into by NiSource's subsidiaries

Columbia of Ohio is under an agreement to sell, without recourse, substantially all of its trade receivables, as they originate, to CGORC, a

wholly-owned subsidiary of Columbia of Ohio. CGORC, in turn, is party to an agreement with BTMU and BNS, under the terms of which it
sells an undivided percentage ownership interest in its accounts receivable to commercial paper conduits sponsored by BTMU and BNS. T his

agreement was last renewed on October 17,2014; the current agreement expires on October 16, 2015 and can be further renewed if mutually
agreed to by all parties. The maximum seasonal program limit under the terms of the current agreement is $240 million . As of March 31, 2Ol5 ,
no accounts receivable had been transferred by CGORC. CGORC is a separate corporate entity from NSource and Columbia of Ohio, with its
own separate obligations, and upon a liquidation of CGORC, CGORC's obligations must be satisfied out of CGORC'S assets prior to any value

becoming available to CGORC's stockholder.

NIPSCO is under an agreement to sell, without recourse, substantially ail of its trade receivables, as they originate, to NARC, a wholly-owned
subsidiary of NIPSCO. NARC, in turn, is party to an agreement with PNC and Mizuho under the terms of which it sells an undivided percentage

ownership interest in its accounts receivable to PNC and a commercial paper conduit sponsored by Mizuho. This agreement was last renewed on
August 27, 2014; the current agreement expires on August 26, 2015 and can be further renewed if mutually agreed to by all parties. The
maximum seasonal program limit under the terms of the current agreement is $200 million . As of March 3l, 2015 , $200.0 million of accounts

receivable had been transferred by NARC. NARC is a separate corporate entity from NiSource and NIPSCO, with its own separate obligations,
and upon a liquidation of NARC, NARC's obligations must be satisfied out of NARC's assets prior to any value becoming available to NARC's
stockholder.

Columbia of Pennsylvania is under an agreement to sell, without recourse, substantially all of its trade receivables, as they originate, to CPRC, a

wholly-owned subsidiary of Columbia of Pennsylvania. CPRC, in tum, is party to an agreement with BTMU under the terms of which it sells an

undivided percentage ownership interest in its accounts receivable to a commercial paper conduit sponsored by BTMU. The agreement with
BTMU was last renewed on March 10,2015, having a current scheduled termination date of March9, 2016 and can be fruther renewed if
mutually agreed to by both parties. The maximum seasonal program limit under the terms of the agreement is $75 million . As of March 3 l,
201 5 , $75.0 million of accounts receivable had been transferred by CPRC. CPRC is a separate corporate entity from NiSource and Columbia oI
Pennsylvania, with its own separate obligations, and upon a liquidation of CPRC, CPRC's obligations must be satisfied out of CPRC's assets

prior to any value becoming available to CPRC's stockholder.

l9
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The following table reflects the gross and net receivables transferred as well as short{erm borrowings related to the securitization transactions as

of March 3l , 2015 and December 3l , 2014 for Columbia of Ohio, NIPSCO and Columbia of Pennsylvania:

(in millions) March 31.2015 December 31,2014

Gross Receivables

Less: Receivables not transferred

75s.1 $

480.1

611.7

327.4

Net receivables transferred 275.0 S 284.3

Short-term debt due to asset secwitization 275.0 $ 284.3

Columbia of Ohio, NIPSCO and Columbia of Pennsylvania remain responsible for collecting on the receivables securitized and the receivables
cannot be sold to another party.

10. Goodwill

NiSource tests its goodwill for impairment annually as of May I unless indicators, events, or circumstances would require an immediate review.
Goodwill is tested for impairment using financial information at the reporting unit level, which is consistent with the level of discrete financial
information reviewed by operating segment management. NiSource's three reporting units are Columbia Distribution Operations, Columbia
Transmission Operations and NIPSCO Gas Distribution Operations.

NiSource applied the qualitative step 0 analysis to its reporting units for the annual impairment test performed as of May l, 2014. The results of
this assessment indicated that it is not more likely than not that its reporting unit fair values are less than the reporting unit carrying values.

NiSource considered whether there were any events or changes in circumstances subsequent to the annual test that would reduce the fair value of
any of the reporting units below their carrying amounts and necessitate another goodwill impairment test. No such indicators were noted that
would require a subsequent goodwill impairment testing during the first quarter of 2015.

11. Income Taxes

NiSource's interim effective tax rates reflect the estimated annual effective tax rates for 201 5 and 2014 , adjusted for tax expense associated with
certain discrete items. The effective tax rates for the three months ended March 3l, 2015 and 2014 were 35.4Q/o and 37 .9o/o, respectively. These

effective tax rates differ from the Federal tax rate of 35% primarily due to the effects of tax credits, state income taxes, utility ratemaking, and

other permanent book-totax differences. The decrease in the three month effective tax rate of2.5%o in 2015 versus 2014 is primarily due to the
impact ofthe Indiana rate change in 2014,

There were no material changes recorded in 2015 to NiSource's uncertain tax positions as ofDecember 31,2014 .

12, Pension and Other Postretirement Benefits

NiSource provides defined contribution plans and noncontributory defined benefit retirement plans that cover its employees. Benefits under the
defined benefit retirement plans reflect the employees' compensation, years of service and age at retirement. Additionally, NiSource provides
health care and life insurance benefits for certain retired employees. The majority of employees may become eligible for these benefits if they
reach retirement age while working for NiSource. The expected cost of such benefits is accrued during the employees' years of service. Current
rates ofrate-regulated companies include postretirement benefit costs, including amortization ofthe regulatory assets that arose prior to inclusion
of these costs in rates. For most plans, cash contributions are remitted to grantor trusts.

For the three months ended March 31, 2015 , NiSource has contributed $0.7 million to its pension plans and $8.7 million to its other
postretirement benefi t plans.
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The following tables provide the components ofthe plans' net periodic benefits cost for the three months ended March 31, 2015 and2014:

Pension Benefits
Other Postretirement

Benefits

Three Months Ended March 31, (in millions) 2015 2014 20r5 2014

Components of Net Periodic Benefit Cost

Service cost

Interest cost

Expected return on assets

Amortization of pr'ior service credit

Recognized actuarial loss

9.s $

25.2

(46.2)

(0.1)

r5.9

8.7 $

27.3

(45.3)

I 1.9

1.8 $ 2.3

6.8 8.2

(e.3) (e.1)

(1.4) (0.6)

1.1

Total Net Periodic Benefit Cost (Credit) 4.3 $ 2.6 $ (1.0) $ 0.8

13. Variable Interests and Variable Interest Entities

In general, a VIE is an entity that (1) has an insufficient amount of at-risk equity to permit the entity to finance its activities without additional
financial subordinated support provided by any parties, (2) whose at-risk equity owners, as a group, do not have power, through voting rights or
similar rights, to direct activities of the entity that most significantly impact the entity's economic performance or (3) whose at-risk owners do
not absorb the entity's losses or receive the entity's residual return. A VIE is required to be consolidated by a company if that company is
determined to be the primary beneficiary of the VIE.

NiSource consolidates those VIEs for which it is the primary beneficiary. NiSource considers quantitative and qualitative elements in
determining the primary beneficiary. Qualitative measures include the ability to control an entity and the obligation to absorb losses or the right
to receive benefits.

NiSource's analysis includes an assessment ofguarantees, operating leases, purchase agreements, and other conhacts, as well as its investments
and joint ventures. For items that have been identified as variable interests, or where there is involvement with an identified VIE, an in-depth
review of the relationship between the relevant entities and NiSource is made to evaluate qualitative and quantitative factors to determine the
primary beneficiary, if any, and whether additional disclosures would be required under the current standard.

NIPSCO has a service agreement with Pure Air, a general partnership between Air Products and Chemicals, Inc. and First Air Partners LP, under
which Pure Air provides scrubber services to reduce sulfur dioxide emissions for Units 7 and 8 at the Bailly Generating Station. NiSource has

made an exhaustive effort to obtain information needed from Pure Air to determine the stafus of Pure Air as a VIE. However, NIPSCO has not
been able to obtain this information and, as a result, it is unclear whether Pure Air is a VIE and if NIPSCO is the primary beneficiary. NIPSCO
will continue to request the information required to determine whether Pure Air is a VIE. NIPSCO has no exposure to loss related to the service
agreement with Pure Air and payments under this agreement were $5.6 million and $5.4 million for the three months ended March 31 , 2015 and
2014 , respectively.

14. Short-Term Borrowings

NiSource Finance maintains a $2.0 billion revolving credit facility with a syndicate of banks led by Barclays Capital with a termination date of
September 28, 2018 . The purpose of the facility is to fund ongoing working capital requirements including the provision of liquidity support for
NiSource's $1.5 billion commercial paper program, provide for issuance of letters of credit, and also for general corporate purposes. At
March 3 I , 201 5 , NiSource had no outstanding borrowings under this facility.

NiSource Finance's commercial paper program has a program limit of up to $1.5 billion with a dealer group comprised of Barclays, Citigroup,
Credit Suisse, RBS and Wells Fargo. Commercial paper issuances are supported by available capacity under NiSource's $2.0 billion unsecured
revolving credit facility. At March 3l, 2015 , NiSource had $39.0 million of commercial paper outstanding.

As of March 31, 2015 and December 31,2014, NiSource had $30.9 million of stand-by letters of credit outstanding of which $14.7 million were
under the revolving credit facility.
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CPPL maintains a $500.0 million revolving credit facility, of which $50.0 million is available for issuance of letters of credit. The purpose of the
facility is to provide cash for general partnership purposes, including working capital, capital expenditures and the funding of capital calls. At
March 31, 2015, CPPL had no outstanding borrowings under this facility.

Transfen of accounts receivable are accounted for as secured borrowings resulting in the recognition of short-term borrowings on the Condensed

Consolidated Balance Sheets (unaudited) in the amount of $275.0 million and $284.3 million as of March 31,2015 and December3l,2014 ,

respectively. Refer to Note 9 for additional information.

(in millions)
March 31,

2015
December 31 ,

20t4
Commercial Paper weighted average interest rate of 0.96%o and0.82%o at March 31, 2015 and

December 31,2014, respectively $

Credit facilities borrowings weighted average interest rate of 1 .44%o at December 3l,2014
Accounts receivable securitization facilitv borrowines

39.0 $

275.0

792.6

500.0

284.3

Total Short-Term Borrowings 314.0 $ r,576.9

Given their turnover is less than 90 days, cash flows related to the borrowings and repayments of the items listed above are presented net in the
Condensed Statements of Consolidated Cash Flows (unaudited).

15. Share-BasedCompensation

The stockholders approved and adopted the NiSource Inc.20l0 Omnibus Incentive Plan (the "Omnibus Plan"), at the Annual Meeting of
Stockholders held on May ll, 2010. The Omnibus Plan provides for awards to employees and non-employee directors of incentive and
nonqualified stock options, stock appreciation rights, restricted stock and restricted stock units, performance shares, performance units, cash-

based awards and other stock-based awards. The Omnibus Plan provides that the number of shares of common stock of NiSource available for
awards is 8,000,000 plus the number of shares subject to outstanding awards granted under either the longterm incentive plan approved by
stockholders on April 13, 1994 (" 1 994 Plan") or the Director Stock Incentive Plan ("Director Plan"), that expire or terminate for any reason. No
further awards are permitted to be granted under the 1994 Plan or the Director Plan. At March 3 1, 2015 , there were 5,785,224 shares reserved
for future awards under the Omnibus Plan.

NiSource recognized stock-based employee compensation expense of $ I 1.2 million and $5.3 million for the three months ended March 31, 2015
and2014, respectively, as well as related tax benefits of $4.0 million and $2.0 million , respectively.

As of March 31,2015, the total remaining unrecognized compensation cost related to nonvested awards amounted to $35.8 million, which will
be amortized over the weighted-average remaining requisite service period of2.3 years .

Restricted Stock Units and Restricted Stock. During the three months ended March 31, 2015 , NiSource granted 486,523 restricted stock units
and shares ofrestricted stock, subject to service conditions. The total grant date fair value ofrestricted stock units and shares ofrestricted stock
was $19.4 million, based on the average market price of MSource's common stock at the date of each grant less the present value of any
dividends not received during the vesting period, which will be expensed, net of forfeitures, over the vesting period which is generally three
years. As of March 31,2015 , 723,406 nonvested (a11 of which are expected to vest) restricted stock units and shares of restricted stock were
granted and outstanding.

401(k) Match, Profit Sharing and Company Contribution. NiSource has a voluntary 401(k) savings plan covering eligible employees that
allows for periodic discretionary matches as a percentage ofeach participant's contributions payable in shares ofcommon stock. NiSource also
has a retirement savings plan that provides for discretionary profit sharing contributions payable in shares of common stock to eligible
employees based on earnings results; and eligible exempt emp'loyees hired after January 1 ,2010, receive a non-elective company contribution of
three percent ofeligible pay payable in shares ofcommon stock. For the quarters ended March 31,2015 and2014, NiSource recognized 401(k)
match, proht sharing and non-elective contribution expense of $8.2 million and $8.5 million , respectively.
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16. Other Commitments and Contingencies

A. Guarantees and Indemnities. As a part of normal business, NiSource and certain subsidiaries enter into various agreements providing
financial or performance assurance to third parties on behalfofcertain subsidiaries. Such agreements include guarantees and stand-by letters of
credit. These agreements are entered into primarily to support or enhance the creditworthiness otherwise attributed to a subsidiary on a stand-
alone basis, thereby facilitating the extension of sufficient credit to accomplish the subsidiaries' intended commercial purposes. The total
guarantees and indemnities in existence at March 31, 2015 and the years in which they expire were:

(in millions) Total 2015 2016 2017 201 8 20r9 After

Guarantees of subsidi aries debt

Accounts receivable securitization

Lines of credit

Letters of credit

Other guarantees

$ 7,960.5 $

275.0

39.0

30.9

146.8

230.0 $

275.0

39.0

30.9

26.r

616.5

J.+

$ 1,257.0 $ 800.0 $ 500.0 $ 4,557.0

1.7 115.6

Total commercial commitrnents $ 8,452.2 $ 601.0 $ 619.9 $ 1.257.0 $ 800.0 $ 501.7 $ 4,672.6

Guarantees of Subsidiaries Debt. NiSource has guaranteed the payment of $7,960.5 million of debt for various wholly-owned subsidiaries
including NiSource Finance and Columbia of Massachusetts, and through a support agreement for Capital Markets, which is reflected on
NiSource's Condensed Consolidated Balance Sheets (unaudited). The subsidiaries are required to comply with certain covenants under the debt
indenture and in the event of default, NiSource would be obligated to pay the debt's principal and related interest. NiSource does not anticipate
its subsidiaries will have any difficulty maintaining compliance. On October 3, 201 l, NiSource executed a Second Supplemental Indenture to the

original Columbia of Massachusetts Indenture dated April I, 1991, for the specific purpose of guaranteeing Columbia of Massachusetts'
outstanding ruregistered medium-term notes.

Lines and Letters of Credit and Accounts Receivable Advances. NiSource Finance maintains a $2.0 billion revolving credit facility with a

syndicate of banks led by Barclays Capital with a termination date of September 28, 2018 . The purpose of the facility is to fund ongoing
working capital requirements including the provision of liquidity support forNiSource's $1.5 billion commercial paperprogram, provide for
issuance of letters of credit, and also for general corporate purposes. At March 31, 2Ol5 , NiSource had no borrowings under its five-year
revolving credit facility, $39.0 million in commercial paper outstanding and $275.0 million outstanding under its accounts receivable
securitization agreements. At March 31,2015 , NiSource had issued stand-by letters of credit of approximately $30.9 million for the benefit of
third parties. See Note 14 for additional information.

CPPL maintains a $500.0 million revolving credit facility, of which $50.0 million is available for issuance of letters of credit. The purpose of the

facility is to provide cash for general partnership purposes, including working capital, capital expenditures and the funding of capital calls. At
March 3 l, 201 5, CPPL had no outstanding borrowings under this facility.

Other Guarantees or Obligations. NiSource has purchase and sales agreement guarantees totaling $25.6 million , which guarantee purchaser
performance or seller performance under covenants, obligations, liabilities, representations or warranties under the agreements. No amounts
related to the purchase and sale agreement guarantees are reflected in the Condensed Consolidated Balance Sheets (unaudited). Management
believes that the likelihood NiSource would be required to perform or otherwise incur any significant losses associated with any of the

aforementioned guarantees is remote.

NiSource has on deposit a letter of credit with Union Bank, N.A., Collateral Agent, in a debt service reserve account in association with
Millennium's notes as required under the Deposit and Disbursement Agreement that govems the Millennium notes. This account is to be drawn
upon by the note holders in the event that Millennium is delinquent on its principal and interest pa),rnents. The value ofNiSource's letter of
credit represents 47.5% (NiSource's ownership interest in Millennium) of the debt service reserve account requirement, or $16.2 million. The
total exposrue for NiSource is $16.2 million . NiSource has an accrued liability of $1.5 million related to the inception date fair value of this
guarantee as ofMarch 31,2015 .

B. Other Legal Proceedings. In the normal course of its business, NiSource and its subsidiaries have been named as defendants in various

legal proceedings. In the opinion of management, the ultimate disposition of these cunently asserted claims will not have a material impact on

NiSource's consolidated financial statements.
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C. Environmental Matters. NiSource operations are subject to environmental statutes and regulations related to air quality, water quality,
hazardous waste and solid waste. NiSource believes that it is in substantial compliance with those environmental regulations currently applicable
to its operations and believes that it has all necessary permits to conduct its operations.

It is management's continued intent to address environmental issues in cooperation with regulatory authorities in such a manner as to achieve
mutually acceptable compliance plans. However, there can be no assurance that fines and penalties will not be incurred. Management expects a

signifrcant portion ofenvironmental assessment and remediation costs to be recoverable through rates for certain NiSource companies.

As of March 31, 2015 and December 31, 2014 , NiSource had recorded an accrual of approximately $128.3 million and $128.4 million ,

respectively, to cover environmental remediation at various sites. The current portion of this accrual is included in "Legal and environmental" in
the Condensed Consolidated Balance Sheets (unaudited). The noncurrent portion is included in "Other noncurrent liabilities" in the Condensed
Consolidated Balance Sheets (unaudited). NiSource accrues for costs associated with environmental remediation obligations when the incunence
of such costs is probable and the amounts can be reasonably estimated. The original estimates for cleanup can differ materially from the amount
ultimately expended. The actual fufure expendifures depend on many factors, including currently enacted laws and regulations, the nature and

extent of contamination, the method of cleanup, and the availability of cost recovery from customers. These expenditures are not currently
estimable at some sites. NiSource periodically adjusts its accrual as information is collected and estimates become more refined.

Air
The actions listed below could require further reductions in emissions from various emission sources. NiSource will continue to closely mon'itor
developments in these matters.

Climate Change. Future legislative and regulatory programs could significantly restrict emissions of GHGs or could impose a cost or tax on

GHG emissions.

On June 2,2014, the EPA proposed a GHG performance standard for existing fossil-fuel fired electric utility generating units under section I I I
(d) of the Clean Air Act. The proposed rule establishes state-specific CO z emission rate goals, applied to the state's fleet of fossil-fuel fired
electric generating units, and requires each state to submit a plan indicating how the state will meet the EPA's emission rate goal, including
possibly imposing reduction obligations on specific units. Final CO zemission rate standards are expected to be set by the EPA by midsummer
2015, and state plans are required to be submitted to the EPA as early as June 2016. The cost to comply with this rule will depend on a number
of factors, including the requirements of the final federal regulation and the levei of NIPSCO's required GHG reductions. It is possible that this
new rule, comprehensive federal or state GHG legislation, or other GHG regulation could result in additional expense or compliance costs that
could materially impact NiSource's financial results. NiSource will continue to monitor this matter and cannot estimate its impact at this time.

National Ambient Air Quality Standards, The CAA reguires the EPA to set NAAQS for particulate matter and five other pollutants
considered harmful to public health and the environment. Periodically the EPA imposes new or modifies existing NAAQS. States that contain
areas that do not meet the new or revised standards must take steps to maintain or achieve compliance with the standards. These steps could
include additional pollution controls on boilers, engines, turbines, and other facilities owned by elecfiic generation, gas distribution, and gas

transmission operations.

The following NAAQS were recently added or modified:

Ozone: On November 25, 2014, the EPA proposed to lower the 8-hour ozone standard from 75 ppb to within a range of 65-70 ppb. If the
standard is finalized and the EPA proceeds with designations, areas where NiSource operates currently designated as attainment may be re-
classified as non-attainment. NiSource will continue to monitor this matter and cannot estimate its impact at this time.

Nitrogen Dioxide (NO z): The EPA revised the NO TNAAQS by adding a one-hour standard while retaining the annual standard. The new
standard could impact some NiSource combustion sources. The EPA designated all areas ofthe country as unclassifiable/attainment in January
2012. After the establishment of a new monitoring nefwork and possible modeling implementation, areas will potentially be re-designated
sometime in2016. States with areas that do not meet the standard will be required to develop rules to bring areas into compliance within five
years of designation. Additionally, under certain permitting circumstances, emissions from some existing NiSource combustion sources may
need to be assessed and mitigated. NiSource will continue to monitor this matter and cannot estimate the impact of these rules at this time.
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Waste
NiSource subsidiaries are potentially responsible parties at waste disposal sites under the CERCLA (commonly known as Superfund) and similar
state laws. Additionally, NiSource affiliates have retained environmental liabilities, including cleanup liabilities, associated with certain former
operations.

A program has been instituted to identif and investigate former MGP sites where Gas Distribution Operations subsidiaries or predecessors may
have liability. The program has identified 66 such sites where liability is probable. Remedial actions at many ofthese sites are being overseen by
state or federal environmental agencies tbrough consent agreements or voluntary remediation agreements.

NiSource utilizes a probabilistic model to estimate its future remediation costs related to its MGP sites. The model was prepared with the
assistance of a third party and incorporates NiSource and general industry experience with remediating MGP sites. NiSource completes an

annual refresh of the model in the second quarter of each fiscal year. No material changes to the estimated liability were noted as a result of the
refresh completed as of June 30,2014. The total estimated liability at NiSource related to the facilities subject to remediation was $120.3 million
and $121.5 million at March3l, 2015 and December 31,2014, respectively. The liability represents NiSource's best estimate of the probable
cost to remediate the facilities. NiSource believes that it is reasonably possible that remediation costs could vary by as much as $25 million in
addition to the costs noted above. Remediation costs are estimated based on the best available information, applicable remediation standards at

the balance sheet date, and experience with similar facilities.

The sections below describe various regulatory actions that affect individual business segments for which NiSource has retained a liability.

Eleclric Operations.

Air
NIPSCO is subject to a number of air-quality mandates in the next several years. These mandates required NIPSCO to make capital
improvements to its electric generating stations. The cost of capital improvements is estimated to be $870 million , of which approximately
$107.3 million remains to be spent. This figure includes additional capital improvements associated with the New Source Review Consent
Decree and the Utility Mercury and Air Toxics Standards Rule. NIPSCO believes that the capital costs will likely be recoverable from
customers.

Utility Mercury and Air Toxics Standards Rule: On December 16,2011, the EPA frnalized the MATS rule establishing new emissions limits for
mercury and other air toxics. NIPSCO's affected units have completed projects to meet the April 2015 compliance deadline. For NIPSCO's
remaining aflected units, a one year compliance extension granted by IDEM delays the compliance date until April 2016. NIPSCO continues to
implement an IURC-approved plan for the installation of additional environmental controls needed to comply with the MATS extension.

Water
On August 15, 2014, the EPA published the final Phase II Rule of the Clean Water Act Section 3 1 6(b), which requires all large existing steam
electric generating stations to meet certain performance standards to reduce the effects on aquatic organisms at their cooling water intake
structures. Under this rule, stations will have to either demonstrate that the performance of their existing fish protection systems meet the new
standards or develop new systems, such as a closed-cycle cooling tower. The cost to comply will depend on a number of factors, including
evaluation of the various compliance options available under the regulation and permitting-related determinations by IDEM. NIPSCO is
currently evaluating these options and cannot estimate the cost of compliance at this time.

On June '1,2013, the EPA published a proposed rule to amend the effluent limitations guidelines and standards for the Steam Electric Power
Generating category. These proposed regulations could impose new water beatment requirements on NIPSCO's electric generating facilities.
NIPSCO will continue to monitor developments in this matter and cannot estimate the cost of compliance at this time.
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Waste
On April 17,2015, the EPA released a final rule for regulation ofCCRs. The rule regulates CCRs under the Resource Conservation and

Recovery Act Subtitle D, which determines them to be non-hazardous. It will require increased groundwater monitoring, reporting,
recordkeeping, and posting related information to the Internet. The rule also establishes requirements related to CCR management,
impoundments, landfills and storage. NIPSCO will have to modify its inftastructure and management of CCRs under this rule. The rule will
allow NIPSCO to continue its byproduct beneficial use program. NIPSCO is currently evaluating the rule and cannot estimate the cost of
compliance at this time.

D. Other Matters.

Transmission Upgrade Agreements. On February 11,2014, NIPSCO entered into two TUAs with upgrade sponsors to complete upgrades on
NIPSCO's transmission system on behalf of those sponsors. The upgrade sponsors have agreed to reimburse NIPSCO for the total cost to
construct transmission upgrades and place them into service, multiplied by a rate of l.7l ("the multiplier").

On June 10,2014, certain upgrade sponsors for both TUAs filed a complaint at the FERC against NIPSCO regarding the multiplier stated in the

TUAs. On June 30, 2014, NIPSCO filed an answer defending the terms of the TUAs and the just and reasonable nature of the multiplier charged
therein and moved for dismissal of the complaint. On December 8,2014, the FERC issued an order in response to the complaint finding that it is
appropriate for NIPSCO to recover, through the multiplier, substantiated costs of ownership related to the TUAs. The FERC set for hearing tbe

issue of what constitutes the incremental costs NIPSCO will incur, but is holding that hearing in abeyance to allow for settlement. NIPSCO will
continue to monitor developments in this matter and does not believe the impact is material to the Condensed Consolidated Financial Statements
(unaudited).

Springlfield, Massachusetts. On November 23,2012, while Columbia of Massachusetts was investigating the source of an odor of gas at a service
location in Springfield, Massachusetts, a gas service line was pierced and an explosion occurred. While this explosion impacted multiple
buildings and resulted in several injuries, no life threatening injuries or fatalities have been reported, Columbia of Massachusetts is fully
cooperating with both the Massachusetts DPU and the Occupational Safety & Health Administration in their investigations of this incident.
Columbia of Massachusetts believes any costs associated with damages, injuries, and other losses related to this incident are substantially
covered by insurance. Any amounts not covered by insurance are not expected to have a material impact on NiSource's consolidated financial
statements. In accordance with GAAP, NiSource recorded any accruals and the related insurance recoveries resulting from this incident on a

gross basis within the Condensed Consolidated Balance Sheets (unaudited).
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17. Accumulated Other Comprehensive Loss

The following tables display the components of Accumulated Other Comprehensive Loss for the three months ended March 3l,2Ol5 and2014 :

Tlree Montlrs Ended March 3l, 2015 (in millions)

Accumulated
Other

Gains and Losses Gains and Losses on Pension and OPEB Comprehensive
on Securities 

(') Cash Flow Hedges 
(') Items (') Loss (')

Balmce as of January l, 2015

Other comprehensive income before reclassifications

Amomts rclassified from accmulated other comprehensive income

$ (23.6) $ (27 3) $

0.9

$ 0.3

1.0

(0 l) 0.2

(50.6)

t.0

1.0

Net cunent-period other comprehensive income 20020909

Allocation ofAOCI to noncontrollins interest 20 $ s 20

Balance as ofMarch 31.2015 7.2 $ (20.7) $ (21.7) S (46.6)

Tbree Montlrs Ended Macb 31,2014 (in nilliore)
Gains and Losses Gains and Losses on

on Securities 
(') 

Cash Flow Hedges t')

Accumulated
Other

Pension and OPEB Comprehensive
Items (') Loss 

(')

Balmce as ofJanuaw 1.2014 (0.3) $ (25.8) $ (17.5\ $ (43 6)

Other comprehensive income before reclassifi cations

Amouts reclassified from aamulated other comorehensive income

0.5

(0.2)

0.1

(,J

06
n{02

Net cment-period other comprehemrve lncome 0206

Balance as ofMarch 31. 2014 (25.2',) $
('rAll amomts are net of tax. Amounts in parentheses indicate debits.

Equitv Investment
As Millennium is an equity method investment, NiSource is required to recognize a proportional share of Millennium's OCI. The remaining
uffecognized loss at March 31, 2015 of $14.2 million , net of tax, related to terminated interest rate swaps is being amortized over the period
ending June 2025 into eamings using the effective interest method through interest expense as interest payments ile made by Millennium. The

unrecognized loss of $ 14.2 million and $16.6 million at March 31,2015 and December 31,2014, respectively, is included in gains and losses on

cash flow hedges above.

18. Business Segment Information

Operating segments are components of an enterprise for which separate frnancial information is available and evaluated regularly by the chief
operating decision maker in deciding how to allocate resources and assess performance. NiSource's Chief Executive Officer is the chief
operating decision maker.

At March 3l ,2015 , NiSource's operations are divided into three primary business segments. The Gas Distribution Operations segment provides

natural gas service and transportation for residential, commercial and industrial customers in Ohio, Permsylvania, Virginia, Kentucky, Maryland,
Indiana and Massachusetts. The Columbia Pipeline Group Operations segment offers gas transportation and storage services for LDCs,
marketers and industrial and commercial customers located in northeastern, mid-Atlantic, Midwestem and southem states and the District of
Columbia along with unregulated businesses that include midstream services and development of mineral rights positions. The Electric
Operations segment provides electric service in 20 counties in the northern part oflndiana.
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The following table provides information about business segments. NiSource uses operating income as its primary measurement for each of the

reported segments and makes decisions on finance, dividends and taxes at the corporate level on a consolidated basis. Segment revenues include
intersegment sales to affiliated subsidiaries, which are eliminated in consolidation. Affiliated sales are recognized on the basis of prevailing
market, regulated prices or at levels provided for under contractual agreements. Operating income is derived from revenues and expenses
directly associated with each segment.

Three Months Ended
March 31,

(in millions) 20r5 2014

Revenues

Gas Distribution Operations

Unafhliated
Tn ferceomenf

1,456.2 $ 1,565.4

0.1 0.2

Total 1,4563 1,565.6

Columbia Pipeline Group Operations

Unaffiliated

Intersegment

297.4

42.4

303.2

42.4

Total 339.8 345.6

Electric Operations

Unaffiliated

Intersegment

395.6

0.2

450.2

0.2

Total 395.8 450.4

Corporate and Other

Unaffiliated

Intersegment

0.5

129.9

1.7

126.8

Total 130.4 128.5

Eliminations (r72.6) (l 6e.6)

Consolidated Gross Revenues 2,149.7 $ 2,320.5

Operating Income (Loss)

Gas Distribution Operations

Columbia Pipeline Group Operations

Electric Operations

Corporate and Other(1)

325.2 S

163.0

70.0

(28.1)

301.8

158.9

78.9

(5.e)

Consolidated Operating Income 530.r $ 533.7
(')Primaily comprised ofcosts associated with the Proposed Separation.
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19. Supplemental Cash Flow Information

The following table provides additional information regarding NiSource's Condensed Statements of Consolidated Cash Flows (unaudited) for
the three months ended March 31. 2015 and,2014 :

Three Months Ended March 31.

(in millions) 2015 2014

Supplemental Disclosures of Cash Flow Information
Non-cash transactions:

Capital expenditures included in cunent liabilities
Assets acquired under a capital lease

Schedule ofinterest and income taxes paid:

Cash paid for interest, net ofinterest capitalized amounts

Cash paid for income taxes

$

$

189.3

4.8

167.7

4.3

$ 131.4

51 .6

s 167.7

6.8
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Note regarding foruardJooking ststements
The Management's Discussion and Analysis, including statements regarding market risk sensitive instruments, contains "forwardJooking
statements," within the meaning of Section 27 A of the Securities Act of I 933, as amended, and Section 2lE of the Securities Exchange Act oI
1934, as amended. Investors and prospective investors should understand that many factors govem whether any forward-looking statement
contained herein will be or can be realized. Any one ofthose factors could cause actual results to differ materially from those projected. These
forward-looking statements include, but are not limited to, statements conceming NiSource's plans, objectives, expected performance,
expenditures, recovery ofexpenditures through rates, stated on either a consolidated or segment basis, the Proposed Separation and any and all
underlying assumptions and other statements that are other than statements of historical fact. From time to time, NiSource may publish or
otherwise make available forwardlooking statements of this nature. All such subsequent forwardJooking statements, whether written or oral and

whether made by or on behalf of NiSource, are also expressly qualified by these cautionary statements. A11 forward-looking statements are based

on assumptions that management believes to be reasonable; however, there can be no assurance that actual results will not differ materially.

Factors that could cause actual results to differ materially from the projections, forecasts, estimates and expectations discussed in this Quarterly
Report on Form 10-Q include, among other things, weather, fluctuations in supply and demand for energy commodities, growth opportunities for
NiSource's businesses, increased competition in deregulated energy markets, the success of regulatory and commercial initiatives, dealings with
third parties over whom NiSource has no control, actual operating experience of NiSource's assets, the regulatory process, regulatory and

legislative changes, the impact ofpotential new environmental laws or regulations, the results ofmaterial litigation, changes in pension funding
requirements, changes in general economic, capital and commodity market conditions, counterparty credjt risk, the timing to consummate the
Proposed Separation; the risk that a condition to the Proposed Separation is not satisfied; disruption to operations as a result of the Proposed
Separation, the inability of one or more of the businesses to operate independently following the completion of the Proposed Separation and the

matters set forth in the "Risk Factors" section of NiSource's 2014 Form l0-K and this Form l0-Q, many of which are beyond the control of
NiSource. In addition, the relative contributions to profitability by each segment, and the assumptions underlying the fonvard-looking statements

relating thereto, may change over time. NiSource expressly disclaims any duty to update any of the forwardlooking statements contained in this
report.

The following Management's Discussion and Analysis of Financial Condition and Results of Operations should be read in conjunction with
NiSource's Annual Report on Form 10-K for the fiscal year ended December 31,2014 .

CONSOLIDATED REVIEW

Planned Separation of Columbia Pipeline Group and Initial Public Offering of Columbia Pipeline Partners LP

On September 28,2014, NiSource (the "Company") announced that its Board of Directors had approved in principle plans to separate its natural
gas pipeline and related businesses into a stand-alone publicly traded company (the "Proposed Separation"). If completed, the Proposed
Separation will result in two energy infrastructure companies: NiSource Inc., a fully regulated natural gas and electric utilities company, and

Columbia Pipeline Group Inc., a nahral gas pipeline, midstream and storage company C'CPG'). The Proposed Separation is expected to occur
on July 1,2015.

Under the plan for the Proposed Separation, NiSource stockholders would retain their current shares ofNiSource stock and receive a pro rala
distribution of sbares of CPG stock in a transaction that is exoected to be tax-free to NiSource and its stockholders for U.S. federal income tax
purposes.

The Proposed Separation is subject to various conditions, including, without limitation, the receipt by NiSource ofa legal opinion on the tax-free
nature ofthe distribution and final approval ofthe NiSource Board ofDirectors. NiSource shareholder approval ofthe transaction is not required.
There is no assurance that the fiansaction will be completed on July l, 2015 or at all.

In addition, prior to the Proposed Separation, CPG expects to issue its own longterm notes and use the proceeds from that offering to repay
intercompany debt and pay a special dividend to NiSource, which plans to use the special dividend to reduce its net debt prior to the Proposed
Separation.

On February 11,2015, CPPL completed its IPO of 53.8 million conmon units representing limited partnership interests, constituting 53.SYo ol
the Partnership's outstanding limited partnership interests. The Partnership received $1,168.4 million ofnet proceeds
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from the IPO. NiSource, through CPG, owns the general partner of the Partnership, all of the Partnership's subordinated units and the incentive
distribution rights. The assets of the Partnership consist of a 15.7 percent limited partner interest in Columbia OpCo, which consists of
substantially all of the Columbia Pipeline Group Operations segment. The operations of the Partnership will be consolidated in NiSource's
results as long as the Partnership remains a subsidiary. If the Proposed Separation occurs, CPG would no longer be a subsidiary ofNiSource and,

thus, NiSource would cease to own (a) any interest in Columbia OpCo, (b) the general partner of the Partnership, (c) any of the limited partner

interests in the Partnership or (d) any ofthe incentive distribution rights in the Partnership.

Executive Summary

NiSource is an energy holding company under the Public Utility Holding Company Act of 2005 whose subsidiaries are engaged in the

transmission, storage and distribution of natural gas in the high-demand energy corridor stretching from the Gulf Coast through the Midwest to

New England and the generation, transmission and distribution of electricity in Indiana. NiSource generates substantially all of its operating

income through these rate-regulated businesses. A significant portion ofNiSource's operations is subject to seasonal fluctuations in sales. Dwing
the heating season, which is primarily from November through March, net revenues from gas sales are more significant, and during the cooling
season, which is primarily from June through September, net revenues from electric sales and transportation services .re more significant, than

in other months.

For the three months ended March 31, 2015 , net income attributable to NiSource was $268.4 million , or $0.85 per basic share, compared to

$266.2 million , or $0.85 per basic share reported for the same period in 2014.

The increase in net income attributable to NiSource was due primarily to the following items:

. Regulatory and service programs at Gas Distribution Operations increased net revenues by $33.2 million primarily due to the impacts of
the rate cases at Columbia of Pennsylvania, Columbia of Virginia and Columbia of Massachusetts, as well as the implementation of
rates under Columbia of Ohio's approved infrastructure replacement program. Refer to Note 7, "Regulatory Matters," in the Notes to
Consolidated Financial Statements included in NiSource's Annual Report on Form l0-K for the fiscal year ended December 31,2014
for more information.

. Demand margin revenue increased by $30.7 million at Columbia Pipeline Group Operations primarily as a result of growth projects
placed in service. Refer to the Columbia Pipeline Group Operations' segment discussion for further information on growth projects.

These increases in net income attributable to NiSource were partially offset by the following:

. Outside service costs increased by $26.2 million primarily due to costs associated with the Proposed Separation.

. Employee and administrative expense increased by $20.4 million due primarily to greater labor expense due to a growing workforce.

These factors and other impacts to the financial results are discussed in more detail within the following discussions of "Results of Operations"
and "Results and Discussion of Segment Operations."

Platform for Growth
NiSource's business plan wiil continue to center on commercial and regulatory initiatives, commercial growth and expansion of the gas

transmission and storage business, and financial management ofthe balance sheet.

Commercial and Resulatorv Initiatives
NiSource is moving forward on regulatory initiatives across several distribution company markets. Whether through full rate case frlings or other
approaches, NiSource's goal is to develop strategies that benefit all stakeholders as it addresses changing customer conservation pattems,

develops more contemporary pricing structures, and embarks on long-term investment programs to enhance its infrastructure.

NIPSCO continued to focus on customer service, reliability and long-term growth and modemization initiatives during the frrst quarter, while
executing on significant environmental investments.
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. NIPSCO remains on schedule and on budget with its FGD unit at its Michigan City Generating Station. The approximately $264.8
million project is expected to be placed in service by the end of 2015 along with an additional $80 million in environmental investments
at NIPSCO's coal-fired generating facilities. These investments, suppofted with cost recovery, help improve air quality and ensure
NIPSCO's generation fleet remains in compliance with current environmental regulations. These investments also help ensure that
NIPSCO can continue offering low-cost, reliable and efficient generating capacity for its customers.

. Progress also continued on two major NIPSCO electric transmission projects designed to enhance system flexibility and reliability. The
Greentown-Reynolds project is a 7O-mile, 765-kV line being constructed in a joint development agreement with Pioneer Transmission,
and the Reynolds-Topeka project is a 100-mile, 345-kV line. Righrof-way acquisition and permitting are under way for both projects
and construction has begun on the Reynolds-Topeka line. The projects involve a NIPSCO investment of approximately $500 million
and are anticipated to be in service by the end of 2018.

NiSource's Gas Distribution companies continue to execute their strategy of long-term infrastructure replacement and enhancement and advance
their regulatory agenda.

On March 19,2015, Columbia of Pennsylvania filed a base rate case with the Pennsylvania PUC to support continuation of Columbia
ofPennsylvania's infrastruchre modemization and safety programs. Ifapproved as filed, the case would increase annual revenues by
$46.2 million. New rates are expected to go into effect during the fourth quarter of201 5.

On April 16, 2015, Columbia of Massachusetts filed a base rate case with the Massachusetts DPU. The case, which seeks increased
annual revenues of approximately $49.0 million, is designed to support the company's continued focus on providing safe and reliable
service in compliance with increasing state and federal regulations and oversight and recovery of associated increased operations and
maintenance costs. An order in the proceeding is expected on February 29,2016 with new rates effective March 1, 2016.

. Columbia of Virginia's base rate case remains pending with the VSCC. The case is expected to provide a base rate increase of $25.2
million, including recovery ofpipeline safety program costs.

Refer to Note 7, "Regulatory Matters," in the Notes to Condensed Consolidated Financial Statements (unaudited) for a complete discussion of
regulatory and commercial matters.

Columbia Pipeline Group Operations continues to make progress on its long-term infrastructure modernization program, as well as a series of
midstream and core growth initiatives tied to NiSource's asset position in the Utica and Marcellus Shale production regions.

. In January 2015, Columbia Pipeline Group Operations commenced the third year of the Columbia Transmission long-term system
modernization program. The Columbia Pipeline Group Operations segment expects to invest approximately $300 million in
modernization investments during 2015. Recovery of approximately $320 million of investments made in 2014began on February 1,

2015. A seftlement with the company's customers, approved in early 2013, addresses the initial five years of an expected l0 to 15 year
program that is expected to exceed $4 billion in investment.

. Columbia Pipeline Group Operations segment's East Side Expansion project will be placed in service in the fourth quarter of20l5. The
$275 million project will provide up to 312,000 Dth/d of additional capacity for Marcellus Shale supplies to reach growing and capacity
constrained northeastem and mid-Atlantic markets.

. Progress continues on several other major growth projects, including Columbia Pipeline Group Operations' approximately $1.8 billion
combined investment in the Leach and Rayne XPress projects, the approxirnate $850 million WB XPress project, the $310 million
Cameron Access project, the $50 million Utica Access project, the $33 million Chesapeake LNG project, and the $24 million Kentucky
Power Plant project. Together these projects will entail approximately 4 billion cubic feet of new capacity commitments across the
Columbia Pipeline Group Operations' system, including access to LNG export facilities in Louisiana and Maryland.
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. NiSource Midstream also is on budget and schedule with the first phase of its $120 million Washington Comty Gathering project and

its approximately $65 million Big Pine Expansion project. Both are expected to be in service in the third quarter of 2015.

Financial Manaeement of the Balance Sheet

On March 30,2015, Standard & Poor's affirmed the senior unsecured ratings for NiSource and its subsidiaries at BBB- and the commercial

paper rating of A-3. Standard & Poor's outlook for NiSource and all of its subsidiaries is Watch Positive.

On February 11,2015, CPPL completed its IPO of 53.8 million common units representing limited partnership interests. See additional
information at the beginning of this section.

CPPL maintains a $500.0 million revolving credit facility, of which $50.0 million is available for issuance of letters of credit. The purpose of the

facilif is to provide cash for general partnership purposes, including working capital, capital expenditures and the funding of capital calls. At
March 31, 2015, CPPL had no outstanding borrowings under this facilify.

In preparation for the Planned Separation, the debt recapitalization process is expected to begin during the second quarter of 2015 and will
include CPG issuing its own long-term debt prior to the separation to fund a one-time cash distribution to NiSource, which is to be used, in large

part, to reduce NiSource's net debt.

Ethics and Controls
NiSource has had a long-term commitment to providing accurate and complete financial reporting as well as high standards for ethical behavior

by its employees. NiSource's senior management takes an active role in the development of this Form 10Q and the monitoring of the

company's internal control structure and performance. In addition, NiSource wjll continue its mandatory ethics training program for all
employees.

For additional information refer to Item 4, "Conhols and Procedures."

Results of Operations

Quarter Ended March 31, 2015

Net Income Attributable to NiSource
NiSource reported net income of $268.4 million , or $0.85 per basic share, for the three months ended March 31,2015, compared to net income

of $266.2 million , or $0.85 per basic share, for the first quarter of 2014 . Income from continuing operations was $268.4 million , or $0.85 per

basic share, for the three months ended March 31, 2015 , compared to income from continuing operations of $266.4 million , or $0.85 per basic

share, for the first quarter of 2014 . Operating income was $530.1 million, a decrease of $3.6 million from the same period in2014. All per

shareamountsarebasicearningspershare.BasicaveragesharesofcommonstockoutstandingatMarch3l,2015 were316.6million compared

to 314.2 million at March 31, 2014 .

Comparability of line item operating results between quarterly periods is impacted by regulatory and tax trackers that allow for the recovery in
rates of certain costs such as bad debt expense. Therefore, increases in these tracked operating expenses are offset by increases in net revenues

and have essentially no impact on income from continuing operations.

Net Revenues

Total consolidated net revenues (gross revenues less cost of sales) for the quarter ended March 31,2015 , were $1,343.7 million , an $84.5
million increase from the same period last year. This increase in net revenues was primarily due to increased Gas Distribution Operations' net

revenues of $91.1 million, offset by a decrease in Columbia Pipeline Group Operations' net revenues of $5.8 million.

. Gas Distribution Operations' net revenues increased due primarily to an increase in regulatory and tax trackers, which are offset in
expense, of $50.6 million and an increase of $33.2 million for regulatory and service programs, including the impacts of rate cases at

Columbia of Pennsylvania, Columbia of Virginia and Columbia of Massachusetts, as well as the implementation of rates under

Columbia of Ohio's approved infrastructure replacement program. Additionally, there was higher revenue of $5.3 million resulting from
the prior year reduction in revenue from NIPSCO's GCIM.

JJ



GAS-ROR-001
Aftachment B
Page 42 ol72

Tatrle of Contents

ITEM 2. MANAGEMENT'S DISCUSSION AND ANALYSIS OF FINANCIAL CONDITION AND RESULTS OF OPERATIONS
(continued)

NiSource Inc.

These increases to net revenues were partially offset by the following:

. Columbia Pipeline Group Operations' net revenues decreased due primarily to lower regulatory trackers, which are offset in expense, oI
$27.4 million and other miscellaneous decreases of $9.1 million. These decreases were partially offset by increased demand margin
revenue of$30.7 million as a result ofgrowth projects placed in service and new firm contracts.

Operating Exoenses

Operating expenses for the first quarter of 2015 were $829.0 million, an increase of $93.7 million from the2014 period. This increase was
primarily due to higher operation and maintenance expenses of 572.9 million, increased depreciation and amortization of $8.8 and a decrease in
the gain on the sale of assets of $10.7 million. The increase in operation and maintenance expenses was primarily due to increased outside
service costs of $26.2 million, higher regulatory trackers, which are offset in net revenues, of $24.7 million and increased employee and
administrative costs of $20,4 million. The increase in depreciation and amortization is primarily due to higher capital expenditures placed in
service. The decrease in the gain on the sale ofassets primarily resulted from lower gains on conveyance ofmineral interests of$12.2 million.

Equitv Earnines in Unconsolidated Affiliates
Equity Eamings in Unconsolidated Affiliates were $15.4 million during the first quarter of 2015 compared to $9.8 million for the first quarter of
2014 . Equity Earnings in Unconsolidated Affiliates includes earnings from investments in Millennium, Hardy Storage and Pennant, which are

integral to the Columbia Pipeline Group Operations' business. Equity eamings increased pdmarily from increased eamings at Millennium
attributable to growth projects placed in service and higher earnings at Pennant as a result of the joint venture projects going fully in-service.

Other Income (Deductions)

Other Income (Deductions) reduced income by $103.9 million in the first quarter of 2015 compared to a reduction in income of $104.6 million
in the prior year.

Income Taxes
Income tax expense for the quarter ended March 3l,2Ol5 was $150.9 million compared to $162.7 million in the prior year. NiSource's interim
effective tax rates reflect the estimated annual effective tax rates for 2015 and20l4, adjusted for tax expense associated with certain discrete
items. The effective tax rates for the quarters ended March 31, 2015 and 2074 were 35.4%o and3'7.9% , respectively. These effective tax rates
differ from the Federal tax rate of 35Vo primarily due to the effects of tax credits, state income taxes, utility ratemaking, and otherpermanent
book-to-tax differences. The decrease in the three month effective tax rate of 2.5o/o in 2015 versus 2014 is primarily due to the impact of the
Indiana rate change in2014. Refer to Note 11, "Income Taxes," in the Notes to Condensed Consolidated Financial Statements (unaudited) for
further discussion of income taxes.

Liquidity and Capital Resources

A significant portion ofNiSource's operations, most notably in the gas distribution, gas transportation and electric businesses, are subject to
seasonal fluctuations in cash flow. During the heating season, which is primarily from November through March, cash receipts from gas sales
and transportation services typically exceed cash requirements. During the summer months, cash on hand, together with the seasonal increase in
cash flows from the electric business during the summer cooling season and extemal short-term and long-term financing, is used to purchase gas

to place in storage for heating season deliveries and perform necessary maintenance of facilities. NiSource believes that through income
generated from operating activities, amounts available under its short-term revolver, commercial paper program, long-term debt agreements and
NiSource's ability to access the capital markets, there is adequate capital available to fund its operating activities and capital expenditures in
2015.

Ooeratine Activities
Net cash from operating activities forthe three months ended March3l,2015 was $604.3 million, an increase of $210.3 million compared to
the three months ended March 31, 2014 .The increase in net cash from operating activities was primarily due to an increase in overrecovered gas

and fuel costs and accounts receivable working capital accounts as a result of lower gas prices and warmer weather in the first quarter of2015
compared to the same period in 2014.

Pension and Other Postretirement PIan Funding. NiSource expects to make contributions of approximately $3.5 million to its pension plans
and approximately $34.8 million to its other posfietirement benefit plans in 2015 , which could change depending on market conditions. For the
three months ended March 31,2015 , NiSource has contributed $0.7 million to its pension plans and $8.7 million to its other postretirement
benefit plans.
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Investine Activities
NiSource's capital expenditures for the three months ended March3l,2015 were $407.5 million, compared to $386.3 million for the

comparable period in 2014 . This increased spending is mainly due to higher spending in the Columbia Pipeline Group Operations segment on
various growth projects primarily in the Marcellus and Utica Shale areas and for expenditures under the modernization program. NiSource
projects 2015 capital expenditures to be approximately $2.4 billion .

Restricted cash was $21.6 million and $24.9 million as of March 31,2015 and December 31,2014, respectively.

Conhibutions to equity investees decreased $32.2 million primarily due to no contributions being made to Pennant during the first quarter of
2015 as a result ofthejoint venture projects going fully in-service.

Financine Activities
Columbia Pipeline Parmers LP. CPPL received net proceeds of $ 1,168.4 million from its IPO completed on February I 1, 2015.

Credit Facilities, NiSource Finance currently maintains a $2.0 billion revolving credit facility with a syndicate of banks led by Barclays
Capital with a termination date of September 28, 2018. The purpose of the facility is to fund ongoing working capital requirements including the
provision of liquidity support for NiSource's $1.5 billion commercial paper program, provide for issuance of letters of credit, and also for
general corporate purposes. In December 2014, with an effective date pending the Proposed Separation ofNiSource and CPG, NiSource Finance
revised the $2.0 billion revolver to $1.5 billion and extended the termination date to the fifth anniversary ofthe effective date. Contemporaneous
with the revision to NiSource Finance's revolving credit facility, revolving credit facilities were established for CPG and CPPL in the amount of
$1.5 billion and $500 million, respectively.
As of March 31,2015, NiSource has deferred $8.8 million of debt issuance costs related to the establishment of the CPG and CPPL credit
facilities and the revision ofthe NiSource Finance facility.

The $1.5 billion CPG credit facility will be effective with the Proposed Separation.

CPPL's $500 million revolving credit facility, of which $50 million will be available for issuance of letters of credit, became effective upon the
closing of the IPO. The purpose of the facility is to provide cash for general partnership purposes, including working capital, capital expenditures
and the funding of capital calls.

NiSource Finance's commercial paper program has a program limit of up to $1.5 billion with a dealer group comprised of Barclays, Citigroup,
Credit Suisse, RBS and Wells Fargo. Commercial paper issuances are supported by available capacity underNiSource's $2.0 billion unsecured
revolving credit facility, which expires in September 2018. The aforementioned pending revolver amendment for NiSource Finance and pending
revolver for CPG are expected to support commercial paper borrowings of $ I .5 billion each. CPPL is not expected to issue commercial paper.

NiSource Finance had no borrowings outstanding under its revolving credit facility at March 31, 2015 and $500.0 million at December 31, 2014
at a weighted average interest rate of l.44Yo. In addition, NiSource Finance had $39.0 million in commercial paper outstanding at March 31,
2015 , at a weighted average interest rate of 0.96%o utd $792.6 million in commercial paper outstanding at Decemb er 31, 2014 , at a weighted
average interest rate of0.82o/o .

As of March 31,2075 and December3l,2014, NiSource had $275.0 million and $284.3 million , respectively, of short-term borrowings
recorded on the Condensed Consolidated Balance Sheets (unaudited) relating to its accounts receivable securitization facilities. See Note 9,

"Transfers ofFinancial Assets," in the Notes to Condensed Consolidated Financial Statements (unaudited).

As of March 31,2015 and December 31,2014, NiSource had $30.9 million of stand-by letters of credit outstanding of which $14.7 millionwere
under the revolving credit facility.

As of March 31, 2015 , an aggregate of $ I,946.3 million of credit was available under the credit facility.

Debt Covenanls . NiSource is subject to a financial covenant under its revolving credit facility and its three-year term loans, which require
NiSource to maintain a debt to capitalization ratio that does not exceed 70o/o. A similar covenant in a 2005 private placement note purchase

agreement requires NiSource to maintain a debt to capitalization ratio that does not exceed'75o/o. As of March 31, 2015 , the ratio was 53.9%.

NiSource is also subject to certain other non-financial covenants under the revolving credit facility. Such covenants include a limitation on the
creation or existence ofnew liens on NiSource's assets, generally exempting liens on utility assets, purchase
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money security interests, preexisting security interests and an additional subset ofassets equal to $150 million. An asset sale covenant generally
restricts the sale, lease and/or transfer ofNiSowce's assets to no more than l0% ofits consolidated total assets and dispositions for a price not
materially less than the fair market value of the assets disposed of that do not impair the ability of NiSource and NiSource Finance to perform
obligations under the revolving credit facility, and that, together with all other such dispositions, would not have a material adverse effect. The

revolving credit facility also includes a cross-default provision, which triggers an event of default under the credit facility in the event of an

uncured payment default relating to any indebtedness of NiSource or any of its subsidiaries in a principal amount of $50 million or more.

NiSource's indentures generally do not contain any financial maintenance covenants. However, NiSource's indenfures are generally subject to
cross-default provisions ranging from uncured payment defaults of $5 million to $50 million, and limitations on the incurrence of liens on

NiSource's assets, generally exempting liens on utility assets, purchase money security interests, preexisting security interests and an additional

subset ofassets capped at l0% ofNiSource's consolidated net tangible assets.

CPPL's revolving credit facility contains various covenants and restrictive provisions which, among other things, limit CPPL's and its restricted

subsidiaries' ability to incur additional indebtedness, guarantees and/or liens; consolidate, merge or transfer all or substantially all oftheir assets;

make certain investments or restricted pa)ments; modifu certain material agreements; engage in certain types of transactions with affiliates;
dispose of assets; and prepay certain indebtedness, each of which is subject to customary and usual exceptions and baskets, including an

exception to the limitation on reskicted payments for distributions of available cash, as permitted by CPPL's organizational documents. If CPPL
fails to perform its obligations urder these and other covenants, the revolving credit commitment could be terminated and any outstanding

borrowings, together with accrued interest, under the revolving credit facility could be declared immediately due and payable, The CPPL

revolving credit facility also contains customary events ofdefault, including cross default provisions that apply to any other indebtedness CPPL

may have with an outstanding principal amount in excess of $50 million.

CPPL's revolving credit facility also contains certain negative financial covenants that will require CPPL (a) to maintain a consolidated total
leverage ratio that does not exceed (i) 5.75 to 1.00 for the test period ending December 31, 2015, (ii) 5.50 to 1.00 for any test period ending after

December 31,2015 and on or before December 31,2017, and (iii) 5.00 to 1.00 for any test period ending after December 3l,2017 , provided that

after December 31, 2017 and during a Specified Acquisition Period (as defined in CPPL's revolving credit facility), then the leverage ratio may

not exceed 5.50 to 1.00 and (b) until CPG has received an investment grade rating, to maintain a Consolidated Interest Coverage Ratio (as

defined in the MLP revolving credit facility) of no less than 3.00 to 1.00.

A breach by CPPL of any of these covenants could result in a default in respect of the related debt. If a default occurred the relevant lenders

could elect to declare the debt, together with accrued interest and other fees, to be immediately due and payable and proceed against CPPL or
any guarantor, including NiSource.

Sale of Trade Accounts Receivables. Refer to Note 9, "Transfers of Financial Assets," in the Notes to Condensed Consolidated Financial
Statements (unaudited) for information on the sale oftrade accounts receivable.

All accounts receivable sold to the purchasers are valued at face value, which approximates fair value due to their short-term nafure. The amount

of the undivided percentage ownership interest in the accounts receivables sold js determined, in part, by required loss reserves under the

agreements.

Creilit Ratings" On March 30, 2015, Standard & Poor's affirmed the senior unsecured ratings for NiSource and its subsidiaries at BBB- and

the commercial paper rating of A-3. Standard & Poor's out'look for NiSource and all of its subsidiaries is Watch Positive. On September 29,

2014, Moody's affirmed the NiSource senior unsecured rating of Baz2 and commercial paper rating of P-2, with a stable outlook. Additionally,
Moody's affirmed NIPSCO's Baal rating and affirmed theBaz2 rating for Columbia of Massachusetts. On Septembet 29,2014, Fitch affrrmed
the senior unsecured ratings for NiSource at BBB-, and the existing ratings ofits other rated subsidiaries. Fitch's outlook for NiSource and its

subsidiaries is stable. Although all ratings continue to be investment grade, a downgrade by either Standard & Poor's or Fitch would result in a

rating that is below investment grade.

Certain NiSource affiliates have agreements that contain "ratings triggers" that require increased collateral ifthe credit ratings ofNiSowce or
certain of its subsidiaries are rated below BBB- by Standard & Poor's or Baa3 by Moody's. These agreements are primarily for insurance
purposes and for the physical purchase or sale ofpower. The collateral requirement that would be required in the event ofa downgrade below the

ratings trigger levels would amount to approximately $39.7 million as of March 31,2015.In addition to agreements with ratings triggers, there

are other agreements that contain "adequate assurance" or "materiai adverse change" provisions that could necessitate additional credit support

such as letters ofcredit and cash collateral to transact business.
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Contraclual Obligations. There were no material changes recorded during the three months ended March 31, 2015 to NiSource's contractual
obligations as of December 31 , 2014 .

Market Risk Disclosures

Risk is an inherent part ofNiSource's enetgy businesses. The extent to which NiSource properly and effectively identifies, assesses, monitors
and manages each of the various types of risk involved in its businesses is critical to its profitability. NiSource seeks to identifo, assess, monitor
and manage, in accordance with defined policies and procedures, the following principal market risks that are involved in NiSource's energy
businesses: commodity price risk, interest rate risk and credit risk. Risk management at NiSource is a multi-faceted process with oversight by the

Risk Management Committee that requires constant communication, judgment and knowledge of specialized products and markets. NiSource's
senior management takes an active role in the risk management process and has developed policies and procedures that require specific
administrative and business functions to assist in the identification, assessment and control ofvarious risks. These include but are not limited to
market, operational, financial, compliance and strategic risk types. In recognition ofthe increasingly varied and complex nature ofthe energy
business, NiSource's risk management process, policies and procedures continue to evolve and are subject to ongoing review and modification.

Commoditv Price Risk
NiSource is exposed to commodity price risk as a result of its subsidiaries' operations involving nafural gas and power. To manage this market
risk, NiSource's subsidiaries use derivatives, including commodity futures contracts, swaps and options. NiSource is not involved in speculative
energy trading activity.

Commodity price risk resulting from derivative activities at NiSource's rate-regulated subsidiaries is limited, since regulations allow recovery of
prudently incurred purchased power, fuel and gas costs through the ratemaking process, including gains or losses on these derivative
instruments. If states should explore additionai regulatory reform, these subsidiaries may begin providing services without the benefit of the
traditional ratemaking process and may be more exposed to commodity price risk. Some of NiSource's rate-regulated utiiity subsidiaries offer
commodity price risk products to its customers for which derivatives are used to hedge forecasted customer usage under such products. These
subsidiaries do not have regulatory recovery orders for these products and are subject to gains and losses recogDized in earnings due to hedge
ineffectiveness.

There are no material commodity price risk assets or liabilities as of March 3l, 2015 and December 31, 2014 .

Interest Rate Risk
NiSource is exposed to interest rate risk as a result of changes in interest rates on borrowings under its revolving credit agreement, term loans,

commercial paper program and accounts receivable programs, which have interest rates that are indexed to short-term market interest rates.

Based upon average borrowings and debt obligations subject to fluctuations in short-term market interest rates, an incrgase (or decrease) in short-
term interest rates of 100 basis points (l%) would have increased (or decreased) interest expense by $4.9 million for the three months ended
March 3 1, 2015 and $3.7 million for the three months ended March 31. 2014 .

Credit Risk
Due to the nature of the industry, credit risk is embedded in many of NiSource's business activities. NiSource's extension of credit is govemed
by a Corporate Credit Risk Policy. In addition, Risk Management Committee guidelines are in place which document management approval
levels for credit limits, evaluation of creditworthiness, and credit risk mitigation efforts. Exposures to credit risks are monitored by the Corporate
Credit Risk function which is independent of commercial operations. Credit risk arises due to the possibility that a customer, supplier or
counterparty will not be able or willing to fulfill its obligations on a transaction on or before the settlement date. For derivative related contracts,
credit risk arises when counterparties are obligated to deliver or purchase defined commodity units of gas or power to NiSource at a future date
per execution of contractual terms and conditions. Exposure to credit risk is measured in terms of both current obligations and the market value
offorward positions net ofany posted collateral such as cash and letters ofcredit.

NiSource closely monitors the financial status of its banking credit providers. NiSource evaluates the financial status of its banking partners
through the use of market-based metrics such as credit default swap pricing levels, and also through traditional credit ratings provided by major
credit rating agencies.
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Fair Value Measurement
NiSource measures certain financial assets and liabilities at fair value. The level ofthe fair value hierarchy disclosed is based on the lowest level
of input that is significant to the fair value measurement. NiSource's financiai assets and liabilities include price risk assets and liabilities,
available-for-sale securities and a deferred compensation plan obligation.

Exchange-traded derivative contracts are generally based on unadjusted quoted prices in active markets and are classified within Level l. These
financial assets and liabilities are secured with cash on deposit with the exchange; therefore nonperformance risk has not been incorporated into
these valuations. Certain non-exchange-haded derivatives are valued using broker or over-the-counter, on-line exchanges. In such cases, these

non-exchange-traded derivatives are classified within Level 2. Non-exchange-based derivative instruments include swaps, forwards, and options.
In certain instances, NiSource may utilize models to measure fair value. Valuation models utilize various inputs that include quoted prices for
similar assets or liabilities in active markets, quoted prices for identical or similar assets or liabilities in markets that are not active, other
observable inputs for the asset or liability, and market-corroborated inputs, i.e., inputs derived principally from or corroborated by observable
market data by correlation or other means. Where observable inputs are available for substantially the full term of the asset or liability, the
instrument is categorized in Level 2. Certain derivatives trade in less active markets with a lower availability of pricing information and models
may be utilized in the valuation. When such inputs have a significant impact on the measurement of fair value, the instrument is categorized in
Level 3. Credit risk is considered in the fair value calculation of derivative instruments that are not exchange-traded. Credit exposures are

adjusted to reflect collateral agreements which reduce exposures.

Refer to Note 8, "Fair Value" in the Notes to the Condensed Consolidated Financial Statements (unaudited) for additional information on

NiSource's fair value measurements.

Off Balance Sheet Arrangements

As a part of normal business, NiSource and certain subsidiaries enter into various agreements providing financial or performance asswance to
third parties on behalf of certain subsidiaries. Such agreements include guarantees and stand-by letters of credit.

NiSource has purchase and sales agreement guarantees totaling $25.6 million , which guarantee purchaser performance or seller performance

under covenants, obligations, liabilities, representations or warranties under the agreements. No amounts related to the pruchase and sales

agreement guarantees are reflected in the Condensed Consolidated Balance Sheets (unaudited). Management believes that the likelihood
NiSource would be required to perform or otherwise incur any sigrrificant losses associated with any ofthe aforementioned guarantees is remote.

NiSource has other guarantees outstanding. Refer to Note 16-A, "Other Commitments and Guarantees - Guarantees and Indemnities," in the
Notes to Condensed Consolidated Financial Statements (unaudited) for additional informafion about NiSource's offbalance sheet arrangements.

Other Information

Critical Accountine Policies
There were no significant changes to critical accounting policies for the period ended March 31,2015 .

Recentlv Jssued Accountine Pronouncements
In April 2015, the FASB issued ASU 2015-05, Intangibles - Goodwill and Other-Internal-Use Sofnuare (Subtopic 350-40): Customer's
Accountingfor Fees Paid in a Cloud Compuling Arrangement. ASU 2015-05 clarifies guidance on determining whether a cloud computing
arrangement contains a software license that should be accounted for as intemal-use software. NiSource is required to adopt ASU 2015-05 for
periods beginning after December 15, 201 5, including interim periods, and the guidance is permitted to be applied either (l) prospectively to all
agreements entered into or materially modified after the effective date or (2) rehospectively, with early adoption permitted. NiSource is currently
evaluating the impact the adoption of ASU 2015-05 will have on the Condensed Consolidated Financial Statements (unaudited) or Notes to
Condensed Consolidated Financial Statements (unaudited).

In April 2015, the FASB issued ASU 2015-03, Interest - Imputation of Interesl (Subtopic 835-30): Sinplifiing the Presentation of Debt Issuance
Cosrs . ASU 2015-03 changes the way entities present debt issuance costs in financial statements by presenting issuance costs on the balance
sheet as a direct deduction from the related debt liability rather than as a deferred charge. Amortization ofthese costs will continue to be reported
as interest expense. NiSource is required to adopt ASU 20 I 5-03 for periods beginning

38



GAS-ROR-001
Attachment B
Page 48 o'f 72

Table of Contents

ITEM 2, MANAGEMENT'S DISCUSSION AND ANALYSIS OF FINANCIAL CONDITION AND RESULTS OF OPERATIONS
(continued)

NiSource Inc.

after December 15, 2015, including interim periods, and the guidance is to be applied retrospectively with early adoption permitted. NiSource is
currently evaluating the impact the adoption of ASU 2015-03 will have on the Condensed Consolidated Financial Statements (unaudited) or
Notes to Condensed Consolidated Financial Statements (unaudited).

In February 2015, the FASB issued ASU 2015-02, Consolidation (Topic 810): Amendments to the Consolidation Analysis. ASU 2015-02
amends consolidation guidance by including changes to the variable and voting interest models used by entities to evaluate whether an entity
should be consolidated. NiSource is required to adopt ASU 2015-02 for periods beginning after December 15, 2015, including interim periods,
and the guidance is to be applied retrospectively or using a modified retrospective approach, with early adoption permitted. NiSource is currently
evaluating the impact the adoption of ASU 2015-02 will have on the Condensed Consolidated Financial Statements (unaudited) and Notes to
Condensed Consolidated Financial Statements (unaudited).
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RESULTS AND DISCUSSION OF SEGMENT OPERATIONS

Presentation of Seqment Information
NiSource's operations are divided into three primary business segments: Gas Distribution Operations, Columbia Pipeline Group Operations and

Electric Ooerations.
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NiSource Inc.
Gas Distribution Operations

Three Months Ended
March 31,

(in millions) 2015 2014

Net Revenues

Sales revenues

Less: Cost ofgas sold (excluding depreciation and amortization)

1,456.3

722.6

$ 1,565.6

923.0

Net Revenues 733.7 642.6

Operating Expenses

Operation and maintenance

Depreciation and amortization

Other taxes

291.8

56.1

60.6

228.8

52.2

59.8

Total Operating Expenses 340 8408.5

Operating Income 325.2 301.8

Revenues ($ in millions)

Residential

Commercial

Industrial

Off System

Other

1,014.9 $

369.4

88.0

38.8

(s4.8)

I,005.8

366.3

84.3

7t.9
37.3

Total 1,456.3 t,565.6

Sales and Transportation (MMDth)
Residential

Commercial

Industrial

Off System

Other

153.1

88.7

146.8

13.5

156.5

90.1

136.8

14.3

0.2

Total 402.r 397.9

Heating Degree Days

Normal Heating Degree Days

7o Colder than Normal

Customers

Residential

Commercial

Industrial

Other

3,404

2,892

l8Y"

3,111,880

284,081

7,641

l5

2,892

r9%

3,094,353

283,000

7,570

20

Total 3,403,617 1 ?R4 q41

NiSource's Gas Distribution Operations serve approximately 3.4 million customers in seven states: Ohio, Indiana, Pennsylvania, Massachusetts,

Virginia, Kentucky and Maryland. The regulated subsidiaries offer both traditional bundled services as well as transportation only for customers
that purchase gas from alternative suppliers. The operating results reflect the temperature-sensitive nature of customer demand with 73Vo ol
annual residential and commercial throughput affected by seasonality. As a result, segment operating income is higher in the first and fourth
quarters reflecting the heating demand during the winter season.

Rezulatorv Matters
Refer to Note 7, "Regulatory Matters," in the Notes to Condensed Consolidated Financial Statements (unaudited) for information on significant
rate developments and cost recovery and trackers for the Gas Distribution Operations segment.

Customer Usage. Increased efficiency of natural gas appliances and improvements in home building codes and standards has contributed to a
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NiSource Inc.
Gas Distribution Operations

ended March 3l, 2Ol5 decreased from the same period last year primarily due to warmer weather compared to the prior year. While historically,
rate design at the distribution level has been structured such that a large portion ofcost recovery is based upon throughput, rather than in a fixed
charge, operating costs are largely incuned on a fixed basis, and do not fluctuate due to changes in customer usage. As a result, the NiSource
LDCs have pursued changes in rate design to more effectively match recoveries with costs incurred. Each of the states in which the NiSource
LDCs operate has different requirements regarding the procedure for establishing changes to rate design. Columbia of Ohio restructured its rate
design through a base rate proceeding and has adopted a "de-coupled" rate desiga which more closely links the recovery of fixed costs with fixed
charges. Columbia of Massachusetts and Columbia of Virginia received regulatory approval of decoupling mechanisms which adjust revenues to
an approved benchmark level through a volumetric adjustment factor. Columbia of Maryland has received regulatory approval to implement a

residential class revenue normalization adjustment, a decoupling mechanism whereby monthly revenues that exceed or fall short of approved
'levels are reconciled in subsequent months. In a prior base rate proceeding, Columbia of Pennsylvania implemented a residential weather
normalization adjustment charge. In a prior base rate proceeding, NIPSCO implemented a higher hxed customer charge for residential and small
customer classes moving toward fu1l straight fixed variable rate design.

Environmental Matters
Currently, various environmental matters impact the Gas Distribution Operations segment. As of March 31, 2015 , reserves have been recorded
to cover probable environmental response actions. Refer to Note 16-C, "Other Commitments and Guarantees - Environmental Matters," in the

Notes to Condensed Consolidated Financial Statements (unaudited) for additional information regarding environmental matters for the Gas
Distribution Operations segment.

Weather
In general, NiSource calculates the weather related revenue variance based on changing customer demand driven by weather variance from
normal heating degree-days. Normal is evaluated using heating degree days across the NiSource distribution region. While the temperature base

for measuring heating degree days (i.e. the estimated average daily temperature at which heating load begins) varies slightly across the region,
the NiSource composite measurement is based on 65 degrees. NiSource composite heating degree days reported do not directly correlate to the
weather related dollar impact on the results of Gas Distribution Operations. Heating degree days experienced during different times of the year
or in different operating locations may have more or less impact on volume and dollars depending on when and where they occur. When the

detailed results are combined for reporting, there may be weather related dollar impacts on operations when there is not an apparent or
significant change in the aggregated NiSource composite heating degree-day comparison.

Weather in the Gas Distribution Ooerations' territories for the frrst quarter of 2015 was 18% colder than normal and 10% warmer than the first
quarter in 2014 .

Throuehput
Total volumes sold and transported of 402.7 million MMDth for the first quarter of 2015 increased by 4.2 MMDth from the same period last
year. This 1 .10% increase in volumes was primarily attributable to higher industrial throughput.

Net Revenues

Net revenues for the first quarter of 2015 were $733.7 million, an increase of $91.1 million from the same period in 2014 . The increase in net
revenues is due primarily to an increase in regulatory and tax trackers, which are offset in expense, of$50.6 million and an increase of$33.2
million for regulatory and service programs, including the impacts of rate cases at Columbia of Pennsylvania, Columbia of Virginia and
Columbia of Massachusetts, as well as the implementation of rates under Columbia of Ohio's approved infrastrucfure replacement program.
Additionally, there was higher revenue of $5.3 million resulting from the prior year reduction in revenue from NIPSCO's GCIM.

At NIPSCO, sales revenues and customer billings are adjusted for amounts related to under and over-recovered purchased gas costs from prior
periods per regulatory order. These amounts are primarily reflected in the "Other" gross revenues statistic provided at the beginning of this
segment discussion. The adjustment to Other gross revenues for the three months ended March 31, 2015 was a revenue decrease of $63.6 million
compared to a revenue increase of $31 .5 million for the three months ended March 31,2014 .
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NiSource Inc.
Gas Distribution Operations

Operatins Income
For the first quarter of 2015 , Gas Distribution Operations reported operating income of 5325.2 million, an increase of $23.4 million from the

comparable 2014 period. Operating income increased as a result of higher net revenues, as described above, partially offset by increased

operating expenses. Operating expenses were $67.7 million higher than the comparable period reflecting increased regulatory and tax trackers,

which are offset in net revenues, of $50.6 million, higher employee and administrative expenses of $6.6 million, increased depreciation of $3.9

million, and higher outside service costs of $3.8 million.
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NiSource Inc,
Columbia Pipeline Group Operations

Three Months Ended
March 3l .

(in millions) 2015 2014

Net Revenues

Transportation revenues

Storage revenues

Other revenues

251.1 $

50.0

38.7

222.3

49.9

73.4

Total Sales Revenues

Less: Cost ofsales (excluding depreciation and amortization)

339.8

0.1

345.6

0.t

Net Revenues 339.1 345.5

Operating Expenses

Operation and maintenance

Depreciation and amortization

Gain on sale of assets

Other taxes

145.8

32.5

(s.3)

19.1

165.7

29.7

( r 7.5)

18.5

Total Operating Expenses r92.1 196.4

Equity Eamings in Unconsolidated Affiliates 15.4 9.8

Operating Income 163.0 $ 158.9

Throughput (MMDth)
Columbia Transmission

Columbia Gulf
Crossroads Pipeline

Intrasegment eliminations

497.3

145.7

5.1

(28.7)

459.5

184.9

5.7

(61.6)

Total 619.4 588.5

NiSource's Columbia Pipeline Group Operations subsidiaries own and operate approximately 15,000 miles of interstate pipelines and operate

one of the nation's largest underground natural gas storage systems, capable of operationally storing approximately 622 Bcf of natural gas.

Through its subsidiaries, Columbia Transmission, Columbia Gulf, Columbia Midstream and Crossroads Pipeline, NiSource owns and operates
an interstate pipeline network extending from the Gulf of Mexico to New York and the eastern seaboard. Together, these companies serve

customers in 16 northeastem, mid-Atlantic, Midwestern and southern states and the District of Columbia.

Columbia Pipeline Group Operations' most significant projects are as follows:

West Side Expansion (Columbia Gulf-Bi-Direclional).The Columbia Pipeline Group Operations segment invested approximately $113 million
in system modifications and horsepower to provide a firm backhaul transportation path from the Leach, Kentucky interconnect with Columbia
Transmission to Gulf Coast markets on the Columbia Gulf system. This investment will increase capacify up to 540,000 Dth/d to fiansport
Marcellus production originating in West Virginia. The project is supported by longterm firm contracts and was placed in service in the fourth
quarter of 2014. The Alexandria Compression portion of Columbia Gulf s West Side Expansion (approximately $75 million in capital costs) will
be placed in service in the third quarter of2015.

Chesapeake ING. The project involves the investment of approximately $33 million to replace 120,000 Dth/d of existing LNG peak shaving
facilities nearing the end oftheiruseful lives. This project is expected to be placed in service in the second quarter of2015.

Big Pine Expansion. The Columbia Pipeline Group Operations segment is investing approximately $65 million to make a connection to the Big
Pine pipeline and add compression facilities that will add incremental capacity. The additional approximately l0-mile,2O-inch pipeline and
compression facilities will support Marcellus shale production in westem Pennsylvania. Approximately 50% of the increased capacity generated

by the project is supported by a long-term, fee-based agreement with a regional producer, with the remaining capacity expected to be sold to
other area producers in the near term. This project is expected to be placed in service by the third quarter of2015.
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NiSource Inc.
Columbia Pipeline Group Operations

East Side Expansion. The Columbia Pipeline Group Operations segment has received FERC authorization to constmct facilities for this project,
which will provide access for production from the Marcellus shale to the northeastern and mid-Atlantic markets. Supported by long-term firm
contracts, the project will add up to 312,000 Dth/d ofcapacity and is expected to be placed in service in the fourth quarter of2015. The
Columbia Pipeline Group Operations segment plans to invest up to approximately $275 million in this project.

Washington County Galhering . A large producer has contracted with the Columbia Pipeline Group Operations segment to build an
approximately 20-mile dry gas gathering system consisting of 8-inch, 12-inch, and 16-inch pipelines, a 20-inch lateral, as well as compression,
measurement and dehydration facilities. The Columbia Pipeline Group Operations segment expects to invest approximately $120 million
beginning in20l4 through 2018 and expects to commence construction in early 2015. The initial wells are expected to come on-line in the third
quarter of 2015. The project is supported with minimum volume commitments and further enhances Columbia Midstream's relationship with a

producer that has a large Marcellus acreage position.

Kentuclcy Power Plant Project. The Columbia Pipeline Group Operations segment expects to invest approximately $24 million to construct 2.7
miles of 16-inch greenfield pipeline and other facilities to a third-party power plant from Columbia Transmission's Line P. This project will
provide up to 72,000 Dth/d of new firm service, is supporled by a long-term firm contract, and will be placed in service in the second quarter oI
2016.

Ulica Access Project . The Columbia Pipeline Group Operations segment intends to invest approximately $50 million to construct 4.7 miles of
24-inch greenfreld pipeline to provide 205,000 Dth/d of new fimr service to allow Utica production access to liquid trading points on our system.
This project is expected to be in service in the fourth quarter of 2016. The Columbia Pipeline Group Operations segment has secured firm
confiacts for the full deliverv volume.

Leach XPress. The Columbia Pipeline Group Operations segment finalized agreements for the installation of approximately 124 miles of 36-
inch pipeline from Majorsville to the Crawford compressor station ("Crawford CS") located on the Columbia Transmission system, 27 miles of
36-inch pipeline from Crawford CS to the McArthur compressor station located on the Columbia Transmission system, and approximately
101,700 horsepower across multiple sites to provide approximately 1.5 MMDth/d of capacity out of the Marcellus and Utica production regions
to the Leach compressor station ("Leach CS") located on the Columbia Gulf system, TCO Pool, and other markets on the Columbia
Transmission system. Virtually all of the project's capacity has been secured with long-term firm contracts. The Columbia Pipeline Group
Operations segment expects the project to go in service in the fourth quarter of20l7 and will invest approximately $1.4 billion in this project.

Rayne XPress. This project would transport approximately I MMDth/d of growing southwest Marcellus and Utica production away from
constrained production areas to markets and liquid transaction points. Capable of receiving gas frorn Columbia Transmission's Leach XPress
project, gas would be transported from the Leach, Kentucky interconnect with Columbia Transmission in a southerly direction towards the
Rayne compressor station in southern Louisiana to reach various Gulf Coast markets. The project also includes the creation of a new compressor
station. The Columbia Pipeline Group Operations segment has secured definitive agreements for firm service for the project's capacity and
expects the project to be placed in service in the fourth quarter of 2017.The Columbia Pipeline Group Operations segment expects to invest
approximately $383 million on the Rayne XPress project to modify existing facilities and to add new compression.

Cameron Access Projecl. The Columbia Pipeline Group Operations segment is investing approximately $3lOmillion in an 800,000 Dth/d
expansion of the Columbia Gulf system through improvements to existing pipeline and compression facilities, a new state-of-the-art compressor
station near Lake Arthur, Louisiana, and the installation of a new 26-mile pipeline in Cameron Parish to provide for a direct connection to the
Cameron LNG Terminal. The Columbia Pipeline Group Operations segment expects the project to be placed in service in the first quarter of
2018 and has secured long-term firm contracts for approximately 90%o ofthe increased volumes.

WB XPress. The Columbia Pipeline Group Operations segment expects to invest approximately $850 million in this project to expand the WB
system through looping and added compression in order to transport approximately 1.3 MMDtI/d of Marcellus Shale production on the
Columbia Transmission system to pipeline interconnects and East Coast markets, which includes access to the Cove Point LNG terminal. The
Columbia Pipeline Group Operations segment expects this project to be placed in service in the fourth quarter of 2018.
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NiSource Inc.
Columbia Pipeline Group Operations

Equitv Investments
Pennant. Columbia Midstream entered into a 50:50 joint venture in2012 with affiliates of Hilcorp to construct new wet natural gas gathering
pipeline infrastructure and NGL processing facilities to support natural gas production in the Utica Shale region of northeastern Ohio and

westem Pennsylvania. Columbia Midstream and Hilcorp jointly own Pennant with Columbia Midstream serving as the operator of Pennant and

the facilities. NiSource accounts for the joint venture under the equity method of accounting.

During the first quarter of 2015 and20l4, Columbia Midstream made contributions of zero and $28.4 million, respectively, to Pennant. Pennant
distributed $1.2 million of earnings and returned $1.3 million of capital to Columbia Midstream during the three months ended March 31,2015.
No distributions were received from Pennant during the three months ended March 31,2014.

Millennium. The Millennium system is a FERC-regulated interstate natural gas transportation pipeline system, which consists of approximately
253 miles of natural gas transmission pipeline and three compressor stations with approximately 43,000 hp of installed capacity. Millennium
transports an average of I Bcf/d of natural gas sourced from the Marcellus shale to markets across New York's Southern Tier and lower Hudson
Valley, as well as to the New York City markets through its pipeline interconnections. Columbia Transmission owns a 47.5%o interest in
Millennium and acts as operator for the pipeline in partnership with DTE Millennium Company and National Grid Millennium LLC, which each

own an equal remaining share of the company.

During the first quarter of 2015 and 2014 , Columbia Transmission made contributions of zero and $2.6 million, respectively, to Millennium.
Columbia Transmission received distributions of eaminss of $16.6 million and $7.1 million for the tbree months ended March 31. 2015 and

2014, respectively.

Hardy Storage. The Hardy Storage facility is a FERC-regulated interstate natural gas storage system, which consists of 29 storage wells in a
depleted gas production field in Hampshire and Hardy counties, West Virginia, 36.7 miles of pipeline and 7,100 hp of installed capacity. The
facility interconnects with Columbia Transmission and has approximately l2 MMDth of working gas capacity and 176,000 DtVd of withdrawal
capacity. Columbia Transmission owns a 50olo interest in Hardy Storage and acts as operator for the system. A third party, Piedmont Natural Gas

Company, Inc., owns the remaining 50o% interest in Hardy Storage.

During both the first quarter of 2015 and 2014 , NiSource received distributions of earnings of $0.5 million from Hardy Storage. NiSource made
no contributions during the hrst quarter of 20 I 5 or 2014.

Nature of Sales

Columbia Transmission and Columbia Gulf compete for transportation customers based on the type of service a customer needs, operating
flexibility, available capacity and price. Columbia Gulf and Columbia Transmission provide a significant portion of total transportation services
under firm contracts and derive a smaller portion of revenues through intemrptible contracts, with management seeking to maximize the portion
ofphysical capacity sold under flrm conhacts.

Firm service contracts require pipeline capacity to be reserved for a given customer between certain receipt and delivery points. Firm customers
generally pay a"capacity reservation" fee based on the amount ofcapacity being reserved regardless ofwhether the capacity is used, plus an

incremental usage fee when the capacity is used. Annual capacity reservation revenues derived from firm service contracts generally remain
constant over the life ofthe conhact because the revenues are based upon capacity resemed and not whether the capacity is actually used. The
high percentage of revenue derived from capacity reservation fees mitigates the risk of revenue fluctuations within the Gas Pipeline Group
Operations segment due to changes in near-term supply and demand conditions. The following percentages exclude the impact of intrasegment
revenues and tracker-related revenues. For the quarter ended March 31 , 2015 , approximately 93.9o/o of the transportation revenues were derived
from capacity reservation fees paid under firm contracts and 4.5%o of the transportation revenues were derived from usage fees under firm
contracts compared to approximately 92.6% and 5.2%o, respectively, for the quarter ended March 31,2014 .

Intemrptible fiansportation service is typically short term in nature and is generally used by customers that either do not need firm service or
have been unable to contract for firm service. These customers pay a usage fee only for the volume of gas actually transported. The ability to
provide this service is limited to available capacity not otherwise used by firm customers, and customers receiving services under intemrptible
contracts are not assured capacity in the pipeline facilities. Columbia Pipeline Group Operations provides intemrptible service at competitive
prices in order to capture short term market opportunities as they occur and intemrptible service is viewed by management as an important
strategy to optimize revenues from the gas transmission assets.
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NiSource Inc.
Columbia Pipeline Group Operations

For the quarters ended March 31, 2015 and 2014 , approximately 1.6%o and2.2%o, respectively, of the hansportation revenues were derived from
intemrptible conhacts.

Resulatow Matters
Refer to Note 7, "Regulatory Matters," in the Notes to Condensed Consolidated Financial Statements (unaudited) for information on regulatory
matters for the Columbia Pipeline Group Operations segment.

Environmental Matters
Cunently, various environmental matters impact the Columbia Pipeline Group Operations segment. As of March 31,2015 , a reserve has been

recorded to cover probab'le and estimable environmental response actions. Refer to Note l6-C, "Other Comrnitments and Guarantees -

Environmental Matters," in the Notes to Condensed Consolidated Financial Statements (unaudited) for additional information regarding
environmental matters for the Columbia Pipeline Group Operations segment.

Throushput
Columbia Transmission's throughput consists of gas transportation service deliveries to LDC city gates, to gas fired power plants,

other industrial customers, or other interstate pipelines in its market area. Columbia Transmission's market area covers portions
of northeastem, mid-Atlantic, Midwestem, and southem states as well as the District of Columbia. Throughput for Columbia Gulf
reflects transportation services for gas delivered through its mainline and laterals. Crossroads Pipeline's throughput comes from
deliveries it makes to its customers and other pipelines that are located in northem Indiana and Ohio. Intersegment eliminations
represent gas delivered to affiliated pipelines within the segment.

Throughput for the Columbia Pipeline Group Operations segment totaled 619.4 MMDth for the first quarter of 2015 , compared to 588.5
MMDth for the same period in 2014 . The increase of 30.9 MMDth primarily reflected increased Marcellus and Utica natural gas production.

Net Revenues

Net revenues were $339.7 million for the first quarter of 2015 , a decrease of $5.8 million from the same period irt20l4. The decrease in net
revenuesisdueprimarilytolowerregulatorytrackers,whichareoffsetinexpense, of $27.4 millionandothermiscellaneousdecreasesof $9.1

million. This decrease was partially offset by increased demand margin revenue of $30.7 million as a result of growth projects placed in service
and new firm contracts.

Operatins Income
Operating income was $ 163.0 million for the first quarter of 2015 , an increase of $4.1 million from the first quarter of 2014 . Operating income
increased as a result of decreased operating expenses and higher equity eamings, partially offset by lower net revenues, as described above.

Operating expenses were $4.3 million lower due to decreased regulatory trackers, which are offset in net revenues, of $27.4 million. This
decrease in operating expenses was partially offset by lower gains on the sale of assets of $12.2 million primarily resulting from decreased gains

on conveyances of mineral interests, higher employee and administrative expenses of $7.5 million and increased depreciation of $2.8 million.
Equity Eamings increased $5.6 million due to increased earnings at Millennium attributable to growth projects placed in service and higher
eamings at Pennant as a result of the joint venture projects going fully in-seruce.
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NiSource Inc.
Electric Operations

Three Months Ended
March 31,

(in millions) 2015 2014

Net Revenues

Sales revenues

Less: Cost of sales (excluding depreciation and amortization)

39s.8 $

125.7

450.4

180.4

Net Revenues 270.1

Operating Expenses

Operation and maintenance

Depreciation and amortization

Other taxes

120.2

62.2

t7.7

112.5

60.4

18.2

Total Operating Expenses 200.1 191.1

Operating Income 70.0 $ '78.9

Revenues ($ in millions)
Residential

Commercial

Industrial

Wholesale

Other

113.6 $

110.5

175.0

6.3

(e.6)

113.2

106.2

179.'l

2r.4
29.9

Total 39s.8 $ 450.4

Sales (Gigawatt Hours)
Residential

Commercial

Indushial

Wholesale

Other

865.8

940.0

2,425.4

r 16.9

34.6

896.2

935.5

2,607.1

3l 1.8

JJ.t

Total 4,382.7 4,784.0

Electric Customers

Residential

Commercial

Industrial

Wholesale

Other

403,409

54,695

2,354

747

5

402,676

54,378

2,370

724

5

Total 461,210 460,153

NiSource generates and distributes electricity, through its subsidiary NIPSCO, to approximately 461 thousand customers in 20 counties in the

northern part of Indiana. The operating results reflect the temperature-sensitive nature of customer demand with annual sales affected by
temperatures in the northern part oflndiana. As a result, segment operating income is generally higher in the second and third quarters, reflecting
cooling demand during the summer season.

Electric Supolv
On October 31,2014, NIPSCO submitted its 2014 Integrated Resource Plan with the IURC. The plan evaluates demand-side and supply-side
resource alternatives to reliably and cost-effectively meet NIPSCO customers' future energy requirements over the next twenty years. Existing
resources are expected to be sufficient, assuming favorable outcomes for environmental upgrades, to meet customers'needs into the next decade.
NIPSCO continues to monitor and assess economic, regulatory and legislative activity, and will update its resource plan as appropriate.

Rezulatorv Matters
Refer to Note 7, "Regulatory Matters," in the Notes to Condensed Consolidated Financial Statements (unaudited) for information on significant
rate developments and cost recovery and trackers for the Electric Operations segment.
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(continued)

NiSource Inc.
Electric Operations

Environmental Matters
Currentiy, various environmental matters impact the Electric Operations segment. As of March 31,2015, a reserve has been recorded to cover
probable and estimable environmental response actions. Refer to Note 16-C, "Other Commitments and Guarantees - Environmental Matters," in
the Notes to Condensed Consolidated Financial Statements (unaudited) for additional information regarding environmental matters for the

Electric Operations segment.

Transmission Upsrade A greements

On February 11,2014, NIPSCO entered into two TUAs with upgrade sponsors to complete upgrades on NIPSCO's transmission system on

behalf of those sponsors. The upgrade sponsors have agreed to reimburse NIPSCO for the total cost to construct transmission upgrades and place

them into sewice, multiplied by a rate of 1.71 ("the multiplier").

On June 10,2014, certain upgrade sponsors for both TUAs, filed a compiaint at the FERC against NIPSCO regarding the multiplier stated in the

TUAs. On June 30, 2014, NIPSCO filed an answer defending the terms of the TUAs and the just and reasonable nature of the multiplier charged

tlerein and moved for dismissal of the complaint. On December 8, 2014, the FERC issued an order in response to the complaint finding that it is
appropriate for NIPSCO to recover, through the multiplier, substantiated costs of ownership related to the TUAs. The FERC set for hearing the

issue of what constitutes the incremental costs NIPSCO will incur, but is holding that hearing in abeyance to allow for settlement. NIPSCO will
continue to monitor developments in this matter and does not believe the impact is material to the Condensed Consolidated Financial Statements

(unaudited).

Sales

Electric Operations sales quantities for the first quarter of 2015 were 4,382.7 gwh, a decrease of 401.3 gwh compared to the first quarter of
2014 . The 8.40lo decrease is primarily attributable to decreases in sales for resale and industrial usage. The decrease in sales for resale was
primarily attributable to increased opportunities for off-system sales during the first quarter of 2014 due to the cold weather. The decrease in
industrial usage was primarily attributable to higher internal generation from large industrial customers during the hrst quarter of2015.

Net Revenues

Net revenues were $270.1 million for the first quarter of 2015 , an increase of $0.1 million from the same period in2014. The increase in net

revenues is due primarily to lower fuel handling costs of $3.5 million and higher net revenues of $3.2 million as a result of two electric
transmission projects authorized by the MISO. Additionally, there were increased trackers, which are offset in expense, of $2.2 million and a

higher return on the environmental capital investment recovery of $1.6 million due to an increased plant balance eligible for recovery. These

increases were partially offset by lower off-system sales of $8.6 million.

At NIPSCO, sales revenues and customer billings are adjusted for amounts related to under and over-recovered purchased fuel costs from prior
periods per regulatory order. These amounts are primarily reflected in the "Otber" gross revenues statistic provided at the beginning of this
segment discussion. The adjustment to Other gross revenues for the three months ended March 31, 201 5 was a revenue decrease of $22.7 million
compared to a revenue increase of $20.3 million for the three months ended March 31,2014 .

Ooeratins Income
For the first quarter of 2015 , Elechic Operations reported operating income of $70.0 million, a decrease of $8.9 million from the comparable
2014 period. Operating income decreased as a result of higher operating expenses of $9.0 million due primarily to increased employee and

administrative expenses of $3.0 million, higher environmental expenses of $2.3 million and increased trackers, which are offset in net revenues,

of $2.2 million.
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ITEM 3. OUANTITATIVE AND OUALITATIVE DISCLOSURES ABOUT MARKET RISK

NiSource Inc.

For a discussion regarding quantitative and qualitative disclosures about market risk see "Management's Discussion and Analysis of Financial
Condition and Results of Operations - Market Risk Disclosures."

ITEM 4. CONTROLS AND PROCEDURES

Evaluation of Disclosure Controls and Procedures
NiSource's chief executive officer and its principal financial officer, are responsible for evaluating the effectiveness of our disclosure controls
and procedures (as defined in Exchange Act Rules l3a-15(e) and l5d-15(e)). NiSource's disclosure controls and procedures are designed to
provide reasonable assurance that the information required to be disclosed by us in reports that we file or submit under the Exchange Act is
accumulated and communicated to our management, including NiSowce's chief executive officer and principal frnancial officer, as appropriate,
to allow timely decisions regarding required disclosure and is recorded, processed, summarized and reported within the time periods specified in
the rules and forms ofthe SEC. Based upon that evaluation, NiSource's chiefexecutive officer and principal financial officer concluded that, as

of the end of the period covered by this report, our disclosure controls and procedures were effective to provide reasonable assurance that
financial information was processed, recorded and reported accurately.

Chanqes in Intemal Conhols
There have been no changes in NiSource's internal control over financial reporting during the fiscal quarter covered by this report that has

materially affected, or is reasonably likely to materially affect, NiSource's intemal control over financial reporting.
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PART II

ITEM I. LEGAL PROCEEDINGS

NiSource Inc.

On March 6, 2015, Columbia Transmission and Pike County Consemation District executed a Consent Assessment of Civil Penalty to resolve
the NOV issued on August 29, 2014 alleging violations of the Pennsylvania Clean Streams Law and Columbia Transmission's Erosion and
Sediment Control General Permit in connection with Columbia Transmission's Line 1278 Replacement Project. Columbia Transmission paid

$171,500 on March 13, 2015 to resolve the allegations of the NOV.

ITEM IA. RISKFACTORS

There were no material changes from the risk factors disclosed in NiSource's 2014 Annual Report on Form l0-K filed on February 18, 2015.

ITEM 2. I.JNREGISTERED SALES OF EQTIITY SECURITIES AND USE OF PROCEEDS

None.

ITEM 3. DEFAULTS UPON SENIOR SECUNTIES

None.

ITEM 4. MINE SAFETY DISCLOSI]RES

Not applicable.

ITEM 5. OTHER INFORMANON

None.
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ITEM 6. EXHIBITS

NiSource Inc.

(10.1) Letter Agreement between NiSource Inc. and Donald Brown dated March 17 ,2015. '*'t

(31.1) Certification of Chief Executive Officer pursuant to Rule l3a-14(a)/l5d-14(a), as adopted pursuant to Section 302 of the
Sarbanes-Oxlev Act of2002. **

(31.2) Certification of Chief Financial Offrcer pursuant to Rule l3a-14(a)115d-14(a), as adopted pursuant to Section302 of the
Sarbanes-Oxlev Act of2002. **

(32.1) Certification of Chief Executive Officer pursuant to 18. U.S.C. Section 1350, as adopted pursuant to Section906 of the
S arbanes-Oxley Act of 2002 (furnished herewith). * *

(32.2) Certification of Chief Financial Officer pursuant to 18. U.S.C. Section 1350, as adopted pursuant to Section906 of the
Sarbanes-Oxley Act of 2002 (furnished herewith). **

(l0l.INS) XBRL Instance Document

(l01.SCH) XBRL Schema Document

(101.CAL) XBRL Calculation Linkbase Document

(l0I.LAB) XBRL Labels Linkbase Document

(l0l.PRE) XBRLPresentationLinkbaseDocument

(101.DEF) XBRL Definition Linkbase Document

** Exhibit filed herewith.

Pursuant to Item 601(b)(4)(iii) of Regulation S-I! NiSource hereby agrees to fumish the SEC, upon request, any instrument defining the rights
ofholders oflong-term debt ofNiSource not filed as an exhibit herein. No such instrument autborizes long-terrn debt securities in excess of lOYo

ofthe total assets ofNiSource and its subsidiaries on a consolidated basis.
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SIGNATURE

NiSource Inc.

Pursuant to the requirements of the Securities Exchange Act of I 934, the Registrant has duly caused this report to be signed on its behalf by the

undersigned thereunto duly authorized.

NiSource Inc.

(Registrant)

Date: April 30,2015 By: /s/ Joseph W. Mulpas

Joseph W. Mulpas

Vice President and Chief Accounting Officer
(Principal Accounting Offi cer
and Duly Authorized Of{icer)
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Exhibit 10.1

March 17.2015

Mr. Donald Brown
I 14 Edgefield Drive
Downingtown, PA 19335

Dear Donald:

On behalf of NiSource Inc., I am pleased to offer you employment as Executive Vice President Finance reporting to Joseph Hamrock, and

Executive Vice President and Chief Financial Officer of NiSource, upon appointment by the NiSource Board. Speaking on behalf of our
leadership team, we look forward to the contribution you will make to our organization. This letter does not constitute an offer of a contract oI
guaranteed employment; if you accept this offer, you will be an employee at will. The terms of the offer are as follows.

Position : You will join us as Executive Vice President Finance, beginning April 6, 2015. You will report to Joseph Hamrock. Your work
location will be in Columbus, Ohio.

Compensation : Your annual base salary will be $450,000, payable monthly. Adjustments to base salary may be made periodically during your
employment.

Benefits : While you are employed by NiSource Inc., or its subsidiaries (the "Company"), you will be entitled to participate in all benefit plans,
including without limitation, any health, life and disability insurance plans, qualified and nonqualified retirement plans, or any other plan or
benefit generally afforded to similarly situated executives ofNiSource Inc.
Short-Term Incentive : Your annual incentive opporhrnity under our annual incentive plan will be based on a target of 60% ofbase salary, with a

range of 25o/o to 95o/o. The payment of this short-term incentive is dependent upon Company performance, your own performance and your
status as an employee in good standing. Actual payment may be greater than or less than the 60%o, based on a combination ofthe stated factors.
Annual incentive plans are determined each year based on business objectives and market conditions.

Sisnins Bonus : You will receive a signing bonus in the gross amount of $75,000. This signing bonus will be paid within 30 days of your start
date. You agree to repay this signing bonus to the Company in the event you choose to leave the Company before April 6,2016.

Lons-Term Incentive : You will also have the opportunity to participate in a long-term incentive compensation program, under the 2010
Omnibus Incentive Plan, on the same basis as other senior executives of the Company. Subject to approval by the Officer Nomination and
Compensation Committee of the Board, you will receive a long{erm incentive grant for 201 5 in the amount of $750,000. One hundred percent

ofthe value ofthis award will be in restricted stock units, vesting in the first quarter of20l8.

Soecia'l Stock Grant: To compensate you for the loss of a portion of your incentive awards from your prior employer, you will also receive a

grant of restricted stock units pursuant to the 201 0 Omnibus Incentive Plan. The number of shares to be granted will be determined by dividing
$510,000 by the fair market value of one common share of NiSource Inc. on the date of grant. Vesting of the restricted stock shall be based

solely on tbe passage of time. The restricted stock shall vest l/3 increment on the first anniversary of your employment, and the frnal 2/3
increment will vest on the second anniversary of your employment.
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Relocation : As a member of our Senior Management Team, you will be eligible to participate in the NiSource Relocation Policy at the Tier III
Managerial Level (the executive level). The effective date of your relocation will be determined at a later date.

Vacation : You will receive four weeks of paid vacation per year.

Chanee in Contol : Subject to approval by the Officer Nomination and Compensation Committee of tbe Board, NiSource Inc. will enter into a

Change in Control Agreement with you on substantially the same terms as other senior executives of the Company.

Severance: You will be eligible to participate in the NiSource Executive Severance Policy in the event your employment with the Company is

terminated.

NiSource Policies . You are expected to familiarize yourself with and observe all Company policies. Following your acceptance of this offer and

dwing the course of your employment with the Company, you will have access to confidential and proprietary information of the Company. You
agree to maintain the confidentiality of such information, before, during and after your employment.

Dispute Resolution: Should there be any dispute as to the meaning or application of this letter, both parties agree to submit the dispute to
nonbinding mediation at the Company's expense. In the event the parties are unable to resolve the dispute through mediation, they agree to
submit the dispute to binding arbitration under the standard employment rules of the American Arbitration Association. This letter shall be
construed in accordance with the laws of the State of Ohio.

Your employment is contingent upon passing a drug screen, and completion offormal reference checking, which includes a background check oI
previous employment, military and driving history, professional references, and any criminal record.

I hope that you accept the Company's offer ofemployment. To acknowledge your acceptance, please sign and retum one copy ofthis letter to
me. We are truly delighted with your interest in working with us. Please feel free to contact me to discuss any questions you may have. We look
forward to you joining us.

Sincerely,

/s/ Robert D. Campbell

Robert D. Campbell

Sr. Vice President

Human Resources

/s/ Donald Brown 3^7/2015

Donald Brown Date
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Exhibit 31.1

Certification Pursuant to
Section 302 of the Sarbanes-Oxlev Act of 2002

I, Robert C. Skaggs, Jr., certiff that:

I. I have reviewed this Quarterly Report of NiSource Inc. on Form l0-Q for the quarter ended March 31, 2015 ;

2. Based on my knowledge, this report does not contain any untrue statement of a material fact or omit to state a material fact necessary to
make the statements made, in light of the circumstances under which such statements were made, not misleading with respect to the
period covered by this report;

3. Based on my knowledge, the financial statements, and other financial information included in this report, fairly present in all material
respects the financial condition, results ofoperations and cash flows ofthe registrant as of, and for, the periods presented in this report;

4. The registrant's other certifoing office(s) and I are responsible for establishing and maintaining disclosure controls and procedures (as

defined in Exchange Act Rules l3a-15(e) and l5d-15(e)) and intemal control over financial reporting (as defrned in Exchange Act
Rules l3a-15(f) and l5d-15(f)) for the registrant and have:

a. Designed such disclosure controls and procedures, or caused such disclosure controls and procedures to be designed under our
supervision, to ensure that material information relating to the registrant, including its consolidated subsidiaries, is made

known to us by others within those entities, particularly during the period in which this report is being prepared;

b. Designed such internal control over financial reporting, or caused such internal control over financial reporting to be designed
under our supervision, to provide reasonable assurance regarding the reliability of financial reporting and the preparation of
financial statements for extemal purposes in accordance with generally accepted accounting principles;

c. Evaluated the effectiveness ofthe registrant's disclosure controls and procedures and presented in this report our conclusions
about the effectiveness ofthe disclosure controls and procedures, as ofthe end ofthe period covered by this report based on
such evaluation; and

d. Disclosed in this report any change in the registrant's intemal control over financial reporting that occurred during the

registrant's most recent fiscal quarter (the registrant's fourth fiscal quarter in the case ofan annual report) that has materially
affected, or is reasonably likely to materially affect, the registrant's intemal control over financial reporting; and

5. The registrant's other certifling officer(s) and I have disclosed, based on our most recent evaluation of internal control over financial
reporting, to the registrant's auditors and the audit committee ofthe registrant's board ofdirectors (or persons performing the equivalent
functions):

a. All significant deficiencies and material weaknesses in the design or operation of intemal control over financial reporting
which are reasonably likely to adversely affect the registrant's ability to record, process, summarize and report financial
information: and

b. Any fraud, whether or not material, that involves management or other employees who have a significant role in the

registrant's internal control over financial reporting.

Date: April 30, 2015 /s/ Robert C. Skaggs, Jr.

Robert C. Skaggs, Jr.

Chief Executive Officer

By:
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Exhibit 31.2

Certification Pursuant to
Section 302 of the Sarbanes-Oxlev Act of 2002

I, Stephen P. Smith, certi$ that:

l. I have reviewed this Quarterly Report of NiSource Inc. on Form l0-Q for the quarter ended March 3l, 2015 ;

2. Based on my knowledge, this report does not contain any untrue statement of a material fact or omit to state a material fact necessary to

make the statements made, in light of the circumstances under which such statements were made, not misleading with respect to the
period covered by this report;

3. Based on my knowledge, the financial statements, and other financial information included in this report, fairly present in all material
respects the financial condition, results ofoperations and cash flows ofthe registrant as of, and for, the periods presented in this report;

4. The registrant's other certifying offrce(s) and I are responsible for establishing and maintaining disclosure controls and procedures (as

defined in Exchange Act Rules l3a-15(e) and l5d-15(e)) and internal control over financial reporting (as defined in Exchange Act
Rules l3a-15(f) and l5d-15(f1) for the registrant and have:

a. Designed such disclosure controls and procedures, or caused such disclosure controls and procedures to be designed tmder our
supervision, to ensure that material information relating to the registrant, including its consolidated subsidiaries, is made

known to us by others within those entities, particularly during the period in which this report is being prepared;

b. Designed such intemal control over financial reporting, or caused such internal control over financial reporting to be designed
under our supervision, to provide reasonable assurance regarding the reliability of financial reporting and the preparation of
financial statements for extemal purposes in accordance with generally accepted accounting principles;

c. Evaluated the effectiveness ofthe registrant's disclosure controls and procedures and presented in this report our conclusions
about the effectiveness of the disclosure controls and procedures, as of the end of the period covered by this report based on
such evaluation; and

d. Disclosed in this report any change in the registrant's internal control over financial reporting that occuned during the
registrant's most recent fiscal quarter (the registrant's fourth fiscal quarter in the case ofan annual report) that has materially
affected, or is reasonably likely to materially affect, the registrant's internal control over financial reporting; and

5. The registrant's other certifring officer(s) and I have disclosed, based on our most recent evaluation ofinternal control over hnancial
reporting, to the registrant's auditors and the audit committee ofthe registrant's board ofdirectors (or persons performing the equivalent
functions):

a. All significant deficiencies and material weaknesses in the design or operation of intemal control over financial reporting
which are reasonably likely to adversely affect the registrant's ability to record, process, summarize and report financial
information; and

b. Any fraud, whether or not material, that involves management or other employees who have a significant role in the

regishant's internal control over financial reporting.

Date: April 30,2015 /s/ Stephen P. Smith

Stephen P. Smith

Executive Vice President and Chief
Financial Officer

By:
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Exhibit 32.1

Certification Pursuant to
Section 906 of the SarbanesOxley Act of 2002

In connection with the Quarterly Report of NiSource Inc. (the "Company'') on Form l0-Q for the quarter ending March 31, 2015 as filed with
the Securities and Exchange Commission on tle date hereof (the "Report"), I, Robert C. Skaggs, Jr., Chief Executive Officer of the Company,
certiff, pursuant to Section 906 of the Sarbanes-Oxley Act of 2002, that:

(1) The Report fully complies with the requirements of section l3(a) or l5(d) of the Securities Exchange Act of 1934; and

(2) The information contained in the Report fairly presents, in all material respects, the financial condition and result ofoperations ofthe
Company.

/s/ Robert C. Skaggs, Jr.

Robert C. Skaggs, Jr.

Chief Executive Officer

Date: April 30,2015
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Exhibit 32.2

Certi{ication Pursuant to
Section 906 of the Sarbanes{xley Act of 2002

In connection with the Quarterly Report of NiSource Inc. (the "Company") on Form lO-Q for the quarter ending March 31,2015 as filed with
the Securities and Exchange Commission on the date hereof (the "Report"), I, Stephen P. Smith, Executive Vice President and Chief Financial
Officer of the Company, certi$, pursuant to Section 906 of the Sarbanes-Oxley Act of 2002, that:

(l) The Report fully complies with the requirements of section 13(a) or l5(d) of the Securities Exchange Act of 1934; and

(2) The information contained in the Report fairly presents, in all material respects, the financial condition and result of operations of the

Company.

/s/ Stephen P. Smith

Stephen P. Smith

Executive Vice President and ChiefFinancial Officer

Date: April 30,2015
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UNITED STATES
SECURITIES AND EXCIIANGE COMMISSION

Washington, D.C. 20549

FORM 10-Q

Delaware

v QUARTERLY REPORT PURSUAI\T TO SECTION 13 OR ls(d)
OF THE SECURITIES EXCHANGE ACT OF 1934

For the quarterly period ended September 30,2014

or

u TRANSTTION REPORT PURSUANT TO SECTION 13 OR ls(d)
OF THE SECURITIES EXCHANGE ACT OF 1934

For the transition period from _to _
Commission file number 001-16189

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

35-2108964
(State or otherjurisdiction of
incorporation or organization)

801 East 86th Avenue
Menillville. Indiana

(I.R.S. Employer
Identification No.)

46410
(Address of principal executive offices) (Zip Code)

(877) 647-5990
@egistrant's telephone number, including area code)

Indicate by check mark whether the registrant: (1) has filed all reports required to be filed by Section 13 or l5(d) ofthe Securities Exchange Act
of 1934 during the preceding 12 months (or for such shorter period that the registrant was required to file such reports), and (2) has been subject
to such filing requirements for the past 90 days.
Yes EI No tr

Indicate by check mark whether the registrant has submitted electronically and posted on its corporate Web site, if any, every Interactive Data
File required to be submitted and posted pursuant to Rule 405 of Regulation S-T (232.405 of this chapter) during the preceding 12 months (or for
such shorter period that the registrant was required to submit and post such files.)
YesM Notr

Indicate by check mark whether the registrant is a large accelerated filer, an accelerated filer, a non-accelerated filer, or a smaller reporting
company.

Large accelerzted filer EI Accelerated filer E

Non-accelerated filer tr Smaller reporting company E

Indicate by check mark whether the registrant is a shell company (as defined in Rule 12b-2 of the Exchange Act).
YesE NoM

Indicate the number of shares outstanding of each of the issuer's classes of common stock, as of the latest practicable date: Common Stock,
$0. 0 I Par Valu e: 3 | 5,699,826 shares outstandin g at Octobe r 23, 20 | 4 .
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DEFINED TERMS

The following is a list of frequently used abbreviations or acronyms that are found in this report:

NiSource Subsidiaries and Affiliates

Capital Markets

CER

CGORC

Columbia

Columbia Gulf
Columbia of Kentucky

Columbia of Maryland

Columbia of Massachusetts

Columbia of Ohio

Columbia of Pennsylvania

Columbia of Virginia
Columbia Transmission

CPRC

Crossroads Pipeline

Hardy Storage

Kokomo Gas

Millennium

NARC

NDC Douglas Properties

NEVCO

NIPSCO

NiSource

NiSource Corporate Services

NiSource Development Company

NiSource Finance

Northern Indiana Fuel and Light
NiSource Midstream

Pennant

Abbreviations
AFUDC

AOC

AOCI
ASU

BBA
Bcf
BNS

BTMU
BTU
CAA
CAIR
CAMR

NiSource Capital Markets, Inc.

Columbia Energy Resources, Inc.

Columbia Gas of Ohio Receivables Comoration

Columbia Energy Group

Columbia Gulf Transmission Company

Columbia Gas of Kentucky, Inc.

Columbia Gas of Maryland, Inc.

Bay State Gas Company

Columbia Gas of Ohio, Inc.

Columbia Gas of Pennsylvania, Inc.

Columbia Gas of Virginia, Inc.

Columbia Gas Transmission, LLC

Columbia Gas of Pennsylvania Receivables Corporation

Crossroads Pipeline Company

Hardy Storage Company, LLC
Kokomo Gas and Fuel Company

Millennium Pipeline Company, L.L.C.

NIPSCO Accounts Receivable Corporation

NDC Douglas Properties, Inc.

NiSource Energy Ventures, LLC
Northern Indiana Public Service Company

NiSource Inc.

NiSource Corporate Services Company

Ni Source Development Company, Inc.

NiSource Finance Corp.

Northern Indiana Fuel and Light Company

NiSource Midstream Services. LLC

Pennant Midstream,LLC

Allowance for funds used during construction

Administrative Order by Consent

Accumulated Other Comprehensive Income (Loss)

Accounting Standards Update

British Banker Association

Billion cubic feet

Bank of Nova Scotia

The Bank of Tokyo-Mitsubishi UFJ, LTD.

British Thermal Unit
Clean Air Act
Clean Air Interstate Rule

Clean Air Mercury Rule
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CCRs

COz

CSAPR

DEP

DIMP

DEFINED TERMS (continued)

Coal Combustion Residuals

Carbon Dioxide

Cross-State Air Pollution Rule

Department of Environmental Protection

Distribution Integrity Management Program

DPU Department of Public Utilities
DSM Demand Side Manasement

Dth Dekatherm

ECR Environmental Cost Recovery

ECRM Environmental Cost Recovery Mechanism

ECT Environmental Cost Tracker

EERM Environmental Expense Recovery Mechanism

EPA United States Environmental Protection Agency

EPS Eamings per share

FAC Fuel adjustrnent clause

FASB Financial Accounting Standards Board

FERC Federal Energy Regulatory Commission

FGD Flue Gas Desulfurization

FTRs Financial Transmission Rights

GAAP Generally Accepted Accounting Principles

GAF Gas Adjustment Factor

GCIM Gas Cost Incentive Mechanism

GCR Gas cost recovery

GHG Greenhouse gases

gwh Gigawatt hours

Hilcorp Hilcorp Energy Company

hp Horsepower

IDEM Indiana Department of Environmental Management

INDIEC Indiana Industrial Energy Consumers, Inc.

IRP Infrastructure Replacement Program

IURC Indiana Utility Regulatory Commission

kV Kilovolt
LDAF Local Distribution Adjustment Factor

LDCs Local distribution companies

LIBOR London InterBank Offered Rate

LIFO Last-in, first-out

LNG Liquefied Natural Gas

MATS Mercury and Air Toxics Standards

Mcf Thousand cubic feet

MMcf Million cubic feet

MGP Manufactured Gas Plant

MISO Midcontinent Independent System Operator

Mizuho Mizuho Corporate Bank Ltd.

MMDth Million dekatherms

mw Mesawatts



mwh

NAAQS

NGL
NOV
NOz

NOx
NYMEX
OCI

OPEB

OUCC

PEF

Piedmont

PM

PNC

PUC

PUCO

RA
RAAF
RACT

RBS

RTO

SAVE

SEC

SIP

SOz

TDSIC

TUAs

VIE
VSCC
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DEFINED TERMS (continued)

Megawatt hours

National Ambient Air Quality Standards

Natural Gas Liquids

Notice of Violation

Nitrogen dioxide

Nitrogen oxide

New York Mercantile Exchange

Other Comprehensive Income (Loss)

Other Postretirement Benefi ts

Indiana Office of Utility Consumer Counselor

Pension Expense Factor

Piedmont Natural Gas Company, Inc.

Particulate matter

PNC Bank. N.A.

Public Utility Commission

Public Utilities Commission of Ohio

Resource Adequacy

Residential Assistance Adjustment Factor

Reasonably Available Control Technology

Royal Bank ofScotland, PLC

Regional Transmission Organization

Steps to Achieve Virginia's Energy

Securities and Exchange Commission

State Implementation Plan

Sulfur dioxide

Transmission, Distribution and Storage System Improvement Charge

Transmission Upgrade Agreements

Variable Interest Entities

Virginia State Corporation Commission
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Nine Months Ended
September 30,

2074 2013 2014 20t3

Net Revenues

Gas Distribution

Gas Transportation and Storage

Electric

Other

240.3 $

381.7

424.6

77.3

255.1

346.9

413.4

ol.+

$ 1,878.8

1,350.3

1,279.4

271.0

$ 1,s40.6

1,1 8l .9

1,175.2

162.8

Gross Revenues

Cost of Sales (excluding depreciation and amortization)

1,123.9

230.5

I,076.8

243.0

4,779.5 4,060.5

1,663.5 1,268.3

Total Net Revenues 893.4 833.8 3,116.0 )14))

Operating Expenses

Operation and maintenance

Depreciation and amortization

Gain on sale of assets, net

Other taxes

529.5

153.0

(2.e)

68.0

468.9

144.5

(e.8)

64.3

1,563.8 1,3'75.6

450.8 43r.4

(1e.3) (10.2)

242.5 221.7

Total Operating Expenses 147.6 667.9 2,237.8 2,018.5

Equity Earnings in Unconsolidated Affiliates 12.0 10.5 32.9 25.6

Operating Income 157.8 t76.4 911.1 799.3

Other Income (Deductions)

Interest expense, net

Other, net

(10e.6)

9.2

(103.7)

4.7

(327.8)

21.2

(3M.3)

22.1

Total Other Deductions (100.4) (ee.0) (306.6) (282.2)

Income from Continuing Operations before Income Taxes

Income Taxes

57.4

25.9

77.4

27,9

604.5

228.1

517,1

t79.2

Income from Continuing Operations
(Loss) Income from Discontinued Operations - net of taxes

(Loss) Gain on Disposition of Discontinued Operations - net of taxes

31.5

(0.1)

49.5

0.1

(1.5)

376.4

(0.6)

337.9

7.5

34.9

Net Income 31.4 S 48.1 $ 37s.8 $ 380.3

Basic Earnings Per Share

Continuing operations

Discontinued ooerations

0.10 $ 0.16 $ 1.19 $ 1.08

0.t4

Basic Earnings Per Share 0.10 $ 0.16 $ 1.19 $ t.22

Diluted Earnings Per Share

Continuing operations

Discontinued ooerations

0.10 $ 0.16 $ 1.19 $ 1.08

0.14

Diluted Earnings Per Share 0.10 $ 0.16 $ 1.19 $ 1.22

Dividends Declared Per Common Share 0.26 S 0.25 $ 1.02 $ 0.98

Basic Average Common Shares Outstanding

Diluted Average Common Shares

315.4

316.6

312.8

313.8

314.9

316.0

312.r

313.0

The accompanying Notes to Condensed Consolidated Financial Statements (unaudited) are an integral part of these statements.
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ITEM l. FINANCIAL STATEMENTS (continued)

NiSource Inc.
Condensed Statements of Consolidated Comprehensive Income (unaudited)

(in millions, net of taxes)

Three Months Ended
Seotember 30.

GAS-ROR-OO1
Attachment C
Page 9 of 149

Nine Months Ended
Seotember 30.

2014 2013 20r4 20t3

Net Income

Other comprehensive income (loss)

Net unrealized (loss) gain on available-for-sale securities (r)

Net unrealized gain on cash flow hedges {z)

Unrecognized pension and OPEB (cost) benefit(3)

3r.4 $ 48.1 375.8 S 380.3

(0.6) o.e

0.6 0.6

(0.2) 0.I

0.2

1.9

(0.1)

(2.4)

2.0

5.5

Total other comprehensive (loss) income (0.2) 1.6 2.0 5.1

Total Com ve Income $ 31.2 S 49.7 $ 377.8 $ 385.4
)Netunrealized (loss) gain on available-for-sale securities, net of$ 0.3 million taxbenefit and $ 0,5 milliontax expense in the third quafierof2Ol4 and2O13 . respectively. and

$0.I million tax expense and $ I .3 million tax benefit for the nine months ended 201 4 and 2013 , respectively.

P)Net unrealized gains on derivatives qualifoing as cash flow hedges, net of$ 0.4 million tax expense in the third quarter of2014 and 2013 , and $1.2 million and $1.3 million tax

expense for the nine months ended 2014 and 2013 , respectively.

{')Unrecognized pension and OPEB (cost) benefit, net ofzero tax beneft md tax expense in the third quarter of2014 and 2013 , respectively, and $0.7 million tax beneft and $3.5

million tax expense for the nine months ended 2014 and 2013 , respectively.

The accompanying Notes to Condensed Consolidated Financial Statements (unaudited) are an integral part ofthese statements.
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ITEM l. FINANCIAL STATEMENTS (continued)

NiSource Inc.
Condensed Consolidated Balance Sheets (unaudited)

(in millions)
September 30,

2014
December 3 1,

20t3

ASSETS

Property, Plant and Equipment
Utility plant

Accumulated deoreciation and amortization

24,775.7 S

(9,533.2)

23,303.7

{9,2s6.5)

Net utility plant 15,242,5 14,047.2

Other property, at cost, less accumulated depreciation 344.0 317,9

Net Property. Plant and Equipment 15,586.5 14,365.1

Investments and Other Assets

Unconsolidated affi liates

Other investments

443.s

21t.7

5t.).t

204.0

Total Investrnents and Other Assets 655.2 577.7

Current Assets

Cash and cash equivalents

Restricted cash

Accounts receivable (less reserve of$18.4 and $23.5, respectively)

Gas inventory

Underrecovered gas and fuel costs

Materials and supplies, at average cost

Electric production fuel, at average cost

Exchange gas receivable

Regulatory assets

Deferred income taxes

Prepayments and other

17.7

16.0

639.3

513.0

54.7

106.4

48.2

80.9

200.r

23L.1

r03.6

26.8

8.0

r,005.8

354.6

46.4

101.2

44.6

70.6

142.8

t75.3

I 83.1

Total Current Assets 2,011,6 2,t59.2

Other Assets

Regulatory assets

Goodwill

Intangible assets

Deferred charges and other

1,440.9

3,666.2

267.4

82.3

t,522.2

3,666.2

275.7

87.8

Total Other Assets 5,456.8 5,551.9

Total Assets 23,710.1 s 22,653.9

The accompmying Notes to Condensed Consolidated Financial Statements (unaudited) are an integral part ofthese statements
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ITEM 1. FINANCIAL STATEMENTS (continued)

NiSource Inc.
Condensed Consolidated Balance Sheets (unaudited) (continued)

(in millions, excepl share amounts)
September 30,

2014
December 31,

2013

CAPITALIZATION AND LIABILITIES
Capitalization
Common Stockholders' Equity

Common stock - $0.01 par vaIue,400,000,000 shares authorized; 315,597,089 and313,675,911
shares outstanding, respectively $

Additional paid-in capital

Retained earnings

Accumulated other comprehensive loss

Treasurv stock

3.2 $

4,764.7

1,339.9

(41.6)

(s8.e)

3.2

4,690.1

1,285.5

(43.6)

(48.6)

Total Common Stockholders' Equity

Long-term debt, excluding amounts due within one year

6,007.3

8,397.4

5,886.6

7,593.2

Total CaDitalization 14,404.7 t3,479.8

Current Liabilities

Current portion of long-term debt

Short-term borrowings

Accounts payable

Dividends payable

Customer deposits and credits

Taxes accrued

Interest accrued

Overrecovered gas and fuel costs

Exchange gas payable

Deferred revenue

Regulatory liabilities

Accrued liability for postretirement and postemployment benefits

Legal and environmenta.

Other accruals

18.7

1,3 1 1.1

427.7

82.1

257.r

189.3

81.7

21.2

r43.1

6.5

79.9

6.2

15.3

408.6

542.1

698.7

619.0

262.6

254.8

t36.4

32.2

186.4

18.5

60.2

6.2

JZ.J

329.0

Total Current Liabilities 3,048.5 3,178.4

Other Liabilities and Deferred Credits

Deferred income taxes

Deferred investment tax credits

Deferred credits

Deferred revenue

Accrued liability for postretirement and postemployment benefits

Regulatory liabilities

Asset retirement obligations

Other noncu:rent liabilities

3,540.8

18.2

102.7

20.9

425.6

1,675.8

175.2

297.7

3,277.8

20.9

9r.9

L7.l

527.5

1,669.8

174.4

216.3

Total Other Liabilities and Deferred Credits 6,256.9 5,995.'7

Commitments and Contingencies (Refer to Note 16)

Total Capitalization and Liabilities 23,710,7 S 22,653.9

The accompanying Notes to Condensed Consolidated Financial Statements (unaudited) are an integral part ofthese statements.
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ITEM 1. FINANCIAL STATEMENTS (continued)

NiSource Inc.
Condensed Statements of Consolidated Cash Flows (unaudited)

Nine Months Ended September 30, (in nillions) 2014

GAS.ROR-OO1
Attachment C

Page 12 of 149

20 13

Operating Activities

Net lncome

Adjustments to Reconcile Net Income to Net Cash from Continuing Operations:

Depreci ation and amortization

Net changes in price risk management assets and liabilities

Defened income taxes and inveshtent tax credits

Deferred revenue

Stock compensation expense and 401 ft) profit sharing contribution

Gain on sale ofassets

Income from unconsolidated affi liates

Gain on disposition ofdiscontinued operations - net oftaxes

Loss (Income) from discontinued opemtions - net oftiaxes

Amortization ofdebt related costs

AFUDC equity

Distributions ofeamings received from equity investees

Changes in Assets and Liabilities

Accounts receivable

Income tax receivable

Inv€ntories

Accounts payable

Customer deposits and credits

Taxes accrued

Interest accrued

(Under) Ovenecovered gas and fueI costs

Exchange gas receivable/payable

Other accnials

Prepayments and other curent assets

Regulatory ssets/liabili ties

Postretirement and postemplolrnent benefi ts

Defened credits

Defened charges and other noncunent assets

Other noncurrent liabilities

375.8

450.8

1.9

220.8

1.9

54.6

(1e.3)

(323)

0.6

/.f,

(1s.6)

27.6

362.6

2,1

(170.8)

(218.r)

70.2

(67.7)

(s4.6)

(re.2)

(s3.6)

Qe.7)

56.1

r7.l

(102.s)

13.8

1.5

6.3

380.3

431.4

1.9

1 99.1

16

39.7

(10 2)

(25.5)

(34.e)

(7.5)

'7.0

(12.7)

r 9.0

318.4

124.6

(1 03.7)

(171.7)

(20.4)

(68.0)

(62. l )

38.1

28.1

(36-5)

45.5

71.5

(es.e)

I l.l
I 1.8

(6.3)

Net Operating Activities from Continuing Operations

Net Operating Activities (used for) fiom Discontinued Operatiom

887.8

(r3)

|,067 .7

10.9

Net Cash Flows from Operating Activities 886.5 1,078.6

lnvesting Activities

Capital expenditues

Insurance recoveries

Proceeds from disposition ofassets

Restricted cash (deposits) withdrawals

Contributions to equity investees

Other investing activities

(1,44r.7)

6.8

7.6

(8.1)

(63.8)

(13.0)

(1,297.3)

6.4

17.9

285

(77 .1)

(48.4)

Net [nvesting Activities used for Continuing Operations

Net Investing Activities from Discontinued Operations

(r,sr2.2) (1,370.0)

I 18.7

Net Cash Flows used for lnvesting Activities

Di---^i-- a-fr.;d^-

(r,sr2.2) (t ,zst.3)
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Issumce of long-term debt

Repayments of long-tem debt and capital lease obligations

Premiums and other debt related costs

Change in short-term borrowings, net

Issuance of common stock

Acquisition of treasury stock

Dividends paid - common stock

Cash contributions (to) from discontinued operations

Cash md cash equivalents at beginning ofperiod

748.4

(sl7.r)

815.3

(505.2)

(lsl.0)

t29.6

JO.J

(3.2)

612.4 43.9

22.4 36. I

(103) (8 o)

(23e.2) (227.6)

(7.8)

(1.3)

26.8

Chaoge in cash and cash equivalmts usod for continuing operations

Cash and Cash Equlvalents at End ofPeriod $ 17.7 $ 149

The accompanying Not€s to Condensod Consolidarcd Financial Statements (unaudircd) are an int€gal part offtese staternents.
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ITEM l. FINANCIAL STATEMENTS (continued)

NiSource Inc.
Condensed Statement of Consolidated Common Stockholders'Equity (unaudited)

Balanc€ as of

Comprehensive Income:

Net Income

Other comprehensive income, net oftax

Common stock dividends

Treasury stock acquired

Issued:

Employee stock purchase plan

Long-temr incentive plm

401(k) and profit sharing issuance

Retained

Accumulrted
Other

Comprehensive
Incomd(tnss)

( 10.3)

3.0

31.9

33.8

375 I

Q21.4)

375.8

2.0 2.0

(321.4)

(r 0.3)

3.0

31.9

3 3.8

5.9

Balence as ofSeptember 30, 2014 t.2 s (5t.9) s 4,764.7 $ ri39.9 $ (41.6) $ 6,0073

The accompanying Notes to Condensed Consolidated Financial Statements (unaudited) are an integral part ofthese statements.
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ITEM 1. FINANCIAL STATEMENTS (continued)

NiSource Inc.
Notes to Condensed Consolidated Financial Statements (unaudited)

l, Basis of Accounting Presentation

The accompanying Condensed Consolidated Financial Statements (unaudited) for NiSource (the "Company'') reflect all normal recurring
adjustments that are necessary, in the opinion of management, to present fairly the results of operations in accordance with GAAP in the United
States of America.

The accompanying hnancial statements should be read in conjunction with the consolidated financial statements and notes thereto included in
NiSource's Annual Report on Form 10-K for the fiscal year ended December 31,2013. Income for interim periods may not be indicative of
results for the calendar year due to weather variations and other factors.

The Condensed Consolidated Financial Statements (unaudited) have been prepared pursuant to the rules and regulations of the SEC. Certain
information and note disclosures normally included in annual financial statements prepared in accordance with GAAP have been condensed or
omitted pursuant to those rules and regulations, although NiSource believes that the disclosures made are adequate to make the information not
misleading.

Planned Separation of Colambia Pipeline Group and Initial Public Offering of Columbia Pipeline Partners LP

On September 28,2014, NiSource announced that its Board of Directors had approved in principle plans to separate its natural gas pipeline and

related businesses into a stand-alone publicly traded company (the "Proposed Separation"). If completed, the Proposed Separation will result in
two energy infrastructure companies: NiSource Inc., a fully regulated natural gas and electric utilities company, and Columbia Pipeline Group
Inc., a natural gas pipeline, midsheam and storage company C'CPG"). The Proposed Separation is expected to occur in mid-2015.

Under the plan for the Proposed Separation, NiSource shareholders would retain their current shares ofNiSource stock and receive apro rata
distribution of shares of CPG stock in a transaction that is expected to be tax-free to NiSource and its shareholders.

On September 29, 2014, Columbia Pipeline Partners LP, a wholly owned subsidiary ("CPPL"), filed with the Securities and Exchange

Commission a Registration Statement on Form S-l related to CPPL's proposed initial public offering of common units representing limited
partner interests in CPPL. We expect that CPPL will sell a minority share of its total limited parfner interests in the offering, which is expected to
occur in the first quarter of 2015. If the proposed offering closes, CPPL's initial asset would consist of an approximate 14.6% ownership interest
in CPG OpCo LP ("Columbia OpCo"), which is the entity that will own substantially all of NiSource's natural gas transmission, midstream and

storage assets. In addition, NiSource, through its ownership of CPG, would indirectly own (a) the remaining ownership interest in Columbia
OpCo, (b) the general partner of CPPL, (c) the remaining CPPL limited partner interests that are not sold in the offering and (d) all the incentive
distribution rights in CPPL.

t2
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ITEM l. FINANCIAL STATEMENTS (continued)

NiSource Inc.
Notes to Condensed Consolidated Financial Statements (unaudited) (continued)

2. Recent Accounting Pronouncements

In June 2014, the FASB issued ASU 2014-12, Compensation - Stock Compensation (Topic 718): Accountingfor Share-Based Payments When

the Terms of an Award Provide That a Performance Target Could Be Achieved after lhe Requisite Service Period. ASU 2014-12 clarifies that
entities should treat performance targets that can be met after the requisite service period of a share-based payment award as performance
conditions that affect vesting. NiSource is required to adopt ASU 2014-12 for periods beginning after December 15, 2015, including interim
periods, and the guidance is to be applied prospectively, with early adoption permitted. Retroactive application would apply to awards with
performance targets outstanding after the beginning ofthe first annual period presented. The adoption ofthis guidance will not have a material
impact on the Condensed Consolidated Financial Statements (unaudited) or Notes to Condensed Consolidated Financial Statements (unaudited).

In May 2014, the FASB issued ASU 2014-09, Revenue from Contracts with Customers (Topic 606) . ASU 2014-09 outlines a single,
comprehensive model for entities to use in accounting for revenue arising from contracts with customers and supersedes most curent revenue

recognition guidance. The core principle of the new standard is that an entity should recognize revenue to depict the transfer of goods or services
to customers in an amount that reflects the consideration to which the entity expects to be entitled in exchange for those goods or services.

NiSource is required to adopt ASU 2014-09 for periods beginning after December 15,2016, including interim periods, and the new standard is

to be applied retrospectively with early adoption not permitted. NiSource is currently evaluating the impact the adoption of ASU 2014-09 will
have on its Condensed Consolidated Financial Statements (unaudited) and Notes to Condensed Consolidated Financial Statements (unaudited).

In April 2014,the FASB issued ASU 2014-08, Presentation of Financial Statements (Topic 205) and Property, Plant, and Equipment (Topic
360): Reporting Discontinued Operations and Disclosures of Disposals of Components of an Entity. ASU 2014-08 changes the criteria for
reporting a discontinued operation. Under the new pronouncement, a disposal of a part of an organization that has a major effect on its operations
and financial results is a discontinued operation. NiSource is required to adopt ASU 2014-08 prospectively for all disposals or components ofits
business classified as held for sale during fiscal periods beginning after December 15,2014. NiSource is currently evaluating what impact, if
any, adoption of ASU 2014-08 will have on its Condensed Consolidated Financial Statements (unaudited) and Notes to Condensed Consolidated
Financial Statements (unaudited).

3. Earnings Per Share

Basic EPS is computed by dividing income available to common stockholders by the weighted-average number of shares of common stock
outstanding for the period. The weighted average shares outstanding for diluted EPS includes the incremental effects ofthe various long-term
incentive compensation plans. The numerator in calculating both basic and diluted EPS for each period is reported net income. The computation
of diluted averase common shares follows:

Three Months Ended
Seotember 30.

Nine Months Ended
September 30.

(in thousands) 20r4 2013 2014 2013

Denominator

Basic average common shares outstanding

Dilutive potential common shares:

Stock options

Shares contingently issuable under employee stock plans

Shares restricted under stock olans

315.418 312.842 314.889 312.053

32

725

451

1t2
369

490

10230

649 327

438 477

Diluted Average Common Shares 316,626 3 13,813 316,006 312,959

IJ
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ITEM l. FINANCIAL STATEMENTS (continued)

NiSource Inc.
Notes to Condensed Consolidated Financial Statements (unaudited) (continued)

4. Discontinued Operations and Assets and Liabilities Held for Sale

There were no assets and liabilities of discontinued operations and held for sale on the Condensed Consolidated Balance Sheets (unaudited) at

September 30,2014 and December 31, 2013 .

Results from discontinued operations are provided in the following table. These results are primarily from a settlement at NiSource's former
exploration and production subsidiary, CER, NiSource's Retail Services business, and NiSource's unregulated natural gas marketing business.

Three Months Ended
September 30,

Nine Months Ended
September 30,

(in millions) 2014 20t3 2014 2013

Net Revenues from Discontinued Operations 0.4 $ l3
(Loss) Income from discontinued operations

Income tax (benefit) expense

(0.2)

(0.1)

(1.0)

(0.4)

12.2
A'

0.1

(Loss) Income from Discontinued Operations - net of taxes (0.1) $ 0.1 $ (0.6) $ 75

(Loss) Gain on Disposition of Discontinued Operations - net of taxes s (1.s) $ s 34.9

5. Asset Retirement Obligations

Certain costs of removal that have been, and continue to be, included in depreciation rates and collected in the service rates of the rate-regulated
subsidiaries are classified as "Regulatory liabilities" on the Condensed Consolidated Balance Sheets (unaudited).

Changes in NiSource's liability for asset retirement obligations for the nine months ended September 30, 2014 znd,2013 are presented in the

table below:

(in millions) 2014 2013

Balance as ofJanuary l,
Accretion expense

Accretion recorded as a regulatory asseVliability

Additions

Settlements

Chanee in estimated cash flows (1)

114.4 $

t.2
6.3

2.3

(r.4)
(7.6',)

t60.4

0.9

6.5

9.7

(1.3)

(0.7)

Balance as of September 30, 175.2 $ t75.5
(') The change in estimated cash flows for 2014 is primarily attributed to changes in estimated costs to retire pipeline.
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ITEM 1. FINANCIAL STATEMENTS (continued)

NiSource Inc.
Notes to Condensed Consolidated Financial Statements (unaudited) (continued)

6. Regulatory Matters

Gas Distribution Operations Reeulatory Matters

Significant Rale Developmenrs . On April 30,2013,Indiana Governor Pence signed Senate Enrolled Act 560 into law. Among other provisions,
this legislation provides for cost recovery outside of a base rate proceeding for new or replacement electric and gas transmission, distribution,
and storage projects that a public utility undertakes for the purposes of safety, reliability, system modemization, or economic development.
Provisions of the TDSIC statute require that, among other things, requests for recovery include a seven-year plan of eligible investments. Once

the plan is approved by the IURC, 80 percent of eligible costs can be recovered using a periodic rate adjustment mechanism. The cost recovery
mechanism is referred to as a TDSIC mechanism. Recoverable costs include a return on, and of, the investment, including AFUDC, post in
service carrying charges, operation and maintenance expenses, depreciation, and property taxes. The remaining 20 percent ofrecoverable costs

are to be defened for future recovery in the public utility's next general rate case. The periodic rate adjustment mechanism is capped at an

annual increase of no more than two percent of total retail revenues. On October 3,2013, NIPSCO filed its gas TDSIC seven-year plan of
eligibf e investments for a total of approximately $710 million with the IURC. On April 30, 2014,the IURC issued an order approving NIPSCO's
gas TDSIC seven-year plan. On May 29, 2014, the NIPSCO Indushial Group filed a Notice of Appeal with the Indiana Court of Appeals in
response to the IURC's April 30, 2014 ruling. Subsequently, the NIPSCO Industrial Group filed a Voluntary Notice of Dismissal, which was
granted with prejudice.

On September 12, 2014, Columbia of Ohio filed an application that seeks authority to establish a regulatory asset and defer, for accounting and

financial reporting purposes, the expenditures to be incurred in implementing Columbia of Ohio's Pipeline Safety Program. Columbia of Ohio is
requesting authority to defer Pipeline Safety Program costs of up to $15 million annually. Comments are due November 17,2014, and Reply
Comments are due December 2,2014.

On November 25,2013, Columbia of Ohio filed a Notice of Intent to file an application to adjust rates associated with its IRP and DSM Riders.
Columbia of Ohio filed its Application on February 28,2014, requesting authority to increase revenues by approximately $25.5 million . The
parties have settled all issues, and on April 7,2014 filed a stipulation providing for a revenue increase of approximately $25.5 million . On April
23, 2014, Columbia of Ohio received approval of its annual infrastructure replacement and demand-side management rider request from the

PUCO. New rates became effective April 30, 2014.

On September 16, 2013, Columbia of Massachusetts filed its Peak Period GAF for the period November l, 2013 through April 30, 2014, and its
Peak Period 2012-2013 GAF Reconciliation. On January l7 , 2014, Columbia of Massachusetts filed a revision to the GAF effective February 1 ,

2014, z;nd on February 18, 2014, Columbia of Massachusetts filed its second revision to the GAF effective March l, 2014, to eliminate
Columbia of Massachusetts's projected Peak Period under-collection of $50.0 million . On February 28,2014, the Massachusetts DPU approved
a revised GAF subject to further review and reconciliation to recover approximately $25 million of the anticipated under-collection and defer
recovery of the remaining $25 million to November 2014 through April 2015, and thus, this deferred amount has been incorporated into the

proposed GAF as filed on September 16,2014, in Columbia of Massachusetts's 2014-2015 Peak Period GAF filing.

On August 4, 2014, Columbia of Massachusetts filed its 2014-2015 Peak Period LDAF and on September 76, 2014, Columbia of Massachusetts

fifed its 2014 PEF and its 2014 RAAF, each with a proposed effective date of November 1,2014. Columbia of Massachusetts expects approval
of the2014-2015 LDAF by October 31,2014. Columbia of Massachusetts also expects approval of the 2014 PEF and 2014 RAAF by October
31,2014, subject to further investigation and reconciliation.

On April 16, 2013, Columbia of Massachusetts submitted a frling with the Massachusetts DPU requesting an annual revenue requirement
increase of $30. I million . Pursuant to the procedural schedule for this case, on September 3, 2013, Columbia of Massachusetts filed its updated

revenue requirement of $29.5 million and on October 16,2013, filed an updated cost of service for $30 million. A final revenue requirement
update of $29.9 million was filed on December 16,2013. On February 28,2014, the Massachusetts DPU issued an order granting an annual

revenue requirement increase of $ 19.3 million effective March l, 2014, and the compliance filing associated with the order has been approved.

On March 21,2014, Columbia of Pennsylvania filed a base rate case with the Pennsylvania PUC, seeking a revenue increase of approximately
$54.1 million annually. The case is driven by Columbia of Pennsylvania's capital investrnent program which exceeds $180 million in both 2014
and 2Ol5 as well as new pipeline safety-related operation and maintenance expenditures. Columbia of Pennsylvania seeks Pennsylvania PUC
approval to implement additional rates to recover costs that are projected to be incurred after the implementation of those new rates, as

authorized by the Pennsylvania General Assembly with the passage of Act 11 of

l5
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2012. Columbia of Pennsylvania's filing seeks to implement rates in December 2014 under which Columbia of Pennsylvania would immediately

begin to recover costs that are projected for the twelve-month period ending December 31,2015. On September 5,2014, the parties to the rate

case filed a joint petition which seeks approval of a full settlement. If the settlement is approved, Columbia of Pennsylvania will be authorized to

increase its annual base revenues by $32.5 million . The administrative law judge assigned to the case issued a Recommended Decision on

October 17,2014, in which he recommended that the settlement be approved, without modification. A final order from the Pennsylvania PUC is

expected in the fourth quarter of 2014.

On April 30,2014, Columbia of Virginia filed a base rate case with the VSCC seeking an annual revenue increase of $31.8 million, which
includes $6.9 million in annual revenues currently collected as a separate infrastructure replacement rider on customers' bills under the Virginia
SAVE Plan Act. The SAVE rider will be reset to zero and these revenues will be moved into non-gas base rates, resulting in a proposed net

revenue increase of 524.9 million per year. Columbia of Virginia also seeks to recover costs related to its implementation of pipeline safety

programs and forward looking adjustrnents to its capital investments and changes in operating costs projected to occur dwing the rate year

ending September 30, 2015. In addition, Columbia of Virginia is proposing a change from volumetric based (Mcfl billing to thermal based @tu)
billing. The VSCC issued a procedural order in the case on May 28,2014 which scheduled the case for hearing on December 9,2014. New rates

are subject to refund and became effective October 1,2014.

Cost Recovery and Trackers . A significant portion of the distribution companies' revenue is related to the recovery of gas costs, the review and

recovery ofwhich occurs via standard regulatory proceedings. All states require periodic review ofactual gas procurement activity to determine

prudence and to permit the recovery of prudently incurred costs related to the supply of gas for customers. NiSource distribution companies have

historically been found prudent in the procurement of gas supplies to serve customers.

Certain operating costs of the NiSource distribution companies are significant, recurring in nature, and generally outside the control of the

distribution companies. Some states allow the recovery of such costs via cost tracking mechanisms. Such tracking mechanisms allow for
abbreviated regulatory proceedings in order for the distribution companies to implement charges and recover appropriate costs. Tracking
mechanisms allow for more timely recovery of such costs as compared with more traditional cost recovery mechanisms. Examples of such

mechanisms include GCR adjustment mechanisms, tax riders, gas energy efficiency programs, and bad debt recovery mechanisms.

Comparability of Gas Distribution Operations line item operating results is impacted by regulatory trackers that allow for the recovery in rates of
certain costs such as bad debt expenses. Increases in the expenses that are subject to trackers result in a corresponding increase in net revenues

and therefore have essentially no impact on total operating income results.

Certain NiSource distribution companies have completed rate proceedings involving infrastructure replacement or are embarking upon

regulatory initiatives to replace significant portions of their operating systems that are nearing the end of their useful lives. Each LDC's approach

to cost recovery may be unique, given the different laws, regulations and precedent that exist in each jurisdiction.

As further discussed above, NIPSCO has approval from the IURC to recover certain costs for transmission, distribution and storage system

improvements. On August 28,2014, NIPSCO filed its gas TDSIC-I with the IURC for ratemaking and accounting relief associated with the

eligible investments, which included $4.4 million of net capital expenditures for the period ended June 30, 2014. This filing includes changes to
the revenue requirement mechanism to be consistent with the IURC order in the electric TDSIC case and revised seven-year plan eligible
investrnent projections. An order is expected in the first quarter of2015.

Columbia Pioeline Group Ooerations Rezulatorv Matters

Significant Rate Developmenrs. On January 30,2014, Columbia Transmission received FERC approval of its December 2013 filing to recover

costs associated with the first year of its comprehensive system modernization program. During 2013, Columbia Transmission completed more

than 30 individual projects representing a total investment of about $300 million . The program includes replacement of aging pipeline and

compressor facilities, enhancements to system inspection capabilities, and improvements in real-time analyics and conftol systems. Recovery of
the 2013 investments began on February 1,2014.

The second year of the program includes planned modernization investments of approximately $330 million . Columbia Transmission and its

customers have agreed to the initial five years of the comprehensive modernization program, with an opportunity to mutually extend the

asreement.
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Cost Recovery Trackers. A significant portion of the regulated transmission and storage companies' revenue is related to the recovery of their
operating costs, the review and recovery of which occurs via standard regulatory proceedings with the FERC under section 4 of the Natural Gas

Act. However, certain operating costs of the NiSource regulated transmission and storage companies are significant and recurring in nature, such

as fuel for compression and lost and unaccounted for gas, which is settled in-kind and reflected net of recoveries in operating expenses. The
FERC allows for the recovery of such costs via cost tracking mechanisms. These tracking mechanisms allow the transmission and storage

companies' rates to fluctuate in response to changes in certain operating costs or conditions as they occur to facilitate the timely recovery of its
costs incurred. The tracking mechanisms involve a rate adjustment that is filed at a predetermined frequency, typically annually, with the FERC
and is subject to regulatory review before new rates go into effect. Other such costs under regulatory tracking mechanisms include third-party
pipeline transportation, electric compressiono certain environmental related expenses, and certain operational purchases and sales ofnafural gas.

Electric Operations Rezulatorv Matters

SigniJicant Rate Developments . On July 19,2013, NIPSCO filed its electric TDSIC, further discussed above, with the IURC. The filing
included the seven-year plan of eligible investments for a total of approximately $ 1.1 billion with the majority of the spend occurring in years

2016 through 2020. On February l'1,2014, the IURC issued an order approving NIPSCO's seven-year plan of eligible investments. The Order
also granted NIPSCO ratemaking relief associated with the eligible investments through a rate adjustment mechanism. On March 10, 2014, the

OUCC filed a Petition for Reconsideration with the IURC, and the IURC denied that Petition for Reconsideration on May 7,2014.In addition,
the NIPSCO Industrial Group and the OUCC have filed Notices of Appeal with the Indiana Court of Appeals in response to the IURC's ruling,
which are still pending.

On November 12,2013, several industrial customers, including INDIEC, filed a complaint at the FERC regardingthe 12.38o/o base ROE used to
set the MISO Transmission Owners' transmission rates and requested a reduction in the base ROE to 9.15% . The complaint requested that
FERC limit the capital structure of MISO Transmission Owners to no more than 50o/o common equity for ratemaking purposes and that FERC
eliminate incentive adders for membership in a RTO. On October 16,2014, FERC issued an Order that dismissed the portions of the complaint
that challenged Transmission Owner capital structures and incentive adders; set the base ROE for hearing and suspended to allow for settlement;
set a refund effective date of November 12,2013; and directed the parties to the new two-step discounted cash flow methodology established by
FERC in Opinion No. 531 in Docket No. ELll-77-001. NIPSCO is unable to estimate the impact of this complaint or the timing of any potential
impact at this time.

Cost Recovery and Trackers . A significant portion of NIPSCO's revenue is related to the recovery of fuel costs to generate power and
purchased power. These costs are recovered through a FAC, a standard, quarterly, "summary" regulatory proceeding in Indiana.

Certain operating costs of the Electric Operations are significant, recurring in nature, and generally outside the control of NIPSCO. The IURC
allows for recovery of such costs via cost tracking mechanisms. Such tracking mechanisms allow for abbreviated regulatory proceedings in order
for NIPSCO to implement charges and recover appropriate costs. Tracking mechanisms allow for more timely recovery of such costs as

compared with more traditional cost recovery mechanisms. Examples of such mechanisms include electric energy efficiency programs, MISO
non-fuel costs and revenues, federally mandated costs, resource capacity charges, and environmental related costs.

NIPSCO has approval from the IURC to recover certain environmental related costs through an ECT. Under the ECT, MPSCO is permitted to
recover (l) AFUDC and a return on the capital investment expended by NIPSCO to implement environmental compliance plan projects through
an ECRM and (2) related operation and maintenance and depreciation expenses once the environmental facilities become operational through an

EERM. On August 1,2014, NIPSCO filed ECR-24 which included $658.4 million of net capital expenditures for the period ended June 30,
2014. An order is expected in the fourth quarter of2014.

As further discussed above, NIPSCO has approval from the IURC to recover certain costs for transmission and distribution system
improvements. On August 28,2014, NIPSCO filed its electric TDSIC-I with the IURC for ratemaking and accounting relief associated with the
eligible investonents, which included $19.4 million of net capital expenditures for the period ended June 30,2014. An order is expected in the
fourth ouarter of2014.
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7. Fair Value

A. Fair Value Measurements

Recarring Fair Value Measarements. The following tables present

NiSource's Condensed Consolidated Balance Sheets (unaudited) on

September 30,2014 and December 31,2013 :

financial assets and liabilities measured and
a recurring basis and their level within the
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recorded at fair value on
lair value hierarchy as o{

Recurring Fair Value Measurements
September 30,2014 (in millions)

Quoted Prices in
Active Markets

for Identical
Assets

(Level 1)

Significant
Other

Observable
Inputs

(Level 2)

Significant
Unobservable

Innrts
(Level 3)

Balance as of
September 30,2014

Assets

Price risk management assets:

Commodity financial price risk programs

Available-for-sale securities

0.7 $

31.6

$

103.6

S 0.7

135.2

Total 32.3 $ 103.6 $ 135.9

Liabilities
Price risk management liabilities:

Commodity financial price risk programs 0.9 $ 44
Total 3.s $ 0.9 $ 4.4

Recurring Fair Value Measurements
December 31,2013 (in millions)

Quoted Prices in
Active Markets

for Identical
Assets

(Level 1)

Significant
Other

Observable
Inputs

(Level2)

Significant
Unobservable

Tnnrfs
(Level 3)

Balance as of
December 31,2013

Assets

Price risk management assets:

Commodity frnancial price risk programs

Interest rate risk activities

Available-for-sale securities

2.1 $

25.3

q 2.1

2t.l
121.4

2t.l
96.1

r44.6Total 27.4 $ t17.2 $

Liabilities
Price risk management liabilities:

Commodity Financial price risk programs 1.6 $ 0.1 $ t7
Total 1.6 $ 0.r $

Price risk management assets and liabilities include commodity exchange-traded and non-exchange-based derivative contracts. Exchange-traded
derivative contracts are based on unadjusted quoted prices in active markets and are classified within Level L These hnancial assets and

liabilities are secured with cash on deposit with the exchange; therefore nonperformance risk has not been incorporated into these valuations.
Certain non-exchange-traded derivatives are valued using broker or over-the-counter, on-line exchanges. In such cases, these non-exchange-
traded derivatives are classified within Level 2. Non-exchange-based derivative instruments include swaps, forwards, and options. In certain
instances, these insfuments may utilize models to measure fair value. NiSource uses a similar model to value similar instruments. Valuation
models utilize various inputs that include quoted prices for similar assets or liabilities in active markets, quoted prices for identical or similar
assets or liabilities in markets that are not active, other observable inputs for the asset or liability, and market-corroborated inputs, i.e., inputs
derived principally from or corroborated by observable market data by correlation or other means. Where observable inputs are available for
substantially the full term of the asset or liability, the instrument is categorized in Level 2. Certain derivatives trade in less active markets with a

lower availability of pricing information and models may be utilized in the valuation. When such inputs have a significant impact on the

measurement of fair value, the instrument is categorized in Level 3. Credit risk is considered in the fair value calculation of derivative
instruments that are not exchange-traded. Credit exposures are adjusted to reflect collateral agreements which reduce exposures. As of

1.7
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Notes to Condensed Consolidated Financial Statements (unaudited) (continued)

September 30, 2014 and December 31, 2013 , there were no material transfers between fair value hierarchies. Additionally, there were no

changes in the method or significant assumptions used to estimate the fair value of NiSource's financial instruments.

At December 31,2013, price risk management assets also include frxed-to-floating interest rate swaps, which are designated as fair value
hedges, as a means to achieve NiSource's targeted level of variable-rate debt as a percent of total debt. NiSource used a calculation of future
cash inflows and estimated fufure outflows related to the swap agreements, which we discounted and netted to determine the current fair value.
Additional inputs to the present value calculation include the contract terms, as well as market parameters such as current and projected interest
rates and volatility. As they are based on observable data and valuations of similar instruments, the interest rate swaps are categorized in Level 2
in the fair value hierarchy. Credit risk is considered in the fair value calculation of the interest rate swap. On July 15,2014, $500.0 million of
fixed-to-variable interest rate swaps expired, whereby NiSource Finance received payments based upon a frxed, 5.40o/o interest rate and paid a

floating interest rate amount based on U.S. 6-month BBA LIBOR plus an average of 0.78% per annum.

Available-for-sale securities are investments pledged as collateral for trust accounts related to NiSource's wholly-owned insurance company.
Available-for-sale securities are included within "Other investments" in the Condensed Consolidated Balance Sheets (unaudited). Securities
classified within Level I jnclude U.S. Treasury debt securities which are highly liquid and are actively traded in over-the-counter markets.
NiSource values corporate and mortgage-backed debt securities using a matrix pricing model that incorporates market-based information. These

securities trade less frequently and are classified within Level 2. Total gains and losses from available-for-sale securities are included in other
comprehensive income (loss). The amortized cost, gross unrealized gains and losses, and fair value of available-for-sale debt securities at

September 30.2014 and December 31. 2013 were:

September 30,2014 (in millions)
Amortized

Cost

Gross
Unrealized

Gains

Gross
Unrealized

Losses
Fair

Value

Available-for-sale debt securities

U.S. Treasury

Comorate/Other

34.3 $

101.0

0.2 $

0.9

(0.3) $

(0.e) l0l.0
Total Available-for-sale debt securities 135.3 $ 1.1 $ (t.2) $ r35.2

December 31,2013 (in millions)
Amortized

Cost

Gross
Unrealized

Gains

Gross
Unrealized

Losses
Fair

Value

Available-for-sale debt securities

U.S. Treasury

Corporate/Other

30.3 $

9r.5

0.3 $

1.1

(0.5) $

(1.3)

30.1

91.3

Total Available-for-sale debt securities 121.8 $ 1.4 $ (1.8) $ 121.4

For the three months ended September 30, 2014 and 2013 , the net rezlized gain on the sale of available-for-sale U.S. Treasury debt securities
was zero and $0.1 million , respectively. For the three months ended September30,2014 and,2013, the net realized gain on the sale of
available-for-sale Corporate/Other bond debt securities was $0.1 million and zero, respectively.

For the nine months ended September30, 2014 and 2013 , the net realized gain on the sale of available-for-sale U.S. Treasury debt securities
was $0.1 million and $0.5 million , respectively. For the nine months ended September 30,2014 and 2013 , the net realized gain on the sale of
available-for-sale Corporate/Other bond debt securities was $0.3 million

The cost of maturities sold is based upon specific identification. At September 30, 2014 , approximately $4.9 million of U.S. Treasury debt
securities have maturities of less than a year while the remaining securities have maturities of greater than one year. At September 30, 2014 ,

approximately $6.2 million of Corporate/Other bonds have maturities of less than a year while the remaining securities have maturities of greater

than one year.

There are no material items in the fair value reconciliation of Level 3 assets and liabilities measured at fair value on a recurrins basis for the
three and nine months ended September 30,2074 and 20 I 3 .

Non-recurring Fair Value Measuremenls. There were no significant non-recurring fair value measurements recorded during the nine months
ended September 30, 2014 .
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B. Other Fair Value Disclosures for Financial fnstruments, The carrying amount of cash and cash equivalents, restricted cash, notes

receivable, customer deposits and short-term borrowings is a reasonable estimate of fair value due to their liquid or short-term nature.

NiSource's long-term borrowings are recorded at historical amounts.

The following methods and assumptions were used to estimate the fair value of each class of financial instruments for which it is practicable to
estimate fair value.

Long-term Debt The fair values of these securities are estimated based on the quoted market prices for the same or similar issues or on the rates

offered for securities of the same remaining maturities. Certain premium costs associated with the early settlement of long-term debt are not
taken into consideration in determining fair value. These fair value measurements are classified as Level 2 within the fair value hierarchy. For
the nine months ended September 30,2014 and 2013 , there were no changes in the method or significant assumptions used to estimate the fair
value of the financial instruments.

The carrying amount and estimated fair values of financial instruments were as follows:

(in millions)

Carrying
Amount as of

September 30,2014

Estimated Fair
Value as of

September 30, 2014

Carrying
Amount as of
Dec. 3 l, 201 3

Estimated Fair
Value as of

Dec. 3 l, 2013

Long-term debt (including current portion) 8,416.1 $ 9,338.2 $ 8,13 5.3 $ 9,697.3

8. Transfers ofFinancial Assets

Transfers ofaccounts receivable are accounted for as secured borrowings resulting in the recognition of short-term borrowings on the Condensed

Consolidated Balance Sheets (unaudited). The maximum amount of debt that can be recognized related to NiSource's accounts receivable
programs is $515 million .

All accounts receivables sold to the commercial paper conduits are valued at face value, which approximates fair value due to their short-term
nature. The amount of the undivided percentage ownership interest in the accounts receivables sold is determined in part by required loss

reserves under the agreements. Below is information about the accounts receivable securitization agreements entered into by NiSource's
subsidiaries.

Columbia of Ohio is under an agreement to sell, without recourse, substantially all of its trade receivables, as they originate, to CGORC, a

wholly-owned subsidiary of Columbia of Ohio. CGORC, in turn, is parly to an agreement with BTMU and BNS under the terms of which it sells

an undivided percentage ownership interest in its accounts receivable to commercial paper conduits sponsored by BTMU and BNS. This
agreement was last renewed on October 17, 2014. The maximum seasonal program limit under the terms of the current agreement is $240
million The current agreement expires on October 16, 2015 , and can be further renewed if mutually agreed to by all parties. As of
September 30, 2014 , $70.8 million of accounts receivable had been transferred by CGORC. CGORC is a separate corporate entity from
NiSource and Columbia of Ohio, with its own separate obligations, and upon a liquidation of CGORC, CGORC's obligations must be satisfied
out of CGORC's assets prior to any value becoming available to CGORC's stockholder.

MPSCO is under an agreement to sell, without recourse, substantially all of its trade receivables, as they originate, to NARC, a wholly-owned
subsidiary of NIPSCO. NARC, in turn, is party to an agreement with PNC and Mizuho under the terms of which it sells an undivided percentage

ownership interest in its accounts receivable to commercial paper conduits sponsored by PNC and Mizuho. This agreement was last renewed on

August 27,2014. The maximum seasonal program limit under the terms of the current agreement is $200 million. The current agreement

expires on August 26, 2015 , and can be further renewed if mutually agreed to by all parties. As of September 30,2074 , $125.0 million of
accounts receivable had been transferred by NARC. NARC is a separate corporate entity from NiSource and NIPSCO, with its own separate

obligations, and upon a liquidation of NARC, NARC's obligations must be satisfied out of NARC's assets prior to any value becoming available
to NARC's stockholder.

Columbia of Pennsylvania is under an agreement to sell, without recourse, substantially all of its trade receivables, as they originate, to CPRC, a

wholly-owned subsidiary of Columbia of Pennsylvania. CPRC, in tum, is party to an agreement with BTMU under the terms of which it sells an

undivided percentage ownership interest in its accounts receivable to a commercial paper conduit sponsored by BTMU. The maximum seasonal
program limit under the terms of the agreement is $75 million . The agreement with BTMU was renewed on March ll,2Ol4, having a current
scheduled termination date of March 10,2015 , and can be further renewed if mutually agreed to by both parties. As of September30,2014 ,

$10.0 million ofaccounts receivable had been transferred

20
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by CPRC. CPRC is a separate corporate entity from NiSource and Columbia of Pennsylvania, with its own separate obligations, and upon a

liquidation of CPRC, CPRC's obligations must be satisfied out of CPRC's assets prior to any value becoming available to CPRC's stockholder.

The following table reflects the gross and net receivables transferred as well as short-term borrowings related to the securitization transactions as

of September 30,2014 and December 31,2013 for Columbia of Ohio, NIPSCO and Columbia of Pennsylvania:

(in millions) September 30,2014 December 31,2013

Gross Receivables

Less: Receivables not transferred

374.0 $

168.2

610.9

345.8

Net receivables transferrec 205.8 $ 265.1

Short{erm debt due to asset securitization 205.8 $ 265.r

Columbia of Ohio, NIPSCO and Columbia of Pennsylvania remain responsible for collecting on the receivables securitized and the receivables

cannot be sold to another party.

9. Goodwill

NiSource tests its goodwill for impairment annually as of May I unless indicators, events, or circumstances would require an immediate review.

Goodwill is tested for impairment using financial information at the reporting unit level, which is consistent with the level of discrete financial
information reviewed by operating segment management. NiSource's three reporting units are Columbia Distribution Operations, Columbia

Transmission Operations and NIPSCO Gas Distribution Operations.

NiSource's goodwill assets as of September 30,2014 were $3.7 billion pertaining primarily to the acquisition of Columbia on November l,
2000.Ofthisamount,approximately $2.0billion isallocatedtoColumbiaTransmissionOperationsand $l.Tbillion isallocatedtoColumbia
Distribution Operations. In addition, NIPSCO Gas Distribution Operations'goodwill assets of $17.8 million at September 30,2014 relate to the

purchase of Northem Indiana Fuel and Light in March 1993 and Kokomo Gas in February 1992.

NiSource completed a quantitative ("step 1") fair value measurement of its reporting units during the May l, 2012 goodwill test. The test

indicated that the fair value of each of the reporting units that carry or are allocated goodwill substantially exceeded their carrying values,

indicating that no impairment existed.

ASU 2011-08 allows entities testing goodwill for impairment the option of performing a qualitative ("step 0") assessment before calculating the

fair value of a reporting unit for the goodwill impairment test. If a step 0 assessment is performed, an entity is no longer required to calculate the

fair value of a reporting unit unless the entity determines that, based on that assessment, it is more likely than not that its fair value is less than its

carrying amount.

NiSource applied the qualitative step 0 analysis to its reporting units for the annual impairment test performed as of May |, 2014. For the current
year test, NiSource assessed various assumptions, events and circumstances that would have affected the estimated fair value of the reporting

units as compared to its base line May |, 2012 step I fair value measurement. The results of this assessment indicated that it is not more likely
than not that its reporting unit fair values are less than the reporting unit carrying values.

NiSource considered whether there were any events or changes in circumstances subsequent to the annual test that would reduce the fair value of
any of the reporting units below their carrying amounts and necessitate another goodwill impairment test. No such indicators were noted that

would require a subsequent goodwill impairment testing during the third quarter.

2l
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10. Income Taxes

NiSource's interim effective tax rates reflect the estimated annual effective tax rates for 2014 and 2013 , adjusted for tax expense associated with
certain discrete items. The effective tax rates for the three months ended September30, 2014 and 2013 were 45.1%o ard36.0oh, respectively.
The effective tax rate for the nine months ended September 30, 2014 and,2013 were 37 .7%o and.34.7o/o , respectively. These effective tax rates

differ from the Federal tax rate of 35% primarily due to the effects of tax credits, state income taxes, utility ratemaking, and other permanent
book-to-tax differences.

The increase in the three month effective tax rate of 9.1% in 2014 versus 201 3 is primarily due to a change in the estimated annual effective tax
rate due to a revision in estimated nontaxable income during the third quarter of 2014. The increase in the year-to-date effective taxrate of 3.0%
is primarily due to the impact of the Indiana tax rate change, see below for further information, and deferred tax adjustments recorded in 2013

related to state apportionment changes.

On March 25,2074, the governor of Indiana signed into law Senate Bill I, which among other things, lowers the corporate income tax rate from
6.5Yo to 4.9%o over six years beginning on July 1,2015. The reduction in the tax rate will impact defened income taxes and tax related regulatory
assets and liabilities recoverable in the ratemaking process. In addition, other deferred tax assets and liabilities, primarily deferred tax assets

related to the Indiana net operating loss carry forward, will be reduced to reflect the lower rate at which these temporary differences and tax
benefits will be realized. In the first quarter of 2014, NiSource recorded tax expense of $7.1 million to reflect the effect of this rate change. This
expense is largely attributable to the remeasurement of the Indiana net operating loss at the 4.9Yo rate. The majority of NiSource's tax temporary
differences are related to NIPSCO's utility plant. The remeasurement of these temporary differences at 4.9Yo was recorded as a reduction of a

regulatory asset.

There were no material changes recorded in 2014 to NiSource's uncertain tax positions as of December 3I, 2013 .

11. Pension and Other Postretirement Benefits

NiSource provides defrned contribution plans and noncontributory defined benefit retirement plans that cover its employees. Benefits under the

defined benefit retirement plans reflect the employees' compensation, years of service and age at retirement. Additionally, NiSource provides
health care and life insurance benefits for certain retired employees. The majority of employees may become eligible for these bpnefits if they
reach retirement age while working for NiSource. The expected cost of such benefits is accrued during the employees' years of service. Current
rates of rate-regulated companies include postretirement benefit costs, including amortization of the regulatory assets that arose prior to inclusion
of these costs in rates. For most olans. cash contributions are remitted to srantor trusts.

For the nine months ended Septem boerlO,ZOla, NiSource f,ur.ont.iU-lrt.d $35.3 million to its pension plans and $29.3 miltion to its other
postretirement benefit plans.

zz
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The following tables provide the components ofthe plans' net periodic benefits cost for the three and nine months ended September30, 2014

and 2013 :

Pension Benefits
Other Postretirement

Benefits

Three Months Ended September 30, (in millions) 2014 2013 2014 2013

Components of Net Periodic Benefit Cost

Service cost

Interest cost

Expected return on assets

Amortization of transition obligation

Amortization of prior service cost (credit)

Recognized actuarial loss

Settlement loss

8.7 $

1'1 1

(4s.3)

0.1

11.9

9.0 s

24.9

(42.0)

18.9

4.0

2.0 $

7.0

(e.3)

(1.4)

0.2

3.0

8.0

(7.6)

0.2

(0.2)

2.8

Total Net Periodic Benefit Cost (Credit) 2.6 S 14.8 $ (l.s) $ 62

Pension Benefits
Other Postretirement

Benefits

Nine Months Ended September 30, (in millions) 2014 2013 20t4 20t3

Components of Net Periodic Benefit Cost

Service cost

Interest cost

Expected retum on assets

Amortization of transition obligation

Amortization of prior service cost (credit)

Recognized actuarial loss

Settlement loss

26.t $

8r.8
(13s.e)

0.1

35.7

27.7 $

73.5

(126.s)

0.2

59.3

28.3

6.s $

23.0

(27.s)

(2.e)

0.3

9.0
lA a

(22.8)

0.4

(0.6)

8.4

Total Net Periodic Benefit Cost (Credit) 7.8 $ 62.5 $ (0.6) $ 18.6

In 2013, NiSource pension plans had lump sum payouts exceeding the plans' 2013 service cost plus interest cost and, therefore, settlement
accounting was required.

12. Variable Interests and Variable Interest Entities

In general, a VIE is an entity that (l) has an insufficient amount of at-risk equity to permit the entity to finance its activities without additional
financial subordinated support provided by any parties, (2) whose at-risk equity owners, as a group, do not have power, through voting rights or
similar rights, to direct activities of the entity that most significantly impact the entity's economic performance or (3)whose at-risk owners do

not absorb the entity's losses or receive the entity's residual retum. A VIE is required to be consolidated by a company if that company is

determined to be the primary beneficiary of the VIE.

NiSource consolidates those VIEs for which it is the primary beneficiary. NiSource considers quantitative and qualitative elements in
determining the primary beneficiary. Qualitative measures include the ability to control an entity and the obligation to absorb losses or the right
to receive benefits.

NiSource's analysis includes an assessment ofguarantees, operating leases, purchase agreements, and other contracts, as well as its investments
and joint ventures. For items that have been identified as variable interests, or where there is involvement with an identified VIE, an in-depth
review of the relationship between the relevant entities and NiSource is made to evaluate qualitative and quantitative factors to determine the
primary beneficiary, if any, and whether additional disclosures would be required under the current standard.
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NIPSCO has a service agreement with Pure Air, a general partnership between Air Products and Chemicals, Inc. and First Air Partners LP, under
which Pure Air provides scrubber services to reduce sulfur dioxide emissions for Units 7 and 8 at the Bailly Generating Station. NiSource has

made an exhaustive effort to obtain information needed from Pure Air to determine the status of Pure Air as a VIE. However, NIPSCO has not
been able to obtain this information and, as a result, it is unclear whether Pure Air is a VIE and if NIPSCO is the primary beneficiary. NIPSCO
will continue to request the information required to determine whether Pure Air is a WE. NIPSCO has no exposure to loss related to the service
agreement with Pure Air and payments under this agreement were $17.0 million and $17.1 million for the nine months ended September 30,

2014 and 2013 , respectively.

13. Long-Term Debt

On August20,2014 , NiSource Finance negotiated a $750.0 million three -year bank term loan with a syndicate of banks which carries a

floating interest rate of BBA LIBOR plus 100 basis points.

On July 15,2014 , NiSource Finance redeemed $500.0 million of 5.40Yo senior unsecured notes at maturity.

14. Short-TermBorrowings

NiSource Finance maintains a $2.0 billion revolving credit facility with a syndicate of banks led by Barclays Capital with a termination date of
September 28,2018. The purpose of the facility is to fund ongoing working capital requirements including the provision of liquidity support for
NiSource's $1.5 billion commercial paper program, provide for issuance of letters of credit, and also for general corporate purposes. At
September 30,2014, NiSource had no outstanding borrowings under this facility.

NiSource Finance's commercial paper program has a program limit of up to $1.5 billion with a dealer group comprised of Barclays, Citigroup,
Credit Suisse, RBS and Wells Fargo. Commercial paper issuances are supported by available capacity under NiSource's $2.0 billion unsecured

revolving credit facility. At September 30,2014, NiSource had $1,105.3 million of commercial paper outstanding.

As of September 30,2014, NiSource had $31.2 million of stand-by letters of credit outstanding of which $ 15.0 million were under the revolving
credit facility. At December 31,2013, NiSource had $31.6 million of stand-by letters of credit outstanding of which $ 14.3 million were under
the revolving credit facility.

Transfers of accounts receivable are accounted for as secured borrowings resulting in the recognition of short-term debt on the Condensed

Consolidated Balance Sheets (unaudited) in the amount of $205.8 million and $265.1 million as of September 30,2014 and December 31,2013 ,

respectively. Refer to Note 8, "Transfers of Financial Assets," for additional information.

(in millions)
September 30,

2014
December 3 1,

20t3

Commercial Paper weighted ayerage interest rate of O.67Yo andO.TO%o at September 30,2014
andDecember 3l,20l3,respectively. $

Accounts receivable securitization facility borrowings

1,105.3 $

205.8

433.6

265.1

Total Short-Term Borrowings 1,31I.1 $ 698.7

Given their turnover is less than 90 days, cash flows related to the borrowings and repayments of the items listed above are presented net in the

Condensed Statements of Consolidated Cash Flows (unaudited).

15. Share-BasedCompensation

The stockholders approved and adopted the NiSource Inc.2010 Omnibus Incentive Plan (the "Omnibus Plan"), at the Annual Meeting of
Stockholders held on May ll, 2010. The Omnibus Plan provides for awards to employees and non-employee directors of incentive and

nonqualified stock options, stock appreciation rights, restricted stock and restricted stock units, performance shares, performance units, cash-

based awards and other stock-based awards. The Omnibus Plan provides that the number of shares of common stock of NiSource available for
awards is 8,000,000 plus the number of shares subject to outstanding awards granted under either the 1994 Plan (dehned below) or the Director
Stock Incentive Plan ("Director Plan") that expire or terminate for any reason. No further awards are permitted to be granted under the 1994 Plan
or the Director Plan. At September 30,2014 , there were 6,260,962 shares reserved for future awards under the Omnibus Plan.
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Prior to May 11, 2010, NiSource issued long-term equity incentive grants to key management employees under a long-term incentive plan
approved by stockholders on April 13, 1994 ("1994 Plan"). The types of equity awards previously authorized under the 1994 Plan did not
significantly differ from those permitted under the Omnibus Plan.

NiSource recognized stock-based employee compensation expense of $16.3 million and $8.8 million for the three months ended September30,
2014 and 2013 , respectively, as well as related tax benefits of $5.4 million and $3.2 million , respectively. For the nine months ended
September 30,2014 and 2013 , stock-based employee compensation expense of $27.3 million and $17.5 million was recognized, respectively, as

well as related tax benefit of $ l0.l million and $6.1 million , respectively.

As of September 30,2014, the total remaining unrecognized compensation cost related to nonvested awards amounted to $26.8 million , which
will be amortized over the weighted-average remaining requisite service period of 2.2 yezrs .

Stock Options. As of September 30,2014 , approximately 0.1 million options were outstanding and exercisable with a weighted average strike
price of $22.62 . No options were granted during the nine months ended September30, 2014 and2013. As of September30, 2014 , the
aggregate intrinsic value for the options outstanding and exercisable was $2.0 million . During the nine months ended September30,2014 and
2013 , cash received from the exercise of options was $6.8 million and522.6 million , respectively.

Restricted Stock Units and Restricted Stock. During the nine months ended September30,2014, NiSource granted 148,133 restricted stock
units and shares ofrestricted stock, subject to service conditions. The total grant date fair value ofrestricted stock units and shares ofrestricted
stock was $4.8 million , based on the average market price of NiSource's common stock at the date of each grant less the present value of any
dividends not received during the vesting period, which will be expensed, net of forfeitures, over the vesting period which is generally three
years. As ofSeptember 30,2014 ,309,829 nonvested (all ofwhich are expected to vest) restricted stock units and shares ofrestricted stock were
granted and outstanding.

Performance Shares. During the nine months ended September 30,2014, NiSource granted 535,037 performance shares subject to service and
performance conditions. The grant date fair value of the awards was $16.6 million , based on the average market price of NiSource's cornmon
stock at the date of each grant less the present value of dividends not received during the vesting period which will be expensed, net of
forfeitures, over the three year requisite service and performance period. As of September 30,2014 , 1,735,551 nonvested performance shares

were granted and outstanding.

401(k) Match, Profit Sharing and Company Contribution. NiSource has a voluntary 401(k) savings plan covering eligible employees that
allows for periodic discretionary matches as a percentage of each participant's contributions payable in shares of common stock. NiSource also
has a retirement savings plan that provides for discretionary profit sharing contributions payable in shares of common stock to eligible
employees based on earnings results; and eligible exempt employees hired after January 1,2010, receive a non-elective company contribution of
three percent of eligible pay payable in shares of common stock. For the quarters ended Septemb er 30,2014 and 2013 , NiSource recognized 401
(k) match, profit sharing and non-elective contribution expense of $10.5 million and $7.9 million, respectively. For the nine months ended
September 30, 2014 and 2013 , NiSource recognized 401(k) match, profit sharing and non-elective contribution expenses of $27.4 million and

$22.2 million, respectively.
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16. Other Commitments and Contingencies

A. Guarantees and Indemnities. As a part of normal business, NiSource and certain subsidiaries enter into various agreements providing
financial or performance assurance to third parties on behalf of certain subsidiaries. Such agreements include guarantees and stand-by letters of
credit. These agreements are entered into primarily to support or enhance the creditworthiness otherwise attributed to a subsidiary on a stand-

alone basis, thereby facilitating the extension of sufficient credit to accomplish the subsidiaries' intended commercial purposes. The total
guarantees and indemnities in existence at September 30,2014 and the years in which they expire were:

(in millions) Total 20t4 2015 20r6 2017 2018 After

Guarantees of subsidiaries debt

Accounts receivable securitization

Lines of credit

Letters of credit

Other guarantees

$ 7,960.5

205.8

1,105.3

1 Aa l

s -$
205.8

1,105.3

230.0 $

J t.z

29.5

$ 1,257.0 $ $ 5,057.0

105.5

616.5 800.0

a,

Total commercial commitments s 9.44s.2 $ 1,318.s $ 290.7 $ 616.5 $ 1,257.0 $ 800.0 $ 5,r62.s

Guarantees of Subsidiaries Debt. NiSource has guaranteed the payment of $8.0 billion of debt for various wholly-owned subsidiaries including
NiSource Finance and Columbia of Massachusetts, and through a support agreement, Capital Markets, which is reflected on NiSource's
Condensed Consolidated Balance Sheets (unaudited). The subsidiaries are required to comply with certain covenants under the debt indenture
and in the event of default, NiSource would be obligated to pay the debt's principal and related interest. NiSource does not anticipate its
subsidiaries will have any difficulty maintaining compliance. On October 3,2011, NiSource executed a Second Supplemental Indenture to the

original Columbia of Massachusetts Indenture dated April l, 1991, for the specific purpose of guaranteeing Columbia of Massachusetts'

outstanding medium-term notes.

Lines and Letters of Credit and Accounts Receivable Advances. NiSource Finance maintains a $2.0 billion revolving credit facility with a

syndicate of banks led by Barclays Capital with a termination date of September 28, 2018 . The purpose of the facility is to fund ongoing
working capital requirements including the provision of liquidity support for NiSource's $ 1.5 billion commercial paper program, provide for the

issuance of letters of credit, and also for general corporate purposes. At September 30,2014 o NiSource had no borrowings under its five-year
revolving credit facility, $1,105.3 million in commercial paper outstanding and $205.8 million outstanding under its accounts receivable
securitization agreements. At September 30,2014 , NiSource issued stand-by letters of credit of approximately $31.2 million for the benefit of
third parties. See Note 14, "Short-Term Borrowings," for additional information.

Other Guarantees or Obligations. NiSource has additional purchase and sales agreement guarantees totaling $25.6 million , which guarantee

performance of the seller's covenants, agreements, obligations, liabilities, representations and warranties under the agreements. No amounts

related to the purchase and sales agreement guarantees are reflected in the Condensed Consolidated Balance Sheets (unaudited). Management
believes that the likelihood NiSource would be required to perform or otherwise incur any signifrcant losses associated with any of the

aforementioned guarantees is remote.

NiSource has on deposit a letter of credit with Union Bank, N.A., Collateral Agent, in a debt service reserve account in association with
Millennium's notes as required under the Deposit and Disbursement Agreement that governs the Millennium notes. This account is to be drawn
upon by the note holders in the event that Millennium is delinquent on its principal and interest payments. The value of NiSource's letter of
credit represents 47.5%o (NiSource's ownership percentage in Millennium) of the debt service reserve account requirement, or $16.2 million.
The total exposure for NiSource is $ 16.2 million . NiSource has an accrued liability of $ I .5 million related to the inception date fair value of this
guarantee as of September 30,2014 .

NiSource has issued other guarantees supporting derivative related payments associated with operating leases for many of its subsidiaries and for
other agreements entered into by its current and former subsidiaries.

B. Other Legal Proceedings. In the normal course of its business, NiSource and its subsidiaries have been named as defendants in various
legal proceedings. In the opinion of management, the ultimate disposition of these currently asserted claims will not have a material impact on
NiSource's consolidated financial statements.
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C. Environmental Matters. NiSowce operations are subject to environmental statutes and regulations related to air quality, water quality,
hazardous waste and solid waste. NiSource believes that it is in substantial compliance with those environmental regulations currently applicable
to its operations and believes that it has all necessary permits to conduct its operations.

It is management's continued intent to address environmental issues in cooperation with regulatory authorities in such a manner as to achieve
mutually acceptable compliance plans. However, there can be no assurance that fines and penalties will not be incurred. Management expects a

significant portion of environmental assessment and remediation costs to be recoverable through rates for certain NiSource companies.

As of September 30, 2014 and December 31,2013 , NiSource had recorded an accrual of approximately $130.9 million and $143.9 million ,

respectively, to cover environmental remediation at various sites. The cuffent portion of this accrual is included in "Legal and environmental" in
the Condensed Consolidated Balance Sheets (unaudited). The noncurrent portion is included in "Other noncurrent liabilities" in the Condensed

Consolidated Balance Sheets (unaudited). NiSource accrues for costs associated with environmental remediation obligations when the incurrence
of such costs is probable and the amounts can be reasonably estimated. The original estimates for cleanup can differ materially from the amount
ultimately expended. The actual future expenditures depend on many factors, including curently enacted laws and regulations, the nature and

extent of contamination, the method of cleanup, and the availability of cost recovery from customers. These expenditures are not currently
estimable at some sites. NiSource periodically adjusts its accrual as information is collected and estimates become more refined.

Air
The actions listed below could require further reductions in emissions from various emission sources. NiSource will continue to closely monitor
developments in these matters.

Climate Change. On June 2, 2014, the EPA proposed a GHG performance standard for existing fossil-fuel fired electric generating units under
section I I l(d) of the Clean Air Act. The proposed rule establishes state-specific CO2 emission rate goals and requires each state to submit a plan
indicating how the generating units within the state will meet the EPA's emission rate goal. Final CO2 emission rate standards are expected to be
set by the EPA in June 2015, and state plans are required to be submitted to the EPA as early as June 2016. The cost to comply with this rule will
depend on a number of factors, including the requirements of the final federal regulation and the level of NIPSCO's required GHG reductions. It
is possible that this new rule, comprehensive federal or state GHG legislation, or other GHG regulation could result in additional expense or
compliance costs that could materially impact NiSourcers financial results.

National Ambient Air Quality Standards. The CAA requires the EPA to set NAAQS for particulate matter and five other pollutants
considered harmful to public health and the environment. Periodically the EPA imposes new or modifies existing NAAQS. States that contain
areas that do not meet the new or revised standards must take steps to maintain or achieve compliance with the standards. These steps could
include additional pollution controls on boilers, engines, turbines, and other facilities owned by electric generation, gas distributiono and gas

transmission operations.

The following NAAQS were recently added or modified:

Particulate Matter: In December 2009, the EPA issued area designations for the 2006 24-hour PM zs standard, and several counties in which
NiSource operates were designated as non-attainment. In addition, a final rule was promulgated in December 2012 that lowered the annual PM
2.5 standard from l5 to 12 pglm 3 . NiSource will continue to monitor these matters and cannot estimate their impact at this time.

Ozone (eight hour): On September 2, 2011, the EPA announced it would implement its 2008 eight-hour ozone NAAQS rather than tightening
the standard in 2012. The EPA will review, and possibly propose a new standard, in 2014. In addition, the EPA has designated the Chicago
metropolitan area, including the area in which NIPSCO operates one of its electric generation facilities, as non-attainment for ozone. NiSource
will continue to monitor this matter and cannot estimate the imoact of anv new rules at this time.

Nitrogen Dioxide Q,{O2): TheEPA revised the NO , NAAaS by adding a one-hour standard while retaining the annual standard. The new
standard could impact some NiSource combustion sources. The EPA designated all areas of the country as unclassifiable/attainment in January
2012. After the establishment of a new monitoring network and possible modeling implementation, areas will potentially be re-designated
sometime in 2016. States with areas that do not meet the standard will be required to develop rules to bring areas into compliance within five
years of designation. Additionally, under certain permitting circumstances emissions
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from some existing NiSource combustion sources may need to be assessed and mitigated. NiSource will continue to monitor this matter and

cannot estimate the impact of these rules at this time.

Waste
NiSource subsidiaries are potentially responsible parties at waste disposal sites under the CERCLA (commonly known as Superfund) and similar
state laws. Additionally, a program has been instituted to identi$ and investigate former MGP sites where Gas Distribution Operations
subsidiaries or predecessors may have liability. The program has identified 66 such sites where liability is probable. Remedial actions at many of
these sites are being overseen by state or federal environmental agencies through consent agreements or voluntary remediation agreements.

NiSource utilizes a probabilistic model to estimate its future remediation costs related to its MGP sites. The model was prepared with the

assistance of a third party and incorporates NiSource and general industry experience with remediating MGP sites. NiSource completes an

annual refresh of the model in the second quarter of each fiscal year. No material changes to the estimated liability were noted as a result of the

refresh completed as of June 30,2014. The total estimated liability at NiSource related to the facilities subject to remediation was $122.8 million
and $129.5 million at September30,2014 and December3l,2013, respectively. The liability represents NiSource's best estimate of the

probable cost to remediate the facilities. NiSource believes that it is reasonably possible that remediation costs could vary by as much as $25
million in addition to the costs noted above. Remediation costs are estimated based on the best available information, applicable remediation
standards at the balance sheet date. and exoerience with similar facilities

The sections below describe various regulatory actions that affect Columbia Pipeline Group Operations and Electric Operations.

Columbia Pipeline Group Operations,

Air
In April 20l4,the Pennsylvania DEP proposed arule, Additional MCT Requiremenls for Major Sources of NOx and VOCs, which may require
emissions reductions from several Columbia Transmission turbines and reciprocating engines. The rule is expected to be finalized by the end of
2014 and would give facilities three years to bring emissions sources into compliance with the reductions required by this rule. Columbia
Transmission will continue to monitor developments in this matter and cannot estimate costs at this time.

Waste
Columbia Transmission continues to conduct characterization and remediation activities at specific sites under a 1995 AOC (subsequently

modified in 1996 and2007). NiSource utilizes a probabilistic model to estimate its future remediation costs related to the 1995 AOC. The model
was prepared with the assistance of a third party and incorporates NiSource and general industry experience with remediating sites. NiSource
completes an annual refresh of the model in the second quarter of each hscal year. No material changes to the liability were noted as a result of
the refresh completed as of June 30,2014. The total remaining liability at Columbia Transmission related to the facilities subject to remediation
was $2.8 million and $8.7 million at September3},2014 and December3l,2013, respectively. The liability represents Columbia
Transmission's best estimate of the cost to remediate the facilities or manage the sites. Remediation costs are estimated based on the information
available, applicable remediation standards, and experience with similar facilities. Columbia Transmission expects that the remediation for these

facilities will be substantially completed in 2015.

Electric Operations.

Air
NIPSCO is subject to a number of new air-quality mandates in the next several years. These mandates require NIPSCO to make capital
improvements to its electric generating stations. The cost of capital improvements is estimated to be $860 million , of which approximately

$155.8 million remains to be spent. This figure includes additional capital improvements associated with the New Source Review Consent

Decree and the Utility Mercury and Air Toxics Standards Rule. NIPSCO believes that the capital costs will likely be recoverable from
customers.

EPA Cross-State Air Pollution Rule / Clean Air Interstate Rule (CAIR) / Transport Rule: On July 6, 2011, the EPA announced its replacement
for the 2005 CAIR to reduce the interstate transport of fine particulate matter and ozone. The CSAPR reduces overall emissions of SO2 and NOx
by setting state-wide caps on power plant emissions. Implementation of the CSAPR was delayed for
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several years by litigation, but the EPA recently received permission from a court to begin enforcing CSAPR on January 1,2015. The EPA's
implementation of CSAPR will not significantly impact NIPSCO's current emissions control plans. NIPSCO utilizes the inventory model in
accounting for emission allowances issued under the CAIR program whereby these allowances were recognized at zero cost upon receipt from
the EPA. NIPSCO believes its cunent multi-pollutant compliance plan and New Source Review Consent Decree capital investments will allow
NIPSCO to meet the emission requirements of CSAPR.

Utility Mercury and Air Toxics Standards Rule: On December 16,2011, the EPA finalized the MATS rule establishing new emissions limits for
mercury and other air toxics. Compliance for NIPSCO's affected units is required by April 2015, or by April 2016 for those affected units that
have been approved for a one year compliance extension by IDEM. NIPSCO is implementing an IURC-approved plan for environmental
controls to comply with MATS.

Nan Source Review: On September 29,2004, the EPA issued an NOV to NIPSCO for alleged violations of the CAA and the Indiana SIP. The
NOV alleged that modificafions were made to certain boiler units at three of NIPSCO's generating stations between the years 1985 and 1995

without obtaining appropriate air permits for the modifications. NIPSCO, the EPA, the Department of Justice, and IDEM have settled the matter
through a consent decree, entered on July 22, 2011.

Water
On August 15, 2014, the EPA published the final Phase II Rule of the Clean Water Act Section 3 l6(b), which requires all large existing steam
electric generating stations to meet certain performance standards to reduce the effects on aquatic organisms at their cooling water intake
structures. Under this rule, stations will have to either demonstrate that the performance of their existing fish protection systems meet the new
standards or develop new systems, such as a closed-cycle cooling tower. The cost to comply will depend on a number of factors, including
evaluation of the various compliance options available under the regulation and permitting-related discussions with IDEM. NIPSCO is currently
evaluating these options and cannot estimate the cost of compliance at this time.

On Jnne 7,2013, the EPA published a proposed rule to amend the effluent limitations guidelines and standards for the Steam Electric Power
Generating category. These proposed regulations could impose new water treatrnent requirements on NIPSCO's electric generating facilities.
NIPSCO will continue to monitor developments in this matter and cannot estimate the cost of compliance at this time.

Waste
On June 21,2010, the EPA published a proposed rule for regulation of CCRs. The proposal outlines multiple regulatory approaches that the EPA
is considering. These proposed regulations could negatively affect NIPSCO's ongoing byproduct reuse programs and would impose additional
requirements on its management of coal combustion residuals. NIPSCO will continue to monitor developments in this matter and cannot
estimate the cost of compliance at this time.

D. Other Matters.

Transmission Upgrade Agreements. On February Ll, 2014, NIPSCO entered into TUAs with upgrade sponsors to complete upgrades on
NIPSCO's transmission system on behalf of those sponsors. The upgrade sponsors have agreed to reimburse NIPSCO for the total cost to
construct transmission upgrades and place them into service, which is estimated at $50.3 million , multiplied by a rate of I .71 ("the multiplier").

On June 10, 2014, certain upgrade sponsors for both TUAs, filed a complaint at FERC against NIPSCO regarding the multiplier stated in the
TUAs. On June 30, 2014, NIPSCO filed an answer defending the terms of the TUAs and the just and reasonable nature of the multiplier charged
therein and moved for dismissal of the complaint. NIPSCO will continue to monitor developments in this matter but cannot estimate the impact
(if any) on the Condensed Consolidated Financial Statements (unaudited) the complaint will have at this trme.
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Springfield, Massachusetts. On November 23, 2012, while Columbia of Massachusetts was investigating the source of an odor of gas at a service
location in Springfield, Massachusetts, a gas service line was pierced and an explosion occurred. While this explosion impacted multiple
buildings and resulted in several injuries, no life threatening injuries or fatalities have been reported. Columbia of Massachusetts is fully
cooperating with bottr the Massachusetts DPU and the Occupational Safety & Health Administration in their investigations of this incident.
Columbia of Massachusetts believes any costs associated with damages, injuries, and other losses related to this incident are substantially
covered by insurance. Any amounts not covered by insurance are not expected to have a material impact on NiSource's consolidated financial
statements, In accordance with GAAP, NiSource recorded any accruals and the related insurance recoveries resulting from this incident on a
gross basis within the Condensed Consolidated Balance Sheets (unaudited).
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17. Accumulated Other Comprehensive Loss

The following tables display the components of Accumulated Other Comprehensive Loss for the three and nine months ended September 30,

2014 and20l3 :

Three Months Ended September 30,2014 (in millions)
Gains and Losses Gains and Losses on
on Securities(t) Cash Ftow Hedges(r)

Accumulated
Other

Pension and OPEB Comprehensive
Items o) Loss (')

Balance as ofJulv 1.2014 $ 0.5 $ (24.5) $ (17.4) $ (4r.4)

Other comprehensive incone before reclassifi cations

Amounts reclassified from accumulated other comorehensive income

(0.s)

(0.1 ) 0.5 (0.1) 0.4

Net current-period other comprehensive (loss) income (0.6) (0 2)06 (0.2)

Balance as of September 30, 2014 (0.1) $ (23.e) $ (17.6) $ (4r.6)

Nine Months Ended September 30.2014 (in nillions)
Gains and Losses Gains and Losses on
on Securities (') Cash Flow Hedges 

(')

Accumulated
Other

PensionandOPEB Comprehensive
Items(t) Loss(t)

Balance as ofJanuaw 1.2014 (0.3) s (2s.8) $ (17.s) $ (43.6)

Other comprehensive income before reclassifi cations

Amounts reclassified from accumulated other comorehensive income

0.5

(0.3)

01

18

(0.4)

0.3

0.2

1.8

Net current-period other comprehensive income (loss) 20t902 (0.1)

Balance as ofSeptember 30,2014 (0.1) $ (23.9) $ (17.6) $ (4r.6)

Three Months Ended September 30,2013 (in millions)
Gains and Losses
on Securities r')

Accumulated
Other

Gains and Losses on Pension and OPEB Comprehensive
Cash Flow Hedges(r) ltems (" Loss (')

Balance as ofJulv 1. 201 3 (0.7) $ \21.2) $ (34 1) $ (62.0)

Other comprehensive income before reclassifications

Amounts reclassified fiom accumulated other comorehensive income

t.0

(0.1)

(0.1)

0.1

(0.6)

0.7

0.3

l_J

Net current-oeriod other cornorehensrve lncome 0l0609 1.6

Balance as of September 30, 20 13 0.2 s {26.6) $ (34.0) $ (60.4)

Nine Months Ended Septenber 30,2013 (in millions)
Gains and Losses
on Securities '''

Accumulated
Other

Gains and Losses on Pension and OPEB Comprehensive
Cash Flow Hedges 

(') Items r) Loss (')

Balance as ofJanuaw 1.2013 2.6 (28.6) $ (39.5) $ (65.5)

Other comprebensive income before reclassifications

Anounts reclassified from accumulated other conorehensive income

( l.e)

(0.5)

(0 r)

2.1

0.6

4.5

2.6

2.9

Net cwrent-Deriod other cornprehensive (loss) income () 4\ 5l5520

Balance as of September 30, 2013 (26.6t $ (34.0) $
("All amorurts are net oftax. Anounts in Darentheses indicate debits,

Eouitv Investment
As Millennium is an equity method investment, NiSource is required to recognize a proportional share of Millennium's OCI. The remaining
unrecognized loss at September 30, 2014 of $ 16.9 million , net of tax, related to terminated interest rate swaps is being amortlzed over the period
ending June 2025 into earnings using the effective interest method through interest expense as interest payments are made by Millennium. The

unrecognized loss of $16.9 million and $17.7 million at September 30,2014 and December 31,2013, respectively, is included in gains and

losses on cash flow hedees above.

(60.4)0.2

JI
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Notes to Condensed Consolidated Financial Statements (unaudited) (continued)

18. Business Segment Information

Operating segments are components of an enterprise for which separate financial information is available and evaluated regularly by the chief
operating decision maker in deciding how to allocate resources and assess performance. NiSource's Chief Executive Officer is the chiel
operating decision maker.

At September 30, 2014 , NiSource's operations are divided into three primary business segments. The Gas Distribution Operations segment

provides natural gas service and transportation for residential, commercial and industrial customers in Ohio, Pennsylvania, Virginia, Kentucky,
Maryland, Indiana and Massachusetts. The Columbia Pipeline Group Operations segment offers gas transportation and storage services for
LDCs, marketers and industrial and commercial customers located in northeastern, mid-Atlantic, midwestem and southem states along with
unregulated businesses that include midstream services and development of mineral rights positions. The Electric Operations segmentprovides
electric service in 20 counties in the northern part oflndiana.

The following table provides information about business segments. NiSource uses operating income as its primary measurement for each of the

reported segments and makes decisions on finance, dividends and taxes at the corporate level on a consolidated basis. Segment revenues include

intersegment sales to affiliated subsidiaries, which are eliminated in consolidation. Affiliated sales are recognized on the basis of prevailing
market, regulated prices or at levels provided for under contractual agreements. Operating income is derived from revenues and expenses

directly associated with each segment.

Three Months Ended
September 30,

Nine Months Ended
September 30,

(in millions) 20r4 2013 2014 2013

Revenues

Gas Distributjon Operations

Unaffiliated

Intersesment

4rr.9 $ 409.s $ 2,593.8 $ 2,126.8

0.3 0.2

Total 411.9 409.5 2,594.1 2,127.0

Columbia Pipeline Group Operations

Unaffiliated

Intersesment

285.7

31.9

251.3

Jt.+

900.2

106.5

752.0

105.9

Total 3r7.6 282-7 1,006.7 857.9

Electric Operations

Unaffrliated

Intersegment

424.4

0.3

413.6

0.1

1,279.9

0.6

t,t75.9
0.5

Total 424.7 413.7 1,280.5 r,r76.4

Corporate and Other
Unaffiliated

Intersegment

1.9

138.1

1/l

I19.6

5.6

393.8

5.8

351 .3

Total 140.0 r22.0 399.4 357.1

Eliminations (170.3) (1 5 1.1) (s01.2) (4s7.e)

Consolidated Gross Revenues 1,123.9 $ 1,076.8 S 4,779.5 S 4,060,5

Operating Income (Loss)

Gas Distribution Operations

Columbia Pipeline Group Operations

Electric Operations

Comorate and Other

0.8 $

94.4

76.9

(14.3)

(s.0) $

98.7

87.5

(4.8)

362.4 $

357.0

2r8.7
(27.0)

279.1

321.0

212.2

(13.0)

Consolidated Operating f ncome

JZ

1s7.8 $ 176.4 $ 911.1 S 799.3
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NiSource Inc.
Notes to Condensed Consolidated Financial Statements (unaudited) (continued)

19. Supplemental Cash Flow Informetion

The following table provides additional information regarding NiSource's Condensed Statements of Consolidated Cash Flows (unaudited) for
the nine months ended Septernb er 30. 2014 and 20 I 3 :

Nine Months Ended September 30,

6n millions) 2014 2013

Supplemental Disclosures of Cash Flow Information

Non-cash transactions:

Capital expenditures included in curent liabilities

Assets acquired under a capital lease

Schedule of interest and income taxes paid:

Cash paid for interest, net of interest capitalized amounts

Cash paid for income taxes t2.2

$

$

213.9 $

69.9

37s.0 $

202.1

5.7

359.4

8.5
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Note regarding forwardJoohing statemenE
The Management's Discussion and Analysis, including statements regarding market risk sensitive instruments, contains "forward-looking
statements," within the meaning of Section 27A of the Securities Act of 1933, as amended, and Section 21E of the Securities Exchange Act of
1934, as amended. Investors and prospective investors should understand that many factors govem whether any forward-looking statement
contained herein will be or can be realized. Any one ofthose factors could cause actual results to differ materially from those projected. These

forward-looking statements include, but are not limited to, statements conceming NiSowce's plans, objectives, expected performance,
expenditures, recovery of expenditures through rates, stated on either a consolidated or segment basis, the Proposed Separation, the Columbia
Pipeline Partners LP initial public offering and any and all underlying assumptions and other statements that are other than statements oI
historical fact. From time to time, NiSource may publish or otherwise make available forward-looking statements of this nature. All such

subsequent forward-looking statements, whether written or oral and whether made by or on behalf of NiSource, are also expressly qualified by
these cautionary statements. All forwardlooking statements are based on assumptions that management believes to be reasonable; however,
there can be no assurance that actual results will not differ materiallv.

Factors that could cause actual results to differ materially from the projections, forecasts, estimates and expectations discussed in this Quarterly
Report on Form 10-Q include, among other things, weather, fluctuations in supply and demand for energy commodities, growth opportunities for
NiSource's businesses, increased competition in deregulated energy markets, the success of regulatory and commercial initiatives, dealings with
third parties over whom NiSource has no control, actual operating experience of NiSource's assets, the regulatory process, regulatory and

legislative changes, the impact of potential new environmental laws or regulations, the results of material litigation, changes in pension funding
requirements, changes in general economic, capital and commodity market conditions, countelparty credit risk, the timing to consummate the

Proposed Separation and the Columbia Pipeline Partners LP initial public offering (collectively, the "Proposed Transactions"), the risk that a
condition to consummation of a proposed transaction is not satisfied, disruption to operations as a result of the Proposed Transactions, the

inability of one or more of the businesses to operate independently following the completion of the Proposed Separation and the matters set forth
in the "Risk Factors" section of NiSource's 2013 Form 10-K and this Form 10-Q, many of which are beyond the control of NiSource. In
addition, the relative contributions to profitability by each segment, and the assumptions underlying the forward-looking statements relating
thereto, may change over time. NiSource expressly disclaims a duty to update any of the forward-looking statements contained in this report.

The following Management's Discussion and Analysis of Financial Condition and Results of Operations should be read in conjunction with
NiSource's Annual Report on Form l0-K for the fiscal year ended December 31,2013 .

CONSOLIDATED REVIEW

Planned Separation of Columbia Pipeline Group and Initial Public Offering of Columbia Pipeline Partners LP

On September 28, 2014, NiSource announced that its Board of Directors had approved in principle plans to separate its natural gas pipeline and

related businesses into a stand-alone publicly traded company (the "Proposed Separation"). Ifcompleted, the Proposed Separation will result in
two energy infrastructure companies: NiSource Inc., a fully regulated natural gas and electric utilities company, and Columbia Pipeline Group
Inc., a natural gas pipeline, midstream and storage company (.'CPG'). The Proposed Separation is expected to occur in mid-2015.

Under the plan for the Proposed Separation, NiSource shareholders would retain their current shares ofNiSource stock and receive a pro rata
distribution of shares of CPG stock in a transaction that is expected to be tax-free to NiSource and its shareholders.

The Proposed Separation is subject to various conditions, including, without limitation, the receipt by NiSource of a legal opinion on the tax-free
nature ofthe distribution and hnal approval ofthe NiSource Board ofDirectors. NiSource shareholder approval ofthe hansaction is not required.
There is no assurance that the transaction will be completed in mid-2015 or at all.

On September 29, 2014, Columbia Pipeline Partners LP, a wholly owned subsidiary ("CPPL"), filed with the Securities and Exchange

Commission a Registration Statement on Form S-l related to CPPL's proposed initial public offering of common units representing limited
partner interests in CPPL. We expect that CPPL will sell a minority share of its total limited partner interests in the offering, which is expected to
occur in the first qrurter of 2015. If the proposed offering closes, CPPL's initial asset would consist of an approximate 14.60lo ownership interest
in CPG OpCo LP ("Columbia OpCo"), which is the entity that will own
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NiSource Inc.

substantially all of NiSource's natural gas transmission, midstream and storage assets. In addition, NiSource, through its ownership of CPG,
would indirectly own (a) the remaining ownership interest in Columbia OpCo, (b) the general parfiler of CPPL, (c) the remaining CPPL limited
partner interests that are not sold in the offering and (d) all the incentive distribution rights in CPPL.

If the Proposed Separation occurs, CPG would no longer be a subsidiary of NiSource and, thus, NiSource would cease to own (a) any interest in
Columbia OpCo, (b) the general partner of CPPL, (c) any of the limited partner interests in CPPL or (d) any of the incentive distribution rights in
CPPL.

Executive Summary

NiSource (the "Company") is an energy holding company under the Public Utility Holding Company Act of 2005 whose subsidiaries are

engaged in the transmission, storage and distribution of natural gas in the high-demand energy corridor stretching from the Gulf Coast through
the Midwest to New England and the generation, transmission and distribution of electricity in Indiana. NiSource generates virtually 100% of its
operating income through these rate-regulated businesses. A significant portion ofNiSource's operations is subject to seasonal fluctuations in
sales. During the heating season, which is primarily from November through March, net revenues from gas sales are more significant, and during
the cooling season, which is primarily from June through September, net revenues from electric sales and transportation services are more
significant, than in other months.

For the nine months ended September 30, 2014 , NiSource reported income from continuing operations of $376.4 million , or $1.19 per basic
share, compared to $337.9 million , or $L08 per basic share reported for the same period in 2013.

The increase in income from continuing operations was due primarily to the following items:

. Regulatory and service programs at Gas Distribution Operations increased net revenues by $69.9 million primarily due to the impacts of
the rate settlement in 2013 at Columbia of Pennsylvania and the implementation of rates under Columbia of Ohio's approved
infrastructure replacement program. Refer to Note 8, "Regulatory Matters," to the Consolidated Financial Statements included in
NiSource's Annual Report on Form 10-K for the fiscal year ended December 31,2013 for more information.

. Demand margin revenue increased by $34.1 million at Columbia Pipeline Group Operations primarily as a result of growth projects
placed in service. Refer to the Columbia Pipeline Group Operations' segment discussion for further information on growth projects.

. The Company recognized previously deferred gains of $20.8 million from the conveyances of mineral interests at Columbia Pipeline
Group Operations. As of September 30,2014, remaining gains of approximately $21.0 million recorded in "Deferred revenue" on the

Condensed Consolidated Balance Sheets (unaudited) will be recognized in eamings upon performance of future obligations.

. Net revenues increased by $20.6 million as a result of higher industrial usage at Electric Operations primarily due to large industrial
customers expanding plant operations and using less internal generation. Refer to the Electric Operations' segment discussion for further
information.

. Increased third party drilling activity resulted in an increase in mineral rights royalty revenue at Columbia Pipeline Group Operations of
$20.5 million. The Company expects to invest in excess of $20 million ayear in its mineral rights positions.

These increases to income from continuing operations were partially offset by the following:

. Employee and adminjstrative expense increased by $55.2 million due primarily to outages and maintenance, greater labor expense due
to a growing workforce and reduced payroll capitalization, and IT support and enhancement projects.

. Interest expense increased by $23.5 million resulting from the issuance of $500.0 million of long-term debt in October 2013 and the
issuance of $750.0 million of long-term debt in April 2013. These increases were partially offset by the maturity of $500 million of
long-term debt in July 2014 and the maturity of $420.3 million of long-term debt in March 2013.

' Outside service costs increased by $22.7 million primarily due to costs associated with the Proposed Separation and Columbia of
Pennsylvania's pipeline safety initiatives.
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. Depreciation and amortization increased $21,2 million primarily due to higher capital expenditures. NiSource projects 2014 capital
expenditures to be approximately $2.2 billion .

These factors and other impacts to the financial results are discussed in more detail within the following discussions of "Results of Operations"
and "Results and Discussion of Segment Operations."

Platform for Growth
NiSource's business plan will continue to center on commercial and regulatory initiatives; commercial growth and expansion of the gas

transmission and storage business; financial management ofthe balance sheet; and cost and process excellence.

Commercial and Rezulatorv Initiatives
NiSource is moving forward on regulatory initiatives across several distribution company markets. Whether through full rate case filings or othel
approaches, NiSource's goal is to develop strategies that benefit all stakeholders as it addresses changing customer conservation patterns,

develops more contemporary pricing structures, and embarks on long-term investment programs to enhance its infrastructure.

NIPSCO continued to focus on customer service, reliability and long-term gowth and modemization initiatives during the third quarter, while
executing on significant environmental investments.

On April 30,2014, the IURC approved NIPSCO's seven-year, $710 million, natural gas modernization program, referred to as TDSIC.
The program complements the in-progress $l.l billion electric TDSIC approved in February 2014, and is addressing system

modernization as well as system expansion in certain areas.

Progress also continued on two rnajor NIPSCO electric transmission projects designed to enlance system flexibility and reliability.
Right-of-way acquisition and permitting are underway for both projects. The Greentown-Reynolds project is a 70-mile, 765-kV line
being constructed in a joint development agreement with Pioneer Transmission, and the Reynolds-Topeka project is a 1O0-mile, 345-kV
line. The projects involve a NIPSCO investment of approximately $500 million and are anticipated to be in service by the end of 2018.

Two remaining FGD projects at NIPSCO's coal-fired electric generating facilities remain on schedule. The FGD investments are part of
approximately $860 million in environmental investrnents, including water quality and emission-control projects, recently completed
and planned at NIPSCO's electric generating facilities. One project is expected to be completed by the end of 2014 and the other by the

end of2015.

NiSource's Gas Distribution companies continue to execute their strategy of long-term infrastructure replacement and enhancement and advance

their regulatory agenda.

On April 30, 2014, Columbia of Virginia filed a rate case with the VSCC to recover investments with a multi-year gas disnibution
system modemization program. If approved as filed, the case would increase annual revenues by approximately 524.9 million. The
VSCC issued a procedural order in the case on May 28,2014 which scheduled the case for hearing on December 9,2014. New rates are

subject to refund and became effective October 1,2014.

On March 21,2014, Columbia of Pennsylvania filed a rate case with the Pennsylvania PUC seeking an annual revenue increase of
approximately $54.1 million to support continuation of Columbia of Pennsylvania's ongoing infrastructure modernization program. On
September 5,2014, the parties to the rate case filed a jointpetitionwhich seeks approval of a full settlementwhich features an annual

increase of $32.5 million. On October 17,2014, the administrative law judge assigned to the case issued a Recommended Decision in
which he recommended that the settlement be approved, without modification. A final order from the Pennsylvania PUC is expected in
the fourth quarter of2014.

On June 26, 2014, Massachusetts Govemor Deval Patrick signed into law House Bill 4164, an Act relative to natural gas leaks. The
centerpiece of the Bill significantly reduces the lag in recovery associated with priority pipe replacement under Columbia of
Massachusetts' current Targeted Infrastructure Reinvestment Factor. Columbia of Massachusetts will make its first frling under the new
law on October 31,2014. Recovery of infrastructure investments made under this program are expected to begin May 1, 2015.
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Refer to Note 6, "Regulatory Matters," in the Notes to Condensed Consolidated Financial Statements (unaudited) for a complete discussion of
regulatory and commercial matters.

Columbia Pipeline Group Operations continues to make progress on its long-term infrastructure modernization program, as well as a series of
midstream and core growth initiatives tied to NiSource's asset position in the Utica and Marcellus Shale production regions.

. Columbia Transmission is on track with the second year of its long-term system modemization program. The second year of the
program includes planned modernization investments of approximately $330 million. Columbia Transmission and its customers have
agreed to the initial five years of the comprehensive modernization program, with an opportunity to mutually extend the agreement. The
overall program is expected to last l0 years or more and involves an aggregate investment in excess of$4 billion.

In August 2014, Columbia Pipeline Group confirmed details of its planned $1.75 billion investment in the Leach XPress and Rayne
XPress projects. The projects will create a new pathway for delivering natural gas supplies to market, providing transportation capacity
of approximately I .5 Bcf per day for Marcellus and Utica shale gas on the Columbia Transmission system and 1.0 Bcf per day on the
Columbia Gulf system. The projects, expected to be placed into service by the end of 2017, include approximatelyl50 miles of new
transmission pipeline and new compression facilities at multiple sites in Ohio and West Virginia.

The Columbia Pipeline Group Operations segment will invest approximately $870 million in its WB XPress project. This project will
transport approximately I .3 Bcf of Marcellus Shale production on the Columbia Transmission system to pipeline interconnects and East
Coast markets, which includes access to the Cove Point LNG terminal. Resolution of conditions precedent is anticipated in the fourth
quarter of2014. The project is expected to be placed in service during the fourth quarter of20l8.

NiSource Midstream began work on its S120 million Washington County Gathering project. The project, anchored by a long-term
agreement with a subsidiary of Range Resources Corporation, will consist of gathering pipelines and compression facilities in western
Pennsylvania to transport production into a nearby Columbia Transmission pipeline. The project is expected to be in service during the
fourth quarter of2015, with additional expansion expected as gas production grows.

. NiSource Midstream is expanding and optimizing its Big Pine Gathering System to support Marcellus Shale production in Western
Pennsylvania by investing $65 million in facility enhancements to make a connection to the Big Pine pipeline and add compression
facilities that will add incremental capacity. The project is expected to be in service during the third quarter of2015.

Financial Manasement of the Balance Sheet
On August 20,2014, NiSource Finance negotiated a $750.0 million million three -year bank term loan with a syndicate of banks which carries a
floating interest rate of BBA LIBOR plus 100 basis points.

On July 15,2014, NiSource Finance redeemed $500.0 million million of 5.40% senior unsecured notes at maturity.

Additionally on July 15,2014, $500.0 million of fxed-to-variable interest rate swaps expired, whereby NiSource Finance received payments
based upon a fixed 5.40%o interest rate and paid a floating interest rate amount based on U.S. 6-month BBA LIBOR plus an average of 0.78% per
annum.
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On September 28,2014, NiSource announced that its Board of Directors has approved in principle plans to separate its natural gas pipeline and

related businesses into a stand-alone publicly traded company whereby NiSource will continue as a fully regulated natural gas and electric
utilities company. The separation announcement triggered ratings reviews by Standard & Poor's, Moody's, and Fitch. On September 29,2014,
Standard & Poor's affirmed the senior unsecured ratings for NiSource and the existing ratings of its other rated subsidiaries at BBB- and the

NiSource Finance commercial paper rating of A-3, placing the company's ratings on watch positive. On September 29,2014, Moody's Investors
Service affirmed the NiSource senior unsecured rating of Baa2 and commercial paper rating of P-2, with a stable outlook. Additionally, Moody's

affirmed NIPSCO's Baal rating and affirmed theBaa? rating for Columbia of Massachusetts. On September 29,2014, Fitch affirmed the senior
unsecured ratings for NiSource at BBB-, and the existing ratings of all other subsidiaries. Fitch's outlook for NiSource and its subsidiaries is

stable.

Ethics and Controls
NiSource has had a long-term commitrnent to providing accurate and complete financial reporting as well as high standards for ethical behavior
by its employees. NiSource's senior management takes an active role in the development of this Form 10-Q and the monitoring of the

company's internal control structure and performance. In addition, NiSource will continue its mandatory ethics training program for all
employees.

Refer to "Controls and Procedures" included in Item 4.

Results of Operations
Quarter Ended September 30,2014

Net Income
NiSource reported net income of $31.4 million , or $0.10 per basic share, for the three months ended September30, 2014 , compared to net
income of $48.1 million , or $0.16 per basic share, for the third quarter of 2013 . Income from continuing operations was $31.5 million , or $0.10
per basic share, for the three months ended September 30,2014, compared to income from continuing operations of $49.5 million , or $0.16 per

basic share, for the third quarter of 2013 . Operating income was $157.8 million , a decrease of $18.6 million from the same period in 2013 . All
per share amounts are basic earnings per share. Basic average shares of common stock outstanding at September30,2014 were 315.4 million
compared to 312.8 million at September 30, 2013 .

Comparability ofline item operating results between quarterly periods is impacted by regulatory and tax trackers that allow for the recovery in
rates of certain costs such as bad debt expenses. Therefore, increases in these tracked operating expenses are offset by increases in net revenues

and have essentially no impact on income from continuing operations.

Net Revenues

Total consolidated net revenues (gross revenues less cost of sales) for the quarter ended September30,2014, were $893.4 million, a $59.6
million increase from the same period last year. This increase in net revenues was primarily due to increased Columbia Pipeline Group
Operations'net revenues of $35.0 million, higher Gas Distribution Operations' net revenues of $19.5 million and increased Electric Operations'
net revenues of $5.7 million.

. Columbia Pipeline Group Operations' net revenues increased primarily due to higher regulatory trackers, which are offset in expense, of
$15.6 million, increased demand margin revenue of $11.8 million primarily as a result of growth projects placed in service, higher
mineral rights royalty revenue of $5.9 million and increased condensate revenue of $2.6 million.

. Gas Distribution Operations' net revenues increased primarily due to an increase of $10.2 million for regulatory and service programs,
including the implementation of rates under Columbia of Ohio's approved infrastructure replacement program and the impacts of the
rate case at Columbia of Massachusetts. Additionally, there was an increase in net revenues as result of a settlement of $3.2 million at

Columbia of Massachusetts in 2013, increased industrial and commercial usage of $1.4 million, higher net revenues due to increased

margins of $ I .4 million and higher large customer revenue of $ 1 .3 million.

. Electric Operations' net revenues increased primarily due to higher industrial and residential usage of $7.4 million, increased trackers,
which are offset in expense, of $4.4 million and an increase in the return on the environmental capital investment recovery of $4.2

million due to an increased plant balance eligible for recovery. These increases were partially offset by the effects of weather of $10.3

million.
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Operating Expenses

Operating expenses for the third quarter of 2014 were $747.6 million , an increase of $79.7 million from the 2013 period. This increase was
primarily due to higher operation and maintenance expenses of $60.6 million, increased depreciation and amortization of $8.5 million and a

decrease in the gain on the sale of assets of $6.9 million. The increase in operation and maintenance expenses was primarily due to increased

employee and administrative costs of $31.7 million, higher regulatory trackers, which are offset in net revenues, of $18.6 million, increased

outside service costs of $13.4 million, higher electric generation costs of $3.4 million and increased storm damage costs of $3.3 million. These

increases were partially offset by a decrease in soffware data conversion costs of $7.5 million and lower environmental costs of $3.7 million. The

increase in depreciation and amortization is primarily due to higher capital expenditures placed in service. The decrease in the gain on the sale of
assets primarily resulted from the sale ofstorage base gas in 2013.

Equitv Earninqs in Unconsolidated Affiliates
Equity Eamings in Unconsolidated Affiliates were $ 12.0 million during the third quarter of 2014 compared to $ 10.5 million for the third quarter

of 2013 . Equity Earnings in Unconsolidated Affiliates includes investments in Millennium, Hardy Storage and Pennant, which are integral to
the Columbia Pipeline Group Operations' business. Equity eamings increased primarily from increased eamings at Millennium aftributable to
growth projects placed in service.

Other Income (Deductions)

Other Income (Deductions) reduced income by $ 100.4 million in the third quarter of 2014 compared to a reduction in income of $99.0 million in
the prior year. The increase in deductions is primarily due to an increase in interest expense of $5.9 million resulting from the issuance of $500.0
million of long-term debt in October 2013 and the expiration of $500.0 million of interest rate swaps in July 2014. These increases were partially
offset by the maturity of $500.0 million of long-term debt in July 2014. Other, net of $9.2 million was recorded in 2014 compared to $4.7
million in the prior year. This increase is primarily attributable to current period transmission upgrade agreement income.

Income Taxes
Income tax expense for the quarter ended September 30, 2014 was $25.9 million compared to $27 .9 million in the prior year. NiSource's interim
effective tax rates reflect the estimated annual effective tax rates for 2014 and 2013, adjusted for tax expense associated with certain discrete

items. The effective tax rates for the quarters ended September 30,2014 and 2013 were 45.lYo and36.0o/o, respectively. These effective tax rates
differ from the Federal tax rate of 35% primarily due to the effects of tax credits, state income taxes, utility ratemaking, and other permanent

book-to-tax differences. The increase in the three month effective tax rate of 9.1%in2014 versus 2013 is primarily due to a change in the

estimated annual effective tax rate due to a revision in estimated nontaxable income during the third quarter of 2014. Refer to Note 10, "Income
Taxes," in the Notes to Condensed Consolidated Financial Statements (unaudited) for further discussion of income taxes.

Results of Operations
Nine Months Ended September 30,2014

Net Income
NiSource reported net income of $375.8 million , or $1.19 per basic share, for the nine months ended September 30, 2014 , compared to net

income of $380.3 million , or $7.22 per basic share, for the nine months ended 2013 . Income from continuing operations was $376.4 million , or
$1.19 perbasic share, forthe nine months ended Septembet30,2014, compared to income from continuing operations of $337.9 million, or
$1.08 per basic share, for the nine months ended 2013 . Operating income was $911.1 million, an increase of $lll.8 million from the same

period in 2013 . All per share amounts are basic eamings per share. Basic average shares of common stock outstanding at Septemb er 30, 2014
were 314.9 million compared to3l2.l million at September 30,2013 .

Comparability of line item operating results between quarterly periods is impacted by regulatory and tax trackers that allow for the recovery in
rates ofcertain costs such as bad debt expenses. Therefore, increases in these tracked operating expenses are offset by increases in net revenues
and have essentially no impact on income from continuing operations.

Net Revenues

Total consolidated net revenues (gross revenues less cost of sales) for the nine months ended September 30, 2014 , were $3,116.0 million , a
$323.8 million increase from the same period last year. This increase in net revenues was primarily due to increased Columbia Pipeline Group
Operations'net revenues of $148.9 million, higher Gas Distribution Operations'net revenues of $136.9 million, and increased Electric
Operations' net revenues of $3 8.3 million.
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. Columbia Pipeline Group Operations' net revenues increased primarily due to higher regulatory trackerso which are offset in expense, of
$87.6 million, increased demand margin revenue of $34.1 million primarily as a result of growth projects placed in service, higher
mineral rigbts royalty revenue of $20.5 million due to increased third party drilling activity and higher condensate revenue of $3.7
million.

. Gas Disfribution Operations' net revenues increased primarily due to an increase of $69.9 million for regulatory and service programs,
including the impacts of the rate settlement in 2013 at Columbia of Pennsylvania and the implementation of rates under Columbia of
Ohio's approved infrastructure replacement program, the effects of colder weather of $19.7 million and increased regulatory and tax
trackers, which are offset in expense, of $17.0 million. Additionally, there was higher residential, commercial and industrial usage of
$8.8 million, an increase in off-system sales of $5.1 million, higher revenue of $4.9 million due to increased customer count and an

increase in large customer revenue of $4.6 million. Also, there were higher net revenu€s due to increased margins of $3.9 million,
higher net revenues from the recovery of storage inventory costs of $3.6 million and a settlement of $3.2 million at Columbia of
Massachusetts in 2013. These increases were partially offset by a decrease of $5.8 million resulting from NIPSCO's GCIM,

. Electric Operations' net revenues increased primarily due to higher industrial and residential usage of $21.9 million, an increase in the
return on the environmental capital investment recovery of $17.3 million due to an increased plant balance eligible for recovery.
Additionally, there were increased net revenues of $4.1 million as a result of two electric transmission projects authorized by the MISO
and higher off-system sales of$3.9 million. These increases were partially offset by a decrease in transmission upgrade revenue of$6.5
million and the effects of weather of $3.8 million.

Operating Expenses

Operating expenses for the nine months ended September 30, 2014 were $2,237 .8 million , an increase of $21 9.3 million from the 201 3 period.
This increase was primarily due to higher operation and maintenance expenses of $188.2 million, increased other taxes of $20.8 million and

higher depreciation and amortization of $19.4 million. These increases were partially offset by an increase in the gain on sale of assets of $9.1
million. The increase in operation and maintenance expenses was primarily due to increased regulatory trackers, which are offset in net revenues,
of $99.9 million, higher employee and administrative costs of $55.2 million, increased outside service costs of $22.7 million, higher electric
generation costs of $14.3 million and an increase of uncollectibles of $4.5 million. These increases were partially offset by lower software data
conversion costs of $7.5 million and a decrease in environmental costs of $5.5 million. The increase in other taxes is primarily due to higher
property and other taxes of $13.9 million and increased tax trackers, which are offset in net revenues, of $6.9 million. The increase in
depreciation and amortization is primarily due to higher capital expenditures placed in service. The increase in the gain on sale of assets

primarily results from conveyances of mineral interests of $20.8 million, offset by the sale of storage base gas in 2013 of $11.1 million at

Columbia Pipeline Group Operations.

Equitv Earnines in Unconsolidated Affiliates
Equity Earnings in Unconsolidated Affiliates were $32.9 million during the nine months ended September 30,2014 , compared to $25.6 million
from the 2013 period. Equity Earnings in Unconsolidated Affiliates includes investments in Millennium, Hardy Storage and Pennant, which are

integral to the Columbia Pipeline Group Operations' business. Equity eamings increased primarily from increased eamings at Millennium
attributable to growth projects placed in service.

Other Income (Deductions)

Other Income (Deductions) reduced income by $306.6 million for the nine months ended September30,2014, compared to a reduction in
income of $282.2 million in the prior year. The increase in deductions is primarily due to an increase in interest expense of $23.5 million
resulting from the issuance of $500.0 million of long-term debt in October 2013 and the issuance of $750.0 million of long-term debt in April
2013. These increases were partially offset by the maturity of $500 million of long-term debt in July 2014 and the maturity of $420.3 million of
lons-term debt in March 2013.
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Income Taxes
Income tax expense for the nine months ended September 30,2014 was $228.1 million compared to $179.2 million in the prior year. NiSource's
interim effective tax rates reflect the estimated annual effective tax rates for 2014 and 2013, adjusted for tax expense associated with certain
discrete items. The effective tax rates for the nine months ended September 30, 2014 and 2013 were 37.1Yo and 34.7o/o, respectively. These

effective tax rates differ from the Federal tax rate of35%o primarily due to the effects oftax credits, state income taxes, utility rate-making, and

other permanent book-to-tax differences. The increase in the year-to-date effective tax rate of 3.0%' is primarily due to the impact of the Indiana
tax rate change, and defened tax adjustments recorded in2013 related to state apportionment changes. Refer to Note 10, "Income Taxes," in the

Notes to Condensed Consolidated Financial Statements (unaudited) for further discussion of income taxes,

Discontinued Operations
There was a net loss of $0.6 million in the nine months ended September 30, 2014 from discontinued operations compared to net income of $7.5
million in 2013 . The net income in 2013 relates primarily to a settlement at NiSource's former exploration and production subsidiary, CER. A
gain on the disposition ofdiscontinued operations of$36.4 million was recorded in the first quarter of2013 as a result ofa gain on the sale ofthe
service plan and leasing business lines ofNiSource's Retail Services busrness.

Liquidity and Capital Resources

A significant portion ofNiSource's operations, most notably in the gas distribution, gas transportation and electric businesses, are subject to
seasonal fluctuations in cash flow. During the heating season, which is primarily from November through March, cash receipts from gas sales

and transportation services typically exceed cash requirements. During the summer months, cash on hand, together with the seasonal increase in
cash flows from the electric business during the summer cooling season and external short-term and long-term financing, is used to purchase gas

to place in storage for heating season deliveries and perform necessary maintenance of facilities. NiSource believes that through income
generated from operating activities, amounts available under its short-term revolver, commercial paper program and long-term debt agreements

and NiSource's ability to access the capital markets, there is adequate capital available to fund its operating activities and capital expenditures in
2014.

Operatine Activities
Net cash from operating activities for the nine months ended September 30, 2014 was $886.5 million , a decrease of $192.1 million compared to
the nine months ended September30,2013 . The decrease in net cash from operating activities was primarily attributable to an income tax
refund received in 2013.

Pension and Other Postretirement Plan Funding. NiSource expects to make contributions of approximately $38.3 million to its pension
plans and approximately $39.1 million to its other postretirement benefit plans in2014, which could change depending on market conditions.
For the nine months ended September 30, 2014 , NiSource has contributed $35.3 million to its pension plans and $29.3 million to its other
postretirement benefit plans.

Investins Activities
NiSource's capital expendifirres for the nine months ended September 30, 2014 were $1,441.7 million , compared to $1,297.3 million for the

comparable period in 2013 . This increased spending is mainly due to continued spending on infrastructure replacement programs in the Gas
Distributions Operations segment, higher spending in the Columbia Pipeline Group Operations segment for various growth projects primarily in
the Marcellus and Utica Shale areas and for expenditures under its modernization program and increased expenditures in the Electric Operations
segment primarily due to TDSIC spend. NiSource projects 2014 capital expenditures to be approximately 52.2 billion .

Restricted cash was $ 16.0 million and $8.0 million as of September 30, 2014 and December 3l , 2013 , respectively.

Contributions to equity investees decreased $13.3 million primarily due to lower contributions made by Columbia Transmission to Millennium
and NiSource Midstream to Pennant. Refer to the Columbia Pipeline Group Operations segment discussjon in the Management's Discussion and
Alalysis of Financial Condition and Results of Operations for information on these contributions.

Financine Activities
Credit Facilities. N iSource Finance maintains a $2.0 billion revolving credit facility with a syndicate of banks led by Barclays Capital with a

termination date of September 28, 2018. The purpose of the facility is to fund ongoing working capital requirements
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including the provision of liquidify support for NiSource Finance's $1.5 billion commercial paper program, provide for issuance of letters of
credit, and also for general corporate purposes.

NiSource Finance's commercial paper program has a program limit of up to $1.5 billion with a dealer group comprised of Barclays, Citigroup,
Credit Suisse, RBS and Wells Fargo. Commercial paper issuances are supported by available capacity under NiSource Finance's $2.0 billion
unsecured revolving credit facility.

NiSource Finance had no borrowings outstanding under its revolving credit facility at September 30, 2014 and December 31, 2013 . In addition,
NiSource Finance had $1,105.3 million in commercial paper outstanding at September30,2014, at a weighted average interest rate of Q.67Yo

and $433.6 million in commercial paper outstanding at December 31,2013, at a weighted average interest rate of 0.70%o .

As of September 30, 2014 and December 31,2013 , NiSource had $205.8 million and $265.1 million , respectively, of short-term borrowings
recorded on the Condensed Consolidated Balance Sheets (unaudited) and cash from financing activities in the same amount relating to its
accounts receivable securitization facilities. See Note 8, "Transfers of Financial Assets," to the Condensed Consolidated Financial Statements
(unaudited).

As of September 30,2014, NiSource had $31.2 million of stand-by letters of credit outstanding of which $ 15.0 million were under the revolving
credit facility. At December 31, 2013 , NiSource had $3 1.6 million of stand-by letters of credit outstanding of which $ 14.3 million were under
the revolving credit facility.

As of September 30,2014, an aggregate of $879.7 million of credit was available under the credit facility.

Debt Covenants . NiSowce is subject to a financial covenant under its revolving credit facility and its three-year term loans, which requires
NiSource to maintain a debt to capitalization ratio that does not exceed 70%o. A similar covenant in a 2005 private placement note purchase

agreement requires NiSource to maintain a debt to capitalization ratio that does not exceed 75Yo. As of September 30, 2014 , the ratio was

6r.8%.

NiSource is also subject to certain other non-financial covenants under the revolving credit facility and the term loans. Such covenants include a

limitation on the creation or existence of new liens on NiSource's assets, generally exempting liens on utility assets, purchase money security
interests, preexisting security interests and an additional subset ofassets equal to $150 million. An asset sale covenant generally restricts the sale,

lease and./or transfer of NiSource's assets to no more than l0Yo of its consolidated total assets and dispositions for a price not materially less than
the fair market value of the assets disposed of that do not impair the ability of NiSource and NiSource Finance to perform obligations under the

revolving credit facility, and that, together with all other such dispositions, would not have a material adverse effect. The revolving credit facility
and the term loans also include a cross-default provision, which triggers an event of default under the credit facility in the event of an uncured
payment default relating to any indebtedness of NiSource or any of its subsidiaries in a principal amount of $50 million or more.

NiSource's indentures generally do not contain any financial maintenance covenants. However, NiSource's indentures are generally subject to
cross-default provisions ranging from uncured payment defaults of $5 million to $50 million, and limitations on the incurrence of liens on

NiSource's assets, generally exempting liens on utility assets, pwchase money security interests, preexisting security interests and an additional
subset ofassets capped at 10% ofNiSource's consolidated net tangible assets.

Sale of Trade Accounts Receivables. Refer to Note 8, "Transfers of Financial Assets," in the Notes to Condensed Consolidated Financial
Statements (unaudited) for information on the sale of accounts receivable.

All accounts receivable sold to the commercial paper conduits are valued at face value, which approximates fair value due to their short-term
nature. The amount of the undivided percentage ownership interest in the accounts receivables sold is determined in part, by required loss

reserves under the agreements.

Credit Ratings. On September 28,2014, NiSource announced that its Board of Directors has approved in principle plans to separate its natural
gas pipeline and related businesses into a stand-alone publicly traded company whereby NiSource will continue as a fully regulated natural gas

and electric utilities company. The separation announcement triggered ratings reviews by Standard & Poor's, Moody's, and Fitch. On September
29,2014, Standard & Poor's affirmed the senior unsecured ratings for NiSource and the existing ratings of its other rated subsidiaries at BBB-
and the NiSource Finance commercial paper rating of A-3, placing the company's ratings on watch positive. On September 29,2014, Moody's
Investors Service affrrmed the NiSource senior unsecured rating of Baa2 and commercial paper rating of P-2, with a stable outlook. Additionally,
Moody's affirmed NIPSCO's Baal rating and affirmed theBaa2 rating for Columbia of Massachusetts. On September 29,2014, Fitch affirmed
the senior

42



GAS-ROR-OO,I

,ff::t1;i'.:
Table of Contents

ITEM 2. MANAGEMENT'S DISCUSSION AND ANALYSIS OF FINANCIAL CONDITION AND RESULTS OF OPERATIONS
(continued)

NiSource Inc.

unsecured ratings for NiSource at BBB-, and the existing ratings of its other rated subsidiaries. Fitch's outlook for NSource and its subsidiaries

is stable. Although all ratings continue to be investment grade, a downgrade by either Standard & Poor's or Fitch would result in a rating that is
below investment grade.

Certain NiSource affiliates have agreements that contain "ratings triggers" that require increased collateral ifthe credit ratings ofNiSource or
certain of its subsidiaries are rated below BBB- by Standard & Poor's or Baa3 by Moody's. These agreements are primarily for insurance

purposes and for the physical purchase or sale ofpower. The collateral requirement that would be required in the event of a downgrade below the

ratings trigger levels would amount to approximately $38.9 million . In addition to agreements with ratings triggers, there are other agreements

that contain "adequate assurance" or "material adverse change" provisions that could necessitate additional credit support such as letters of credit
and cash collateral to transact business.

Contraclaal Obligations. There were no material changes recorded during the nine months ended September 30, 2014 to NiSource's
contractual obligations as of December 31,2013 .

Market Risk Disclosures

Risk is an inherent part ofNiSource's energy businesses. The extent to which NiSource properly and effectively identifies, assesses, monitors
and manages each of the various ffpes of risk involved in its businesses is critical to its profitability. NiSource seeks to identiff, assess, monitor
and manage, in accordance with defined policies and procedures, the following principal market risks that are involved in NiSource's energy

businesses: commodity price risk, interest rate risk and credit risk. Risk management at NiSource is a multi-faceted process with oversight by the

Risk Management Committee that requires constant communication, judgment and knowledge of specialized products and markets. NiSource's
senior management takes an active role in the risk management process and has developed policies and procedures that require specific
administrative and business functions to assist in the identification, assessment and control of various risks. These include but are not limited to
market, operational, financial, compliance and strategic risk types. In recognition ofthe increasingly varied and complex nature ofthe energy
business, NiSource's risk management process, policies and procedures continue to evolve and are subject to ongoing review and modification.

Commoditv Price Risk
NiSource is exposed to commodity price risk as a result of its subsidiaries' operations involving natural gas and power. To manage this market
risk, NiSource's subsidiaries use derivatives, including commodity futures contracts, swaps and options. NiSource is not involved in speculative
energy tradin g activity.

Commodity price risk resulting from derivative activities at NiSource's rate-regulated subsidiaries is limited, since regulations allow recovery of
prudently incurred purchased power, fuel and gas costs through the ratemaking process, including gains or losses on these derivative
instruments. If states should explore additional regulatory reform, these subsidiaries may begin providing services without the benefit of the

traditional ratemaking process and may be more exposed to commodity price risk. Some of NiSource's rate-regulated utility subsidiaries offer
commodity price risk products to its customers for which derivatives are used to hedge forecasted customer usage under such products. These

subsidiaries do not have regulatory recovery orders for these products and are subject to gains and losses recognized in earnings due to hedge

ineffectiveness.

There are no material commodity price risk assets or liabilities as of September 30,2014 and December 31,2013 .

Interest Rate Risk
NiSource is exposed to interest rate risk as a result ofchanges in interest rates on borrowings under its revolving credit agreement, term loans,
commercial paper program and accounts receivable programs, which have interest rates that are indexed to short-tem market interest rates.

Based upon average borrowings and debt obligations subject to fluctuations in short-term market interest rates, an increase (or decrease) in short-
term interest rates of 100 basis points (1%) would have increased (or decreased) interest expense by $5.6 million and $13.6 million for the three
and nine months ended September3},2014, respectively, and $3.6 million and $10.7 million for the three and nine months ended
September 30,2013 , respectively.
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Credit Risk
Due to the nature of the industry, credit risk is embedded in many of NiSource's business activities. NiSource's extension of credit is governed
by a Corporate Credit Risk Policy. In addition, Risk Management Committee guidelines are in place which document management approval
levels for credit limits, evaluation of creditworthiness, and credit risk mitigation efforts. Exposures to credit risks are monitored by the Corporate
Credit Risk function which is independent of commercial operations. Credit risk arises due to the possibility that a customer, supplier or
counterparty will not be able or willing to fulfill its obligations on a transaction on or before the settlement date. For derivative related contracts,

credit risk arises when counterparties are obligated to deliver or purchase defined commodity units of gas or power to NiSource at a future date
per execution of contractual terms and conditions. Exposure to credit risk is measured in terms of both current obligations and the marketvalue
of forward positions net of any posted collateral such as cash, letters of credit and qualified guarantees of support.

NiSource closely monitors the financial status of its banking credit providers. NiSource evaluates the financial status of its banking partners

through the use of market-based metrics such as credit default swap pricing levels, and also through traditional credit ratings provided by major
credit rating agencies.

Fair Value Measurement
NiSource measures certain financial assets and liabilities at fair value. The level ofthe fair value hierarchy disclosed is based on the lowest level
of input that is significant to the fair value measurement. NiSource's financial assets and liabilities include price risk assets and liabilities,
available-for-sale securities and a deferred compensation plan obligation.

Exchange-traded derivative contracts are generally based on unadjusted quoted prices in active markets and are classified within Level l. These

financial assets and liabilities are secured with cash on deposit with ttre exchange; therefore nonperformance risk has not been incorporated into
these valuations. Certain non-exchange-traded derivatives are valued using broker or over-the-counter, onJine exchanges. In such cases, these

non-exchange-traded derivatives are classified within Level 2. Non-exchange-based derivative instruments include swaps, forwards, and options.
In certain instances, NiSource may utilize models to measure fair value. Valuation models utilize various inputs that include quoted prices for
similar assets or liabilities in active markets, quoted prices for identical or similar assets or liabilities in markets that are not active, otber
observable inputs for the asset or liability, and market-corroborated inputs, i.e., inputs derived principally from or corroborated by observable
market data by correlation or other means. Where observable inputs are available for substantially the full term of the asset or liability, the
insfument is categorized in Level 2. Certfin derivatives trade in less active markets with a lower availability of pricing information and models
may be utilized in the valuation. When such inputs have a significant impact on the measurement of fair value, the instrument is categorized in
Level 3. Credit risk is considered in the fair value calculation of derivative instruments that are not exchange-traded. Credit exposures are

adjusted to reflect collateral agreements which reduce exposures.

Refer to Note 7, "Fair Value" in the Notes to the Condensed Consolidated Financial Statements (unaudited) for additional information on

NiSource's fair value measurements.

Off Balance Sheet Arrangements

As a part of normal business, NiSource and certain subsidiaries enter into various agreements providing financial or performance assurance to
third parties on behalf of certain subsidiaries. Such agreements include guarantees and stand-by letters of credit.

NiSource has purchase and sales agreement guarantees totaling $25.6 million , which guarantee performance of the seller's covenants,
agreements, obligations, liabilities, representations and warranties under the agreements. No amounts related to the purchase and sales agreement
guarantees are reflected in the Condensed Consolidated Balance Sheets (unaudited). Management believes that the likelihood NiSource would be
required to perform or otherwise incur any significant losses associated with any ofthe aforementioned guarantees is remote.

NiSource has other guarantees outstanding. Refer to Note 16-A, "Guarantees and Indemnities," in the Notes to Condensed Consolidated
Financial Statements (unaudited) for additional information about NiSource's offbalance sheet arrangements.
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Other Information

Critical Accountine Policies
There were no significant changes to critical accounting policies for the period ended September 30,2014 .

Recentlv Issued Accountins Pronouncements

In May 2014, the FASB issued ASU 2014-09, Revenue from Contracts with Customers (Iopic 606) . ASU 2014-09 outlines a single,
comprehensive model for entities to use in accounting for revenue arising from contracts with customers and supersedes most current revenue

recognition guidance. The core principle ofthe new standard is that an entity should recognize revenue to depict the transfer ofgoods or services
to customers in an amount that reflects the consideration to which the entity expects to be entitled in exchange for those goods or services.
NiSource is required to adopt ASU 2014-09 for periods beginning after December 15,2016, including interim periods, and the new standard is

to be applied retrospectively with early adoption not permitted. NiSource is currently evaluating the impact the adoption of ASU 2014-09 will
have on its Condensed Consolidated Financial Statements (unaudited) and Notes to Condensed Consolidated Financial Statements (unaudited).

In April 2014,the FASB issued ASU 2014-08, Presentation of Financial Statements (Topic 205) and Property, Plant, and Equipment (Topic
360): Reporting Discontinued Operations and Disclosures of Disposals of Components of an Entity. ASU 2014-08 changes the criteria for
reporting a discontinued operation. Under the new pronouncement, a disposal of a part of an organization that has a major effect on its operations
and financial results is a discontinued operation. NiSource is required to adopt ASU 2014-08 prospectively for all disposals or components ofits
business classified as held for sale during fiscal periods beginning after December 15,2014. NiSource is currently evaluating what impact, if
any, adoption of ASU 2014-08 will have on its Condensed Consolidated Financial Statements (unaudited) and Notes to Condensed Consolidated
Financial Statements (unaudited).
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RESULTS AND DISCUSSION OF SEGMENT OPERATIONS

Presentation of Seement Information
NiSource's operations are divided into three primary business segments: Gas Distribution Operations, Columbia Pipeline Group Operations and

Electric Operations.
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Three Months Ended
September 30,

Nine Months Ended September
?o

(in millions) 2014 20t3 20r4 2013

Net Revenues

Sales revenues

Less: Cost ofgas sold (excluding depreciation and amortization)

4tr.9
1L4.6

409.5

131.7

2,594.1

1,294.8

2,127.0

964.6

Net Revenues 297.3 277.8 1,299.3 r,162.4

Operating Expenses

Operation and maintenance

Depreciation and amortization

Loss (Gain) on sale of assets

Other taxes

208.8

55.4

32.3

r99.1

51.1

1.3

31.3

644.4

161.7

(0.2)

131.0

614.6

149.7

1.2

l 17.8

Total Operating Expenses 296.5 282.8 936.9 883.3

Operating Income (I-oss) 362.40.8 (5.0) $ 279.1

Revenues ($ in millions)

Residential

Commercial

Industrial

Off System

Other

249.r

77.0

36.9

28.5

20.4

235.3

68.7

32.0

54.8

18.7

1,646.0

572.7

r69.3

166.3

39.8

1,331.2

452.2

t40.6

210.4

(7.4)

Total 4tt.9 409.5 2,594.1 ) 1)'7 n

Sales and Transportation (MMDth)
Residential

Commercial

Industrial

Off System

Other

15.4

t7.5
126.2

7.1

15.2

t6.2

120.7

15.6

206.9

135.0

384.7

35.6

(0.1)

182.0

I 18.5

367.4

55.7

0.4

Total 166.2 167.7 762.1 724.0

Heating Degree Days

Normal Heating Degree Days

%o Colder than Normal

Customers

Residential

Commercial

Industrial

Other

100

85

lgo

94

85

lt%

4,092

3,576

l4,h

3,035,401

276,923

7,512

15

3,576

3,5'76

%

3,022,289

276,2t9

7,488

22

Total 3,319,851 3,306,018

NiSource's Gas Distribution Operations serve approximately 3.3 million customers in seven states: Ohio, Indiana, Pennsylvania, Massachusetts,

Virginia, Kentucky and Maryland. The regulated subsidiaries offer both haditional bundled services as well as transportation only for customers

that purchase gas from altemative suppliers. The operating results reflect the temperature-sensitive nature of customer demand wtth'74o/o of
annual residential and commercial throughput affected by seasonality. As a result, segment operating income is higher in the hrst and fourth
quarters reflecting the heating demand during the winter season.

Rezulatory Matters
Refer to Note 6, "Regulatory Matters," in the Notes to Condensed Consolidated Financial Statements (unaudited) for information on significant
rate developments and cost recovery and trackers for the Gas Distribution Operations segment.
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Customer Usaga Increased efficiency of natural gas appliances and improvements in home building codes and standards has contributed to a
long-term trend of declining average use per customer. Usage for the nine months ended September 30,2074 increased from the same period last
year primarily due to colder weather compared to the prior year. While historically, rate design at the distribution level has been structured such

that a large portion ofcost recovery is based upon throughpu! rather than in a hxed charge, operating costs are largely incurred on a fixed basis,

and do not fluctuate due to changes in customer usage. As a result, the NiSource LDCs have pursued changes in rate design to more effectively
match recoveries with costs incurred. Each of the states in which the NiSource LDCs operate has different requirements regarding the procedure

for establishing changes to rate design. Columbia of Ohio restructured its rate design through a base rate proceeding and has adopted a "de-

coupled" rate design which more closely links the recovery of fixed costs with fixed charges. Columbia of Massachusetts and Columbia of
Virginia received regulatory approval of decoupling mechanisms which adjust revenues to an approved benchmark level through a volumetric
adjustment factor. Columbia of Maryland has received regulatory approval to implement a residential class revenue normalization adjustment, a

decoupling mechanism whereby monthly revenues that exceed or fall short of approved levels are reconciled in subsequent months. In a prior
base rate proceeding, Columbia of Pennsylvania implemented a residential weather normalization adjustment charge. In a prior base rate
proceeding, NIPSCO implemented a higher fixed customer charge for residential and small customer classes moving toward full straight fixed
variable rate design.

Environmental Matters
Various environmental matters occasionally impact the Gas Distribution Operations segment. As of September30, 2014 , a reserve has been

recorded to cover probable and estimable environmental response actions. Refer to Note l6-C, "Environmental Matters," in the Notes to
Condensed Consolidated Financial Statements (unaudited) for additional information regarding environmental matters for the Gas Distribution
Operations segment.

Weather
In general, NiSource calculates the weather related revenue variance based on changing customer demand driven by weather variance from
normal heating degree-days. Normal is evaluated using heating degree days across the NiSowce distribution region. While the temperature base
for measuring heating degree days (i.e. the estimated average daily temperature at which heating load begins) varies slightly across the region,
the NiSource composite measurement is based on 65 degrees. NiSource composite heating degree days reported do not directly correlate to the

weather related dollar impact on the results of Gas Distribution Operations. Heating degree days experienced during different times of the year
or in different operating locations may have more or less impact on volume and dollars depending on when and where they occur. When the

detailed results are combined for reporting, there may be weather related dollar impacts on operations when there is not an apparent or
signihcant change in the aggregated NiSource composite heating degree-day comparison.

Weather in the Gas Distribution Ooerations' territories for the third ouarter of 2014 was l8% colder than normal and 60/o colder than the third
quarter in 2013 .

Weather in the Gas Distribution Operations'territories for the nine months ended September30,2014was l4oh colder than normal and l4%o

colder than the same period in 2013 .

Througtrput
Total volumes sold and transported of 166.2 MMDth for the third quarter of 2014 decreased by 1.5 MMDth from the same period last year. This
0.9o% decrease in volumes was primarily attributable to a decrease in off-system sales partially offset by higher industrial throughput.

Total volumes sold and transported of 762.1 MMDth for the nine months ended September 30, 2014 increased by 38.1 MMDth from the same

period last year. This 5.3% increase in volume was primarily attributable to colder weather.

Net Revenues
Net revenues forthe third quarter of 2014were$297.3 million, an increase of $19.5 million from the same period in 2013. The increase innet
revenues is due primarily to an increase of $10.2 million for regulatory and service programs, including the implementation of rates under
Columbia of Ohio's approved infrastructure replacement program and the impacts of the rate case at Columbia of Massachusetts, Additionally,
there was an increase in net revenues as result of a settlement of $3.2 million at Columbia of Massachusetts in 2013, increased industrial and
commercial usage of $1.4 million, higher net revenues due to increased margins of $1.4 million and higher large customer revenue of $1.3
million.
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Net revenues for the nine months ended September 30,2014 were $1,299.3 million, an increase of $136.9 million from the same period in 2013.
The increase in net revenues is due primarily to an increase of $69.9 million for regulatory and service programs, including the impacts of the
rate settlement in 2013 at Columbia of Pennsylvania and the implementation of rates under Columbia of Ohio's approved infrastructure
replacement program, the effects of colder weather of $19.7 million and increased regulatory and tax trackers, which are offset in expense, of
$17.0 million. Additionally, there was higher residential, commercial and indusfrial usage of $8.8 million, an increase in off-system sales of $5.1
million, higher revenue of $4.9 million due to increased customer count and an increase in large customer revenue of $4.6 million. Also, there

were higher net revenues due to increased margins of $3.9 million, higher net revenues from the recovery of storage inventory costs of $3.6
million and a settlement of $3.2 million at Columbia of Massachusetts in 2013. These increases were partially offset by a decrease of $5.8
million resulting from NIPSCO's GCIM.

At NIPSCO, sales revenues and customer billings are adjusted for amounts related to under and over-recovered purchased gas costs from prior
periods per regulatory order. These amounts are primarily reflected in the "Other" gross revenues statistic provided at the beginning of this
segment discussion. The adjustment to Other gross revenues for the three and nine months ended September 30, 2014 was a reveDue increase of
$10.0 million and $9.7 million, respectively, compared to an increase of $8.1 million and a decrease of $42.4 million for the three and nine
months ended September 30, 2013 , respectively.

Operatins Income
For the third quarter of 2014, Gas Distribution Operations reported operating income of $0.8 million, an increase of $5.8 million from the

comparable 2013 period. Operating income increased as a result of higher net revenues, as described above, partially offset by increased

operating expenses. Operating expenses were $13.7 million higher than the comparable period reflecting increased employee and administrative
expenses of $ I 2.9 million and higher depreciation of $4.3 million due to increased capital expenditures. These increases were partially offset by
a decrease in environmental costs of S3.7 million.

For the nine months ended September 30, 2014 , Gas Distribution Operations reported operating income of $362.4 million, an increase of $83.3
million from the comparable 20 I 3 period. Operating income increased as a result of higher net revenues, as described above, partially offset by
increased operating expenses. Operating expenses were $53.6 million higher than the comparable period reflecting higher employee and

administrative expenses of $17.7 million, increased regulatory and tax trackers, which are offset in net revenues, of $17.0 million and higher
depreciation of $12.0 million due to increased capital expenditures. Additionally, there was increased other taxes of $6.3 million, higher outside

service costs of $4.0 million and increased uncollectibles of $3.7 million. These increases were partially offset by a decrease in environmental
costs of $5.8 million.
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Three Months Ended
September 30,

Nine Months Ended September

(in millions) 20r4 2013 2014 2013

Net Revenues

Transportation revenues

Storage revenues

Other revenues

194.0 $

49.r

74.5

597.8 $

148.3

260.6

558.9

147.8

151.2

t76.4 $

48.6

57.7

Total Sales Revenues

Less: Cost ofsales (excluding depreciation and amortization)

3r7.6 282.7

0.1

1,006.7

0.2

857.9

0.3

Net Revenues 3r7.6 282.6 1,006.5 857.6

Operating Expenses

Operation and maintenance

Depreciation and amortization

Gain on sale of assets

Other taxes

194.4

)o)
(3.0)

14.6

165.3

26.7

(11.1)

13.5

565.2

87.7

(20.8)

50.3

448.0

78.9

(1 1.3)

46.6

Total Operating Expenses 235.2 194.4 682.4 562.2

Equity Eamings in Unconsolidated Affiliates 12.0 10.5 32.9 25.6

Operating Income 94.4 $ 98.7 $ 357.0 S 321.0

Throughput (MMDth)
Columbia Transmission

Columbia Gulf
Crossroads Pipeline

Intrasegment eliminations

160.9

143.0

3.2

(22.r)

158.4

134.0

4.1

(36.s)

814.6

473.3

12.4

(r 0s.3)

790.8

494.0

t2.4

(21r.8)

Total 260.0 1,195.0 1.085.4

NiSource's Columbia Pipeline Group Operations segment primarily consists of the operations of Columbia Transmission, Columbia Gulf,
NiSource Midstream, NEVCO, Crossroads Pipeline, and the equity investments in Pennant, Millennium and Hardy Storage. In total, NiSource
owns a pipeline network of approximately 15,000 miles extending from the Gulf of Mexico to New York and the eastern seaboard. The pipeline
network serves customers in l6 northeastern, mid-Atlantic, midwestem and southem states, as well as the District of Columbia. In addition, the

Columbia Pipeline Group Operations segment operates one of the nation's largest underground natural gas storage systems.

Columbia Pipeline Group Operations' most significant projects are as follows:

Warren County. The Columbia Pipeline Group Operations segment invested approximately $37 million on an expansion project, which included
2.5 miles of 24-inch newpipeline and modifications to existing compression assets, with Virginia Power Services Energy Corporation, Inc., the

energy manager for Virginia Electric and Power Company. This project expanded the Columbia Transmission system in order to provide up to
nearly 250,000 Dth per day of transportation capacity under a long-term, firm contract. The project went into service in the second quarter of
20t4.

West Side Expansion. The Columbia Pipeline Group Operations segment invested approximately $200 million in new pipeline and compression
to increase supply origination from the Smithfield and Waynesburg areas on the Columbia Transmission system and provide ffansportation to
Gulf Coast markets on the Columbia Gulf system. This investment will increase capacity up to 444,000 Dth per day from the Smithfield and

Waynesburg areas and up to 540,000 Dth per day from Leach to Rayne transporting Marcellus production under long{erm, firm contracts.
Limited interim service was provided throughout 2014 with the project fully in service in October 2014.

Giles County. The Columbia Pipeline Group Operations segment spent approximately $25 million to construct nearly 13 miles of 8-inch pipeline
to provide 46,000 Dth per day of firm service to a third parfy off of its Line VA system into Columbia of Virginia's system. Columbia of
Virginia expanded pipeline facilities and an existing direct connection with the third party's plant in Giles County, Virginia. The project was
placed into service in October 2014.

285.0
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Line 1 57 0 Expansion . The Columbia Pipeline Group Operations segment is replacing approximately I 9 miles of 20-inch bare steel pipe with 24-
inch pipe from Waynesburg, Pennsylvania to Redd Farm, Pennsylvania at an approximate cost of $20 million. The project also includes the
installation of two compressors at Redd Farm and an uprate in horsepower at Wa1'nesburg, increasing capacity by nearly 99,000 Dth per day.
The project is expected to be in service in the fourth quarter of 2014.

Big Pine Expansion. The Columbia Pipeline Group Operations segment is investing approximately $65 million to make a connection to the Big
Pine pipeline and add compression facilities that will add incremental capacity. The additional 9 mile 20-inch pipeline and compression facilities
will support Marcellus shale production in westem Pennsylvania. Approximately half of the increased capacity generated by the project is

expected to be supported by a long-term fee-based agreement with a regional producer, with the remaining capacity expected to be sold to other
area producers in the near term. The project is expected to be placed in service by the third quarter of 20 I 5.

East Side Expansion. The Columbia Pipeline Group Operations segment plans to invest approximately $275 million in developing its East Side
Expansion project, which will provide access for Marcellus supplies to the northeastern and mid-Atlantic markets. Backed by binding precedent

agreements, the project will add up to 3 I 2,000 Dth per day of capacity, which is expected to be placed in service by the end of the third quarter

of20l5.

Chesapeake, Virginia LNG Facility Modemization. The Columbia Pipeline Group Operations segment is investing approximately $33 million to
upgrade tbe facility and extend its associated customer contracts for 15 years. The project's first phase was completed in the fourth quarter of
2013. The remainder ofthe project is expected to be placed into service in the second quarter of2015.

Washinglon County Gathering. The Columbia Pipeline Group Operations segment is constructing a held gathering system in Pennsylvania that
will gather well pad production of primarily dry gas from a third party producer. Pipeline laterals will be built to connect well pads as drilling is
developed. The approximate $120 million investment will include about 20 miles of gathering pipelines of varying diameter, a compressor

station and dehydration unit. The gas gathering agreement has an initial l5-year term with the option to extend. The project is expected to be in
service during the fourth quarter of20l5, with additional expansion expected as gas production grows.

Kentuclq Power Planl. The Columbia Pipeline Group Operations segment is constructing nearly 3 miles of 16-inch greenfield pipeline from
Columbia Transmission's Line P that will serve a third-party natural gas-fired electric generation plant in Kentucky. The project will cost

approximately $24 million and will provide 72,000 Dth per day of capacity to the plant under an executed binding precedent agreement. The
project is expected to be in service by the end ofthe second quarter of2016.

Utica Access. The Columbia Pipeline Group Operations segment is investing approximately $51 million to construct nearly 5 miles of 20-inch
greenfield pipeline to provide 205,000 Dth per day of new firm service to allow Utica production access to liquid trading points on its system.

This project is expected to be in service by the end of the fourth quarter of 20 I 6.

Leach XPress. The Columbia Pipeline Group Operations segment will invest approximately $ 1.4 billion in this project. The project involves the
installation of approximately 724 miles of 36-inch pipeline from Majorsville to the Crawford compressor station (Crawford) located on the

Columbia Transmission system, and 27 miles of 36-inch pipeline from Crawford to the McArthur compressor station located on the Columbia
Transmission system, and approximately 101,700 hp across multiple sites. The project will provide approximately 1.5 Bcf per day of capacity
out of the Marcellus and Utica production regions to the Leach compressor station (Leach) located on the Columbia Gulf system, TCO Pool, and

other markets on the Columbia Transmission system. Virtually all of the project's capacity has been secured with long-term firm contracts. The
project is expected to go in service during the fourth quarter of 2017 .

Rayne XPress. The Columbia Pipeline Group Operations segment will invest approximately $330 million to modifu existing facilities and to add
new compression. This project would transport approximately I Bcf per day of growing southwest Marcellus and Utica production away from
constrained production areas to markets and liquid transaction points. Capable of receiving gas from Columbia Transmission's Leach XPress
project, gas would be transported from the Leach, Kentucky interconnect with Columbia Transmission in a southerly direction towards the
Rayne compressor station in southern Louisiana to reach various Gulf Coast markets. Definitive agreements for firm service have been secured
for the project's capacity. The project is expected to be placed in service by the end ofthe fourth quarter of2017.
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WB XPress. The Columbia Pipeline Group Operations segment will invest approximately $870 million in this project that will transport
approximately 1.3 Bcf of Marcellus Shale production on the Columbia Transmission system to pipeline interconnects and East Coast markets,
which includes access to the Cove Point LNG terminal. Resolution of conditions precedent is anticipated in the fourth quarter of 2014. The
project is expected to be placed in service during the fourth quarter of20l8.

Cameron Access. The Columbia Pipeline Group Operations segment has entered into binding precedent agreements for the improvement to
existing pipeline and the construction of new pipeline and compression facilities along the Columbia Gulf system to connect with the Cameron

LNG Terminal in southern Louisiana. The approximately $310 million project will transport supplies from numerous supply basins to the
planned LNG export facilify, which received Department of Energy approval late in 2013. The project will offer an initial capacity of up to
800,000 Dth per day and is expected to be placed into service by the first quarter of20l8.

Equitv Investrnents

Pennant. NiSource Midstream entered into a 50:50 joint venture in 2012 with affiliates of Hilcorp to construct new wet natural gas gathering
pipeline infrastructure and NGL processing facilities to support natural gas production in the Utica Shale region of northeastem Ohio and

westem Pennsylvania. NiSource Midstream and Hilcorp jointly own Pennant with NiSource Midstream serving as the operator of Pennant and

the facilities. NiSource accounts for the joint venture under the equity method of accounting.

Pennant invested in the construction of 20-24 inch wet gas gathering pipeline facilities with a capacity of approximately 500 MMcf per day. In
addition, Pennant constructed a gas processing facility in New Middletown, Ohio that will have an initial capacity of 200 MMcf per day and is

constructing a NGL pipeline with an initial capacity of 45,000 barrels per day that can be expanded to 90,000 barrels per day. Consistent with the

terms of the joint venture, NiSource Midstream operates the gas processing facility, NGL pipeline and associated wet gas gathering system. The
joint venture is designed and anticipated to serve other producers with significant acreage development in the area with an interest in obtaining
capacity on the system. The facilities allow Pennant to be a full-service solution for providers in the northem Utica Shale region, offering access

to wet gas gathering and processing as well as residue gas and NGL takeaway to attractive market destinations. NiSource Midstream's initial
investment in this area, including the gathering pipeline, related laterals, NGL pipeline and the processing plant is approximately $195 million.
Portions of the facilities were placed in service in the fourth quarter of 2013 and the second quarter of 2014, with the remainder placed in service

in October 2014.

During the third quarter of 2014, NiSource Midstream made cash contributions to Pennant totaling $9.0 million. Cash contributions of $41.9
million were made during the same period last year. For the nine months ended September 30,2014 and 2013, NiSource Midstream made cash

contributions to Pennant of $61.2 million and of $68.0 million, respectively.

In a separate agreement with Hilcorp, test wells were drilled in 2012 and continued in 2013 to support the development of the hydrocarbon
potential on more than 100,000 combined acres in the Utica./Point Pleasant Shale formation. Production wells were drilled in 2013 atd2014,
with the full production program in development. NiSource is investing alongside Hilcorp in the development of the ac'reage, with NiSource
owning both a working and overriding royalty interest. All ofthe HilcorpA.{iSource acreage is dedicated to Pennant.

Millennium. Millennium operates approximately 253 miles of pipeline and three compressor stations with approximately 43,000 hp of installed
capacity under the jurisdictional authority of the FERC. The Millennium pipeline has the capability to transport natural gas to markets along its
route, which lies between Coming, New York and Ramapo, New York, as well as to the New York City market through its pipeline
interconnections. Columbia Transmission owns a 47.5o/o interest in Millennium and acts as operator for the pipeline in parfrrership with DTE
Millennium Company and National Grid Millennium LLC, which each own an equal remaining share of the company.

During the third quarter of 2014 and 2013 , Columbia Transmission made contributions of zero and $2.4 million, respectively, to Millennium.
For the nine months ended September30,2Ol4 and 2013 , Columbia Transmission made contributions of $2.6 million and $9.0 million,
respectively, to fund its share of capital projects. During the third quarter of 2014 and 2013, Columbia Transmission received distributions of
eamings of $14.2 million and $6.2 million, respectively. For the nine months ended September30,2014 and2013, Columbia transmission
received distributions of earnings of $26. I million and $ I 7. I million, respectively.

Millennium began two projects in2012 that added approximately 30,000 hp of compression to its system. The first project went into service in
June 201 3 and increased capacity at its interconnections with Algonquin Gas Transmission, with a total investment
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of approximately $50 million. The second project included a total investment of approximately $40 million that increased capacity with
interconnections to other third-party facilities. The second project was placed into service in March 2014. Columbia Transmission's share of the
above inveshnents is limited to its 47.5Yo interest in Millennium.

Hardy Storage. Hardy Storage is a 50:50 joint venture between subsidiaries of Columbia Transmission and Piedmont that consists of 29 storage
wells in a depleted gas production freld in Hardy and Hampshire counties in West Virginia. Columbia Transmission serves as operator of the
company, which is regulated by the FERC. Hardy Storage facilities interconnect udth Columbia Transmission and include approximately 37
miles of pipeline and nearly 7 ,200 hp of installed capacity with a working storage capacity of l2 Bcf and the ability to deliver 176,000 Dth of
natural gas per day.

During both the third quarter of 2014 and 2013 , NiSource received $0.5 million of available accumulated earnings. For the nine months ended
September 30,2014 and20l3, NiSource received $1.5 million and $1.9 million of available accumulated earnings, respectively. NiSource made
no contributions during 2014 or 2013.

Nature of Sales

Columbia Transmission and Columbia Gulf compete for transportation customers based on the type of service a customer needs, operating
flexibility, available capacity and price. Columbia Gulf and Columbia Transmission provide a significant portion of total transportation services

under firm contracts and derive a smaller portion of revenues through intemrptible contracts, with management seeking to maximize the portion
ofphysical capacity sold under firm contracts.

Firm service contracts require pipeline capacity to be reserved for a given customer between certain receipt and delivery points. Firm customers
generally pay a"capacig reservation" fee based on the amount ofcapacify being reserved regardless ofwhether the capacity is used, plus an
incremental usage fee when the capacity is used. Annual capacity reservation revenues derived from firm service contracts generally remain
constant over the life ofthe contract because the revenues are based upon capacity reserved and not whether the capacity is actually used. The
high percentage of revenue derived from capacity reservation fees mitigates the risk of revenue fluctuations within the Columbia Pipeline Group
Operations segment due to changes in near-term supply and demand conditions. For the quarter ended September 30, 2014 , approximately
94.60/o of the transportation revenues were derived from capacity reservation fees paid under firm contracts and,3.6Yo of the transportation
revenues were derived from usage fees under firm contracts compared to approximately 93.7Y, and4.l%o, respectively, for the quarter ended
September 30, 2013 . For the nine months ended September 30,2014 , approximately 93.8% of the transportation revenues were derived from
capacity reservation fees paid under firm contracts and 4.3o/o of the transportation revenues were derived from usage fees under firm contracts
compared to approximately 92.9% and 5.3o/o respectively, for the nine months ended September 30, 2013 .

Intemrptible transportation service is typically short term in nature and is generally used by customers that either do not need firm service or
have been unable to contract for firm service. These customers pay a usage fee only for the volume of gas actually transported. The ability to
provide this service is limited to available capacity not otherwise used by firm customers, and customers receiving services under intemrptible
contracts are not assured capacity in the pipeline facilities. Columbia Pipeline Group Operations provides interruptible service at competitive
prices in order to capture short term market opportunities as they occur and intemrptible service is viewed by management as an important
strategy to optimize revenues from the gas transmission assets. For the quarters ended September30,2014 and 2013 , approximately 1.8% and
2.2Yo, respectively, of the transportation revenues were derived from intemrptible contracts. For the nine months ended September 30, 2014 and
2013 , approximately 2.0o/o and,l.8o/o, respectively, of the transportation revenues were derived from intemrptible contracts.

Rezulatorv Matters
Refer to Note 6, "Regulatory Matters," in the Notes to Condensed Consolidated Financial Statements (unaudited) for information on regulatory
matters for the Columbia Pipeline Group Operations segment.

Environmental Matters
Various environmental matters occasionally impact the Columbia Pipeline Group Operations segment. As of September 30, 2Q14, a reserve has

been recorded to cover probable and estimable environmental response actions. Refer to Note l6-C, "Environmental Matters," in the Notes to
Condensed Consolidated Financial Statements (unaudited) for additional information regarding environmental matters for the Columbia Pipeline
Group Operations segment.
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Throushout
Columbia Transmission's throughput consists of gas transportation service deliveries to LDC ci$ gates, to gas fired power plants, other
industrial customers, or other interstate pipelines in its market area. Columbia Transmission's market area covers portions of northeastem, mid-
Atlantic, midwestem, and southem states as well as the District of Columbia. Gas delivered via transportation services to storage is not
accounted for as throughput until it is withdrawn from storage and delivered to one ofthe aforementioned locations via a transportation service.
Throughput for Columbia Gulf traditionally consists of gas delivered to Columbia Transmission at Leach, Kentucky as well as gas delivered
south of Leach to other interstate pipelines or to an LDC's city gate. Market conditions on Columbia Gulf continue to support greater use of
backhaul transportation services from supplies originating near Leach, Kentucky and its Louisiana interconnects to markets in the southeastem
United States. Crossroads Pipeline serves customers in northem Indiana and Ohio via gas flowing west to east originating from outside the
Chicago area to Cygnet, Ohio where it interconnects with Columbia Transmission. Intra-segment eliminations represent gas delivered to an

affiliated pipeline within the segment.

Throughput for the Columbia Pipeline Group Operations segment totaled 285.0 MMDth for the third quarter of 2014 , compared to 260.0
MMDth for the same period in 2013 . The increase of 25.0 MMDth reflected increased Marcellus natural gas production and favorable pricing
conditions to third party interconnects in the Southeast region ofthe United States.

Throughput for the Columbia Pipeline Group Operations segment totaled 1,195.0 MMDth for the nine months ended September30,2014 ,
compared to 1,085.4 MMDth for the same period in 2013 . The increase of 109.6 MMDth was primarily attributable to increased natural gas

production on the Columbia Pipeline Group system and the transportation of volumes to third party interconnects mentioned above.

Net Revenues

Net revenues were $31 7.6 million for the third quarter of 2014 , an increase of $35.0 million from the same period in 2013 . The increase in net
revenues is due primarily to higher regulatory trackers, which are offset in expense, of $ 15.6 million, increased demand margin revenue of $ I I .8
million primarily as a result of growth projects placed in service, higher mineral rights royalty revenue of $5.9 million and increased condensate
revenue of $2.6 million.

Net revenues were $1,006.5 million for the nine months ended September 30,2014, an increase of $ 148.9 million from the same period in 2013.
The increase in net revenues is due primarily to higher regulatory trackers, which are offset in expense, of $87.6 million, increased demand
margin revenue of $34.I million primarily as a result of growth projects placed in service, higher mineral rights royalty revenue of $20.5 million
due to increased third party drilling activity and higher condensate revenue of$3.7 million.

Operatins Income
Operating income was $94.4 million for the third quarter of 2014, a decrease of $4.3 million from the third quarter of 2013. Operating income
decreased as a result of increased operating expenses, partially offset by higher net revenues, as described above, and higher equity earnings.
Operating expenses were $40.8 million higher than the comparable period primarily as a result of increased regulatory trackers, which are offset
in net revenues, of $15.6 million, higher employee and administrative expenses of $13.5 million, a decrease in gains on the sale of assets of $8.1
million primarily resulting from the sale of storage base gas in2013, higher outside service costs of $5.8 million, and increased depreciation of
$2.5 million. These increases were partially offset by a decrease in software data conversion costs of $7.5 million. Equiy earnings increased

$1.5 million due to higher eamings at Millennium.

Operating income was $357.0 million for the nine months ended September 30,2014, an increase of $36.0 million from the comparable 2013
period. Operating income increased as a result of higher net revenues, as described above, and higher equity earnings partially offset by
increased operating expenses. Operating expenses were $120.2 million higher than the comparable period primarily as a result of increased
regulatory tackers, which are offset in net revenues, of $87.6 million, higher employee and administrative expenses of $24.4 million, increased
depreciation of $8.8 million, higher outside service costs of $7.5 million and increased property taxes of $3.1 million. These increases were
partially offset by an increase in the gain on the sale of assets of $9.5 million primarily resulting from conveyances of mineral interests of $20.8
million, offset by the sale of storage base gas in 2013 of $11.1 million and lower software data conversion costs of $7.5 million. Equity earnings
increased $7.3 million due to higher earnings at Millennium attributable to growth projects placed in service.
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Three Months Ended
September 30,

Nine Months Ended September
10

(in millions) 2014 2013 2014 2013

Net Revenues

Sales revenues

Less: Cost ofsales (excluding depreciation and amortization)

424.7

147.5

4t3.7

142.2

$ 1,280.5

474.2

t,176.4

408.4

Net Revenues )11 7 211.5 806.3 768.0

Operating Expenses

Operation and maintenance

Depreciation and amortization

Gain on sale of assets

Other taxes

120.5

62.4

t7.4

107.1

60.6

I O.J

355.2

182.9

(0.1)

49.6

JZJ. I

184.2

47.9

Total Operating Expenses 200.3 184.0 587.6 555.8

Operating Income 76.9 87.5 218.7 212.2

Revenues ($ in millions)

Residential

Commercial

Industrial

Wholesale

Other

122.3

r22.4

185.3

4.9

(10.2)

122.1

116.8

155.3

J.l

16.4

335.7

JJ /.J

537.0

26.6

43.9

326.1

324.8

467.0

20.8

37.7

Total 424.7 4r3.7 $ 1,280.5 1,176.4

Sales (Gigawatt Hours)

Residential

Commercial

Industrial

Wholesale

Other

9r5.2

1,031.6

2,504,7

161.4

36.4

1,000.5

1 ,066.1

108.6

31.3

2,604.6

2,932.0

7,567.6

485.3

104.7

2,633.7

2,929.9

6,913.t

664.6

91.5

Total 4,649.3 4,543.7 13,694.2 t3,232.8

Cooling Degree Days

Normal Cooling Degree Days
o/o Colder than Normal
Electric Customers

Residential

Commercial

Industrial

Wholesale

Other

381

570

(33)%

53r

570

(7)%

657

799

(18)%

401,683

54,383

2,364

75L

4

'781

799

(2)%

401,17 4

54,267

2,371

728

6

Total 459,185 458,546

NiSource generates and distributes electricity, through its subsidiaryNIPSCO, to approximately 459 thousand customers in 20 counties in the

northern part of Indiana. The operating results reflect the temperature-sensitive nature of customer demand with annual sales affected by
temperatures in the northern part of Indiana. As a result, segment operating income is generally higher in the second and third quarters, reflecting
cooling demand during the summer season.
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Electric Supplv
On October 28,201I, NIPSCO filed its 2011 Integrated Resource Plan with the IURC. The plan evaluates demand-side and supply-side resource

altematives to reliably and cost-effectively meet NIPSCO customers' future energy requirements over the next twenty years. Existing resources

are expected to be sufficient, assuming favorable outcomes for environmental upgrades, to meet customersr needs for the next decade. NIPSCO
continues to monitor and assess economic, regulatory and legislative activity, and will update its resource plan as appropriate.

Rezulatorv Matters
Refer to Note 6, "Regulatory Matters," in the Notes to Condensed Consolidated Financial Statements (unaudited) for information on significant
rate developments and cost recovery and trackers for the Electric Operations segment.

Environmental Matters
Various environmental matters occasionally impact the Electric Operations segment. As of September 30,2014, a reserve has been recorded to

cover probable and estimable environmental response actions. Refer to Note l6-C, "Environmental Matters," in the Notes to Condensed

Consolidated Financial Statements (unaudited) for additional information regarding environmental matters for the Electric Operations segment.

Transmission Up grade Aqreements
On February 11,2014, NIPSCO entered into TUAs with upgrade sponsors to complete upgrades on NIPSCO's transmission system on behalf of
those sponsors. The upgrade sponsors have agreed to reimburse NIPSCO for the total cost to construct transmission upgrades and place them

into service, which is estimated at $50.3 million, multiplied by a rate of l.7l ("the multiplier").

On June 10,2014, certain upgrade sponsors for both TUAs, filed a complaint at FERC against NIPSCO regarding the multiplier stated in the

TUAs. On June 30, 2014, NIPSCO filed an answer defending the terms of the TUAs and the just and reasonable nature of the multiplier charged

therein and moved for dismissal of the complaint. NIPSCO will continue to monitor developments in this matter but cannot estimate the impact
(if any) on the Condensed Consolidated Financial Statements (unaudited) the complaint will have at this time.

Sales

Electric Operations sales quantities for the third quarter of 2014 were 4,649.3 gwh, an increase of 105.6 gwh compared to the third quarter of
2013 . The 2.3o/o increase is primarily attributable to an increase in industrial usage due to large industrial customers expanding plant operations
and using less intemal generation.

Electric Operations sales quantities for the nine months ended September 30, 2014 were 13,694.2 gwh, an increase of 461.4 gwh compared to

the same period in 2013. The 3.50lo increase is primarily attributable to an increase in industrial usage due to large industrial customers

expanding plant operations and using less internal generation.

Net Revenues
Net revenues were$277.2 million for the third quarter of 2014, an increase of $5.7 million from the same period in 2013 . The increase in net

revenues is due primarily to higher industrial and residential usage of $7.4 million, increased trackers, which are offset in expense, of $4.4
million and an increase in the return on the environmental capital investment recovery of $4.2 million due to an increased plant balance eligible
for recovery. These increases were partially offset by the effects of weather of $10.3 million.

Net revenues were $806.3 million for the nine months ended September30,2014, an increase of $38.3 million from the same period in 2013.

The increase in net revenues is due primarily to higher industrial and residential usage of $21.9 million, an increase in the return on the

environmental capital inveshnent recovery of $17.3 million due to an increased plant balance eligible for recovery. Additionally, there was

increased net revenues of $4.1 million as a result of two electric transmission projects authorized by the MISO and higher off-system sales of
$3.9 million. These increases were partially offset by a decrease in transmission upgrade revenue of $6.5 million and the effects of weather of
$3.8 million.

At NIPSCO, sales revenues and customer billings are adjusted for amounts related to under and over-recovered purchased fuel costs from prior
periods per regulatory order. These amounts are primarily reflected in the "Other" gross revenues statistic provided at the beginning of this

segment discussion. The adjustment to Other gross revenues for the three and nine months ended
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ITEM 2. MANAGEMENT'S DISCUSSION AND ANALYSIS OF FINANCIAL CONDITION AND RESI]LTS OF OPERATIONS
(continued)

NiSource Inc.
Electric Operations

September30, 2014 was a revenue decrease of $22.2 million and an increase of $8.6 million, respectively, compared to a revenue increase of
$6.9 million and $6.6 million for the three and nine months ended September 30, 2013 , respectively.

Operatine Income
For the third quarter of 2014 , Electric Operatious reported operating income of $76.9 million, a decrease of $10.6 million from the comparable
201 3 period. Operating income decreased as a result of increased operating expenses, partially offset by higher net revenues, as described above.

Operating expenses increased $16.3 million due primarily to higher employee and administrative expenses of $5.3 million, an increase in
trackers, which are offset in net revenues, of $4.4 million, higher electric generation costs of $3.4 million and increased storm damage costs of
$3.3 million.

For the nine months ended September30,2014, Electric Operations reported operating income of $218.7 million, an increase of $6.5 million
from the comparable 2013 period. Operating income increased as a result of higher net revenues, as described above, partially offset by
increased operating expenses. Operating expenses increased $3l.8million due primarily to higher employee and adminisfrative expenses of
$15.3 million, increased electric generation costs of $14.3 million as a result of maintenance related outages and higher storm damage costs of
$2.6 million.
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ITEM 3. OUANTITATTVE AND OUALITATWE DISCLOSURES ABOUT MARKET RISK

NiSource Inc.

For a discussion regarding quantitative and qualitative disclosures about market risk see "Management's Discussion and Analysis of Financial
Condition and Results of Operations - Market Risk Disclosures."

ITEM 4. CONTROLS AND PROCEDURES

Evaluation of Disclosure Controls and Procedures

NiSource's Chief Executive Officer and its Principal Financial Officer, after evaluating the effectiveness of NiSource's disclosure controls and
procedures (as defined in Exchange Act Rules l3a-15(e) and l5d-15(e)), have concluded based on the evaluation required by paragraph (b) of
Exchange Act Rules l3a-15 and l5d-15 that, as ofthe end ofthe period covered by this report, NiSource's disclosure controls and procedures

are considered effective.

Chanees in Internal Conffols
There have been no changes in NiSource's internal contol over financial reporting during the fiscal quarter covered by this report that has

materially affected, or is reasonably likely to materially affect, NiSource's intemal control over financial reporting.
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PART II

ITEM I. LEGAL PROCEEDINGS

NiSource Inc.

On August 29,2014, Pike County Conservation District issued an NOV to Columbia Transmission alleging violations of the Pennsylvania Clean

Streams Law and Columbia Transmission's Erosion and Sediment Control General Permit in connection with Columbia Transmission's Line
1278 Replacement Project. Discussions are ongoing with the Pike County Conservation District to resolve this NOV.

ITEM 1A. RISKFACTORS

There have been no material changes to the risk factors previously disclosed in our Annual Report on Form l0-K for the fiscal year ended

December 31, 2013 ("Form l 0-K'), except for the addition of the risk factors set forth below. The risks and uncertainties described below should
be read in conjunction with the risk factors and other information disclosed in our Form l0-K.

The Proposed Separation may not be completed on the currently contemplated timeline or terms, or at all, and may not achieve the
intended benefits .

The Proposed Separation is subject to conditions, including, without limitation, final NiSource Board of Directors approval and the receipt by
NiSource ofa legal opinion to the effect that the distribution ofCPG shares to NiSource shareholders will qualiff as tax-free under Section 355

of the U.S. Internal Revenue Code. Unanticipated developments or changes in market conditions may delay the Proposed Separation, and the

Proposed Separation may not occur on the currently contemplated timeline or at all.

NiSource cannot predict with certainty when the benefits expected from the Proposed Separation will occur or the extent to which they will be

achieved, if at all. Furthermore, there are various uncertainties and risks relating to the process of the Proposed Separation that could have a
negative impact on our financial condition, results of operations and cash flows, including disruption of our operations and impairment of our
relationship with regulators, key personnel, customers and vendors.

If the Proposed Separation is successfully completed, NiSource will face new and unique risks, including the possibility of reduced financial
resources and less diversification ofrevenue sources, which may adversely impact NiSource's financial condition, results ofoperations and cash

flows. In addition, the changes in our operational and financial profile may not meet some or all of our shareholders' investment strategies,

which could cause investors to sell theirNiSource shares and otherwise decrease demand for shares of NiSource common stock. Excess selling
will cause the relative market price of NiSource common stock to decrease, and the market price of NiSource common stock may be subject to
greater volatility following the completion of the Proposed Separation.

A condition to the Proposed Separation is the receipt by NiSource ofa legal opinion to the effect that the distribution ofCPG shares to NiSource
shareholders will qualiff as tax-free under Section 355 of the U.S. Internal Revenue Code. However, even if we receive such an opinion, the

Internal Revenue Service could determine on audit that the distribution is taxable. Both NiSource and our shareholders could incur sienificant
U.S. federal income tax liabilities if taxing authorities conclude the distribution is taxable.

Following the Proposed Separation, both NiSource and CPG are expected to have investment grade credit ratings. However, there is no
assurance that this will occur, and even if both NiSource and CPG have investment grade credit ratings at the time the Proposed Separation is
completed, there is no assurance that they will continue to maintain such investment grade credit ratings in the future.

Inability to complete the planned initial public offering of Columbia Pipeline Partners LP on the currently contemplated timeline or
terms may adversely impact our stock price and our ability to enhance our growth potential .

On September 29,2014, a registration statement relating to the proposed initial public offering, or IPO, of common units representing limited
partner interests in Columbia Pipeline Partners LP was filed with the Securities and Exchange Commission but has not yet become effective.
Completion of the registration is subject to market conditions and numerous other risks beyond our control, including, but not limited to, the
general economy, credit markets, equity markets and energy prices. Therefore, it is possible that the master limited partnership will not complete
an offering of securities, will not raise the planned amount of capital even if an offering of securities is completed, and will not be able to
complete its proposed actions on the timetable indicated. Furthermore,
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ITEM lA. RISKFACTORS (continued)

NiSource Inc.

the structure, nature, purpose, proposed assets and liabilities, and proposed manner of offering of the master limited partnership may change
materially from those anticipated. If the IPO is not completed or is delayed, our stock price may decline and our growth potential may be
negatively impacted.

A registration statement relating to common units of Columbia Pipeline Partners LP has been filed with the SEC but has not yet become
effective. These securities may not be sold nor may offers to buy be accepted prior to the time the registration statement becomes effective. This
quarterly report on Form 10-Q shall not constitute an offer to sell or the solicitation ofan offer to buy any securities. Any offers, solicitations of
offers to buy, or any sales of securities of Columbia Pipeline Partners LP will be made only in accordance with the registration requirements of
the Securities Act of 1933 or an exemption therefrom.

ITEM 2. UNREGISTERED SALES OF EOUITY SECURITIES AND USE OF PROCEEDS

None.

ITEM 3. DEFAULTS UPON SENIOR SECTIRITIES

None.

ITEM4. MINE SAFETY DISCLOSURES

Not applicable.

ITEM 5. OTHER INFORMATION

None.
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ITEM 6. EXHIBITS

NiSource Inc.

(10.1) Term Loan Agreement (the "Agreement") with the lenders party thereto, CoBank, ACB, as Syndication Agent, JPMorgan Chase
Bank, N.A., as Administrative Agent, and J.P. Morgan Securities LLC and CoBank, ACB, as Joint Lead Arrangers and Joint
Bookrunners dated August 20,2014.

(31.l) Certification of Robert C. Skaggs, Jr., Chief Executive Officer, pursuant to Section 302 of the Sarbanes-Oxley Act of 2002.

(31.2) Certification of Stephen P. Smith, Chief Financial Officer, pursuant to Section 302 of the Sarbanes-Oxley Act of 2002.

(32.1) Certification of Robert C. Skaggs, Jr., Chief Executive Officeq pursuant to Section 906 of the Sarbanes-Oxley Act of 2002
(tumished herewith).

(32.2) Certification of Stephen P. Smith, Chief Financial Officer, pursuant to Section 906 of the Sarbanes-Oxley Act of 2002
(fumished herewith).

(l0l.INS) XBRL Instance Document

(10l.SCH) XBRL Schema Document

(l0l.CAL) XBRL Calculation Linkbase Document

(l0l.LAB) XBRL Labels Linkbase Document

(10l.PRE) XBRLPresentationLinkbaseDocument

(lOl.DEF) XBRL Definition Linkbase Document

Pursuant to Item 601(bX4XiiD of Regulation S-K, NiSource hereby agrees to furnish the SEC, upon request, any instrument defining the rights
of holders of long-term debt of Nisource not filed as an exhibit herein. No such instrument authorizes long-term debt securities in excess of lIY"
ofthe total assets ofNiSource and its subsidiaries on a consolidated basis.
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SIGNAruRE

NiSource Inc.

Pursuant to the requirements ofthe Securities Exchange Act of 1934, the Registrant has duly caused this report to be signed on its behalfby the

undersigned thereunto duly authorized.

NiSource Inc.

(Registrant)

Date: October 30,2014 By: /s/ Joseph W. Mulpas

Joseph W. Mulpas

Vice President and Chief Accounting Oflicer
(Principal Accounting Officer
and Duly Authorized Officer)
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TERM LOAN AGREEMENT

among

NISOURCE FINANCE CORP.,
as Borrower,

NISOI'RCE INC
as Guarantor,

TIIE LENDERS Party Hereto,

COBANK, ACB
as Syndication Agent,

JPMORGAN CHASE BANK, N.A.,
as Administrative Agent,

J.P. MORGAN SECI.IRITIES LLC
and

COBANK, ACB,
Joint Lead Arrangers and Joint Bookrunners

Dated as ofAugust 20,2014
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TERM LOAN AGREEMENT , dated as of August 20,2014 (this " Agreement "), among NISOURCE FINANCE CORP. , an

Indiana corporation, as Borrower (the " Borrower "), NISOLJRCE INC. , a Delaware corporation (" NiSource "), as Guarantor (the "
Guarantor "), the Lead Arrangers and other Lenders from time to time party hereto, COBANK, ACB , as Syndication Agent and JPMORGAN
CTIASE BANK, N.A. , as administrative agent for the Lenders hereunder (in such czpacity, the " Adminislralive Agent ").

The parties hereto hereby agree as follows:

ARTICLE I
DEFINITIONS

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

^ ABR ", when used in reference to any Loan or Borrowing, refers to whether such Loan is, or the Loans comprising such

Bonowing are, bearing interest at a rute determined by reference to the Alternate Base Rate.

* Administrative Quesrtonnaire " means an Administrative Questionnaire in a form supplied by the Administrative Agent.

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

" Agenl Parllt " has the meaning assigned to such term in Section I l.0l (g).

" Aggregate Commitments " means the aggregate amount of the Commitments of all Lenders, as in effect from time to time.
As of the date hereof, the Aggregate Commitments equal $750,000,000.

" Alternate Base Rale " means, for any day, a rate per annum equ,al to the greatest of (a) the Prime Rate in effect on such day,

(b) the Federal Funds Effective Rate in effect on such day plus 1/2 of l% and (c) 1.0% per annum plus the LIBO Rate applicable to an

Interest Period of one month on such day (or if such day is not a Business Day, the immediately preceding Business Day), provided

that, for the avoidance ofdoubt, the LIBO Rate for any day shall be based on the rate appearing on Reuters Screen LIBOR01 Page (or
on any successor or substitute page of such page) at approximately l1:00 a.m. London time on such day. Any change in the Altemate
Base Rate due to a change in the Prime Rate, the Federal Funds Effective Rate or the one-month LIBO Rate shall be effective fiom and

including the effective date of such change in the Prime Rate, the Federal Funds Effective Rate or the one-month LIBO Rate,

respectively.

" Anti-Corruption Laws " means all laws, rules, and regulations of any jurisdiction applicable to the Borrower or its
Subsidiaries from time to time concerning or relating to bribery or corruptron.

" Applicable Percentage " means, with respect to any Lender, the percentage of the Aggregate Commitments represented by
such Lender's Commitment; provided that, in the case of Section 2.20 when a Defaulting Lender shall exist, "Applicable Percentage"

shall mean the percentage of the Aggregate Commitment (disregarding any Defaulting Lender's Commitment) represented by such

Lender's Commitment. If the Commitments have terminated or expired, the Applicable Percentages shall be determined based upon the

aggregate principal amount of Outstanding Loans made or maintained by such Lender as a percentage of all Outstanding Loans;
orovided that, in the event that a Defaulting Lender shall exist, in accordance with Section 2.20, "Applicable Percentage" shall mean the

percentage of all Outstanding Loans (disregarding any Defaulting Lender's Outstanding Loans) represented by such Lender's
Outstanding Loans.

* Applicable Rate " means, for any day, (a) with respect to any ABR Loan, the applicable rate per annum set forth adjacent to
the caption "ABR Loans" on the Pricing Grid and (b) with respect to any Eurodollar Loan, the applicable rate per annum set forth
adjacent to the caption "Eurodollar Loans" on the Pricing Grid.

" Anangers " means each of J.P. Morgan Securities LLC and CoBank, ACB.

" Assignment and Assumprton " means an assignment and assumption entered into by a Lender and an assignee (with the

consent of any party whose consent is required by Section 1 1.04), and accepted by the Administrative Agent, in the form of Exhibit A
or any other form approved by the Administrative Agent.
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" Authorized Olficer " means the president, chief financial officer or the treasurer of the Borrower; provided that solely with
respect to the submission of a Borrowing Request, " Authorized Olficer " shall also mean the assistant treasurer or the treasury
operations manager of the Borrower.

" Bankruptcy Event " means, with respect to any Person, such Person becomes the subject of a bankruptcy or insolvency
proceeding, or has had a receiver, conservator, trustee, administrator, custodian, assignee for the benefit of creditors or similar Person

charged with the reorganization or liquidation of its business appointed for it, or, in the good faith determination of the Administrative
Agent, has taken any action in furtherance oi or indicating its consent to, approval of, or acquiescence in, any such proceeding or
appointment, provided that a Bankruptcy Event shall not result solely by virtr:e of any ownership interest, or the acquisition of any
ownership interest, in such Person by a Governmental Authority or instrumentality thereof, provided, further, that such ownership
interest does not result in or provide such Person with immunity from the jurisdiction of courts within the United States of America or
from the enforcement of judgments or writs of aftachment on its assets or permit such Person (or such Govemmental Authority or
instrumentaliry) to reject, repudiate, disavow or disaffrrm any contracts or agreements made by such Person.

" Beneficiary " has the meaning set forth in Section 10.01.

" Board " means the Board of Govemors of the Federal Reserve System of the United States of America.

" Borrower " means NiSource Finance Corp., an Indiana corporation.

" Bonowing " means Loans of the same Type, made, converted or continued on the same date and, in the case of Eurodollar
Loans, as to whjch a single Interest Period is in effect.

" Borowing Reqaesl " means the request by the Borrower for the Borrowing in accordance with Section 2.02.

" Business Day " means any day that is not a Saturday, Sunday or other day on which commercial banks in New York City are

authorized or required by law to remain closed; provided that, when used in connection with a Eurodollar Loan, the term " Business
Day " shall also exclude any day on which banks are not open for dealings in dollar deposits in the London interbank market.

" Capital Lease " means, as to any Person, any lease of real or personal property in respect of which the obligations of the
lessee are required, in accordance with GAAP, to be capitalized on the balance sheet ofsuch Person.

" Capital Stocft " means any and all shares, interests, participations or other equivalents (however designated) ofcapital stock
of a corporation, any and all equivalent ownership interests in a Person other than a corporation (including, but not limited to, all
contmon stock and preferred stock and partnership, membership and joint venture interests in a Person), and any and all warrants, rights
or options to purchase any ofthe foregoing.

* CERCLA " means the Comprehensive Environmental Response, Compensation and Liability Act of 1980, as amended by
the Superfund Amendments and Reauthorization Act, 42, U.S.C. Section 9601 et seq., as amended.

" Change in Law " means the occurrence, after the date of this Agreement (or with respect to any Lender, if later, the date on
which such Lender becomes a Lender), of any of the following: (a) the adoption or taking effect of any law, rule, regulation or trealy,
(b) any change in any law, rule, regulation or treaty or in the administration, interpretation, implementation or application thereof by
any Governmental Authority or (c) the making or issuance of any request, rules, guideline, requirement or directive (whether or not
having the force of law) by any Governmental Authorify; ptovided , however , that notwithstanding anything herein to the contrary, (i)
the Dodd-Frank Wall Street Reform and Consumer Protection Act and all requests, rules, guidelines, requirements and directives
thereunder, issued in connection therewith or in implementation thereof, and (ii) all requests, rules, guidelines, requirements and
directives promulgated by the Bank for International Settlements, the Basel Committee on Banking Supervision (or any successor or
similar authority) or the United States of America or foreign 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, issued or implemented.

" Change of Control " means (a) any "person" or "group" within the meaning of Sections l3(d) and l4(dx2) of the Securities
Exchange Act of 1934, as amended, shall become the "beneficial owner" (as defined in Rule l3d-3 under the Securities Exchange Act
of 1934, as amended) of more than 50%o of the then outstanding voting Capital Stock of the Guarantor, (b) Continuing Directon shall
cease to constitute at least a majority of the directors constituting the Board of Directors of the Guarantor, (c) a consolidation or merger
ofthe Guarantor shall occur after which the holders ofthe
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outstanding voting Capital Stock of the Guarantor immediately prior thereto hold less than 50% of the outstanding voting Capital Stock
ofthe surviving entity; (d) more than 50oh ofthe outstanding voting Capital Stock ofthe Guarantor shall be transferred to an entity of
which the Guarantor owns less than 50% of the outstanding voting Capital Stoc( (e) there shall occur a sale of all or substantially all of
the assets of the Guarantor; or (f) the Borrower, NIPSCO or Columbia shall cease to be a Wholly-Owned Subsidiary of the Guarantor
(except to the extent otherwise permitted under clauses (i), (ii), (iii) or (iv) ofSection 6.01(b)).

* Code " means the Internal Revenue Code of 1986. as amended from time to time.

" Columbia " means Columbia Energy Group, a Delaware corporation.

" Commitmenl " means, with respect to each Lender, the commitment of such Lender to make Loans hereunder as set forth
herein. The amount of each Lender's Commitment is the amount set forth on Schedule 2.01 opposite such Lender's name.

" Communications" has the meaning assigned to such term in Section I l.0l(g).

" Connection Income Taxes " means Other Connection Taxes that are imposed on or measured by net income (however
denominated) or that are franchise Taxes.

" Consolidated Capitalization " means the sum of (a) Consolidated Debt, (b) consolidated common equity of the Guarantor
and its Consolidated Subsidiaries determined in accordance with GAAP, and (c) the aggregate liquidation preference of preferred stocks
(other than prefened stocks subject to mandatory redemption or repurchase) of the Guarantor and its Consolidated Subsidiaries upon
involuntary liquidation.

" Consoliduted Debt " means, at any time, the Indebtedness of the Guarantor and its Consolidated Subsidiaries that would be
classified as debt on a balance sheet of the Guarantor determined on a consolidated basis in accordance with GAAP.

" Consolidated Subsidiary " means, on any date, each Subsidiary of the Guarantor the accounts of which, in accordance with
GAAP, would be consolidated with those of the Guarantor in its consolidated financial statements if such statements were prepared as

ofsuch date.

" Conlingent Guaranty " means a direct or contingent liability in respect of a Project Financing (whether incurred by
assumption, guaranty, endorsement or otherwise) that either (a) is limited to guarantying performance of the completion of the Project
that is financed by such Project Financing or (b) is contingent upon, or the obligation to pay or perform under which is contingent upon,
the occurrence of any event other than failure of the primary obligor to pay upon final maturity (whether by acceleration or otherwise).

" Continuing Direclorc " means (a) all members of the board of directors of the Guarantor who have held office continually
since the Effective Date, and (b) all members of the board of directors of the Guarantor who were elected as directors after the Effective
Date and whose nomination for election was approved by a vote of at least 50% of the Continuing Directors.

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

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

" Credil Documenls " means (a) this Agreement, any promissory notes executed pursuant to Section 2. 10, and any Assignment
and Assumptions, (b) any certificates, opinions and other documents required to be delivered pursuant to Section 3.01 and (c) any other
documents delivered by a Credit Party pursuant to or in connection with any one or more of the foregoing

" Credit Party " means each of the Borrower and the Guarantor; and" Credit Parties " means the Borrower and the Guarantor,
collectively.
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" Creditor Par$, " means the Administrative Agent or any other Lender.

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

classified as operating leases under GAAP.

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

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

" Defaulting Lender " means any Lender that (a) has failed, within two Business Days of the date required to be funded or
paid, to (i) fund any portion ofits Loans or (ii) pay over to any Creditor Party any other amount required to be paid by it hereunder,

unless, in the case of clause (i) above, such Lender notifies the Administrative Agent in writing that such failwe is the result of such

Lender's good faith determination that a condition precedent to funding set forth in Section 3.02 (specifically identified and including
the particular default, if any) has not been satisfied, (b) has notified the Borrower or any Creditor PaS in writing, or has made a public
statement to the effect, that it does not intend or expect to comply with any of its funding obligations under this Agreement (unless such

writing or public statement indicates that such position is based on such Lender's good faith determination that a condition precedent
(specifically identified and including the particular default, if any) to funding a loan under this Agreement set forth in Section 3.02
cannot be satisfied) or generally under other agreements in which it commits to extend credit, (c) has failed, within three Business Days
after request by a Creditor Party, acting in good faith, to provide a certification in writing from an authorized officer ofsuch Lender that
it will comply with its obligations to fund prospective Loans, provided that such Lender shall cease to be a Defaulting Lender pursuant
to this clause (c) upon such Creditor Party's receipt ofsuch certification in form and substance satisfactory to it and the Administrative
Agent, or (d) has become the subject of a Bankruptcy Event.

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

" Elfecrtve Dtte" means the date on which each ofthe conditions precedent set forth in Section 3.01 have been satisfred or
waived by the Administrative Agent in accordance with Section I 1.02.

" Electronic Signature " means an electronic sound, symbol, or process attached to, or associated with, a contract or other
record and adopted by a Person with the intent to sign, authenticate or accept such contract or record.

" Electronic System " means any electronic system, including (i) e-mail, (ii) e-fax, (iii) Inhalinks@, ClearPar@ and (iv) any
other Internet or extranet-based site, whether such electronic system is owned, operated or hosted by the Administrative Agent and any
ofits Related Parties or any other Person, providing for access to data protected by passcodes or other security system.

" Environmental Lsws " means any and all foreign, federal, state, local or municipal laws (including, without limitation,
common laws), rules, orders, regulations, stafutes, ordinances, codes, decrees, judgments, awards, writs, injunctions, requirements of
any Govemmental Authority or other requirements of law regulating, relating to or imposing liability or standards of conduct
concerning, pollution, waste, industrial hygiene, occupational safety or health, the presence, transport, manufacture, generation, use,

handling, treatment, distribution, storage, disposal or release of Hazardous Materials, or protection of human health, plant life or animal
life, natural resources or the environment, as now or at any time hereafter in effect.

" Environmental Liability " means any liability, contingent or otherwise (including any liability for damages, costs of
environmental remediation, fines, penalties or indemnities), of the Guarantor or any of its Subsidiaries directly or indirectly resulting
from or based upon (a) violation of any Environmental Law, (b) the generation, use, handling, transportation, storage, treaftnent or
disposal of any Hazardous Materials, (c) exposure to any Hazardous Materials, (d) the release or threatened release of any Hazardous

Materials into the environment or (e) any contract, agreement or other consensual arrangement pursuant to which liability is assumed or
imposed with respect to any of the foregoing.

* ERISA " means the Employee Retirement Income Security Act of 1974, as amended from time to time, and the regulations
promulgated and rulings issued thereunder.
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* ERISA Affi.liate " means any Person who, for purposes of Title IV of ENSA, is a member of the Guarantor's controlled
group, or under common control with the Guarantor, within the meaning of Section 414 of the Code and the regulations promulgated
and rulings issued thereunder.

* ERISA Event " means (a) a reportable event, within the meaning of Section 4043 of ERISA, unless the 30-day notice
requirement with respect thereto has been waived by the PBGC, (b) the provision by the administrator of any Plan of a notice of intent
to terminate such Plan, pursuant to Section a0al@)(2) and 4041(c) of ERISA (including any such notice with respect to a plan
amendment referred to in Section404l(e) of ERISA), (c)the withdrawal by the Guarantor or an ERISA Affiliate from a Multiple
Employer Plan during a plan year for which it was a substantial employer, as defined in Section 4001(a)(2) of ERISA, (d) the failure by
the Guarantor or any ERISA Afhliate to make a payment to a Plan required under Section 302 of ERISA, for which Section 303(k)
imposes a lien for failure to make required payments, or (e) the institution by the PBGC of proceedings to terminate a Plan, pursuant to
Section 4042 of ERISA, or the occurrence of any event or condition which may reasonably be expected to constitute grounds under
Section 4042 of ERISA for the termination of, or the appointrnent of a trustee to administer, a Plan.

" Eurocurrency Liabilities " has the meaning assigned to that term in Regulation D of the Board, as in effect from time to
time.

" Eurodollar ", when used in reference to any Loan or Borrowing, refers to whether such Loan is, or the Loans comprising
such Borrowing are, bearing interest at a rate determined by reference to the LIBO Rate.

" Eurodollar Rate Reseme Percenlage " of any Lender for the Interest Period for any Eurodollar Loan means the reserve
percentage applicable during such Interest Period (or if more than one such percentage shall be so applicable, the daily average of such
percentages for those days in such Interest Period during which any such percentage shall be so applicable) under regulations issued
from time to time by the Board (or any successor) for determining the maximum reserve requirement (including, without limitation, any
emergency, supplemental or other marginal reserve requirement) for such Lender with respect to liabilities or assets consisting of or
including Eurocurrency Liabilities having a term equal to such Interest Period.

" Evenl of Defuult" has the meaning assigned to such term in Article VIII.

" Excladed Taxes " means, with respect to the Administrative Agent, any Lender or any other recipient of any payment to be
made by or on account of any obligation of the Borrower hereunder, (a) income or franchise taxes imposed on (or measured by) its net
income or net eamings (i) by the United States of America, or by the jurisdiction under the laws of which such recipient is organized or
in which its principal office is located or, in the case of any Lender, in which its applicable lending office is located or (ii) that are Other
Connection Taxes, (b) any branch profits Taxes imposed by the United States of America or any similar Taxes imposed by any other
jurisdiction in which the Borrower is located, (c) in case of a Foreign Lender (other than an assignee pursuant to a request by the
Borrower under Section 2.19(d), any withholding tax that (i) is imposed on amounts payable to such Foreign Lender at the time such
Foreign Lender becomes a party to this Agreement, except to the extent that such Foreign Lender's assignor (if any) was entitled, at the
time of assignment, to receive additional amounts from the Borrower with respect to such withholding tax pursuant to Section 2.17(a)
or (ii) is attributable to such Foreign Lender's failure to comply with Section 2.17 (e) when legally able to do so and (d) any U.S.
Federal withholding Taxes imposed under FATCA.

" Exlension of Credil " means the making by any Lender of a Loan.

" FATCA " means Sections 1471 through 1474 of the Code, as of the date of this Agreement (or any amended or successor
version that is substantively comparable and not materially more onerous to comply with), any cuffent or future regulations or official
interpretations thereof and any agreement entered into pursuant to Section 147 I OX 1) ofthe Code.

" Federal Bankruplcy Code" means Title 1l of theUnited States Code (ll U.S.C. $ 101 et seq.) as now orhereafterin effect,
or any successor statute.

" Federal Fands Effective Rale " means, for any day, the weighted average (rounded upwards, if necessary, to the next l / 1 00
of l%) of the rates on ovemight Federal funds transactions with members of the Federal Reserve System arranged by Federal funds
brokers, as published on the next succeeding Business Day by the Federal Reserve Bank of New York, or, if such rate is not so
published for any day that is a Business Day, the average (rounded upwards, ifnecessary, to the next 1/100 of 1%) ofthe quotations for
such day for such transactions received by the Administrative Agent from three Federal funds brokers ofrecognized standing selected
bv it.
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" Foreign Lender " means any Lender that is organized under the laws of a jurisdiction other than that in which the Borrower
is located. For purposes of this definition, the United States of America, each State thereof and the District of Columbia shall be deemed
to constitute a single jurisdiction.

" GAAP " means generally accepted accounting principles in the United States of America consistent with those applied in the
preparation ofthe financial statements referred to in Section 4.01(e) and (f).

" Governmental Authorily " means the government of the United States of America, any other nation, or any political
subdivision of the United States of America or any other nation, whether state or local, any agency, authority, instrumentality,
regulatory body, court, central bank or other entity exercising executive, legislative, judicial, taxing, regulatory or administrative
powers or functions of or pertaining to government (including any supra-national bodies such as the European Union or the European
Central Bank), and any group or body charged with setting financial accounting or regulatory capital rules or standards (including,
without limitation, the Financial Accounting Standards Board, the Bank for International Settlements or the Basel Committee on
Banking Supervision or any successor or similar authority to any ofthe foregoing).

" Guurantor " means NiSource.

" Guaranly " means the guaranty of the Guarantor pursuant to Article X of this Agreement.

* Hazardous Materials " means any asbestos; flammables; volatile hydrocarbons; industrial solvents; explosive or radioactive
materials; hazardous wastes; toxic substances; liquefied natural gas; natural gas liquids; synthetic gas; oil, petroleum, or related
materials and any constituents, derivatives, or byproducts thereofor additives thereto; or any other material, substance, waste, element
or compound (including any product) regulated pursuant to any Environmental Law, including, without limitatjon, substances defined
as "hazardous substances," "hazardous materials," "contaminants," "pollutants," "hazardous wastes," "toxic substances," "solid waste,"
or "extremely hazardous substances" in (i) CERCLA, (ii) the Hazardous Materials Transportation Act, 49 U.S.C. Section l80l et seq.,
(iii) the Resource Conservation and Recovery Act, 42 U.S.C. Section 6901 et seq., (iv) the Federal Water Pollution Control Act, as

amended, 33 U.S.C. Section l25l et seq., (v) the Clean Air Act, 42 U.S.C. Section 7401 et seq., (vi) the Toxic Substances Control Act,
15 U.S.C. Section 2601 et seq., (vii) the Safe Drinking Water Act, 42 U.S.C. Section 300f et seq., or (viii) foreign, state, local or
municipal law, in each case, as may be amended from time to time.

" Impacted Inlerest Period " has the meaning assigned to such term in the definition of "LIBO Rate".

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

" IndemniJied Taxes " means Taxes other than (a) Excluded Taxes and (b) Other Taxes imposed on or with respect to any
pal,rnent made by or on account of any obligation of any Credit Party under the Credit Documents.

" Indemnitee " has the meaning set forth in Section 11.03.

" Index Debt " means the senior unsecured long-term debt securities of the Borrower, without third-party credit enhancement
provided by a Person other than the Guarantor.

* Ineligible Institution " has the meaning assigned to such term in Section I 1.04(b).

" Information " has the meaning set forth in Section I1.12.

" Insufficiency " means, with respect to any Plan, the amount, if any, by which the present value of all vested and unvested
accrued benefits under such Plan exceeds the fair market value ofassets allocable to such benefits, all
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determined as of the then most recent valuation date for such Plan using actuarial assumptions used in determining such Plan's normal
cost forpurposes ofSection 412(b)(2XA) ofthe Code.

" Inleresl Election Requesl " means a request by the Borrower to convert or continue all or a portion of any Borrowing in
accordance with Section 2.06.

" Interest Payment Date " means (a) with respect to any ABR Loan, the last Business Day of each March, June, September
and December, (b) with respect to any Eurodollar Loan, the last day of the Interest Period applicable to the Borrowing of which such
Loan is a part and, in the case of a Eurodollar Borrowing with an Interest Period of more than three months' duration, the day that is
three months after the first day of such Interest Period and (c) with respect to any Loan, the Maturity Date.

" Interest Period " means with respect to any Eurodollar Borrowing, the period commencing on the date of such Borrowing
and ending on the numerically corresponding day in the calendar month that is one week or one, two, three or six months thereafter, as

the Borrower may elect; provided tbat (a) if any Interest Period would end on a day other than a Business Day, such Interest Period
shall be extended to the next succeeding Business Day unless such next succeeding Business Day would fall in the next calendar month,
in which case such Interest Period shall end on the next preceding Business Day; and (b) any Interest Period that commences on the last
Business Day of a calendar month (or on a day for which there is no numerically corresponding day in the last calendar month of such
Interest Period) shall end on the last Business Day of the last calendar month of such Interest Period. For pulposes hereof, the date of a
Borrowing initially shall be the Effective Date and thereafter shall be the effective date of the most recent conversion or continuation o{
such Borrowing.

" Inlerpolated Rate " means, at any time, the rate per annum determined by the Administrative Agent (which determination
shall be conclusive and binding absent manifest error) to be equal to the rate that results from interpolating on a linear basis between:
(a) the LIBOR Screen Rate for the longest period (for which the LIBOR Screen Rate is available) that is shorter than the Impacted
Interest Period and (b) the LIBOR Screen Rate for the shortest period (for which the LIBOR Screen Rate is available) that exceeds the

Impacted Interest Period, in each case, at such time.

" Lenderc " means the Persons listed on Schedule 2.01, including any such Person identified thereon or in the signature pages

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

* LIBO Rate " means, with respect to any Eurodollar Borrowing for any applicable Interest Period, the London interbank
offered rate administered by ICE Benchmark Administration (or any other Person that takes over the administration of such rate) for
Dollars for a period equal in length to such Interest Period as displayed on pages LIBOR0l or LIBOR02 of the Reuters screen or, in the
event such rate does not appear on either of such Reuters pages, on any successor or substitute page on such screen that displays such
rate, or on the appropriate page of such other information service that publishes such rate as shall be selected by the Administrative
Agent from time to time in its reasonable discretion (in each case the " LIBOR Screen Rate") at approximately ll:00 a.m., London
time, two (2) Business Days prior to the commencement of such Interest Period; provided that, if the LIBOR Screen Rate shall be less

than zero, such rate shall be deemed to be zero for purposes of this Agreement; orovided , further , that if a LIBOR Screen Rate shall
not be available at such time for such Interest Period (the " Impacled Intercsl Period"), then the LIBO Rate for such Interest Period
shall be the Interpolated Rate; provided, that, if any Interpolated Rate shall be less than zero, such rate shall be deemed to be zero for
purposes of this Agreement. It is understood and agreed that all of the terms and conditions of this definition of "LIBO Rate" shall be
subject to Section 2.14.

" LIBOR Screen Rate " has the meaning assigned to such term in the definition of "LIBO Rate".

' Lien " has the meanins set forth in Section 6.01(a).

" Loans " means the loans made by the Lenders to the Borrower pursuant to this Agreement.

* Margin Stock" means margin stock within the meaning of Regulations U and X issued by the Board.

" Malefial Adverse Effect " means a material adverse effect on (a) the business, assets, operations, condition (financial or
otherwise) or prospects ofthe Guarantor and its Subsidiaries taken as a whole; (b) the validiry or enforceability

10
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of any of Credit Documents or the rights, remedies and benefits available to the Administrative Agent and the Lenders thereunder; or
(c) the ability of the Borrower or the Guarantor to consummate the Transactions.

" Maerial Subsidiary " means at any time the Borrower, NIPSCO, Columbia, and each Subsidiary of the Guarantor, other
than the Borrower, NIPSCO and Columbia, in respect of which:

(a) the Guarantor's and its other Subsidiaries' investments in and advances to such Subsidiarv and its Subsidiaries
exceed l0% ofthe consolidated total assets ofthe Guarantor and its Subsidiaries taken as a whole, as ofthe end ofthe most recent fiscal
year; or

(b) the Guarantor's and its other Subsidiaries' proportionate interest in the total assets (after intercompany
eliminations) of such Subsidiary and its Subsidiaries exceeds l0% of the consolidated total assets of the Guarantor and its Subsidiaries
as ofthe end ofthe most recent fiscal vear: or

(c) the Guarantor's and its other Subsidiaries' equity in the income from continuing operations before income taxes,

extraordinary items and cumulative effect ofa change in accounting principles ofsuch Subsidiary and its Subsidiaries exceeds l0oh of
the consolidated income of the Guarantor and its Subsidiaries for the most recent frscal year.

" Maturity Dale " means the earliest of (a) August 18,2017 and (b) the date upon which (i) the Commitments are terminated if
not previously expired and (ii) amounts payable under this Agreement are accelerated pursuant to Section 8.0 I or otherwise.

" Moody's " means Moody's Investors Service, Inc., and any successor thereto.

" Multiemployer Plan" means a multiemployer plan as defined in Section a00l(a)(3) of ERISA.

" Multiple Employer Plan " means a single employer plan, as defined in Section a00l(a)(I5) of ERISA, which (a) is maintained for employees

of the Borrower or an ERISA Affiliate and at least one Person other than the Borrower and its ERISA Affrliates, or (b) was so maintained and in
respect of which the Borrower or an ERISA Affiliate could have liability under Section 4064 or 4069 of ERISA in the event that such plan has

been or were to be terminated.
* NIPSCO " means Northem Indiana Public Service Company, an Indiana corporation.

" Non-Recourse Debt" means Indebtedness of the Guarantor or any of its Subsidiaries which is incuned in connection with
the acquisition, construction, sale, transfer or other disposition of specific assets, to the extent recourse, whether contractual or as a

matter of law, for non-payment of such Indebtedness is limited (a) to such assets or (b) if such assets are (or are to be) held by a

Subsidiary formed solely for such purpose, to such Subsidiary or the Capital Stock of such Subsidiary.

" Obligations " means all amounts, direct or indirect, contingent or absolute, of every type or description, and at any time
existing and whenever incurred (including, without limitation, after the commencement of any bankruptcy proceeding), owing to the

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

* OFAC" means the Office of Foreign Assets Control of the U.S. Department of the Treasury.

" Other Connection Taxes " means, with respect to any Recipient, Taxes imposed as a result of a present or former connection
between such Recipient and the jurisdiction imposing such Tax (other than connections arising from such Recipient having executed,

delivered, become a party to, performed its obligations under, received payments under, received or perfected a security interest under,
engaged in any other transaction pursuant to or enforced any Credit Document, or sold or assigned an interest in any Loan or Credit
Document).

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

or similar levies arising from any payment made hereunder or from the execution, delivery or enforcement of, or otherwise with respect

to, this Agreement.

" Oulstanding Loans " means, as to any Lender at any time, the aggregate principal amount of all Loans made or maintained
by such Lender then outstanding.

" Parent" means, with respect to any Lender, any Person as to which such Lender is, directly or indirectly, a subsidiary.

" Participant " has the meaning set forth in Section 1 I .04.

11
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" Participant Register" has the meaning set forth in Section 11.04.

* PBGC " means the Pension Benefit Guaranty Corporation referred to and defined in ERISA and any successor entit5r

performing similar functions.

" Person " means any natural person, corporation, limited liability company, trust, joint venture, association, company,
partnership, Govemmental Authority or other entity.

" PIan" means any employee pension benefit plan (other than a Multiemployer Plan) subject to the provisions of Title IV of
ERISA or Section4l2 of the Code or Section 302 of ERISA, and in respect of which the Borrower or any ERISA Affiliate is (or, if
such plan were terminated, would under Section 4069 of ERISA be deemed to be) an "employer" as defined in Section 3(5) of ERISA.

' Pricing Grid" means the pricing grid attached hereto as Annex A.

" Prime Rate " means the rate of interest per annum ptblicly announced from time to time by JPMorgan Chase Bank, N.A. as

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

" Project " means an energy or power generation, transmission or distribution facility (including, without limitation, a thermal
energy generation, transmission or distribution facility and an electric power generation, transmission or distribution facility (including,
without limitation, a cogeneration facility)), a gas production, transportiation or distribution facility, or a minerals extraction, processing

or disnibution facility, together with (a) all related electric power transmission, fuel supply and fuel transportation facilities and power
supply, thermal enerry supply, gas supply, minerals supply and fuel contracts, (b) other facilities, services or goods that are ancillary,
incidental, necessary or reasonably related to the marketing, development, construction, management, servicing, ownership or operation
of such facility, (c) contractual arrangements with customers, suppliers and contractors in respect of such facility, and (d) any
infrastructure facility related to such facility, including, without limitation, for the treatment or management of waste water or the

treatrnent or remediation of waste, pollution or potential pollutants.

" Projecl Financing " means Indebtedness incurred by a Project Financing Subsidiary to finance (a) the development and
operation of the Project such Project Financing Subsidiary was formed to develop or (b) activities incidental thereto; provided that such
Indebtedness does not include recourse to the Guarantor or any of its other Subsidiaries other than (x) recourse to the Capital Stock in
any such Project Financing Subsidiary, and (y) recourse pursuant to a Contingent Guaranty.

" Project Financing Subsidiary " means any Subsidiary of the Guarantor (a) that (i) is not a Material Subsidiary, and
(ii) whose principal purpose is to develop a Project and activities incidental thereto (including, without limitation, the financing and

operation of such Project), or to become a partner, member or other equity participant in a partnership, limited liability company or
other entity having such a principal purpose, and (b) substantially all the assets ofwhich are limited to the assets relating to the Project
being developed or Capital Stock in such parfrership, limited liability company or other entity (and substantially all of the assets of any

such partnership, limited liability company or other entity are limited to the assets relating to such Project); provided that such

Subsidiary incurs no Indebtedness other than in respect ofa Project Financing.

" Recipient" means, as applicable, (a) the Administrative Agent and (b) any Lender.

" Regisler " has the meaning set forth in Section 1 1.04.

* Related Parties " means, with respect to any specified Person, such Person's Affiliates and the respective directors, officers,
employees, agents, advisors and representatives ofsuch Person and such Person's Affiliates.

" Required Lenders " means, subject to the terms of Section 2.20, Lenders having more than 50% in aggregate amount of the
Commitments, or if the Commitments shall have been terminated, of the aggregate amount of the Outstanding Loans of all Lenders.

" Responsible OlJicer " of a Credit Party means any of (a) the President, the chief financial officer, the chief accounting officer
and the Treasurer of such Credit Party and (b) any other officer of such Credit Party whose responsibilities include monitoring
compliance with this Agreement.
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" Sanctioned Countryt " means, at any time, a country or territory which is the subject or target of any Sanctions.

" Sanctioned Persoz " means, at any time, (a) any Person listed in any Sanctions-related list ofdesignated Persons maintained
by OFAC, the U.S. Department of State, the United Nations Security Council, the European Union or any EU member state, (b) any
Person operating, organized or resident in a Sanctioned Country or (c) any Person controlled by any such Person.

" Sanctions " means economic or ltnancial sanctions or trade embargoes imposed, administered or enforced from time to time
by (a) the U.S. govemment, including those administered by OFAC or the U.S. Department of State or (b) the United Nations Security
Council, the European Union or Her Majesty's Treasury of the United Kingdom.

* S&P " means Standard & Poor's Ratings Services, a Standard & Poor's Financial Services LLC business.

" Subsidiary " means, with respect to any Person, any corporation or other entity of which at least a majority of the
outstanding shares of stock or other ownership interests having by tbe terms thereof ordinary voting power to elect a majority of the
board of directors or other managers of such corporation or other entity (irrespective of whether or not at the time stock or other equity
interests of any other class or classes of such corporation or other entity shall have or might have voting power by reason of the

happening of any contingency) is at the time directly or indirectly owned or controlled by such Person or one or more of the
Subsidiaries of such Person.

" Subslantial Subsidiaries " has the meaninq set forth in Section 8.01.

" Syndication Agenl " means CoBank, ACB, in its capacity as syndication agent for the Lenders hereunder.

" Tatces " means any and all present or future taxes, levies, imposts, duties, deductions, withholdings, assessments, fees or
other charges imposed by any Govemmental Authority, including any interest, penalties and additions to tax imposed thereon or in
connection therewith.

" Transaclions " means the execution, delivery and performance by the Borrower and the Guarantor of this Agreement and the
Borrowing of Loans hereunder.

" Type ", when used in reference to any Loan or Borrowing, refers to whether the rate of interest on such Loan, or on the
Loans comprising the Borrowing, is determined by reference to the LIBO Rate or the Altemate Base Rate.

* Utiliy Subsidiary " means a Subsidiary of the Guarantor that is subject to regulation by a Governmental Authority (federal,
state or otherwise) having authority to regulate utilities, and any Wholly-Owned Subsidiary thereof.

" Wholly-Owned Subsidiary " means, with respect to any Person, any corporation or other entity of which all of the
outstanding shares ofstock or other ownership interests in which, other than directors' qualiffing shares (or the equivalent thereof), are

at the time directly or indirectly owned or controlled by such Person or one or more of the Subsidiaries of such Person.

" lltithdrawal Liability " means liability to a Multiemployer Plan as a result of a complete or partial withdrawal from such
Multiemployer Plan, as such terms are defined in Sections 4201,4203 and,4205 of ERISA.

SECTION 1.02. Classification of Loans and Borrowings. For purposes of this Agreement, Loans may be classified and referred to by Type
(e.g., a" Eurodollar Loan "). Borrowings also may be classified and referred to by Type (e.9., a " Eurodollar Bonowing").

SECTION 1.03. Terms Generally. The definitions of terms herein shall apply equally to the singular and plural forms of the terms defined.
Whenever the context may require, any pronoun shall include the corresponding masculine, feminine and neuter forms. The words "include",
"includes" and "including" shall be deemed to be followed by the phrase "without limitation". The word "or" shall not be exclusive. The word
"will" shall be construed to have the same meaning and effect as the word "shall". The word "law" shall be construed as referring to all statutes,
rules, regulations, codes and other laws (including official rulings and interpretations thereunder having the force of law or with which affected
Persons customarily comply), and all judgments, orders and decrees, of all Govemmental Authorities. Unless the context requires otherwise
(a) any definition of or reference to any agreement, instrument or other document herein shall be construed as referring to such agreement,
instrument or other document as from time to time amended, restated, supplemented or otherwise modified (subject to any restrictions on such
amendments, restatements, supplements or modifications set forth herein), (b) any definition of or reference to any statute, rule or regulation
shall be construed as referring thereto as from time to time amended, supplemented or otherwise modified (including by succession

IJ



GAS-ROR-OO1
Attachment C

Page 90 of 149

ofcomparable successor laws), (c) any reference herein to any Person shall be construed to include such Person's successors and assigns, (d) the

words "herein", "hereof' and "hereunder", and words of similar import, shall be construed to refer to this Agreement in its entirety and not to
any particular provision hereof, (e) all references herein to Articles, Sections, Exhibits and Schedules shall be construed to refer to Articles and

Sections of, and Exhibits and Schedules to, this Agreement and (f1 the words "asset" and "property" shall be construed to have the same meaning
and effect and to refer to any and all tangible and intangible assets and properties, including cash, securities, accounts and contract rights. The
terms "knowledge of ', "awareness of ' and "receipt of notice of in relation to a Credit Party, and other similar expressions, mean knowledge of,
awareness of, or receipt of notice by, a Responsible Officer of such Credit Party.

SECTION 1.04. Accounrtng Terms; GAAP. Except as otherwise expressly provided herein, all terms of an accounting or financial nature
shall be construed in accordance with GAAP, as in effect from time to time; provided that, if the Borrower notifies the Administrative Agent that
the Borrower requests an amendment to any provision hereof to eliminate the effect of any change occurring after the Effective Date in GAAP or
in the application thereof on the operation of such provision (or if the Administrative Agent notifies the Borrower that the Required Lenders
request an amendment to any provision hereof for such purpose), regardless of whether any such notice is given before or after such change in
GAAP or in the application thereoi then such provision shall be interpreted on the basis of GAAP as in effect and applied immediately before
such change shall have become effective until such notice shall have been withdrawn or such provision amended in accordance herewith.
Notwithstanding any other provision contained herein, all terms of an accounting or financial nature used herein shall be construed, and all
computations of amounts and ratios referred to herein shall be made (i) without giving effect to any election under Accounting Standards

Codification 825-10-25 (previously referred to as Statement of Financial Accounting Standards I 59) (or any other Accounting Standards

Codification or Financial Accounting Standard having a similar result or effect) to value any Indebtedness or other liabilities ofthe Borrower or
any Subsidiary at "fair value", as defined therein and (ii) without giving effect to any treatment of Indebtedness in respect of convertible debt
instruments under Financial Accounting Standards Board Staff Position APB 14-l to value any such Indebtedness in a reduced or bifurcated
manner as described therein, and such Indebtedness shall at all times be valued at the full stated principal amount thereof.

ARTICLE II
THE CREDITS

SECTION 2.01. Commitmenls. Subject to the terms and conditions set forth herein, each Lender agrees to make a term loan to the Borrower in
Dollars on the Effective Date jn a single Borrowing in an aggregate principal amount equal to such Lender's Commitment. Amounts repaid or
prepaid in respect ofthe Loans may not be reborrowed.

SECTION 2.02. Loans and Bonowing; Requestfor Bonowing.

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

o) Subject to Section 2.14, each Borrowing shall be comprised entirely of ABR Loans or Eurodollar Loans or some

combination thereof as the Borrower may request in accordance herewith. Each Lender at its option may make any Eurodollar Loan by causing
any domestic or foreign branch or Affrliate of such Lender to make such Loan; provided that any exercise of such option shall not affect the

obligation of the Borrower to repay such Loan in accordance with the terms of this Agreement.
(c) At the commencement of each Interest Period for any Eurodollar Borrowing, such Borrowing shall be in an aggregate

amount that is an integral multiple of $5,000,000 and not less than $10,000,000. At the time that each ABR Borrowing is made, such Borrowing
shall be in an aggregate amount that is an integral multiple of $ I ,000,000; provided that an ABR Borrowing may be in an aggregate amount that
is equal to the entire unused balance of the Aggregate Commitments. Borrowings of more than one Type may be outstanding at the same time;
provided that there shall not at any time be more than a total of five Eurodollar Bonowings outstanding under this Agreement.

(d) To request a Borrowing, the Borrower shall notiff the Administrative Agent of such request by telephone (i) in the case of
a Eurodollar Borrowing, not later than l1:00a.m., New York City time, three Business Days before the date of the proposed Borrowing;
provided that the Administrative Agent shall have received a written indemnification letter substantially consistent with the terms of Section 2.16
concurrently with such request or (ii) in the case of an ABR Borrowing, not later than 10:00 a.m., New York City time, on the date of the
proposed Borrowing. Borrowings on the Effective Date may be Eurodollar Borrowings. Such telephonic Borrowing Request shall be irrevocable
and shall be confirmed promptly by hand delivery or telecopy to the Administrative Agent of a written Borrowing Request in substantially the
form of Exhibit C (or such other form as shall be approved by the Administrative Agent) signed by an Authorized Officer of the Borrower. Each

such telephonic and written Borrowing Request shall speci$ the following information:
the date of such Bonowing, which shall be a Business Day;
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(ii) whether such Borrowing is to be an ABR Bonowing or a Eurodollar Borrowing and the aggegate amount of each
Type of Borrowing (if applicable); and

(iii) in the case of a Eurodollar Borrowing, the initial Interest Period to be applicable thereto, which shall be a period
contemplated by the defrnition ofthe term "Interest Period".

If no election as to the Type of Borrowing is specified, then the requested Bonowing shall be an ABR Borrowing. If no Interest Period
is specified with respect to any requested Eurodollar Borrowing, then the Borrower shall be deemed to have selected an Interest Period of one
month's duration. Promptly following receipt of the Borrowing Request in accordance with this Section, the Administrative Agent shall advise
each Lender of the details thereof and of the amount of such Lender's Loan to be made as part of the requested Borrowing.

(e) Notwithstanding any other provision of this Agreement, the Borrower shall not be entitled to request, or to elect to convert
or continue, any Eurodollar Borrowing if the Interest Period requested w'ith respect thereto would end after the Maturity Date.

SECTION 2.03. [Intentionally Omitted].

SECTION 2.04. [Intentionally Omitted].

SECTION 2.05. Funding of Borrowings.

(a) Each Lender shall make the Loan to be made by it hereunder on the proposed date thereof by wire transfer of immediately
available funds by 1:00 p.m., New York City time, to the account of the Administrative Agent designated by it for such purpose by notice to the
Lenders. The Administrative Agent will make such Loans available to the Borrower by promptly crediting the amounts so received, in like
funds, to an account established and maintained by the Borrower at the Administrative Agent's office in New York City.

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

SECTION 2.06. Inlerest Elections.

(a) Each Borrowing initially shall be of the Type or Types specified in the Borrowing Request and, in the case of a Eurodollar
Borrowing, shall have an initial Interest Period as specified in such Borrowing Request, subject to Section 2.02(dxi). Thereafter, the Borrower
may elect to convert such Borrowing to a different Type or to continue such Borrowing and, in the case of a Eurodollar Borrowing, may elect
Interest Periods therefor, all as provided in this Section. The Borrower may elect different options with respect to different portions of such
Borrowing, in which case each such portion shall be allocated ratably among the Lenders holding the Loans comprising such Borrowing, and the
Loans comprising each such portion shall be considered a separate Borrowrng.

(b) To make an election pursuant to this Section, the Bonower shall notiff the Administrative Agent of such election by
telephone by the time that a Borrowing Request would be required under Section 2.02 if the Borrower were requesting a Borrowing of the Type
resulting from such election to be made on the effective date of such election; provided, however, with regard to any election pursuant to this
Section 2.06 related to a Eurodollar Borrowing, notice of election shall be delivered not later than 11:00 a.m., New York City time, three (3)
Business Days prior to effective date of such election. Each such telephonic Interest Election Request shall be irrevocable and shall be confirmed
promptly by hand delivery or telecopy to the Administrative Agent of a written Interest Election Request in substantially the form of Exhibit G
(or such other form as shall be approved by the Administrative Agent) and signed by the Borrower.

(c)
Section 2.02:

Each telephonic and written Interest Election Request shall speciff the following information in compliance with

(D the Borrowing to which such Interest Election Request applies and, if different options are being elected with
respect to different portions of such Borrowing, the portions thereof to be allocated to each resulting Type of
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Borrowing (in which case the information to be specified pursuant to clauses (iii) and (iv) below shall be specified for each resulting
Borrowing);

(iD
(iii)
(iv)

the effective date of the election made pursuant to such Interest Election Request, which shall be a Business Day;
whether the resulting Borrowing is to be an ABR Borrowing or a Eurodollar Borrowing; and

if the resulting Borrowing is a Eurodollar Borrowing, the Interest Period to be applicable thereto after giving
effect to such election, which shall be a period contemplated by the definition of the term "Interest Period".

If any such Interest Election Request requests a Eurodollar Borrowing but does not speciff an Interest Period, then the Borrower shall be deemed
to have selected an Interest Period of one month's duration.

(d) Promptly following receipt of an Interest Election Request, the Administrative Agent shall advise each Lender of the

details thereof and of such Lender's portion of each resulting Type of Bonowing.
(e) If the Borrower fails to deliver a timely Interest Election Request with respect to a Eurodollar Borrowing prior to the end of

the Interest Period applicable thereto, then, unless such portion ofthe Borrowing is repaid as provided herein, at the end ofsuch Interest Period
such portion of the Bonowing shall be converted to an ABR Bonowing. Notwithstanding any contrary provision hereof, if an Event of Default
has occurred and is continuing and the Administrative Agent, at the request of the Required Lenders, so notifies the Borrower, then, so long as

an Event of Default is continuing (i) no outstanding Borrowing may be converted to or continued as a Eurodollar Borrowing and (ii) unless

repaid, each Eurodollar Borrowing shall be converted to an ABR Borrowing at the end of the Interest Period applicable thereto.

SECTION 2.07. Termination of Commitments. Unless previously terminated, the Commitments shall terminate at 5 p.m. Chicago Time on the

Effective Date.

SECTION 2.08. fResemedJ.

S ECTION 2.09. [ReservedJ.

SECTION 2.10. Repayment of Loans; Evidence ofDeht

(a) The Borrower hereby unconditionally promises to pay to the Administrative Agent for the account of each Lender the then
unpaid principal amount of each Loan on the Maturity Date.

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

(c) The Administrative Agent shall maintain accounts in which it shall record (i) the amount of each Loan made hereunder, the

Type thereof and the Interest Period applicable thereto, (ii) the amount of any principal or interest due and payable or to become due and payable
from the Borrower to each Lender hereunder and (iii) the amount of any sum received by the Administrative Agent hereunder for the account of
the Lenders and each Lender's share thereof.

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

(e) Any Lender may request that Loans made by it be evidenced by a promissory note. In such event, the Borrower shall
prepare, execute and deliver to such Lender a promissory note payable to the order of such Lender (or, ifrequested by such Lender, to such
Lender and its registered assigns) and in substantially the form of Exhibit F. Thereafter, the Loans evidenced by such promissory note and
interest thereon shall at all times (including after assignment pursuant to Section 11.04) be represented by one or more promissory notes in such
form payable to the order of the payee named therein (or, if such promissory note is a registered note, to such payee and its registered assigns).

SECTION 2.11. Oplional Prepayment of Loans.

(a) The Borrower shall have the right at any time and from time to time to prepay any Borrowing in whole or in part, subject to
prior notice in accordance with paragraph (b) ofthis Section.

(b) The Borrower shall nofiff the Administrative Agent by telephone (confirmed by telecopy) of any prepayment hereunder
(i) in the case of prepayment of a Eurodollar Borrowing, not later than I 1 :00 a.m., New York City time, three Business Days before the date of
prepayment or (ii) in the case of prepayment of an ABR Borrowing, not later than 11:00 a.m., New York City time, one Business Day before the
date of prepayment. Each such notice shall be irrevocable and shall specifr the prepayment date and the principal amount of each Borrowing or
portion thereof to be prepaid. Each such telephonic notice of prepayment shall be confirmed promptly by hand delivery or telecopy to the
Administrative Agent of a prepa)ment notice in substantially the
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form of Exhibit H (or such other form as shall be approved by the Administrative Agent) and signed by the Borrower. Promptly following
receipt of any such notice relating 0o a Borrowing, the Administrative Agent shall advise the Lenders of the contents thereof. Each partial
prepayment of any Borrowing shall be in an amount that would be permitted in the case of an advance of a Borrowing of the same Type as

provided in Section 2.02, it being understood that the foregoing minimum shall not apply to the prepayment in whole of the outstanding Loans of
all Lenders. Each prepayment of a Borrowing shall be applied ratably to the Loans included in the prepaid Bonowing. Prepayments shall be
accompanied by accrued interest to the extent required by Section 2.13 and. by any amounts payable under Section 2.16 in connection with such
prepayment.

SECTION 2.12. Fees. The Borrower agrees to pay to the Arrangers and the Administrative Agent, in each case, for its own account and for the

account of the other Persons entitled thereto, the fees provided for in the applicable fee letters dated July 18, 2014 and July 30, 2014, executed

and delivered with respect to the credit facility provided for herein, in each case, in the amounts and at the times set forth therein and in
immediately available funds. All fees payable hereunder shall be paid in immediately available funds. Fees due and paid shall not be refundable
under any circumstances.

SECTION 2.13. Interesl

(a) The Loans comprising each ABR Borrowing shall bear interest at a rate per annum equlal to the Altemate Base Rate plus
the Applicable Rate.

(b) The Loans comprising each Eurodollar Bonowing shall bear interest at a tate per annum equal to the LIBO Rate for the

Interest Period in effect for such Borrowing plus the Applicable Rate.
(c) Notwithstanding the foregoing, if any principal of or interest on any Loan or any fee or other amount payable by the

Borrower hereunder is not paid when due, whether at stated maturity, upon acceleration or otherwise, such overdue amount shall bear interest,
after as well as before judgment, at a rate per annum equal to (i) in the case of overdue principal of any Loan, 2oh plus the rate otherwise
applicable to such Loan as provided above or (ii) in the case ofany other amount, 2%oplnts the rate applicable to ABR Loans as provided above.

(d) Accrued interest on each Loan shall be payable in arrears on each Interest Payment Date for such Loan; provided that (i)
interest accrued pursuant to paragraph (c) ofthis Section shall be payable on demand, (ii) in the event ofany repayment or prepayment ofany
Loan, accrued interest on the principal amount repaid or prepaid shall be payable on the date of such repayment or prepayment and (iii) in the
event ofany conversion ofany Eurodollar Loan prior to the end ofthe current Interest Period therefor, accrued interest on such Loan shall be

oavable on the effective date of such converslon.
(e) All interest hereunder shall be computed on the basis ofa year of360 days, except that interest computed by reference to

the Alternate Base Rate at times when the Alternate Base Rate is based on the Prime Rate shall be computed on the basis of a year of 365 days
(or 366 days in a leap year), and in each case shall be payable for the actual number of days elapsed (including the first day but excluding the last

day). The applicable Altemate Base Rate or LIBO Rate shall be determined by the Administrative Agent and such determination shall be

conclusive absent manifest error.

SECTION 2,14. Alternate Rate of Interesl If prior to the commencement of any Interest Period for a Eurodollar Borrowing:

(u) the Administrative Agent reasonably determines (which determination shall be conclusive absent manifest error) that
adequate and reasonable means do not exist for ascertaining the LIBO Rate for such Interest Period; or

(b) the Administrative Agent is advised by the Required Lenders that the LIBO Rate for such Interest Period will not
adequately and fairly reflect the cost to such Lenders of making or maintaining their Loans included in such Borrowing for such Interest Period;

then the Administrative Agent shall give notice thereof to the Borrower and the Lenders by telephone or telecopy as promptly as practicable
thereafter and, until the Administrative Agent notifies the Borrower and the Lenders that the circumstances giving rise to such notice no longer
exist, (i) any Interest Election Request that requests the conversion of any Borrowing to, or continuation of any Borrowing as, a Eurodollar
Borrowing shall be ineffective and (ii) if any Borrowing Request requests a Eurodollar Borrowing, such Borrowing shall be made as an ABR
Borrowing.

SECTION 2.15, Increased Costs. If any Change in Law shall:

(D impose, modiff or deem applicable any reserve, special deposit, compulsory loan, insurance charge or similar requirement
against assets of, deposits with or for the account of, or credit extended by, any Lender (except any such reserve requirement described
in paragraph (e) ofthis Section);
(ii) impose on any Lender or the London interbank market any other condition affecting this Agreement or Eurodollar Loans
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(iii) subject the Administrative Agent or any Lender to any Taxes (other than (A) Indemnified Taxes, (B) Taxes described in
clauses (b) through (d) of the definition of Excluded Taxes and (C) Connection Income Taxes) imposed on or with respect to any
pa).rnent made by or on account of any obligations of any Credit Party under the Credit Documents) on its loans, loan principal,
commitments, or other obligations, or its deposits, reserves, other liabilities or capital attributable thereto;

and the result of any of the foregoing shall be to increase the cost to the Administrative Agent or such Lender of making, continuing, converting
to or maintaining any Loan (or of maintaining its obligation to make any such Loan) or to reduce the amount of any sum received or receivable
by the Administrative Agent or such Lender hereunder (whether of principal, interest or otherwise), then the Borrower will pay to the
Administrative Agent or such Lender, as the case may be, such additional amount or amounts as will compensate the Administrative Agent or
such Lender for such additional costs incumed or reduction suffered.

(a) If any Lender determines that any Change in Law regarding capital or liquidity requirements has or would have the effecl
ofreducing the rate ofreturn on such Lender's capital or on the capital ofits holding company, ifany, as a consequence ofthis Agreement to a
level below that which such Lender or its holding company could have achieved but for such Change in Law (taking into consideration its
policies and the policies of its holding company with respect to capital adequacy and liquidity), then from time to time the Borrower will pay to
such Lender such additional amount or amounts as will compensate it or its holding company for any such reduction suffered.

(b) A certificate of a Lender setting forth the amount or amounts necessary to compensate it or its holding company as

specified in paragraph (a) or (b) ofthis Section shall be delivered to the Borrower and shall be conclusive absent manifest error. The Borrower
shall pay the amount shown as due on any such certificate within l0 days after receipt thereof.

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

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

Eurodollar Rate Reserve Percentage ofsuch Lender for such Interest Period, payable on each date on which interest is payable on such Loan.
Such additional interest determined by such Lender and notified to the Borrower and the Administrative Agent, accompanied by the calculation
ofthe amount thereof, shall be conclusive and binding for all purposes absent manifest error.

(e) If any Lender determines that any law has made it unlawful, or that any Govemmental Authoriry has asserted that it is

unlawful, for any Lender or its applicable lending office to make, maintain or fund Eurodollar Loans, or to determine or charge interest rates

based upon the LIBO Rate, or any Governmental Authority has imposed material restrictions on the authority of such Lender to purchase or sell,
or to take deposits of, Dollars in the London interbank market, then, on notice thereof by such Lender to the Borrower through the

Administrative Agent, any obligation of such Lender to make or continue Eurodollar Loans or to convert ABR Loans to Eurodollar Loans shall
be suspended until such Lender notifies the Administrative Agent and the Borrower that the circumstances giving rise to such determination no
longer exist. Upon receipt of such notice, the Borrower shall, upon demand from such Lender (with a copy to the Administrative Agent), prepay
or, if applicable, convert all Eurodollar Loans of such Lender to ABR Loans, either on the last day of the Interest Period therefor, if such Lender
may lawfully continue to maintain such Eurodollar Loans to such day, or immediately, if such Lender may not lawfully continue to maintain
such Eurodollar Loans. Upon any such prepayment or conversion, the Borrower shall also pay accrued interest on the amount so prepaid or
converted.

SECTION 2.16, Break Funding Payments. ln the event of (a) the payment of any principal of any Eurodollar Loan other than on the last day of
an Interest Period applicable thereto (including as a result of an Event of Default), @) the conversion of any Eurodollar Loan other than on the
last day of the Interest Period applicable thereto, (c) the failure to borrow, convert, continue or prepay any Loan on the date specified in any
notice deUvered pursuant hereto, or (d) the assignment of any Eurodollar Loan other than on the last day of the Interest Period applicable thereto
as a result of a request by the Borrower pursuant to Section 2.19, then, in any such event, the Borrower shall compensate each Lender for the
loss, cost and expense attributable to such event. In the case ofa Eurodollar Loan, the loss to any Lender attributable to any such event shall be
deemed to include an amount reasonably determined by such Lender to be equal to the excess, if any, of (x) the amount of interest that such
Lender would pay for a deposit equal to the principal amount ofsuch Loan for the period from the date ofsuch payment, conversion, failure or
assisnment to the
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last day ofthe then current Interest Period for such Loan (or, in the case ofa failure to borrow, convert or continue, the duration ofthe Interest
Period that would have resulted from such borrowing, conversion or continuation) ifthe interest rate payable on such deposit were equal to the

LIBO Rate for such Interest Period, over (y) the amount of interest that such Lender would eam on such principal amount for such period if such

Lender were to invest such principal amount for such period at the interest rate that would be bid by such Lender (or an affiliate of such Lender)
for dollar deposit from other banks in the eurodollar market at the commencement of such period. A certificate of any Lender setting forth any
amount or amounts that such Lender is entitled to receive pursuant to this Section shall be delivered to the Borrower and shall be conclusive
absent manifest error. The Borrower shall pay such Lender the amount shown as due on any such certihcate within 10 days after receipt thereof.

SECTION 2.17. Taxes.

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

without deduction for any Indemnified Taxes or Other Taxes; provided that if any Credit Parly shall be required to deduct any Indemnified
Taxes or Other Taxes from such payments, then (i) the sum payable shall be increased as necessary so that after making all required deductions
(including deductions applicable to additional sums payable under this Section) the Administrative Agent or Lender (as the case may be)

receives an amount equal to the sum it would have received had no such deductions been made, (ii) such Credit Party shall make such deductions
and (iii) such Credit Party shall pay the full amount deducted to the relevant Govemmental Authority in accordance with applicable law.

(b)
law.

(c)

In addition, the Borrower shall pay any Other Taxes to the relevant Govemmental Authority in accordance with applicable

The Borrower shall indemnifv the Administrative Asent and each Lender. within 10 days after written demand therefor, for
the full amount of any Indemnified Taxes or Other Taxes (and for any Taxes imposed or asserted on or attributable to amounts payable under
this Section) paid by the Administrative Agent or such Lender, as the case may be, and any penalties, interest and reasonable expenses arising

therefrom or with respect thereto, whether or not such Indemnified Taxes or Other Taxes were correctly or legally imposed or asseded by the

relevant Governmental Authority. A certificate as to the amount of such payment or liability delivered to the Borrower by a Lender or by the

Administrative Asent on its own behalf or on behalf of a Lender. shall be conclusive absent manifest error.
(d) As soon as practicable after any payment of Indemnified Taxes or Other Taxes by a Credit Party to a Governmental

Authority, such Credit Parfy shall deliver to the Administrative Agent the original or a certified copy of a receipt issued by such Govemmental
Authority evidencing such payment, a copy ofthe return reporting such payment or other evidence ofsuch payment reasonably satisfactory to
the Administrative Agent.

(e) Any Foreign Lender that is entitled to an exemption from or reduction of withholding tax under the laws of the jurisdiction

in which the Borrower or the Guarantor is located, or any treaty to which such jurisdiction is a parfy, with respect to payrnents under this

Agreement shall deliver to the Borrower (with an additional original or a photocopy, as required under applicable rules and procedures, to the

Administrative Agent), at the time or times prescribed by applicable law or reasonably requested by the Borrower, such properly completed and

executed documentation prescribed by applicable law as shall be necessary to permit such payments to be made without withholding or at a

reduced rate. Further, in those circumstances as shall be necessary to allow payments hereunder to be made free of (or at a reduced rate of)
withholding tax, each other Lender and the Administrative Agent, as applicable, shall deliver to Borrower such documentation as the Bonower
may reasonably request in writing.

(f) Except with the prior written consent of the Administrative Agent, all amounts payable by a Credit Party hereunder shall be

made by such Credit Party in its own name and for its own account from within the United States of America by a payor that is a United States

person (within the meaning of Section 7701 of the Code).
(g) If a payment made to a Lender under any Credit Document would be subject to U.S. Federal withholding Tax imposed by

FATCA if such Lenderwere to fail to comply with the applicable reporting requirements of FATCA (including those contained in Section 1471

(b) or 1472(b) of the Code, as applicable), such Lender shall deliver to the Borrower and the Administrative Agent at the time or times
prescribed by Law and at such time or times reasonably requested by the Borrower or the Administrative Agent such documentation prescribed

by applicable Law (including as prescribed by Section 1471(bX3XCXi) ofthe Code) and such additional documentation reasonably requested by
the Borrower or the Administrative Agent as may be necessary for the Borrower and the Administrative Agent to comply with their obligations
under FATCA and to determine that such Lender has complied with such Lender's obligations under FATCA or to determine the amount to
deduct and withhold from such payment. Solely for purposes of this clause (g), "FATCA" shall include any amendments made to FATCA after
the date of this Agreement.

SECTION 2.18. Payments Generally; Pro Rata Treatment; Sharing of Set-Olfs.

(a) The Borrower shall make each payment required to be made by it hereunder (whether of principal, interest or fees, or under

Section 2.15,2.16,2.17 or 11.03, or otherwise) prior to 12:00 noon, New York Cily time, on the date when due, in immediately available funds,
without set-off or counterclaim. Any amounts received after such time on any date may, in the discretion of the Administrative Agent, be

deemed to have been received on the next succeeding Business Day for purposes of calculating interest thereon. All such payments shall be

made to the Administative Agent at its office listed in Section I l.0l(b),
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except that payments pursuant to Sections 2.15,2.16,2.17 and 11.03 shall be made directly to the Persons entitled thereto. The Administrative
Agent shall distribute any such payments received by it for the account of any other Person to the appropriate recipient promptly following
receipt thereof. Ifany payment hereunder shall be due on a day that is not a Business Day, the date for payment shall be extended to the next
succeeding Business Day, and, in the case ofany payment accruing interest, interest thereon shall be payable for the period ofsuch extension.
All payments hereunder shall be made in Dollars.

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

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

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

(e) If any Lender shall fail to make any payment required to be made by it pursuant to Section2.05(b) or 2.18(d), then the
Administrative Agent may, in its discretion (notwithstanding any contrary provision hereof), apply any amounts thereafter received by the
Administrative Agent for the account of such Lender to satis$ such Lender's obligations under such Sections until all such unsatisfied
obligations are fully paid.

(f) None of the funds or assets of the Borrower that are used to pay any amount due pursuant to this Agreement shall constitute
funds obtained from transactions with or relating to Anti-Comrption Laws or Sanctions.

SECTION 2.19. Mitigation Obligations; Replacement of Lenders.

(a) Any Lender claiming reimbursement or compensation from the Borrower under either of Sections 2.15 and 2.17 for any
losses, costs or other liabilities shall use reasonable efforts (including, without limitation, reasonable efforts to designate a different lending
office of such Lender for funding or booking its Loans or to assign its rights and obligations hereunder to another of its offices, branches or
affiliates) to mitigate the amount of such losses, costs and other liabilities, if such efforts can be made and such mitigation can be accomplished
without such Lender suffering (i) any economic disadvantage for which such Lender does not receive full indemnity from the Borrower under
this Agreement or (ii) otherwise be disadvantageous to such Lender.

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

(c) Each Lender will notify the Borrower either directly or through the Administrative Agent of any event giving rise to a

claim under Section 2.15 or Section 2.17 promptly after the occurence thereof which notice shall be accompanied by a certificate of such
Lender setting forth in reasonable detail the circumstances of such claim.

(d) If any Lender requests compensation under Section 2.15, or if the Borrower is required to pay any additional amount to any
Lender or any Governmental Authority for the account ofany Lender pursuant to Section 2.17, or ifany Lender becomes a Defaulting Lender,
then the Borrower may, at its sole expense and effort, upon notice to such Lender and the Administative Agent, require such Lender to assign
and delegate, without recourse (in accordance with and subject to the
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restrictions contained in Section 11.04, provided that the Administrative Agent may, in its sole discretion, elect to waive the $3,500 processing
and recordation fee in connection therewith), all its interests, rights and obligations under this Agreement to an assignee that shall assume such

obligations (which assignee may be another Lender, if a Lender accepts such assignment); provided that (i) the Borrower shall have received the
prior written consent of the Administrative Agent, which consent shall not unreasonably be withheld, (ii) such Lender shall have received
payment of an amount equal to the outstanding principal of its Loans, accrued interest thereon, accrued fees and all other amounts payable to it
hereunder, from the assignee (to the extent of such outstanding principal and accrued interest and fees) or the Borrower (in the case of all other
amounts) and (iii) in the case of any such assignment resulting from a claim for compensation under Section 2.15 or payments required to be

made pursuant to Section 2.17, such assignment will result in a reduction in such compensation or payments. A Lender shall not be required to
make any such assignment and delegation if, prior thereto, as a result of a waiver by such Lender or otherwise, the circumstances entitling the

Borrower to require such assignment and delegation cease to apply.

SECTION 2.20. Defaulting Lenders.

Notwithstanding any provision of this Agreement to the contrary, if any Lender becomes a Defaulting Lender, then the following
provisions shall apply for so long as such Lender is a Defaulting Lender, tbe Outstanding Loans ofsuch Defaulting Lender shall not be included
in determining whether the Required Lenders have taken or may take any action hereunder (including any consent to any amendment, waiver or
other modification pursuant to Section I 1.02); provided, that this Section 2.20 shall not apply to the vote of a Defaulting Lender in the case of an

amendment, waiver or other modification requiring the consent of such Lender or each Lender affected thereby

In the event that the Administrative Agent and the Borrower agree that a Defaulting Lender has adequately remedied all matters that
caused such Lender to be a Defaulting Lender, then the Applicable Percentage of the Lenders shall be readjusted to reflect the inclusion of such

Lender's Commitment and on such date such Lender shall purchase at par such of the Loans of the other Lenders as the Administrative Agent
shall determine may be necessary in order for such Lender to hold such Loans in accordance with its Applicable Percentage.

ARTICLE III
CONDITIONS

SECTION 3.01. Conditions Precedenl to the Elfecliveness of this Agreement. This Agreement shall not become effective until the date on

which each of the following conditions is satisfied (or waived in accordance with Section 1 1.02).

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

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

reimbursement or payment of expenses, pursuant hereto or to certain fee letters executed and delivered with respect to the credit facility provided
for herein, shall have received all fees required to be paid by the Effective Date (including, without limitation, all fees owing on the Effective
Date under Section 2.l2hereof), and all expenses for which invoices have been presented on or before the Effective Date.

(c) The Administrative Agent shall have received certified copies of the resolutions of the Board of Directors of each of the

Guarantor and the Borrower approving this Agreement, and of all documents evidencing other necessary corporate action and govemmental and

regulatory approvals with respect to this Agreement.
(d) The Administrative Agent shall have received from each of the Borrower and the Guarantor, to the extent generally

available in the relevant jurisdiction, a copy of a certiflrcate or certificates of the Secretary of State (or other appropriate public official) of the
jurisdiction of its incorporation, dated reasonably near the Effective Date, (i) listing the charters of the Borrower or the Guarantor, as the case

may be, and each amendment thereto on file in such office and certiffing that such amendments are the only amendments to the Borrower's or
the Guarantor's charter, as the case may be, on file in such office, and (ii) stating, in the case of tbe Borrower, that the Borrower is authorized to
transact business under the laws of the jurisdiction of its place of incorporation, and, in the case of the Guarantor, that the Guarantor is duly
incorporated and in good standing under the laws of the jurisdiction of its place of incorporation.

(e) (i) The Administrative Agent shall have received a certificate or certificates of each of the Borrower and the Guarantor,
signed on behalf of the Borrower and the Guarantor respectively, by a the Secretary, an Assistant Secretary or a Responsible Officer thereof,
dated the Effective Date, certiffing as to (A) the absence of any amendments to the charter of the Borrower or the Guarantor, as the case may be,

since the date of the certificates refetred to in paragraph (d) above, @) a true and correct copy of the bylaws of each of the Bonower or the

Guarantor, as the case may be, as in effect on the Effective Date, (C) the absence of any proceeding for the dissolution or liquidation of the

Borrower or the Guarantor, as the case may be, (D) the truth,
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in all material respects, of the representations and warranties contained in the Credit Documents to which the Borrower or the Guarantor is a

party, as the case may be, as though made on and as of the Effective Date, and (E) the absence, as of the Effective Date, of any Default or Evenl
of Defaul! and (ii) each of such certifications shall be true.

(0 The Administrative Agent shall have received a certificate of the Secretary or an Assistant Secretary of each of the

Guarantor and the Borrower certiSing the names and true signatures of the offrcers of Guarantor or the Borrower, as the case may be, authorized
to sign, and signing, this Agreement and the other Credit Documents to be delivered hereunder on or before the Effective Date.

G) The Administrative Agent shall have received from Schiff Hardin LLP, counsel for the Guarantor and the Borrower, a

favorable opinion, substantially in the form of Exhibit B hereto and as to such other matters as any Lender through the Administrative Agent
may reasonably request.

SECTION 3.02. Conditions Precedenl to Each Exlension of Credit. The obligation of each Lender to make any Extension of Credit
(including the initial Extension of Credit but excluding any conversion or continuation of any Loan) shall be subject to the satisfaction (or waiver
in accordance with Section 11.02) of each of the following conditions:

(a) The representations and warranties of the Guarantor and the Borrower set forth in this Agreement (other than the

representation and warranty set forth in Section a.0 I (g)) shall be true and correct in all material respects on and as of the date of such Extension
of Credit, except to the extent that such representations and warranties are specifically limited to a prior date, in which case such representations

and warranties shall be true and correct in all material respects on and as of such prior date provided, that, in each case, such materiality qualifier
shall not be applicable to any representations and warranties that are already qualified or modified by "materiality," "Material Adverse Effect" or
similar language in the text thereof.

(b) Such Extension of Credit will comply with all other applicable requirements of Article II, including, without limitation
Sections 2.01 and 2.02, as applicable.

(c) At the time of and immediately after giving effect to such Extension of Credit, no Default or Event of Default shall have

occurred and be continuing.
(d) The Administrative Agent shall have timely received a Borrowing Request.

Each Extension of Credit and the acceptance by the Borrower of the benefits thereof shall be deemed to constitute a representation and warranty
by the Borrower on the date thereofas to the matters specified in paragraphs (a), (b) and (c) ofthis Section.

ARTICLE IV
REPRESENTATIONS AND WARRATITIES

SECTION 4.01. Representations and lYananties of the Credil Parties. Each of the Borrower and the Guarantor represents and warrants as

follows:

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

(b) The execution, delivery and performance by each of the Credit Parties of the Credit Documents to which it is a party (i) are

within such Credit Party's corporate powers, (ii) have been duly authorized by all necessary corporate action, (iii) do not contravene (A) such

Credit Party's charter or byJaws, as the case may be, or @) any law, rule or regulation, or any material Contracfual Obligation or legal
restriction, binding on or affecting such Credit Party or any Material Subsidiary, as the case may be, and (iv) do not require the creation of any

Lien on the property of such Credit Party or any Material Subsidiary under any Contractual Obligation binding on or affecting such Credit Party
or anv Material Subsidiarv.

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

(d) Each Credit Document to which any Credit Party is 
^ 

party is a legal, valid and binding obligation of such Credit Party,
enforceable against such Credit ParU in accordance with its terms, subject to applicable bankruptcy, insolvency, reorganization, moratorium or
other laws affecting creditors' rights generally and subject to general principles of equity, regardless of whether considered in a proceeding in
equity or at law.

(e) The consolidated balance sheet ofthe Guarantor and its Subsidiaries dated as ofDecember 31,2013, and the related
statements of income and retained earnings of the Guarantor and its Subsidiaries for the fiscal year then ended, copies of which have been made
available or furnished to each Lender, fairly present the financial condition ofthe Guarantor and its Subsidiaries as at such date and the results of
the operations of the Guarantor and its Subsidiaries for the period ended on such date, all in accordance with generally accepted accounting
principles consistently applied.
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(f) The unaudited consolidated balance sheet of the Guarantor and its Subsidiaries as at June 30.2014. and the related
statements of income and retained eamings of the Guarantor and its Subsidiaries for the six-month period then ended, copies of which have been
made available or fumished to each Lender, fairly present (subject to year end audit adjustments) the financial condition ofthe Guarantor and its
Subsidiaries as at such date and the results of the operations of the Guarantor and its Subsidiaries for the period ended on such date, all in
accordance with generally accepted accounting principles consistently applied.

G) Since December 31,2013, there has been no material adverse change in such condition or operations, or in the business,
assets, operations, condition (frnancial or otherwise) or prospects of any of the Credit Parties or of Columbia.

(h) There is no pending or threatened action, proceeding or investigation affecting such Credit Party before any court,
govemmental agency or other Govemmental Authority or arbitator that (taking into account the exhaustion of appeals) would have a Material
Adverse Effect, or that (i) purports to affect the legality, validity or enforceability of this Agreement or any promissory notes executed pursuant
hereto, or (ii) seeks to prohibit the ownership or operation, by any Credit Party or any of their respective Material Subsidiaries, of all or a

material portion oftheir respective businesses or assets.
(i) The Guarantor and its Subsidiaries, taken as a whole, do not hold or carry Margin Stock having al aggregate value in

excess of 10% ofthe value oftheir consolidated assets, and no part ofthe proceeds ofany Loan hereunder will be used to buy or carry any

Margin Stock.

c) No ERISA Event has occurred, or is reasonably expected to occw, with respect to any Plan that could reasonably be

exoected to have a Material Adverse Effect.
(k) Schedule B (Actuarial Information) to the 2013 Annual report (Form 5500 Series) for each Plan, copies ofwhich have been

filed with the Internal Revenue Service and made available or furnished to each Lender, is complete and accurate and fairly presents the funding
status of such Plan, and since the date of such Schedule B there has been no adverse change in such funding status which may reasonably be
expected to have a Material Adverse Effect.

0) Neither the Guarantor nor any ENSA Affrliate has incurred or is reasonably expected to incur any Withdrawal Liability to
any Multiemp.loyer Plan which may reasonably be expected to have a Material Adverse Effect.

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

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

(o) Each Credit Party has filed all tax retums (Federal, state and local) required to be filed by it and has paid or caused to be
paid all taxes due for the periods covered thereby, including interest and penalties, except for any such taxes, interest or penalties which are

being contested in good faith and by proper proceedings and in respect of which such Credit Party has set aside adequate reserves for the
pal,rnent thereof in accordance with GAAP.

(p) Each Credit Parfy and its Subsidiaries are and have been in compliance with all laws (including, without limitation, all
Environmental Laws), except to the extent that any failure to be in compliance, individually or in the aggregate, could not reasonably be
exoected to result in a Material Adverse Effect.

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

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

(s) Each Credit Party and its Subsidiaries have implemented and maintain in effect policies and procedures reasonably
designed to ensure compliance by each Credit Party and its Subsidiaries and their respective directors, officers, employees and agents with Anti-
Com;ption Laws and applicable Sanctions, and each Credit Party and its Subsidiaries and their respective officers and employees and to the
knowledge of such Credit Party and its Subsidiaries, its respective directors and agents, are in compliance with Anti-Comrption Laws and
applicable Sanctions in all material respects. None of (a) the Credit Partids or its Subsidiaries or to the knowledge of such Credit Party or its
Subsidiaries, any oftheir respective directors, officers or employees, or (b) to the knowledge ofthe Credit Parties, any agent ofthe Credit Parties
or any oftheir respective Subsidiaries that will act in any capaciry in connection with or benefit from the credit facility established hereby, is a

Sanctioned Person. No Borrowing, use of proceeds or other Transactions will violate Anti-Comrption Laws or applicable Sanctions.
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ARTICLE V
AFFIRMATIVE COVENANTS

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

(a) Compliance with Laws, Etc. (i) Comply, and cause each of its Subsidiaries to comply, in all material respects with all
applicable laws, rules, regulations and orders (including, without limitation, any of the foregoing relating to employee health and safety or public
utilities and all Environmental Laws), unless the failure to so comply could not reasonably be expected to have a Material Adverse Effect and (ii)
maintain in effect and enforce policies and procedures reasonably designed to ensure compliance by each Credit Party and its Subsidiaries and
their respective directors, officers, employees and agents with Anti-Com:ption Laws and applicable Sanctions.

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

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

as to which appropriate reserves are being maintained.
(d) Maintenance of Insurance . Maintain, and cause each of its Subsidiaries to maintain, insurance with responsible and

reputable insurance companies or associations in such amounts and covering such risks as is usually obtained by companies engaged in similar
businesses of comparable size and financial strength and owning similar properties in the same general areas in which such Credit Party or such

Subsidiary operates, or, to the extent such Credit Party or Subsidiary deems it reasonably prudent to do so, through its own program of self-
lnsurance.

(e) Preservalion of Corporate Existence, Etc. Presewe and maintain, and cause each Material Subsidiary to preserve and

maintain, its corporate existence, rights (charter and statutory) and franchises, except as otherwise permitted under this Agreement; provided thal
that no such Person shall be required to preserve any right or franchise with respect to which the Board of Directors of such Person has

determined that the preservation thereof is no longer desirable in the conduct of the business of such Person and that the loss thereof is not
disadvantageous in any material respect to any Credit Party or the Lenders.

(0 Visitation Rights . At any reasonable time and from time to time, permit the Administrative Agent or any of the Lenders or
any agents or representatives thereof, on not less than five Business Days'notice (which notice shall be required only so long as no Default shall
be occurred and be continuing), to examine and make copies ofand abstracts from the records and books ofaccount of, and visit the properties
of, such Credit Party or any of its Subsidiaries, and to discuss the affairs, finances and accounts of the Credit Parties and their respective
Subsidiaries with any of their respective officers and with their independent certified public accountants; subject, however, in all cases to the
imposition of such conditions as the affected Credit Party or Subsidiary shall deem necessary based on reasonable considerations of safety and

security and provided that so long as no Default or Event of Default shall have occurred and be continuing, each Lender will be limited to one
visit each year.

(g) Keeping ofBooks. (i) Keep, and cause each ofits Subsidiaries to keep, proper books ofrecord and account, in which full
and correct entries shall be made ofall material financial transactions and the assets and business ofeach ofthe Credit Parties and each oftheir
respective Subsidiaries, and (ii) maintain, and cause each ofits Subsidiaries to maintain, a system ofaccounting established and administered in
accordance with generally accepted accounting principles consistently applied.

(h) Reporting Requiremenls. Deliver to the Administrative Agent for distribution to the Lenders:

(D as soon as available and in any event within 60 days after the end ofeach ofthe first three quarters ofeach fiscal
year of the Guarantor (or, if earlier, concurrently with tbe filing thereof with the Securities and Exchange Commission or any national
securities exchange in accordance with applicable law or regulation), commencing with the fiscal quarter ending September 30,2014,
balance sheets and cash flow statements of the Guarantor and its Consolidated Subsidiaries in comparative form as of the end of such
quarter and statements of income and retained eamings of the Guarantor and its Consolidated Subsidiaries for the period commencing at

the end of the previous fiscal year of the Guarantor and ending with the end of such quarter, each prepared in accordance with generally
accepted accounting principles consistently applied, subject to normal year-end audit adjustments, certified by the chieffinancial officer
ofthe Guarantor.

(ii) as soon as available and in any event within 90 days after the end of each fiscal year of the Guarantor (or, if
earlier, concurrently with the filing thereof with the Securities and Exchange Commission or any national securities exchange in
accordance with applicable law or regulation), commencing with the fiscal year ending December 31,2014, a copy of the audit report
for such year for the Guarantor and its Consolidated Subsidiaries containing balance sheets and cash flow statements ofthe Guarantor
and its Consolidated Subsidiaries and statements of income and retained earninss
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of the Guarantor and its Consolidated Subsidiaries for such year prepared in accordance with generally accepted accounting principles
consistently applied as reported on by independent certified public accountants of recognized national standing acceptable to the
Required Lenders, which audit was conducted by such accounting firm in accordance with generally accepted auditing standards;

(iii) concurrently with the delivery of financial statements pursuant to clauses (i) and (ii) above or the notice relating
thereto contemplated by the final sentence of this Section 5.0 I (h), a certificate of a senior financial officer of each of the Guarantor and
the Borrower (A) to the effect that no Default or Event of Default has occurred and is continuing (or, if any Default or Event of Default
has occurred and is continuing, describing the same in reasonable detail and describing the action that the Guarantor or the Bonower, as

the case may be, has taken and proposes to take with respect thereto), and (B) in the case of the certificate relating to the Guarantor,
setting forth calculations, in reasonable detail, establishing Bonower's compliance, as at the end of such fiscal quarter, with the
financial covenant contained in Article VII:

(iv) as soon as possible and in any event within five days after the occurrence of each Default or Event ofDefault
continuing on the date of such statement, a statement of the chief financial officer of the Borrower setting forth details of such Event of
Default or event and the action which the Borrower has taken and proposes to take with respect thereto;

(v) promptly after the sending or filing thereof, copies of all reports which the Guarantor sends to its stockholders,
and copies of all reports and registration statements (other than registration statements filed on Form S-8) that the Guarantor, the
Borrower or any Subsidiary of the Guarantor or the Borrower, files with the Securities and Exchange Commission;

(vi) promptly and in any event within 10 days after the Guarantor knows or has reason to know that any material
ERISA Event has occurred, a statement of the chief financial officer of the Borrower describing such ERISA Event and the action, if
any, which the Guarantor or any affected ERISA Affiliate proposes to take with respect thereto;

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

(viii) promptly and in any event within five Business Days after receipt thereof by the Guarantor (or knowledge being
obtained by the Guarantor of the receipt thereof by any ERISA Affiliate) from the sponsor of a Multiemployer Plan, a copy of each
notice received by the Guarantor or any ERISA Affiliate concerning (A) the imposition of material Withdrawal Liabilify by a

Multiemployer Plan, (B) the reorganization or termination, within the meaning of Title IV of ERISA, of any Multiemployer Plan or
(C) the amount of liability incurred, or which may be incurred, by the Guarantor or any ERISA Affiliate in connection with any event
described in clause (A) or (B) above;

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

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

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

Notwithstanding the foregoing, the Credit Parties' obligations to deliver the documents or information required under any of clauses (i), (ii) and
(v) above shall be deemed to be satisfied upon (x) the relevant documents or information being publicly available on the Guarantor's website or
other publicly available electronic medium (such as EDGAR) within the time period required by such clause, and (y) the delivery by the
Guarantor or the Borrower of notice to the Administrative Agent and the Lenders, within the time period required by such clause, that such
documents or information are so available.

(i) Use of Proceeds . Use the proceeds of the Loans hereunder for working capital and other general corporate pulposes,
including refinancing of existing indebtedness and not request any Borrowing, nor use, and shall procure that its Subsidiaries and its or their
respective directors, offrcers, employees and agents shall not use, the proceeds of any Borrowing directly or indirectly (i) in furtherance of an

offer, payment, promise to pay, or authorization of the payment or giving of money, or anything else of value, to any Person in violation of any
Anti-Comrption Laws, (ii) for the purpose of funding, financing or facilitating any activities, business or transaction of or with any Sanctioned
Person, or in any Sanctioned Country or (iii) in any manner that would result in the violation of any Sanctions applicable to any party hereto.

C) Rartngs. At all times maintain ratings by both Moody's and S&P with respect to the Index Debt.
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ARTICLEVI
NEGATIVE COVENAI{TS

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

(a) Limintion on Liens. Create or suffer to exist, or permit any of its Subsidiaries (other than a Utility Subsidiary) to create or
suffer to exist, any lien, security interest, or other charge or encumbrance (collectively, " Liens ") upon or with respect to any ofits properties,

whether now owned or hereafter acquired, or collaterally assign for security purposes, or permit any of its Subsidiaries (other than a Utility
Subsidiary) to so assign any right to receive income in each case to secure or provide for or guarantee the payment of Debt for Bonowed Money
of any Person, without in any such case effectively securing, prior to or concurrently with the creation, issuanceo assumption or guaranty of any

such Debt for Borrowed Money, the Obligations (together with, if the Guarantor shall so determine, any other Debt for Borrowed Money of or
guaranteed by the Guarantor or any of its Subsidiaries ranking equally with the Loans and then existing or thereafter created) equally and ratably
with (or prior to) such Debt for Borrowed Money; provided, however, that the foregoing restrictions shall not apply to or prevent the creation or

existence of:
(i) (A) Liens on any property acquired, constructed or improved by the Guarantor or any of its Subsidiaries (other

than a Utility Subsidiary) after the date of this Agreement that are created or assumed prior to, contemporaneously with, or within 180

days after, such acquisition or completion of such construction or improvement, to secure or provide for the payment of all or any part

of the purchase price of such property or the cost of such construction or improvement; or @) in addition to Liens contemplated by
clauses (ii) and (iii) below, Liens on any property existing at the time ofacquisition thereof, provided that the Liens shall not apply to

any property theretofore owned by the Guarantor or any such Subsidiary other than, in the case of any such construction or
improvement, (l) unimproved real property on which the properfy so conskucted or the improvement is located, (2) other property (or
improvements thereon) that is an improvement to or is acquired or constructed for specific use with such acquired or constructed
properfy (or improvement thereof), and (3) any rights and interests (A) under any agreements or other documents relating to, or
(B) appurtenant to, the property being so constructed or improved or such other property;

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

(iiD Liens on any property or indebtedness of a corporation existing at the time such corporation becomes a

Subsidiary of any Credit Party; provided that such Lien was not created in contemplation of such occuftence;
(iv) Liens to secure Debt for Borrowed Monev of a Subsidiarv of a Credit Partv to a Credit Partv or to another

Subsidiary of the Guarantor;
(v) Liens in favor of the United States of America, any State, any foreign country or any department, agency or

instrumentality or political subdivision of any such jurisdiction, to secure partial, progress, advance or other payments pursuant to any

contract or statute or to secure any Debt for Borrowed Money incurred for the purpose of financing all or any part of the purchase price

of the cost of constructing or improving the property subject to such Liens, including, without limitation, Liens to secure Debt for
Borrowed Money of the pollution control or industrial revenue bond type;

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

(vii)
(viii)

Liens existing on the date of this Agreernent;
Liens for the sole purposes of extending, renewing or replacing in whole or in part Debt for Borrowed Money

secured by any Lien referred to in the foregoing clauses (i) through (vii), inclusive, or this clause (viii); provided, however, that the

principal amount of Debt for Borrowed Money secured thereby shall not exceed the principal amount of Debt for Bonowed Money so

secured at the time of such extension, renewal or replacement (which, for purposes of this limitation as it applies to a synthetic lease,

shall be deemed to be (x) the lessor's original cost of the property subject to such lease at the time of extension, renewal or replacement,
/ess (y) the aggregate amount of all prior payments under such lease allocated pursuant to the terms of such lease to reduce the principal
amount of the lessor's investment, and borrowings by the lessor, made to fund the original cost of the property), and that such

extension, renewal or replacement shall be limited to all or a part of the property or indebtedness which secured the Lien so extended,

renewed or replaced (plus improvements on such property);
(ix) Liens on any property or assets ofa Project Financing Subsidiary, or on any Capital Stock in a Project Financing

Subsidiary, in either such case, that secure only a Project Financing or a Contingent Guaranty that supports a Project Financing; or
(x) Any Lien, other than a Lien described in any ofthe foregoing clauses (i) through (ix), inclusive, to the extent that

it secures Debt for Borrowed Money, or guaranties thereof, the outstanding principal balance of which at the
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time of creation of such Lien, when added to the aggregate principal balance of all Debt for Borrowed Money secured by Liens incurred
under this clause (x) then outstanding, does not exceed $l 50,000,000.

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

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

(l) a certificate ofa duly authorized officer ofthe Borrower stating that the covenant contained in the first paragraph ofthis
Section 6.01(a) has been complied with; and

(2) an opinion of counsel acceptable to the Required Lenders to the effect that such covenant has been complied with and

that all documents executed by any Credit Party or any of its Subsidiaries in the performance of such covenant comply with the

requirements of such covenant.

(b) Mergers, Etc. Merge or consolidate with or into, or, except in a transaction permitted under paragraph (c) of this Section,

convey, transfer, lease or otherwise dispose of (whether in one transaction or in a series of transactions) all or substantially all of its assets

(whether now owned or hereafter acquired) to any Person, or permit any of its Subsidiaries to do so, except that:

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

Guarantor: and
(iD the Borrower may merge or consolidate with, or transfer assets to, or acquire assets from, any other Wholly-

Owned Subsidiary of the Guarantor, provided that in the case of any such merger or consolidation to which the Borrower is not the

surviving Person, or transfer of all or substantially all of the assets of the Borrower to any other Wholly-Owned Subsidiary of the

Guarantor, immediately after giving effect thereto, (A) no Event of Default shall have occurred and be continuing (determined, for
pu{poses of compliance with Article VII after giving effect to such transaction, on a pro forma basis as if such transaction had occurred
on the last day ofthe Guarantor's frscal quarter then most recently ended) and (B) such surviving Person or transferee, as applicable,
shall have assumed all of the obligations of the Borrower under and in respect of the Credit Documents by written instrument
satisfactory to the Administrative Agent and its counsel in their reasonable discretion, accompanied by such opinions of counsel and

other supporting documents as they may reasonably require; and
(iii) any Subsidiary of the Guarantor may merge into the Guarantor or the Borrower or transfer assets to the Borrower

or the Guarantor, provided that in the case of any merger or consolidation of the Borrower into the Guarantor or transfer of all or
substantially all of the assets of the Borrower to the Guarantor, immediately after giving effect thereto, (A) no Event of Default shall
have occurred and be continuing (determined, for purposes of compliance with Article VII after giving effect to such transaction, on a

pro forma basis as if such transaction had occurred on the last day of the Guarantor's fiscal quarter then most recently ended) and @)
the Guarantor shall have assumed all of the obligations of the Borrower under and in respect of the Credit Documents by written
instrument satisfactory to the Administrative Agent and its counsel in their reasonable discretion, accompanied by such opinions of
counsel and other supporting documents as they may reasonably require; and

(iv) the Guarantor or any Subsidiary of the Guarantor may merge, or consolidate with or transfer all or substantially
all of its assets to any other Person; provided that in each case under this clause (iii), immediately after giving effect thereto, (A) no
Event of Default shall have occurred and be continuing (determined, for purposes of compliance with Article VII after giving effect to
such transaction, on a pro forma basis as if such transaction had occurred on the last day of the Guarantor's frscal quarter then most
recently ended); (B) in the case of any such merger, consolidation or transfer of assets to which the Borrower is a parfy, the Borrower
shall be the continuing or surviving corporation; (C) in the case of any such merger, consolidation, or transfer of assets to which
NIPSCO or Columbia is a party, NIPSCO or Columbia, as the case may be, shall be the continuing or surviving corporation and shall
be a Wholly-Owned Subsidiary of the Guarantor; @) in the case of any such merger, consolidation or transfer of assets to which the

Guarantor is a parfy, the Guarantor shall be the continuing or surviving corporation; and @) the Index Debt shall be rated at least BBB-
by S&P and at least Baa3 by Moody's.

(c) Sales, Etc. of Assets . Sell, lease, transfer or otherwise dispose of, or permit any of their respective Subsidiaries to sell,
lease, transfer or otherwise dispose of (other than in connection with a transaction authorized by paragraph (b) of this Section) any substantial
part of its assets; provided that the foregoing shall not prohibit any such sale, conveyance, lease, tansfer or other disposition that (i) constitutes
realization on a Lien permitted to exist under Section 6.01(a); or (ii) (A) (l) is for a price not materially less than the fair market value of such
assets, (2) would not materially impair the ability of any Credit Party to perform its obligations under this Agreement and (3) together with all
other such sales, conveyances, leases, transfers and other
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dispositions, would have no Material Adverse Effect, or (B) would not result in the sale, lease, transfer or other disposition, in the aggregate, of
more than l0% of the consolidated total assets of the Guarantor and its Subsidiaries. determined in accordance with GAAP, on December 31,

2013.
(d) Compliance with ERISA. (i) Terminate, or permit any ERISA Affiliate to terminate, any Plan so as to result in a Material

Adverse Effect or (ii) permit to exist any occurence of any Reportable Event (as defined in Title IV of ERISA), or any other event or condition,

that presents a material (in the reasonable opinion of the Required Lenders) risk of such a termination by the PBGC of any Plan, if such

termination could reasonably be expected to have a Material Adverse Effect.
(e) Certuin Restrictions . Permit any of its Subsidiaries (other than, in the case of the Guarantor, the Borrower) to enter into or

permit to exist any agreement that by its terms prohibits such Subsidiary from making any payments, directly or indirectly, to such Credit Party

by way of dividends, advances, repayment of loans or advances, reimbursements of management or other intercompany charges, expenses and

accruals or other returns on investment, or any other agreement that restricts the ability of such Subsidiary to make any payment, directly or
indirectly, to such Credit Party; provided that the foregoing shall not apply to prohibitions and restrictions (i) imposed by applicable law,
(iD (A) imposed under an agreement in existence on the date of this Agreement, and (B) described on Schedule 6.01(e), (iii) existing with respect

to a Subsidiary on the date it becomes a Subsidiary that are not created in contemplation thereof (but shall apply to any extension or renewal of,
or any amendment or modification expanding the scope of, any such prohibition or restriction), (iv) contained in agreements relating to the sale

ofa Subsidiary pending such sale, providedthat such prohibitions or restrictions apply only to the Subsidiary that is to be sold and such sale is

permitted hereunder, (v) imposed on a Project Financing Subsidiary in connection with a Project Financing, or (vi) that could not reasonably be

expected to have a Material Adverse Effect.

ARTICLE VII
FINANCIAL COVENANT

So long as any Lender shall have any Commitment hereunder or any principal of any Loan, interest or fees payable hereunder shall

remain unpaid, the Guarantor shall maintain a Debt to Capitalization Ratio of not more than 0.70 to 1.00.

ARTICLE VIII
EVENTS OF DEFAULT

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

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

interest, fees or other amounts hereunder within three Business Days after when the same becomes due and payable; or
(b) Any representation or warranty made by any Credit Party in any Credit Document or by any Credit Party (or any of its

ofFrcers) in connection with this Agreement shall prove to have been incorrect in any material respect (or any such representation or warranty
that was otherwise qualified by materiality shall prove to have been false or misleading in any respect) when made; or

(c) Any Credit Party shall fail to perform or observe any term, covenant or agreement contained in Section 5.01(e), 5.01(f),

5.01(h), 5.01(i), 6.01 or Article VII; or
(d) Any Credit Party shall fail to perform or observe any term, covenant or agreement contained in any Credit Document on its

part to be performed or observed (other than one identified in paragraph (a), (b) or (c) above) ifthe failure to perform or observe such other term,

covenant or agreement shall remain unremedied for thirty days after written notice thereof shall have been given to the Borrower by the

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

on any Indebtedness (excluding Non-Recourse Debt) which is outstanding in a principal amount of at least $50,000,000 in the aggregate (but

excluding the Loans) of the Guarantor, the Borrower or such Subsidiary, as the case may be, when the same becomes due and payable (whether

by scheduled maturity, required prepayment, acceleration, demand or otherwise), and such failure shall continue after the applicable grace

period, ifany, specified in the agreement or instrument relating to such Indebtedness; or any other event shall occur or condition shall exist under

any agreement or instrument relating to any such Indebtedness and shall continue after the applicable grace period, if any, specified in such

agreement or instrument, if the effect of such event or condition is to accelerate, or to permit the acceleration of, the scheduled maturity of such

Indebtedness; or any such Indebtedness shall be declared to be due and payable, or required to be prepaid (other than by a regularly scheduled

required prepayment), prior to the stated maturity thereof; or
(f) Any Credit Party shall generally not pay its debts as such debts become due, or shall admit in writing its inability to pay its

debts generally, or shall make a general assignment for the benefit ofcreditors; or any proceeding shall be instituted by or against any Credit

Party seeking to adjudicate it a bankrupt or insolvent, or seeking liquidation, winding up, reorganization, arrangement, adjustment. protection,

relief, or composition of it or its debts under any law relating to bankruptcy, insolvency or reorganizatton or relief of debtors, or seeking the

entry of an order for relief or the appointment of a receiver, trustee, custodian
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or other similar official for it or for any substantial part of its property and, in the case of any such proceeding instituted against any Credit Party

@ut not instituted by uny Credit Party), either such proceeding shall remain undismissed or unstayed for a period of 60 days, or any of the
actions sought in such proceeding (including, without limitation, the entry of an order for relief against, or the appoinfinent of a receiver, trustee,
custodian or other similar official for, any Credit Party or for any substantial part ofits properff) shall occur; or any Credit Party shall take any
corporate action to authorize any of the actions set forth above in this paragraph (f); or

(g) One or more Subsidiaries of the Guarantor (other than the Borrower) in which the aggregate sum of (i) the amounts
invested by the Guarantor and its other Subsidiaries in the aggregate, by way ofpurchases of Capital Stock, Capital Leases, loans or otherwise,
and (ii) the amount of recourse, whether contractual or as a matter of law (but excluding Non-Recourse Debt), available to creditors of such
Subsidiary or Subsidiaries against the Guarantor or any of its other Subsidiaries, is $100,000,000 or more (collectively, " Substantial
Subsidiaries ") shall generally not pay their respective debts as such debts become due, or shall admit in writing their respective inability to pay
their debts generally, or shall make a general assignment for the benefit of creditors; or any proceeding shall be instituted by or against
Substantial Subsidiaries seeking to adjudicate them bankrupt or insolvent, or seeking liquidation, winding up, reorganization, arrangement,
adjustment, protection, relief, or composition of them or their respective debts under any law relating to bankruptcy, insolvency or reorganization
or relief of debtors, or seeking the entry of an order for relief or the appointment of a receiver, trustee, custodian or other similar ofhcial for them
or for any substantial part of their respective property and, in the case of any such proceeding instituted against Substantial Subsidiaries (but not
instituted by the Guarantor or any Subsidiary of the Guarantor), either such proceeding shall remain undismissed or unstayed for a period of 60
days, or any of the actions sought in such proceeding (including, without limitation, the entry of an order for relief against, or the appointment of
a receiver, trustee, custodian or other similar official for, the Substantial Subsidiaries or for any substantial part oftheir respective property) shall
occur; or Substantial Subsidiaries shall take any corporate action to authorize any ofthe actions set forth above in this paragraph (g); or

(h) Any judgment or order for the pa1'rnent of money in excess of $50,000,000 shall be rendered against the Borrower, the
Guarantor or any of its other Subsidiaries and either (i) enforcement proceedings shall have been commenced by any creditor upon such
judgment or order or (ii) there shall be any period of 30 consecutive days during which a stay of enforcement of such judgment or order, by
reason of a pending appeal or otherwise, shall not be in effect; or

(r) Any ERISA Event shall have occurred with respect to a Plan and, 30 days after notice thereofshall have been given to the
Guarantor or the Borrower by the Administrative Agent, (i) such ERISA Event shall still exist and (ii) the sum (determined as of the date of
occurrence of such ERISA Event) of the Insufficiency of such Plan and the Insufficiency of any and all other Plans with respect to which an

ERISA Event shall have occurred and then exist (or, in the case of a Plan with respect to which an ERISA Event described in clauses (c) through
(f) of the definition of ERISA Event shall have occurred and then exist, the liability related thereto) is equal to or greater than $ I 0,000,000 (when
aggregated with paragraphs O, (k) and (l) of this Section), and a Material Adverse Effect could reasonably be expected to occur as a result
thereoi or

0) The Guarantor or any ERISA Affiliate shall have been notified by the sponsor of a Multiemployer Plan that it has incurred
Withdrawal Liability to such Multiemployer Plan in an amount which, when aggregated with all other amounts required to be paid to
Multiemployer Plans by the Guarantor and its ERISA Affrliates as Withdrawal Liability (determined as of the date of such notification), exceeds

$10,000,000 or requires payments exceeding $10,000,000per annum (in either case, when aggregated with paragraphs(i), (k) and (l) of this
Section), and a Material Adverse Effect could reasonably be expected to occur as a result thereof; or

(k) The Guarantor or any ERISA Affiliate shall have been notified by the sponsor of a Multiemployer Plan that such
Multiemployer Plan is in reorganization or is being terminated, within the meaning of Title IV of ERISA, if as a result of such reorganization or
termination the aggregate annual contributions of the Guarantor and its ERISA Affiliates to all Multiemployer Plans which are then in
reorganization or being terminated have been or will be increased over the amounts contributed to such Multiemployer Plans for the respective
plan year of each such Multiemployer Plan immediately preceding the plan year in which the reorganization or termination occurs by an amount
exceeding $10,000,000 (when aggregated with paragraphs (i), O and (l) of this Section), and a Material Adverse Effect could reasonably be

expected to occur as a result thereof; or

0) The Guarantor or any ERISA Affrliate shall have committed a failure described in Section303(kxl) of ERISA and the
amount determined under Section 303(kX3) of ERISA is equal to or greater than $10,000,000 (when aggregated with paragraphs (i), (i) and (k)
ofthis Section), and a Material Adverse Effect could reasonably be expected to occur as a result thereof; or

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

(n) Any Change ofControl shall occur;

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

ARTICLE IX
TIIE ADMINISTRATIVE AGENT

SECTION 9.01, The Administrative Agent.

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

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

(c) The Administrative Agent shall not have any duties or obligations except those expressly set forth herein. Without limiting
the generality of the foregoing, (i) the Administrative Agent shall not be subject to any fiduciary or other implied duties, regardless of whether a

Default has occurred and is continuing, (ii) the Administrative Agent shall not have any duty to take any discretionary action or exercise any
discretionary powers, except discretionary rights andpowers expressly contemplated hereby that the Administrative Agent is required to exercise
in writing by the Required Lenders, and (iii) except as expressly set forth herein, the Administrative Agent shall not have any duty to disclose,
and shall not be liable for the failure to disclose, any information relating to the Borrower, the Guarantor or any ofits other Subsidiaries that is
communicated to or obtained by the bank serving as Administrative Agent or any of its Affiliates in any capacity. The Administrative Agent
shall not be liable for any action taken or not taken by it with the consent or at the request of the Required Lenders (or, if applicable, all of the
Lenders) or in the absence of its own gross negligence or willful misconduct. The Administrative Agent shall be deemed not to have knowledge
of any Default unless and until written notice thereof is given to the Administrative Agent by the Borrower or a Lender, and the Administrative
Agent shall not be responsible for or have any duty to ascertain or inquire into (l) any statement, warranty or representation made in or in
connection with this Agreement, (2) the contents of any certificate, report or other document delivered hereunder or in connection herewith,
(3) the performance or observance of any of the covenants, agreements or other terms or conditions set forth herein, (4) the validity,
enforceability, effectiveness or genuineness of this Agreement or any other agreement, instrument or document, or (5) the satisfaction of any
condition set forth in Article III or elsewhere herein, other than to confirm receipt of items expressly required to be delivered to the
Administrative Agent and the conformity thereof to such express requirement.

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

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

(0 Subject to the appointment and acceptance of a successor Administrative Agent as provided in this paragraph, the
Administrative Agent may resign at any time by notiffing the Lenders and the Credit Parties. Upon any such resignation, the Required Lenders
shall have the right, with the consent of the Borrower (which consent shall not unreasonably be withheld), to appoint a successor, provided tbat
no such consent of the Borrower shall be required if an Event of Default has occurred and is continuing. If no successor shall have been so

appointed by the Required Lenders and shall have accepted such appointment within 30 days after the retiring Administrative Agent gives notice
of its resignation, then the retiring Administrative Agent may, on behalf of the Lenders, appoint a successor Administrative Agent which shall be
a bank with an office in New York, New York, or an Af,Eliate of any such bank, in any event having total assets in excess of $500,000,000 and
who shall serve until such time, ifany, as an Agent shall have been appointed as provided above. Upon the acceptance ofits appointment as

Administrative Agent hereunder by a successor, such successor shall succeed to and become vested with all the rights, powers, privileges and
duties of
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the retiring Administrative Agent, and the retiring Administrative Agent shall be discharged from its duties and obligations hereunder. The fees

payable by the Borrower to a successor Administrative Agent shall be the same as those payable to its predecessor unless otherwise agreed

between the Borrower and such successor. After the Administrative Agent's resigaation hereunder, the provisions of this Article and

Section 11.03 shall continue in effect for its benefit in respect of any actions taken or omitted to be taken by it while it was acting as

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

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

(h) No Lender identified on the signature pages of this Agreement as a "Lead Arranger" or "Syndication Agent", or that is
given any other title hereunder other than "Administrative Agent", shall have any right, power, obligation, liability, responsibility or duty under
this Agreement other than those applicable to all Lenders as such. Without limiting the generality of the foregoing, no Lender so identified as a

"Lead Arranger" or "Syndication Agent" or that is given any other title hereunder, shall have, or be deemed to have, any fiduciary relationship

with any Lender. Each Lender acknowledges that it has not relied, and will not rely, on the Lenders so identified in deciding to enter into this
Agreement or in taking or not taking action hereunder.

(i) Notwithstanding anything to the contrary herein or in any other Credit Document, the authority to enforce rights and

remedies hereunder and in the other Credit Documents against the Credit Parties or any ofthem shall be vested exclusively in, and all actions
and proceedings at law in connection with such enforcement shall be instituted and maintained exclusively by, the Administrative Agent in
accordance with Section 8.01 for the benefit of all the Lenders; provided, however, that the foregoing shall not prohibit (i) the Administrative
Agent from exercising on its own behalf the rights and remedies that inure to its benefit (solely in its capacity as Administrative Agent)
hereunder and under the other Credit Documents, (ii) any Lender from exercising setoffrights in accordance with Section I1.08 (subject to the

terms of Section 2.1 8(c)) or (iiii) any Lender from filing proofs of claim or appearing and filing pleadings on its own behalf during the pendency

of a Bankruptcy Event relative to any Credit Party; and provided, further, that if at any time there is no Person acting as Administrative Agent
hereunder and under the other Credit Documents, then (A) the Required Lenders shall have the rights otherwise ascribed to the Administrative
Agent pursuant to Section 8.01 and (B) in addition to the matters set forth in clauses (ii), (iii) and (iv) ofthe preceding proviso and subject to

Section 2. I 8(c), any Lender may, with the consent of the Required Lenders, enforce any rights and remedies available to it and as authorized by
the Required Lenders.

ARTICLE X
GUARANTY

SECTION 10.01. The Guarantv.

(a) The Guarantor, as primary obligor and not merely as a surety, hereby irrevocably, absolutely and unconditionally
guarantees to the Administrative Agent and the Lenders and each of their respective successors, endorsees, transferees and assigns (each a "
Beneticiary " and collectively, the " BeneJiciaries ") the prompt and complete payment by the Bonower, as and when due and payable, of the

Obligations, in accordance with the terms of the Credit Documents. The provisions of this Article X are sometimes referred to hereinafter as the

" Guaranly".
(b) The Guarantor hereby guarantees that the Obligations will be paid strictly in accordance with the terms of the Credit

Documents, regardless of any law now or hereafter in effect in any jurisdiction affecting any such terms or the rights of the Beneficiaries with
respect thereto. The obligations and liabilities of the Guarantor under this Guaranty shall be absolute and unconditional irrespective of: (i) any

lack of validity or enforceability of any of the Obligations or any Credit Document, or any delay, failure or omission to enforce or agreement not
to enforce, or the stay or enjoining, by order of court, by operation of law or otherwise, of the exercise of any right with respect to the foregoing
(including, in each case, without limitation, as a result of the insolvency, bankruptcy or reorganization of any Beneficiary, the Borrower or any

other Person); (ii) any change in the time, manner or place of payment of, or in any other term in respect of, all or any of the Obligations, or any

other amendment or waiver of or consent to any departure from the Credit Documents or any agreement or instrument relating thereto; (iii) any

exchange or release of, or non-perfection ofany Lien on or in any collateral, or any release, amendment or waiver of, or consent to any deparfure

from, any other guaranty of, or agreement granting security for, all or any of the Obligations; (iv) any claim, set-off, counterclaim, defense or
other rights that the Guarantor may have at any time and from time to time against any Beneficiary or any other Person, whether in connection
with this Transaction or any unrelated transaction; or (v) any other circumstance that might otherwise constitute a defense available to, or a
discharge of, the Borrower or any other guarantor or surety in respect ofthe Obligations or the Guarantor in respect hereof.

(c) The Guaranty provided for herein (i) is a guaranty of payment and not of collection; (ii) is a continuing guaranty and shall
remain in full force and effect until the Commitments have been terminated and the Obligations have been paid in full in cash; and (iii) shall
continue to be effective or shall be reinstated, as the case may be, if at any time any payment, or any part thereof, of any of the Obligations is
rescinded or must otherwise be returned by any Beneficiary upon or as a result of the insolvency, bankruptcy, dissolution, liquidation or
reorganization of the Borrower or otherwise, all as though such payment had not been made.
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(d) The obligations and liabilities ofthe Guarantor hereunder shall not be conditioned or contingent upon the pursuit by any
Beneficiary or any other Person at any time of any right or remedy against the Borrower or any other Person that may be or become liable in
respect ofall or any part ofthe Obligations or against any collateral security or guaranty therefor or right ofsetoffwith respect thereto.

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

(0 The Guarantor's obligations under this Guaranty shall be unconditional, irrespective of any lack of capacity ofthe Bonower
or any lack of validity or enforceability of any other provision of this Agreement or any other Credit Document, and this Guaranty shall not be

affected in any way by any variation, extenslon, walver, compronuse or release of any or all of the Obligations or of any security or guaranty
from time to time therefor.

G) The obligations of the Guarantor under this Guaranty shall not be reduced, limited, impaired, discharged, deferred,
suspended or terminated by any proceeding or action, voluntary or involuntary, involving the bankruptcy, insolvency, receivership,
reorganization, marshalling of assets, assignment for the benefit of creditors, composition with creditors, readjustment, liquidation or
arrangement of the Borrower or any similar proceedings or actions, or by any defense the Borrower may have by reason of the order, decree or
decision of any court or administrative body resulting from any such proceeding or action. Without limiting the generality of the foregoing, the

Guarantor's liability shall extend to all amounts and obligations that constitute the Obligations and would be owed by the Borrower, but for the

fact that they are unenforceable or not allowable due to the existence of any such proceeding or action.

SECTION 1 0.0 2. ll/aivers.

(a) The Guarantor hereby unconditionally waives: (i)promptness and diligence; (ii) notice of or proof of reliance by the
Administrative Agent or the Lenders upon this Guaranty or acceptance of this Guaranty; (iii) notice of the incurrence of any Obligation by the

Borrower or the renewal, extension or accrual of any Obligation or of any circumstances affecting the Borrower's financial condition or ability
to perform the Obligations; (iv) notice of any actions taken by the Beneficiaries or the Borrower or any other Person under any Credit Document
or any other agreement or instrument relating thereto; (v) all other notices, demands and protests, and all other formalities of every kind in
connection with the enforcement of the Obligations, of the obligations of the Guarantor hereunder or under any other Credit Document, the
omission of or delay in which, but for the provisions of this Section l0 might constitute grounds for relieving the Guarantor of its obligations
hereunder; (vi) any requirement that the Beneficiaries protect, secure, perfect or insure any Lien or any property subject thereto, or exhaust any
right or take any action against the Borrower or any other Person or any collateral; and (vii) each other circumstance, other than payment ofthe
Obligations in full, that might otherwise result in a discharge or exoneration of, or constitute a defense to, the Guarantor's obligations hereunder.

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

(c) The Guarantor hereby acknowledges and agrees that, until the Commitments have been terminated and all of the
Obligations have been paid in full in cash, under no circumstances shall it be entitled to be subrogated to any rights ofany Beneficiary in respect

of the Obligations performed by it hereunder or otherwise, and the Guarantor hereby expressly and irrevocably waives, until the Commitments
have been terminated and all of the Obligations have been paid in full in cash, (i) each and every such right of subrogation and any claims,
reimbursements, right or right of action relating thereto (howsoever arising), and (ii) each and every right to contribution, indemnification, set-

offor reimbursement, whether from the Borrower or any other Person now or hereafter primarily or secondarily liable for any of the Obligations,
and whether arising by contract or operation of law or otherwise by reason of the Guarantor's execution, delivery or performance of this
Guaranty.

(d) The Guarantor represents and warrants that it has established adequate means of keeping itself informed of the Borrower's
financial condition and of other circumstances affecting the Borrower's ability to perform the Obligations, and agrees that neither the

Administrative Agent nor any Lender shall have any obligation to provide to the Guarantor any information it may have, or hereafter receive, in
respect of the Bonower.
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ARTICLE XI
MISCELLANEOUS

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

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

801 East 86thAvenue
Merrillville, Indiana 464 I 0
Attention: Vice President. Treasurer and Chief Risk Officer
Tef ecopier: (219) 647 -6188;

with a copy to such Credit Party at:

801 East 86'nAvenue
Merrillville, Indiana 46410
Attention: Assistant Treasurer
Telecopier: (219) 647 -61 | 6;

(b) if to the Administrative Agent, to JPMorgan Chase Bank, N.A. at:

l0 S. Dearbom Street

Floor 7, Mail Code ILI-0010
Chicago, IL 60603
Attention: Duyanna Goodlet
Telecopier: 888-292-9 533
Tef ephone: 312-385-7 106
Email : duyanna.l. goodlet@jpmorgan.com;

with a copy, except with respect to the Borrowing Request and any Interest Election Request, to JPMorgan Chase Bank, N.A.
at:

l0 S. Dearborn Street
Floor 9, Mail Code ILI-0090
Chicago, IL 60603
Attention: Nancy Barwig
Telecopier: 312-7 32-17 62
Telephone: 3 l2-7 32- 1838

Email: nancy.r.barwig@jpmorgan.com;

with a copy, except with respect to the Borrowing Request and any Interest Election Request, to JPMorgan Chase Bank, N.A.
at:

l0 S. Dearborn Street, 9th Floor
Mail Code ILI-0874
Chicago, IL 60603
Attention: Roman Walczak
Telecopier: 3 12-325 -3238
Telephone: 312-325-3 | 55

Email: roman. walczak@jpmorgan.com;

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

Notices sent by hand or overnight courier service, or mailed by certified or registered mail, shall be deemed to have been given when
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received; notices sent by facsimile shall be deemed to have been given when sent (except that, if not given during
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normal business hours for the recipient, shall be deemed to have been given at the opening of business on the next business day for the
recipient). Notices delivered through Electronic Systems, to the extent provided in paragraph (e) below, shall be effective as provided in said
paragraph (e).

(d) Notices and other communications to the Lenders hereunder may be delivered or furnished by using Electronic Systems pursuant
to procedures approved by the Adminisffative Agent; provided that the foregoing shall not apply to notices pursuant to Article II unless

otherwise agreed by the Administrative Agent and the applicable Lender. The Administrative Agent or the Borrower may, in its discretion, agree
to accept notices and other communications to it hereunder by electronic communications pursuant to procedures approved by it; provided that
approval of such procedures may be limited to particular notices or communications.

(e) Unless the Administrative Agent otherwise prescribes, (i) notices and other communications sent to an e-mail address shall be
deemed received upon the sender's receipt of an acknowledgement from the intended recipient (such as by the "return receipt requested"
function, as available, return e-mail or other written acknowledgement), and (ii) notices or communications posted to an Internet or intranet
website, including an Electronic System, shall be deemed received upon the deemed receipt by the intended recipient, at its e-mail address as

described in the foregoing clause (i), of notification that such notice or communication is available and identiffing the website address therefor;
provided that, for both clauses (i) and (ii) above, if such notice, email or other communication is not sent during the normal business hours of the

recipient, such notice or communication shall be deemed to have been sent at the opening ofbusiness on the next business day for the recipient.

(f) Any party hereto may change its address or telecopy number for notices and other communications hereunder by notice to the

other parties hereto. All notices and other communications given to any party hereto in accordance with the provisions of this Agreement shall be
deemed to have been given on the date ofreceipt.

(g) ElectronicSystems.

(D The Borrower and each Lender agrees that the Administrative Agent may, but shall not be obligated to, make Communications (as

defined below) available to the Lenders by posting the Communications on Debt Domain, Intralinks, Syndtrak, ClearPar or a substantially
similar Electronic System.

(ii) Any Electronic System used by the Administrative Agent is provided "as is" and "as available." The Agent Parties (as defined
below) and the Credit Parties do not warrant the adequacy of such Elechonic Systems and expressly disclaim liability for errors or omissions in
the Communications. No warranty of any kind, express, implied or statutory, including, without limitation, any warranty of merchantability,
fitness for a particular purpose, non-infringement of third-party rights or freedom from viruses or other code defects, is made by any Agent Party
or any Credit Parly in connection with the Communications or any Electronic System. In no event shall the Administrative Agent or any of its
Related Parties (collectively, the "Agent Parties") or the Credit Parties have any liabilif to any Credit Party, any Lender, Administrative Agent
or any other Person or entity for damages of any kind, including, without limitation, direct or indirect, special, incidental or consequential
damages, losses or expenses (whether in tort, contract or otherwise) arising out of any Credit Party's or the Administrative Agent's transmission
of Communications through an Electronic System, except to the extent that such damages, losses or expenses are determined by a court of
competent jurisdiction by final and nonappealable judgment to have resulted from the gross negligence or willful misconduct of such Agent
Party. "Communications" means, collectively, any notice, demand, communication, information, document or other material provided by or on
behalf of any Credit Party pursuant to any Credit Document or the transactions contemplated therein which is distributed by the Administrative
Agent or any Lender by means of electronic communications pursuant to this Section, including through an Electronic System.

SECTfON 1 1.02. Waivers ; Amendments.

(a) No failure or delay by the Administrative Agent or any Lender in exercising any right or power hereunder shall operate as a

waiver thereof, nor shall any single or partial exercise of any such right or power, or any abandonment or discontinuance of steps to enforce such
a right or power, preclude any other or further exercise thereof or the exercise of any other right or power. The rights and remedies of the
Administrative Agent and the Lenders hereunder are cumulative and are not exclusive of any rights or remedies that they would otherwise have.
No waiver ofany provision ofthis Agreement or consent to any departure by any Credit Party therefrom shall in any event be effective unless
the same shall be permitted by paragraph (b) of this Section, and then such waiver or consent shall be effective only in the specific instance and

for the purpose for which given. Without limiting the generality of the foregoing, no Extension of Credit shall be construed as a waiver of any
Default, regardless of whether the Administrative Agent or any Lender may have had notice or knowledge of such Default at the time.

(b) Neither this Agreement nor any provision hereof may be waived, amended or modified except pursuant to an agreement or
agreements in writing entered into by the Borrower, the Guarantor and the Required Lenders or by the Borrower,
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the Guarantor and the Administrative Agent with the consent of the Required Lenders; provided that no such agreement shall (i) increase the

Commitment of any Lender without the written consent of such Lender, (ii) reduce the principal amount of any Loan or reduce the rate of
interest thereon, or reduce any fees or other amounts payable hereunder, without the written consent of each Lender affected thereby, (iii)
postpone the scheduled date of payment of the principal amount of any Loan or any interest thereon, or any fees or other amounts payable

hereunder, or reduce the amount of, waive or excuse any such payment, or postpone the scheduled date of expiration of any Commitment,
without the written consent ofeach Lender affected thereby, (iv) change Section 2,18(b) or (c) in a manner that would alter the pro rata sharing
of payments required thereby, without the written consent of each Lender, (v) release the Guarantor from its obligations under the Guaranty
without the written consent of each Lender, (vi) waive any of the conditions precedent to the effectiveness of this Agreement set forth in Section

3.01 without the written consent of each Lender or (vii) change any of the provisions of this Section or the defrnition of "Required Lenders" or
any other provision hereof speciffing the number or percentage of Lenders required to waive, amend or modiff any rights hereunder or make

any determination or grant any consent hereunder, without the written consent of each Lender; provided, further, that no such agreement shall
amend, modify or otherwise affect the rights or duties of the Administrative Agent hereunder without the prior written consent of the

Administrative Agent.

SECTION 11.03. Expenses; Indemnity; Damage lV'aiver.

(a) The Borrower shall pay (i) all reasonable out-of-pocket expenses incurred by the Administrative Agent and its Affiliates,
including the reasonable fees, charges and disbursements of counsel for the Administrative Agent, in connection with the initial syndication of
the credit facilities provided for herein, the preparation and administration of this Agreement or any amendments, modifications or waivers of
the provisions hereof (whether or not the transactions contemplated hereby or thereby shall be consummated) and (ii) all reasonable out-of-
pocket expenses incurred by the Administrative Agent or any Lender, including the reasonable fees, charges and disbursements ofany counsel

for the Adminisfiative Agent or any Lender, in connection with the enforcement or protection of its rights in connection with this Agreement,
including its rights under this Section, or in connection with the Loans made hereundeg including in connection with any workout, restructuring

or negotiations in respect thereof.
(b) The Borrower shall indemnify the Administrative Agent, the Syndication Agent, each Lender and each Related Party o{

any of the foregoing Persons (each such Person being called an "Indemnitee") against, and hold each Indemnitee harmless from, any and all
losses, claims, damages, liabilities and related reasonable expenses, including the reasonable fees, charges and disbursements of any counsel for
any Indemnitee, incurred by or asserted against any Indemnitee arising out of, in connection with, or as a result of (i) the execution or delivery of
this Agreement or any agreement or instrument contemplated hereby, the performance by the parties hereto of their respective obligations
hereunder or the consummation of the Transactions or any other transaction contemplated hereby, (ii) any Loan or the use of the proceeds

therefrom, (iii) any actual or alleged presence or release of Hazardous Materials on or from any property now, in the past or hereafter owned or
operated by the Borrower, the Guarantor or any of its other Subsidiaries, or any Environmental Liability related in any way to the Borrower, the

Guarantor or any of its other Subsidiaries, or (iv) any actual or prospective claim, litigation, investigation or proceeding relating to any of the

foregoing, whether based on contract, tort or any other theory, whether brought by a third party or by the Borrower or any of its Subsidiaries, and

regardless ofwhether any Indemnitee is a party thereto; provided that such indemnity shall not, as to any Indemnitee, be available to the extent
that such losses, claims, damages, liabilities or related expenses are determined by a court ofcompetentjurisdiction by final and nonappealable
judgment to have resulted from the gross negligence or willful misconduct of such Indemnitee.

(c) To the extent that the Borrower fails to pay any amount required to be paid by it to the Administrative Agent under
paragraph (a) or (b) of this Section, each Lender severally agrees to pay to the Administrative Agent such Lender's Applicable Percentage
(determined as of the time that the applicable unreimbursed expense or indemnity payment is sought) of such unpaid amount; provided that the

unreimbursed expense or indemnifred loss, claim, damage, liability or related expense, as the case may be, was incurred by or asserted against

the Administrative Agent in its capacity as such.
(d) To the extent permitted by applicable law, (i) the Borrower shall not assert, and does hereby waive, any claim against any

Indemnitee for any damages arising from the use by others of information or other materials obtained through telecommunications, electronic or
other information transmission systems (including the Internet), and (ii) without limiting the rights of indemnification of any Indemnitee set forth
in this Agreement with respect to liabilities asserted by third parties, each parly hereto shall not assert, and hereby waives, any claim against each

other parfy, on any theory ofliability, for special, indirect, consequential or punitive damages (as opposed to direct or actual damages) arising
out of, in connection with, or as a result of, this Agreement or any agreement or instrument contemplated hereby, the Transactions or any Loan
or the use ofthe proceeds thereof.

All amounts due under this Section shall be payable not later than 20 days after written demand therefor.
for.

(e)

35



GAS-ROR-OO1
Attachment C

Page 114 of 149

SECTION 11.04. Successors and Assigns.

(a) The provisions ofthis Agreement shall be binding upon and inure to the benefit ofthe parties hereto and their respective
successors and assigns permitted hereby; provided that, (i) except to the extent permitted pursuant to Section 6.0 I (bxii) and (iii), no Credit Party
may assign or otherwise transfer any of its rights or obligations hereunder without the prior written consent of each Lender (and any attempted
assignment or transfer by a Credit Party without such consent shall be null and void) and (ii) no Lender may assign or otherwise transfer its
rights or obligations hereunder except in accordance with this Section. Nothing in this Agreement, expressed or implied, shall be consfued to
confer upon any Person (other than the parties hereto, their respective successors and assigns permitted hereby and, to the extent expressly
contemplated hereby, the Related Parties of each of the Administrative Agent and the Lenders) any legal or equitable right, remedy or claim
under or by reason of this Agreement.

(b) (i) Subject to the conditions set forth in paragraph (b)(ii) below, any Lender may assign to one or more Persons (other than
an Ineligible Institution) all or a portion of its rights and obligations under this Agreement (including all or a portion of its Commitment and the
Loans at the time owing to it) with the prior written consent (such consent not to be unreasonably withheld) of:

(A) the Borrower (provided that the Borrower shall be deemed to have consented to any such assignment
unless it shall object thereto by written notice to the Administrative Agent within ten (10) Business Days after having received
notice thereof); provided further, that no consent of the Borrower shall be required for an assignment to a Lender, an Affiliate
ofa Lender, an Approved Fund or, ifan Event ofDefault has occurred and is continuing, any other assignee; and

(B) the Administrative Agent.
(D Assignments shall be subject to the following additional conditions:

(A) except in the case of an assignment to a Lender or an Affiliate of a Lender or an Approved Fund or an
assignment of the entire remaining amount of the assigning Lender's Loans, the amount of the Commitment or Loans of the
assigning Lender subject to each such assignment (determined as of the date the Assignment and Assumption with respect to
such assignment is delivered to the Administrative Agent) shall not be less than $5,000,000 unless each of the Borrower and
the Administrative Agent otherwise consent, provided that no such consent of the Bonower shall be required if an Event of
Default has occurred and is continuing;

(B) each partial assignment shall be made as an assignment of a proportionate part of all the assigaing
Lender's rights and obligations under this Agreement, provided that this clause shall not be construed to prohibit the
assignment ofa proportionztepart ofall the assigning Lender's rights and obligations in respect ofsuch Lender's Loans;

(C) the parties to each assignment shall execute and deliver to the Administrative Agent an Assignment and
Assumption, together with a processing and recordation fee of$3,500, such fee to be paid by either the assigning Lender or the
assignee Lender or shared between such Lenders;

(D) the assignee, if it shall not be a Lender, shall deliver to the Administrative Agent an Administrative
Questionnaire in which the assignee designates one or more credit contacts to whom all syndicate-level information (which
may contain material non-public information about the Borrower and its affiliates and their Related Parties or their respective
securities) will be made available and who may receive such information in accordance with the assignee's compliance
procedures and applicable laws, including Federal and state secwities laws;

(E) without the prior written consent of the Administrative Agent, no assignment shall be made to a

prospective assignee that bears a relationship to the Borrower described in Section 108(e)(a) ofthe Code; and
(F) no assignment shall be made to any Affrliate of any Credit Party.

For the purposes of this Section I 1.04(b), the terms "Approved Fund" and "Ineligible Institution" have the following meaning:

"Approved Fund" means any Person (other than a natural person) that is engaged in making, purchasing, holding or investing
in bank loans and similar extensions ofcredit in the ordinary course ofits business and that is administered or managed by (a) a Lender,
(b) an Affiliate of a Lender or (c) an entity or an Affrliate of an entif that administers or manages a Lender.

"Ineligible Institution" means (a) a natural person, ft) a Defaulting Lender, (c) the Borrower, any of its Subsidiaries or any of
its Afhliates, or (d) a company, investment vehicle or trust for, or owned and operated for the primary benefit of, a natural person or
relative(s) thereof.

Subject to acceptance and recording thereofpursuant to paragraph (d) ofthis Section, from and after the effective date specified in each
Assignment and Assumption, the assignee thereunder shall be a party hereto and, to the extent of the interest
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assigned by such Assignment and Assumption, have the rights and obligations of a Lender under this Agreement, and the assigning Lender
thereunder shall, to the extent of the interest assigned by such Assignment and Assumption, be released from its obligations under this
Agreement (and, in the case of an Assignment and Assumption covering all of the assigning Lender's rights and obligations under this
Agreement, such Lender shall cease to be aparty hereto but shall continue to be entitled to the benefits of Sections 2.15,2.16,2.17 and 11.03).

Any assignment or transfer by a Lender of rights or obligations under this Agreement that does not comply with this paragraph shall be treated

for purposes of this Agreement as a sale by such Lender of a participation in such rights and obligations in accordance with paragraph (e) of this
Section.

(c) The Administrative Agent, acting for this purpose as a non-fiduciary agent of the Borrower, shall maintain at one

of its offices in The City of New York a copy of each Assignment and Assumption delivered to it and a register for the recordation of
the names and addresses of the Lenders, and the Commitment of, and principal amount of the Loans and other Obligations owing to,
each Lender pursuant to the terms hereof from time to time (the " Register "). The entries in the Register shall be conclusive (absent

manifest error), and the Borrower, the Administrative Agent and the Lenders may treat each Person whose name is recorded in the

Register pursuant to the terms hereof as a Lender hereunder for all purposes of this Agreement, notwithstanding notice to the contrary.
(d) Upon its receipt of a duly completed Assigament and Assumption executed by an assigning Lender and an assignee, the

assignee's completed Administrative Questionnaire (unless the assignee shall already be a Lender hereunder), the processing and recordation fee

referred to in paragraph (b) of this Section and any written consent to such assignment required by paragraph (b) of this Section, the

Administrative Agent shall accept such Assignment and Assumption and record the information contained therein in the Register. No
assignment shall be effective for purposes ofthis Agreement unless it has been recorded in the Register as provided in this paragraph.

(e) Any Lender may, without the consent of or notice to the Borrower or the Administrative Agent sell participations to one or
more banks or other entities (a " Participant "), other than an Ineligible Institution, in all or a portion of such Lender's rights and obligations
under this Agreement (including all or a portion of its Commitment and the Loans owing to it); provided that (i) such Lender's obligations under
this Agreement shall remain unchanged, (ii) such Lender shall remain solely responsible to the other parties hereto for the performance of such

obligations and (iii) tbe Borrower, the Guarantor and the Administrative Agent shall continue to deal solely and directly with such Lender in
connection with such Lender's rights and obligations under this Agreement. Any agreement or instrument pursuant to which a Lender sells such

a participation shall provide that such Lender shall retain the sole right to enforce this Agreement and to approve any amendment, modification
or waiver of any provision of this Agreemen! provided that such agreement or instrument may provide that such Lender will not, without the

consent of the Participant, agree to any amendment, modification or waiver described in the first proviso to Section 11.02(b) that affects such

Participant. Subject to paragraph (0 of this Section, the Borrower agrees that each Participant shall be entitled to the benefits of Sections 2.1 5,

2.16 and2.l1 to the same extent as if it were a Lender and had acquired its interest by assignment pursuant to paragraph (b) of this Section. Each

Lender that sells a participation shall, acting solely for this purpose as a non-fiduciary agent of the Borrower, maintain a register on which it
enters the name and address of each Participant and the principal amounts (and stated interest) of each Participant's interest in the obligations
under this Agreement (the " Participant Register "); orovided that no Lender shall have any obligation to disclose all or any portion of the

Participant Register to any Person (including the identity of any Participant or any information relating to a Participant's interest in the

obligations under this Agreement) except to the extent that such disclosure is necessary to establish that such interest is in registered form under
Section 5f.103-1(c) ofthe United States Treasury Regulations. The entries in the Participant Register shall be conclusive absent manifest error,
and such Lender shall treat each person whose name is recorded in the Participant Register as the owner of such participation for all purposes of
this Agreement notwithstanding any notice to the contrary. For the avoidance of doubt, the Administrative Agent (in its capacity as

Administrative Agent) shall have no responsibility for maintaining a Participant Register.
(f) A Participant shall not be entitled to receive any greater payment under Section 2.15 or 2.17 than the applicable Lender

would have been entitled to receive with respect to the participation sold to such Participant, unless the sale of the participation to such

Participant is made with the Borrower's prior written consent. A Participant that would be a Foreign Lender if it were a Lender shall not be

entitled to the benefits of Section 2. I 7 unless the Borrower is notified of the participation sold to such Participant and such Participant agrees, for
the benefit of the Bonower, to comply with Section 2.17(e) as though it were a Lender.

(g) Any Lender may at any time pledge or assign a security interest in all or any portion of its rights under this Agreement to
secure obligations of such Lender, including, without limitation, to a Federal Reserve Bank or any central bank, and this Section shall not apply
to any such pledge or assignment ofa security interest; providedthat no such pledge or assignment ofa security interest shall release a Lender
from any of its obligations hereunder or substitute any such assignee for such Lender as a party hereto.

SECTION I 1.05. Suwival All covenants, agreements, representations and warranties made by the Borrower and the Guarantor herein and in the

certificates or other instruments delivered in connection wit} or pursuant to this Agreement shall be considered to have been relied upon by the

other parties hereto and shall survive the execution and delivery of this Agreement and the making of any Loans. The provisions of
Sections 2.15,2.16,2.17, 10.01(c)(iii) and I1.03 and Article D( shall survive and remain in full
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force and effect regardless of the consummation of the transactions contemplated hereby, the repayrnent of the Loans, the expiration or
termination of the Commitments or the termination of this Agreement or any provision hereof.

SECTION 11.06. Counterparts; Integration; Elfectiveness; Electronic Execution This Agreement may be executed in counterparts (and by
different parties hereto on different counterparts), each ofwhich shall constitute an original, but all ofwhich when taken together shall constitute
a single contract. This Agreement, the commitment letter relating to the credit faciliry provided hereby (to the extent provided therein) and any
separate letter agreements with respect to fees payable to the Administrative Agent constitute the entire contract among the parties relating to the

subject matter hereof and supersede any and all previous agreements and understandings, oral or written, relating to the subject matter hereof.
Except as provided in Section 3.01, this Agreement shall become effective when it shall have been executed by the Administrative Agent and

when the Administrative Agent shall have received counterparts hereof which, when taken together, bear the signatures of each of the other
parties hereto, and thereafter shall be binding upon and inure to the benefit of the parties hereto and their respective successors and assigns.

Delivery of an executed counterpart of a signature page of this Agreement by facsimile or other electronic imaging shall be effective as delivery
of an original executed counterpart of this Agreement. The words "execution," "signed," "signature," "delivery," and words of like import in or
relating to any document to be signed in connection with this Agreement and the transactions contemplated hereby shall be deemed to include
Electronic Signatures, deliveries or the keeping of records in electronic form, each of which shall be of the same legal effect, validity or
enforceability as a manually executed signature, physical delivery thereof or the use of a paper-based recordkeeping system, as the case may be,

to the extent and as provided for in any applicable law, including the Federal Electronic Signatures in Global and National Commerce Act, the

New York State Electronic Signatures and Records Act, or any other similar state laws based on the Uniform Electronic Transactions Act.

SECTION 11.07. Severability. Any provision of this Agreement held to be invalid, illegal or unenforceable in any jurisdiction shall, as to such
jurisdiction, be ineffective to the extent of such invalidity, illegality or unenforceability without affecting the validity, legality and enforceability
ofthe remaining provisions hereof; and the invalidity ofa particular provision in a particularjurisdiction shall not invalidate such provision in
any other jurisdiction.

SECTION 11.08. Right ofSetolf,, Ifan Event ofDefault shall have occurred and be continuing, each Lender or any Affiliate thereofis hereby
authorized at any time and from time to time, to the fullest extent permitted by law, to set off and apply any and all deposits (general or special,

time or demand, provisional or final) at any time held and other indebtedness at any time owing by such Lender to or for the credit or the account
of any Credit Party against any of and all the Obligations now or hereafter existing under this Agreement held by such Lender, irrespective of
whether or not such Lender shall have made any demand under this Agreement and although such Obligations may be unmatured. The rights of
each Lender under this Section are in addition to other rights and remedies (including other rights of setoff) which such Lender may have.

SECTION I1.09. Governing Law; f urisdiction; Consent to Service of Process.

(a)
(b)

This Agreement shall be construed in accordance with and governed by the law of the State of New York.
Each Credit Party hereby inevocably and unconditionally submits, for itself and its property, to the nonexclusive

jurisdiction of the Supreme Court of the State of New York sitting in the Borough of Manhattan and of the United States District Court of the

Southem District of New York sitting in the Borough of Manhattan, and any appellate court from any thereof, in any action or proceeding
arising out of or relating to this Agreement, or for recognition or enforcement of any judgment, and each of the parties hereto hereby irrevocably
and unconditionally agrees that all claims in respect of any such action or proceeding may be heard and determined in such New York State or,
to the extent permitted by law, in such Federal court. Each ofthe parties hereto agrees that a final judgment in any such action or proceeding
shall be conclusive and may be enforced in other jurisdictions by suit on the judgment or in any other manner provided by law. Nothing in this
Agreement shall affect any right that the Administrative Agent or any Lender may otherwise have to bring any action or proceeding relating to
this Agreement against any Credit Party or its properties in the courts of any jurisdiction.

(c) Each Credit Party hereby inevocably and unconditionally waives, to the fullest extent it may legally and effectively do so,

any objection which it may now or hereafter have to the laying of venue of any suit, action or proceeding arising out of or relating to this
Agreement in any court referred to in paragraph (b) ofthis Section. Each ofthe parties hereto hereby irrevocably waives, to the fullest extent
permitted by law, the defense of an inconvenient forum to the maintenance of such action or proceeding in any such court.

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

SECTION 11.10. WAIWR OF JARY TMAL. EACH PARTY HERETO TIEREBY WAIVES. TO TTIE FULLEST EXTENT PERMITTED
BY APPLICABLE LAW. ANY RIGHT IT MAY HAVE TO A TRIAL BY JURY IN ANY LEGAL PROCEEDING DIRECTLY OR
INDIRECTLY ARISING OUT OF OR RELATING TO THIS AGREEMENT OR TT{E TRANSACTIONS
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CONTEMPLATED HEREBY (WIIETHER BASED ON CONTRACT, TORT OR ANY OTHER THEORY). EACH PARTY HERETO
(A) CERTIFIES THAT NO REPRESENTATIVE, AGENT OR ATTORNEY OF ANY OTHER PARTY HAS REPRESENTED, EXPRESSLY
OR OTHERWISE, THAT SUCH OTI{ER PARTY WOTILD NOT, IN TTIE EVENT OF LITIGATION, SEEK TO ENFORCE TTIE
FOREGOING WAIVER AND (B) ACKNOWLEDGES THAT IT AND TTIE OTTIER PARTIES IIERETO HAVE BEEN INDUCED TO
ENTER INTO THIS AGREEMENT BY. AMONG OTTIER THINGS. TTIE MUTUAL WAIVERS AND CERTIFICATIONS IN THIS
SECTION.

SECTION 11.11. Headings. Article and Section headings and the Table ofContents used herein are for convenience ofreference only, are not
part of this Agreement and shall not affect the construction of, or be taken into consideration in interpreting, this Agreement.

SECTION 11.12. Confidentiality. Each of the Administrative Agent and the Lenders agrees to maintain the confidentiality of the Information
(as defined below), except that Information may be disclosed (a) to its and its Affiliates' directors, offrcers, employees and agents, including
accountants, legal counsel and other advisors (it being understood that the Persons to whom such disclosure is made will be informed of the

confidential nature of such Information and instructed to keep such Information confidential), (b) to the extent requested by any regulatory
authority (including any self-regulatory authority, such as the National Association of Insurance Commissioners), (c) to the extent required by
applicable laws or regulations or by any subpoena or similar legal process, (d) to any other party to this Agreement, (e) in connection with the

exercise of any remedies hereunder or any suit, action or proceeding relating to this Agreement or the enforcement of rights hereunder,

(f) subject to an agreement containing provisions substantially the same as those of this Section, to (i) any assignee of or Participant in, or any
prospective assignee of or Participant in, any of its rights or obligations under this Agreement or (ii) actual or prospective counterparty (or its
advisors) to any swap or derivative transaction or any credit insurance provider, in each case, relating to the Borrower and its obligations,
(g) with the consent of the Borrower or (h) to the extent such Information (i) becomes publicly available other than as a result of a breach of this

Section or (ii) becomes available to the Administrative Agent or any Lender on a nonconfidential basis from a source other than a Credit Party or
any Subsidiary of a Credit Party. For the purposes of this Section," Information " means all information received from any Credit Party or any

Subsidiary of a Credit Party relating to a Credit Party or any Subsidiary of a Credit Party or its respective businesseso other than any such

information that is available to the Administrative Agent or any Lender on a nonconfidential basis prior to disclosure by any Credit Party or any

Subsidiary of a Credit Parfy; provided that, in the case of information received from any Credit Party or any Subsidiary of a Credit Party after the

Effective Date, such information is clearly identified at the time of delivery as confidential. Any Person required to maintain the confidentiality
of Information as provided in this Section shall be considered to have complied with its obligation to do so if such Person has exercised the same

degree of care to maintain the confidentiality of such Information as such Person would accord to its own confidential information.

EACH LENDER ACKNOWLEDGES THAT INFORMATION AS DEFINED IN THE IMMEDIATELY PRECEDING
PARAGRAPH FT]RNISHED TO IT PURSUANT TO THIS AGREEMENT MAY INCLUDE MATERIAL NON-PUBLIC INFORMATION
CONCERNING THE BORROWER AND ITS RELATED PARTIES OR THEIR RESPECTIVE SECURITIES. AND CONFIRMS THAT IT
HAS DE\IELOPED COMPLIANCE PROCEDURES REGARDING THE USE OF MATERIAL NON-PUBLIC INFORMATION AND THAT
IT WILL TIANDLE SUCH MATERIAL NON-PI]BLIC INFORMATION IN ACCORDANCE WITTI THOSE PROCEDURES AND
APPLICABLE LAW, INCLUDING FEDERAL AND STATE SECURITIES LAWS.

ALL INFORMATION, INCLUDING RTQUESTS FOR WAIVERS AND AMENDMENTS, FURNISTIED BY THE BORROWER
OR THE ADMINISTRATIVE AGENT PURSUANT TO, OR IN THE COURSE OF ADMINISTERING, THIS AGREEMENT WILL BE
SYNDICATE-LEVEL INFORMATION, WHICH MAY CONTAIN MATERIAL NON-PUBLIC INFORMATION ABOUT THE
BORROWER. THE OTHER CREDIT PARTIES AND THEIR RELATED PARTIES OR THEIR RESPECTIVE SECI-IRITIES.
ACCORDINGLY, EACH LENDER REPRESENTS TO THE BORROWER AND THE ADMINISTRATIVE AGENT THAT IT HAS
IDENTIFIED IN ITS ADMINISTRATIVE QUESTIONNAIRE A CREDIT CONTACT WHO MAY RECEIVE INFORMATION THAT MAY
CONTAIN MATERIAL NON-PUBLIC INFORMATION IN ACCORDANCE WITH ITS COMPLIANCE PROCEDT]RES AND
APPLICABLELAW.

SECTION 1 IJ 3. aSA PATRIOT Act . Each Lender hereby notifies the Credit Parties that pursuant to the requirements of the USA PATRIOT
Act (Title III of Pub. L. 107-56 (signed into law October 26,2001)) (the "Act"), it is required to obtain, veriff and record information that
identifies the Credit Parties, which information includes the name and address of the Credit Parties and other information that will allow such

Lender to identiff the Credit Parties in accordance with the Act.

SECTION 11.14 Acknowledgments .Each of the Guarantor and the Borrower hereby acknowledges that:

(a) it has been advised by and consulted with its own legal, accounting, regulatory and tax advisors (to the extent it deemed

appropriate) in the negotiation, execution and delivery of this Agreement and the other Credit Documents;
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(b) neither any Arranger, any Agent nor any Lender has any fiduciary relationship with or duty to the Guarantor or the
Borrower arising out of or in connection with this Agreement or any of the other Credit Documents, and the relationship between any Arranger,
the Administrative Agent and the Lenders, on one hand, and the Guarantor and the Borrower, on the other hand, in connection herewith or
therewith is solely that of debtor and creditor, an4 to the fullest extent permitted by law, each of the Guarantor and the Borower hereby waives
and releases any claims that it may have against the Administrative Agent, the Arrangers and the knders with respect to any breach or alleged
breach of agency or fiduciary duty in connection with any aspect of any transaction contemplated hereby;

(c) it is capable of evaluating, and understands and accepts, the terms, risks and conditions of the tansactions contemplated
hereby and by the other Credit Documents; and

(d) no joint venture is created hereby or by the other Credit Documents or otherwise exists by virtue of the fiansactions
contemplated hereby among the Arrangers, the Administrative Agent and the Lenders or among the Guarantor, the Borrower and the Lenders.
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IN WITNESS WIIEREOF , the parties hereto have caused this Agreement to be duly executed by their respective authorized officers

as of the day and year first above written.

NISOURCE FINANCE CORP.. as Bonower

By:
Name:
Title:

Federal Tax Identification Number: 3 5-2 I 05468

NISOURCE INC., as Guarantor

By:
Name:
Title:

Federal Tax Identification Number: 35-2108964
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JPMORGAN CHASE BANK, N.A., as a Lender and as Administrative Agent

By:
Name:
Title:
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COBANK, ACB, as a Lender

Name
Title:
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[OTHER LENDERS], as a Lender

By
Name
Title:
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Annex A
PRICING GRID

The "Applicable Rate" for any day with respect to any Eurodollar Loan or ABR Loan, as the case may be, is the percentage set forth
below in the applicable row under the column corresponding to the Status that exists on such day:

Status Level I Level II Level III Level IV Level V

Eurodollar Loans
(basis points) 75 87.s 100.0 112.5 150

ABR Loans
(basis points) 0 0 0 12.5 50

For purposes of this Pricing Grid, the following terms have the following meanings (as modified by the provisos below):

" Level I Status " exists at any date if, at such date, the Index Debt is rated either A- or higher by S&P or A,3 or higher by Moody's.

" Level II Statas " exists at any date if, at such date, the Index Debt is rated either BBB+ by S&P or Baal by Moody's.

" Level III Statas " exists at any date if, at such date, the Index Debt is rated either BBB by S&P orBaa2 by Moody's.

" Level IV Stalas " exists at any date if, at such date, the Index Debt is rated either BBB- by S&P or Baa3 by Moody's.

" Level V Status " exists at any date if, at such date, the Index Debt is rated either BB+ by S&P or lower or Bal by Moody's or lower,
or, no other Status exists.

" Stalus " refers to the determination of which of Level I Status, Level II Status, Level III Status, Level IV Status or Level V Status
exists at any date.

The credit ratings to be utilized for purposes ofthis Pricing Grid are those assigned to the Index Debt, and any rating assigned to any otber debt
security ofthe Borrower shall be disregarded. The rating in effect at any date is that in effect at the close ofbusiness on such date.

Provided, that the applicable Status shall change as and when the applicable Index Debt ratings change.

Provjded firther, that if the Index Debt is split-rated, the applicable Status shall be determined on the basis of the higher of the two ratings then
applicable; provided further, that, if the Index Debt is split-rated by two or more levels, the applicable Status shall instead be determined on the
basis of the rating that is one level above the lower of the two ratings then applicable.

Provided further, that if both Moody's and S&P, or their successors as applicable, shall have ceased to issue or maintain such ratings, then the
applicable Status shall be Level V.
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EXHIBIT A

AS SIGNMENT AND A S STIMPTION

This Assignment and Assumption (the " Assisnment and Assumption ") is dated as of the Effective Date set forth below and is

entered into by and between I Inserl name of Assignor ] (the " Assienor ") and I Insert name of Assignee I (he " Assienee "). Capitalized terms
used but not defined herein shall have the meanings given to them in the Term Loan Agreement identified below (as amended, the " Loan
Asreement "), receipt of a copy of which is hereby acknowledged by the Assignee. The Standard Terms and Conditions set forth in Annex I
attached hereto are hereby agreed to and incorporated herein by reference and made a part of this Assignment and Assumption as if set forth
herein in full.

For an agreed consideration, the Assipor hereby irrevocably sells and assigns to the Assignee, and the Assignee hereby
irrevocably purchases and assumes from the Assignor, subject to and in accordance with the Standard Terms and Conditions and the Loan
Agreement, as of the Effective Date inserted by the Administrative Agent as contemplated below (i) all of the Assignor's rights and obligations
in its capacity as a Lender under the Loan Agreement and any other documents or instruments delivered pursuant thereto to the extent related to
the amount and percentage interest identified below of all of such outstanding rights and obligations of the Assignor under the respective
facilities identified below (including any guarantees included in such facilities) and (ii) to the extent permitted to be assigned under applicable
law, all claims, suits, causes of action and any other right of the Assignor (in its capacity as a Lender) against any Person, whether known or
unknown, arising under or in connection with the Loan Agreement, any other documents or instruments delivered pursuant thereto or the loan
transactions govemed thereby or in any way based on or related to any of the foregoing, including contract claims, tort claims, malpractice
claims, statutory claims and all other claims at law or in equity related to the rights and obligations sold and assigned pursuant to clause (i) above
(the rights and obligations sold and assigned pursuant to clauses (i) and (ii) above being referred to herein collectively as the " ASg|ry1!_1Eq9I9$
"). Such sale and assignment is without recourse to the Assignor ando except as expressly provided in this Assignment and Assumption, without
representation or warranty by the Assignor.

1. Assignor:

2. Assignee:

3. Borrower(s):

[and is an affiliatel Approved fund of [identiff Lender] 1 l

NiSource Finance Com.. an Indiana comoration

4. AdministrativeAeent:

5. Loan Agreemenl The Term Loan Agreement dated as of August 20,2014 among NiSource Finance Corp., as borrower, NiSowce Inc., a
Delaware corporation, as guarantor, the Lenders parties thereto, JPMorgan Chase Bank, N.A., as Administrative Agent, and the other agents
parties thereto

6. Assigned Interest:

Aggregate Amount of Loans for all
Lenders

Amount of
Loans Assiened Percentage Assigned ofloans 2

$ $ %

$ $ %
q q %

rSelect as applicable.

2 Set forth, so at least 9 decimals, as a percentage of the Loans of all Lenders thereunder.
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- 
20- [TO BE INSERTED BY ADMINISTRATIVE AGENT AND WHICH SHALL BE THEEffective Date:

EFFECTIVE DATE OF RECORDATION OF TRANSFER IN THEREGISTERTIIEREFOR.]

The terms set forth in this Assignment and Assumption are hereby agreed to:

Consented to and Accepted:

JPMORGAN CHASE BANK, N.A., as Administrative Agent

By:

Title:

INISOI]RCE FINANCE CORP., as Borrowerl 3

By:

Title:

ASSIGNOR

INAME OF ASSTGNOR]

Title:

Title:

By:

By:

ASSIGNEE

INAME OF ASSIGNEE]

3To be added only if the consent of the Borrower is required by the terms of the Loan Agreement.
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ANNEX I

STANDARD TERMS AND CONDITIONS FOR

ASSIGNMENT AND ASSUMPTION

1. Representations and Warranties .

1.1 Assienor . The Assignor (a) represents and warrants that (i) it is the legal and beneficial owner of the Assigned Interest, (ii)
the Assigned Interest is free and clear ofany lien, encumbrance or other adverse claim and (iii) it has full power and authority, and has taken all
action necessary, to execute and deliver this Assignment and Assumption and to consummate the transactions contemplated hereby; and (b)
assumes no responsibility with respect to (i) any statements, warranties or representations made in or in connection with the Loan Agreement or
any other Credit Document, (ii) the execution, legality, validity, enforceability, genuineness, sufficiency or value of the Credit Documents or any
collateral thereunder, (iii) the financial condition of the Borrower, any of its Subsidiaries or Affiliates or any other Person obligated in respect of
any Credit Document or (iv) the performance or observance by the Borrower, any of its Subsidiaries or Affiliates or any other Person of any of
their respective obligations under any Credit Document.

1.2. Assiqnee. The Assignee (a) represents and warrants that (i) it has full power and authority, and has taken all action
necessary, to execute and deliver this Assignment and Assumption and to consummate the transactions contemplated hereby and to become a

Lender under the Loan Agreement, (ii) it satisfies the requirements, if any, specified in the Loan Agreement that are required to be satisfied by it
in order to acquire the Assigned Interest and become a Lender, (iii) from and after the Effective Date, it shall be bound by the provisions ofthe
Loan Agreement as a Lender thereunder and, to the extent of the Assigned Interest, shall have the obligations of a Lender thereunder, (iv) it has

received a copy of the Loan Agreement, together with copies of the most recent financial statements delivered pursuant to Section 5.01(h)
thereof, as applicable, and such other documents and information as it has deemed appropriate to make its own credit analysis and decision to
enter into this Assignment and Assumption and to purchase the Assigned Interest on the basis of which it has made such analysis and decision
independently and without reliance on the Administrative Agent or any other Lender, (v) if it is a Non-U.S. Lender, attached to the Assignment
and Assumption is any documentation required to be delivered by it pursuant to the terms of the Loan Agreement, duly completed and executed

by the Assignee; and (vi) it does not bear a relationship to the Bonower described in Section 108(e)(a) of the Code; and (b) agrees that (i) it will,
independently and without reliance on the Administrative Agent the Assignor or any other Lender, and based on such documents and
information as it shall deem appropriate at the time, continue to make its own credit decisions in taking or not taking action under the Credit
Documents, and (ii) it will perform in accordance with their terms all of the obligations which by the terms of the Credit Documents are required
to be performed by it as a Lender.

2. Pavments . From and after the Effective Date, the Administrative Agent shall make all payments in respect of the Assigned
Interest (including payments of principal, interest, fees and other amounts) to the Assignor for amounts which have accrued to but excluding the
Effective Date and to the Assignee for amounts which have accrued from and after the Effective Date.

3. General Provisions . This Assignment and Assumption shall be binding upon, and inure to the benefit of, the parties hereto
and their respective successors and assigns. This Assignment and Assumption may be executed in any number of counterparts, which together
shall constitute one instrument. Delivery of an executed counterpart of a signature page of this Assignment and Assumption by telecopy shall be
effective as delivery of a manually executed counterpart of this Assignment and Assumption. This Assignment and Assumption shall be
governed by, and constued in accordance with, the law of the State of New York.

48



GAS-ROR-OO1
Attachment C

Page 131 of 149

EXHIBIT B

FORM OF OPINION OF SCHIFF HARDIN LLP
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EXHIBIT C

FORM OF BORROWTNG REQUEST

BORROWING REQI'EST

Date: _, _
To: JPMorgan Chase Bank, N.A.,
as Administrative Agent
l0 S. Dearbom Street

Floor 7, Mail Code ILl-0010
Chicago, IL 60603

Attention: Duyanna Goodlet
Telecopier: 888-292-9 533

Telephone : 3 12-385 -7 106
Email: duyanna.l.goodlet@jpmorgan.com

Ladies and Gentlemen:

Reference is made to that certain Term Loan Agreement dated as of August 20, 2014 (as may be amended, restated, amended and

restated, extended, supplemented or otherwise modified in writing from time to time in accordance with its terms, the "Agreement"; the terms
defined therein being used herein as therein defined), between NiSource Finance Corp., an Indiana corporation (the "Bonowef'), NiSource Inc.,
as guarantor, the Lenders party thereto, JPMorgan Chase Bank, N.A., as the Administrative Agent, and the other parties thereto.

The Borrower hereby requests a Borrowing, as follows:

l In the aggregate amount of $_.

2. On _, 201_(a Business Day).

3. Comprised of a [ABR] [Eurodollar] Borrowing.

[4. With an Interest Period of _ months.] Insert if a Eurodollar Bonowing.

t4]t5]. The Borrower's account to which funds are to be disbursed is:

Account Number:
Location:

This Bonowing Request and the Borrowing requested herein comply with the Agreement, including Sections 2.01,2.02 and 3.02 of the

Agreement.

NISOURCE FINANCE CORP.

By:
Name:
Title:

o Insert if a Eurodollar Borrowine.
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EXHIBIT D

[Intentionally Omitted]
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EXHIBITE

[Intentionally Omitted]
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EXHIBIT F

FORMOFNOTE

NOTE

FOR VALUE RECEIVED, the undersigned (the " Borrower "), hereby promises to pay to or registered
assigns (the " I4!dq-"), in accordance with the provisions of the Agreement (as hereinafter defined), the aggregate unpaid principal amount of
each Loan made by the Lender to the Borrower under that certain Term Loan Agreement dated as of August 20, 2Ol4 (as may be amended,
restated, amended and restated, extended, supplemented or otherwise modified in writing from time to time in accordance with its terms, the "
Asreement "; the terms defined therein being used herein as therein defined), between the Borrower, NiSource Inc., as guarantor, the Lenders
parfy thereto, JPMorgan Chase Bank, N.A., as the Administrative Agent, and the other parties thereto. The Borrower promises to pay interest on
the aggregate unpaid principal amount of each Loan made by the Lender to the Borrower under the Agreement from the date of such Loan until
such principal amount is paid in full, at such interest rates and at such times as provided in the Agreement. All payments of principal and interest
shall be made to the Administrative Agent for the account of the Lender in Dollars in immediately available funds at the Administrative Agent's
office pursuant to the terms of the Agreement. If any amount is not paid in full when due hereunder, such unpaid amount shall bear interest, to be
paid upon demand, from the due date thereofuntil the date of actual payment (and before as well as after judgment) computed at the per annum
rate set forth in the Agreement.

This Note is one of the promissory notes referred to in Section 2.10(e) of the Agreement, is one of the Credit Documents, is
entitled to the benefits thereof and may be prepaid in whole or in part subject to the terms and conditions provided therein. Upon the occurrence
and continuation of one or more of the Events of Default specified in the Agreement, all amounts then remaining unpaid on this Note shall
become, or may be declared to be, immediately due and payable all as provided in the Agreement. Loans made by the Lender shall be evidenced
by one or more loan accounts or records maintained by the Lender in the ordinary course ofbusiness. The Lender may also attach schedules to
this Note and endorse thereon the date, amount and mahrrity of its Loans and payments with respect thereto.

The Borrower, for itself, its successors and assigns, hereby waives diligence, presentment, protest and demand and notice of
protest, demand, dishonor and non-payment of this Note.

THIS NOTE SHALL BE GOVERNED BY AND CONSTRUED IN ACCORDANCE WITH THE LAWS OF THE STATE
OF NEW YORK.

NISOURCEFINANCE CORP.

By:
Name:

Title:
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LOANS AND PAYMENTS WITH RESPECT T}IERETO

Amount of
Principal or Outstanding

Type of Loan Amount of Loan End of Interest Interest Paid This Principal Balance Notation Made
Date Made Made Period Date This Date By
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EXHIBIT G

FORM OF INTEREST ELECTION REQUEST

INTEREST ELECTION REQUEST

To: JPMorgan Chase Bank, N.A.,
as Administrative Agent
10 S. Dearborn Street

Floor 7. Mail Code ILI-0010
Chicago, IL 60603
Attention: Duyanna Goodlet
Telecopier: 888-292-9533
Telephone: 312-385-7 106
Email: duyanna.l. goodlet@jpmorgan.com

Ladies and Gentlemen:

Reference is made to that certain Term Loan Agreement dated as of August 20, 2014 (as may be amended, restated, amended and
restated, extended, supplemented or otherwise modified in writing from time to time in accordance with its terms, the "Agreement"; the terms
defined therein being used herein as therein defined), between NiSource Finance Corp., an Indiana corporation (the "Borrower"), NiSource Inc.,
as guarantor, the Lenders party thereto, JPMorgan Chase Bank, N.A., as the Administrative Agent, and the other parties thereto.

This Interest Election Request is delivered to you pursuant to Section 2.06 of the Agreement and relates to the following:

l. A conversion of a Borrowing A continuation of a Borrowing (select one).

2. In the aggregate principal amount of $_

3. which Borrowing is being maintained as a [ABR Borrowing] fEurodollar Bonowing with an Interest Period ending on _,201).

4. (select relevant election)

If such Borrowing is a Eurodollar Borrowing, such Borrowing shall be continued as a Eurodollar Borrowing having an Interest Period of [[one
weekl or ll monthsl.

If such Borrowing is a Eurodollar Borrowing, such Bonowing shall be converted to an ABR Borrowing.

If such Borrowing is an ABR Bonowing, such Borrowing shall be converted to a Eurodollar Borrowing having an Interest Period of [[one week]
or I I months].

5. Such election to be effective oo _, 201_(a Business Day).
This Interest Election Request and the election made herein comply with the Agreement, including Section 2.06 of the Agreement.

NISOURCE FINANCE CORP.

By:
Name:
Title:

))
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EXHIBIT H

FORM OF PREPAYMENT NOTICE

PREPAYMENT NOTICE

Date: _, _

To: JPMorgan Chase Bank, N.A.,
as Administrative Agent
l0 S. Dearbom Street

Floor 7, Mail Code ILl-0010
Chicago, IL 60603

Attention: Duyanna Goodlet
Telecopier: 888-292-9533
Telephone: 312-385-7 106
Email: duyanna.l. goodlet@jpmorgan.com

Ladies and Gentlemen:

Reference is made to that certain Term Loan Agreement, dated as of August 20, 2014 (as may be amended, restated, amended
and restated, extended, supplemented or otherwise modified in writing from time to time in accordance with its terms, the " Asreement "; the
terms defined therein being used herein as therein defined), between NiSource Finance Corp., an Indiana corporation (the " Bonower "),
NiSource Inc., as guarantor, the Lenders party thereto, JPMorgan Chase Bank, N.A., as the Administrative Agent, and the other parties thereto.

This Prepayment Notice is delivered to you pursuant to Section 2. 1 I of the Agreement. The Borrower hereby gives notice of a
prepayment of Loans as follows:

1. (select Type(s) ofLoans)

tr ABR Loans in the aggregate principal amount of S_.

tr Eurodollar Loans with an Interest Period ending _, 201_ in the aggregate principal amount of
q

2. On _, 201_ (a Business Day).

This Prepayment Notice and prepayment contemplated hereby comply with the Agreement, including Section 2.11 of the
Agreement.

NISOURCE FINANCE CORP.

By:
Name:
Title:



GAS-ROR-OO1
Attachment C

Page 140 of 149

56



GAgROR-OO1
Attachment C

Page 141 of 149

Schedule 2.01
(Term Loan Agreement)

Bank Name Domestic Lending Office Eurodollar Lending Office Commitment

Applicable

Percentage

JPMorgan Chase Bank,
N.A.

l0 S. Dearborn Street Chicago, IL
50603

l0 S. Dearborn Street Chicago,
rL 60603 $85,000,000 tI.33333301

CoBank, ACB
On f,rle with the Administrative

Asent
On file with the Administrative

Agent $85,000,000 tt.33333301

The Bank of Nova Scotia
On file with the Adminishative

Asent
On file with the Administrative

Agent s62.500.000 8.333333o/t

The Bank ofTokyo-
Mitsubishi UFJ, Ltd.

On file with the Administrative
Asent

On file with the Administrative
Aeent $62.500.000 8.333333o/o

Mizuho Bank (USA)
On file with the Administrative

Asent
On file with the Administrative

Aeent $62,500,000 8.333333o/a

PNC Bank, National
Association

On file with the Administrative
Asent

On file with the Administrative
Asent $62,500,000 8.333333o/a

Royal Bank ofCanada
On file with the Administrative

Aeent
On file with the Administrative

Asent $62,s00,000 8.333333%

The Royal Bank of
Scotland plc

On file with the Administrative
Agent

On file with the Administrative
Agent $62,500,000 8.333333',1
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Bank Name Domestic Lending Office Eurodollar Lending Office Commitment

Applicable

Percentage

U.S. BankNational
Association

On file with the Administrative
Agent

On file with the Administrative
Aeent $62,500,00( 8.333333%

Wells Fargo Bank, Nationa.
Association

On file with the Administrative
Agent

On file with the Administrative
Agent $62,500,00( 83333330t

The Bank of New York
Mellon

On file with the Adminishative
Asent

On file with the Administrative
Aeent s20.000.00( 2.66666701

Fifth Third Bank
On file with the Administrafive

Aeent
On file with the Administative

Asent $20,000,00t 2.6666670t

The Huntington National
Bank

On file with the Administrative
Aeent

On file with the Administrative
Aeent $20,000,00( 2.66666701

Keybank National
Association

On file with the Administrative
Asent

On file with the Administrative
Aeent $20,000,00( 2.66666701

TOTAL $750,000,00{ 100.000000%
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Schedule 6.01(e)

EKSTINGAGREEMENTS

Receivables Purchase Agreements and Receivables Sales Agreement of (a) Columbia Gas of Ohio Receivables Corporation, @) Columbia Gas

of Pennsylvania Receivables Corporation, (c) NIPSCO Accounts Receivables Corporation and (d) any renewal, modification, extension or
replacement of the above, in each case, to provide for receivables financings upon terms and conditions not materially more restrictive on the

Guarantor and its Subsidiaries, taken as a whole, than the terms and conditions of such renewed, modified, extended or replaced facility.
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Exhibit 31.1

Certification Pursuant to
Section 302 of the Sarbanes-Oxley Act of 2002

I, Robert C. Skaggs, Jr., certiff that:

L I have reviewed this Quarterly Report of NiSource Inc. on Form l0-Q for the quarler ended September 30,2014 ;

2. Based on my knowledge, this report does not contain any untrue statement of a material fact or omit to state a material fact necessary to
make the statements made, in light of the circumstances under which such statements were made, not misleading with respect to the
period covered by this report;

3. Based on my knowledge, the financial statements, and other financial information included in this report, fairly present in all material
respects the financial condition, results of operations and cash flows of the registrant as of, and for, the periods presented in this report;

4. The registrant's other certiffing office(s) and I are responsible for establishing and maintaining disclosure controls and procedures (as

defined in Exchange Act Rules 13a-15(e) and 15d-15(e)) and internal control over financial reporting (as defined in Exchange Act
Rules l3a-15(f) and l5d-15(f)) for the registrant and have:

a, Designed such disclosure controls and procedures, or caused such disclosure controls and procedures to be designed under our
supervision, to ensure that material information relating to the registrant, including its consolidated subsidiaries, is made
known to us by others within those entities, particularly during the period in which this report is being prepared;

b. Designed such intemal control over financial reporting, or caused such internal control over financial reporting to be designed
under our supervision, to provide reasonable assurance regarding the reliability of financial reporting and the preparation of
financial statements for extemal purposes in accordance with generally accepted accounting principles;

c. Evaluated the effectiveness ofthe registrant's disclosure controls and procedures and presented in this report our conclusions
about the effectiveness ofthe disclosure controls and procedures, as ofthe end ofthe period covered by this report based on
such evaluation; and

d. Disclosed in this report any change in the registrant's internal control over financial reporting that occurred during the
registrant's most recent fiscal quarter (the registrant's fourth fiscal quarter in the case ofan annual report) that has materially
affected, or is reasonably likely to materially affect, the registrant's internal control over financial reporting; and

5. The registrant's other certifring officer(s) and I have disclosed, based on our most recent evaluation ofintemal contol over financial
reporting, to the registrant's auditors and the audit committee ofthe registrant's board ofdirectors (or persons performing the equivalent
functions):

a. All significant deficiencies and material weaknesses in the design or operation of internal control over financial reporting
which are reasonably likely to adversely affect the registrant's ability to record, process, summarize and report financial
information: and

b. Any fraud, whether or not material, that involves management or other employees who have a significant role in the
registrant's intemal control over financial reporting.

Date: October 30.2014 /s/ Robert C. Skaggs, Jr.

Robert C. Skaggs, Jr.

Chief Executive Officer

By
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Exhibit 31.2

Certification Pursuant to
Section 302 of the Sarbanes-Oxlev Act of 2002

I, Stephen P. Smith, certiff that:

l. I have reviewed this Quarterly Report of NiSource Inc. on Form l0-Q for the quarter ended September 30,2Ol4 ;

2, Based on my knowledge, this report does not contain any untrue statement of a material fact or omit to state a material fact necessary to
make the statements made, in light of the circumstances under which such statements were made, not misleading with respect to the
period covered by this report;

3. Based on my knowledge, the financial statements, and other financial information included in this reporl fairly present in all material
respects the financial condition, results ofoperations and cash flows ofthe registrant as of and for, the periods presented in this report;

4. The registrant's other certiffing office(s) and I are responsible for establishing and maintaining disclosure controls and procedures (as

defined in Exchange Act Rules 13a-15(e) and 15d-15(e)) and intemal control over financial reporting (as defined in Exchange Act
Rules 13a-15(f) and l5d-15(f)) forthe registrant and have:

a. Designed such disclosure controls and procedures, or caused such disclosure controls and procedures to be designed under our
supervision, to ensure that material information relating to the registrant, including its consolidated subsidiaries, is made
known to us by others within those entities, particularly during the period in which this report is being prepared;

b. Designed such intemal control over financial reporting, or caused such internal control over financial reporting to be designed
under our supervision, to provide reasonable assurance regarding the reliability of financial reporting and the preparation of
financial statements for extemal purposes in accordance with generally accepted accounting principles;

c. Evaluated the effectiveness ofthe registrant's disclosure controls and procedures and presented in this report our conclusions
about the effectiveness of the disclosure controls and procedures, as of the end of the period covered by this report based on
such evaluation; and

d. Disclosed in this report any change in the registrant's internal control over financial reporting that occurred during the
registrant's most recent fiscal quarter (the registrant's fourth fiscal quarter in the case ofan annual report) that has materially
affected, or is reasonably likely to materially affect, the registrant's internal control over hnancial reporting; and

5. The registrant's other certiffing officer(s) and I have disclosed, based on our most recent evaluation of intemal control over financial
reporting, to the registrant's auditors and the audit committee ofthe registrant's board ofdirectors (or persons performing the equivalent
functions):

a. All significant dehciencies and material weaknesses in the design or operation of intemal control over financial reporting
which are reasonably likely to adversely affect the registrant's ability to record, process, summarize and report financial
information; and

b. Any fraud, whether or not material, that involves management or other employees who have a significant role in the
registrant's internal control over financial reporting.

Date: October 30.2014 /s/ Stephen P. Smith

Stephen P. Smith

Executive Vice President and Chief
Financial Officer

By:
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Exhibit 32.1

Certification Pursuant to
Section 906 of the Sarbanes-Oxley Act of 2002

In connection with the Quarterly Report of NiSource Inc. (the "Company'') on Form lO-Q for the quarter ending September3O,2014 as filed
with the Securities and Exchange Commission on the date hereof (the "Report'), I, Robert C. Skaggs, Jr., Chief Executive Officer of the

Company, certiff, pursuant to Section 906 of the Sarbanes-Oxley Act of 2002, that:

(l) The Report fully complies with the requirements of section 13(a) or l5(d) of the Securities Exchange Act of 1934; and

(2) The information contained in the Report fairly presents, in all material respects, the financial condition and result of operations ofthe
Company.

/s/ Robert C. Skaggs, Jr.

RobertC. Skaggs, Jr.

Chief Executive Officer

Date: October 30.2014
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Exhibit 32.2

Certification Pursuant to
Section 906 of the Sarbanes-Oxley Act of 2002

In connection with the Quarterly Report of NiSource Inc. (the "Company'') on Fonn l0-Q for the quarter ending September 30,2014 as filed
with the Secwities and Exchange Commission on the date hereof (the "Report'), I, Stephen P. Smith, Executive Vice President and Chief
Financial Officer of the Company, certiff, pursuant to Section 906 of the Sarbanes-Oxley Act of 2002, that:

(1) The Report fully complies with the requirements of section l3(a) or l5(d) of the Securities Exchange Act of 1934; and

(2) The information contained in the Report fairly presents, in all material respects, the financial condition and result of operations of the

Company.

/s/ Stephen P. Smith

Stephen P. Smith

Executive Vice President and Chief Financial Officer

Date; October 30.2014



Question No. GAS-ROR-ooz
Respondent: P.R. Moul

Page r of r

Columbia Gas of Pennsylvania, Inc.

Standard Data Request

Rate of Return

Question No. GAS-ROR-ooz:

Please supply copies of the Company's balance sheets for each month/quarter for
the last two years.

Response:

Please see GAS-ROR-ooz Attachment A, which provides the monthly Company
balance sheets from December zor3 through November zor5.
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Balance She€t - Regulated

Regulated - Account FERC Hierarchy
As of Apr - 2014

FDW Standard Reporl - For lnternal Use Only

Montht Apr - 2014 PHlous Month Varlane lnofthrM-2014 OecembsofPrevlousYer Variane

GAS-ROR-O02
Attachment A
Page 5 of 44

ASSETS
Utility Pl.nt

UHIify Plant

CwIP

$t,452,381,077.72 $1,425,988,767.01 $26,392,310.71 l!,452,381,077.72 $1,408,358,922.66 $44,022,155.06

$28,114,485.89 $39,502,329.73 ($11,487.843.84) $28,114,485.89 $24,sfi,24.6t *3,s64,22r22

Total Udlity Plant $1,480,49s,s53.61 11,46t591,096,74 lr+90+4A6.A7 $1/a0,49s,563.61 lr,432,909tL8;t,33 *7,s86.3762A
Accum Prcv - Amrt and Depr ($337,0r,166.06) ($33s,s43,e20.48) ($ 1,s13,24 s, s8) ($337,0s7,166.06) ($328,623,701.8s) ($8,433,464.21)

NetUtilityPlant $1,1/*t,43aF97.55 9t 130,0471176.26 $13,391,221.29 $1,143,/tit8p97.55 $1,104,285,/et.4a $39f15A91207

OtsH Plant AdJtsbMb

Gas Store ljnderground

system Balancing Gas

Gas Sbre Undergrd-SysBal

$89s,339,05 $895,339.05 $0.00

($153,456.81) ($153,466.8r) $0,00

$895,339.06

($163,466.81)

(aa< ??a n6 cn nn

($153,455.81) $0.00

173r,812.25 fl3r,872.25 $0.00 $731872.2s $nL,8t2-2s $0.00

Utility Pfant $1,1/t4,17O,259.8O $1,130'7791048.51 7L3,39L,221,29 $11144,170,269,80 11.1051017,357.73 l39tLs49ILO7
Otj|er Property and InEstments

Non Udllty Other Prcperty

Arcum Pmv - DeEec oth Plant

InvestmenE in Associated Cos

Investments in Sub6ldiary Gs

Other Investmnts

snldng Fund

Other Special Funds

tR 146 4a $8,3,16,49

$17,506,369.13 $348,058.48

$0 00 $8,346.49 $8,346.49 $0.00

$77,9s4,427.6r $17,852,332.89 $92,094.t2 $17,954,427.61

other Propsty and Investsnqts 1L7,962,774,LO 9Lr,E70,679,38 592,094,72 +r7t96\774,LO $L7FL4,715.62 $348,058.48
Cumnt and Acrued Assts

$2"304J1s.4s $3,0s4,616.13 ($7s0,300.68) $2,3il"31s.4sCadl

Special Deposits

Worklng Funds

Temp Cish Investrents

Notss Rrcelvable

Customer Accounts Recelvable

Other Accounts Receivable

Accum Pw Uncolledble - Cr

NR from Associaied Cos

AR from Assciated Cos

FElStock

Fule $ock Expenses UndisElb

Reslduals & Extracted PrcdEtr

Plant Materlals & Supplies

MerctEndis€

Allowanes

stores Exp undistrlbuted

Gas Stored Ljndergrcund - Curr

U'lG Stored & Held ftr Procs

P€paymnts

Interest & Dlvidends Rec

Rert Recdvade

Acsued UUlfty Revenues

Mlsc Current & Accrued Agsets

Derlvative Instrument Asseb

Derh,auw AsseE - Hedging

$17,s00,00 $0.00 $17,s00.00 $17,s00.00

$3,050.00 $3,0s0.00 $0,00 $3,0s0.00

t$,7e$4 $139,292.43 ($,10,528.09) $s8,764.34

$0.00 ($66.00) $65.00 $0.00

$0.00 ($4.29) $4,29 $0.00

$0.00 $19,424.86 ($19,424,86) $0.00

$0.00 ($18.18) $18,18 $0.00

$10,74s,472.54 $29,24r,962.00 ($19,095,489.45) $10,t45,472.s4

$67,73s,202.69 $582s2t292.09 $9,482,910,60 i67,73s,202.69

$603,430.34 $603,260.86 $159.€ $603,430.34

$1,856,421.39

$0.00

$3,3so.oo

$150,855.00

($68.00)

($1.22)

(+Jo.oll

$616,344.9s

$.{47,894.06

$17,500,00

($300.00)

($52,090.66)

$68.00

$1.22

$38.65

($12,914,61)

(sr8.98) 118.98

$50,121,307.00 ($39,97s,834.46)

$146,287.22 $67,s88,915.47

$36,2s6,948.80 $24,930,011.04 111326,937,76 $35,256,948.80 t87,496,543.99 ($51,239,595.19)

$2347,910.47 ($293,894.52)

$83.00 ($83.00)

$20.24 ($20.24)

$253,s38.63 $10,322,9s3.s4

$278,170.00 $1,159,320.00

$2,048,01s.9s $1,6r,ss4.65 $390,461.30 $2,048,015.95

$0,00 $$.00 ($83.00) $0.00

lo.o0 $23.00 ($23.00) $o.oo

$10,576,492.17 i5,778,s96.82 *4,791,895.35 $10,576,492.L7

1L,447,490.0O $587,s80.00 $859,910,00 $Lt447,490.00

Curentand Acrued Asseb $73L,236,6a2J8 ir2+267$54.4l +6,969,023.87 1131216,58228 $143,2ilt705,O4 ($[LO2f,OZL76)
DeferEd Deblts

Unamortized Debt Expense

Exkaordimry Pmpejty Los

other Regulatory Asset

Preliminary sweys
qearlng A@unts

Mlscellaneous Hsred Debib

Research & Development Bpense

Unamort Loss Reacqulred Debt

AEum Defsrcd Income Tnes

Unrecorercd Purchde Gas Csts ($9,891,7s9.78) ($s,849,51s.47) ($r5,74r,37s.2s)

$26s,766,925.88

$2,9*,'l0.27
$0.00

$7,573,973.34

$68,283,974.84

($1s,741,37s.2t

$26,,478,574.70 $1,288,252.18

$3,018,832.37 ($85,722.10)

($2s5,s07.13) $256,s07.13

i7,347;767.n $5J2,20s.35

$65,554,498.27 $2,729,476.57

$255,765,925.88

$2,933,r10.27

$0.00

$7,873,973.34

558,283,974.84

$270,993,929.01 ($s!227p02.8)

$2,739,364.30 $193,745.97

$0.00 $0.00

17,2L9,47s.64 $6s4,497.t0

$69,803,829.24 ($1,519,854,40)

$2,,101,105.28 ($18,142,480.53)

Defered Debits $329,116,610,08 $330,2/t|r,s06.42 ($1,128,896,34) $329,115,610.08 i3s3,157 t7O3,47 (t24,041,093.39)
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A$6andorhsDebits 11,o22,a55,335.24 $1,6o3tL61492,72 $11323,443.54 111522,466,336,26 $1,611054,/481,86 $3,431F r"40

LIABIUTIES A1{D OTHER CREDITS
Proprletary Capibl

Common Stock FERC

Preferred Stock Issued

Cadbl Stod( Subscdbed

Premium on cadtil Slock

Other Pai+ln capltal

Crpltal Stock Expense

Qabinad Frrnin..

Unappmp Undistrlb Sub Earning

Reqcqulred Cadbl Sbck

Aaumulated OCI

$45,127,800.00 $0.00

$7,686,975.00

$45,127,800,00 $45,127,800,00

$7,686,976,00

$476,440,325.07

$0.00 $1s,127.800.00

$7,585,976.00 $0.00

$47r,422,863.30 $5,017,+61,77 5476,440,325.07 $422,052,O46.s4 $54,388,278.s3

$7,685,976.00 $0.00

ProprfetaryCapital $s29,255,101,07 i524,237t639.3O $5,OL716L,77 $529,255,101,07 $474,856,822,54 $54,388,278.53
Long Term Debt

Bonds

Advances from Assodated @s

Other Long Term Debt

Unamoruzed Premlum on LTD

Unamortized Discount on LTD

$411,390,000.00 $0.00$411J90.000.00 $411,390,000.00 $0.00 $411,390,000.00

Long Tem Debt $41t390,000.00 $411,390,000,00 $0.00 $41r,390,000.00 $411,390,000.00 $0.00
Other Noncurent Llabllities

Obllgauons - Op Leases - NC

Accum Pw - Propsv Ins

A€cum Prcv - Inlurles & Damage

Accum P0 - Penslon & Beneflt

Accum Misc Operdung Pwision

Pw'Eion fq Rate Refinds

Asset Retirffint ObligstioE

s2,162,085.98

$6s,524.00

($1,897,048,08)

$1,145,449.00

$2,165,897,96 ($3,81r.98)

$70,953,00 ($s,329.00)

($1,598,743.73) ($298,304.3s)

$1,14s,449.00 $0.00

$2,152,08s.98

$5s,624.00

($1,897,048.08)

$1,14s,449.00

$2,rn,$4.16 ($14,948.18)

$83,659.00 ($18,04s.00)

($793,00s.00) ($1,104,043.08)

$987,534.00 $157,91s.00

Oths Noncurrent Liabllldes $1,476,110,90 $1,783,555,23 ($307,445,33) $1,476,110,90 12,455,232,L6 ($979tr2L,26)
Current and A6rued Liabilitis

Cur Portlon of Long-Term Debt

Notes PayaHe

AacmE Pafdble

NP to Assdated oos

AP to Assdated Cos

Customer Deposlts

Taxes Acmed

Interest Atrrued

DMdends Declared

Tax Collections Payable

Misc Curst & Accrued uab

obligation Cap Lease - Cutrent

Deri€we UaHlity

DedE6\€ Uaullty - Hedge

$47,767p96.94

$0.00

$r9,294,177.58

$3,0s0,7s5.68

$23,360,847.09

t304,856.,19

$376,587.82

$16,9s0,183.38

$42,559.69

$282,370.00

$41,502,384.21 $5,565,512.73

$0.00 $0.00

$19,028/881.87 $25s,29s.7r

$3,093,132.58 ($421377.00)

$2t,876r97-5'73 $1,483,921.96

$294t46.3t- $10,420.18

$711,914.90 ($33s,227.08)

$13,322,539.57 $3,627,643.7\

sar,yro.rY +toz./v

$280,974.00 $1,396.00

$47,167,996.94

$0,00

$r9,2%,r77.s8

$3,050,75s.68

$23,350,847.09

f304,866.49

$375,687.82

$15,950,183.38

$42,ss9.59

$282,370.00

f33,220,100.99 $13,92895.95

$0.00 $0.00

$55,40L,4t4.33 ($36,107,296.75)

$3,334,765.00 ($284,009.32)

$2,276,076.73 52rfi84,n036

$328,4s4.44 ($23,587.9t

$505,780,24 ($129,092.42)

$65,303,723.32 ($49,3s3,s39.94)

$48,732.57 ($6,172.88)

$367.390.00 ($85,020.00)

Current & Acfled Liabilitis $LLO,a3O,44,67 $100,1s3,19s.75 lLO,6Tr,24A,9L $110,830/44.67 9L6L17A6,497.62 ($s0,9s5,0s2.95)

D€ferred Credits
Customer Adv. for Consbudion

Aa Defd InEts|EntTax Gedit

other Deftred Gedlts

Other Regulatory Uablllus

Acflm DeFs Inc Tax - oth ProD

A@m Defer lnc Tax - other

$7,698,544.33 $7,675,2t5,72 $23,328.61 $7,698,s44.33

$3A22,74.00 $3As2,7U.00 ($30,020.00) i1,422,7+4.00

$8,s37,337.22 $9,151,543.39 ($614,206.14 $8,537,337.22

$60,709,372,73 $60,904,220.85 ($194/908.13) $60,709,312.73

$47s,778,772.76 $472,745$15,63 $2,432,957.8 $47s,178,772.76

$13,987,968,58 $11,66S,941.83 $2,319,025.7s $13,987,968.s8

$7,074,9L1.20 $623,633.13

$3,542,824.00 ($120,080.00)

$9,148,3,14.63 ($611007.41)

$62,988,360.35 ($2,279,047.63)

1471,482,486.43 $1,695,286.33

$12,319,002.92 $1,658,96s.66

Defsed crcdits $s69,s34,679.52 $56s,s9E,501.4it $+936,178,19 $s69,s34q79.62 $568,55t929.s4 $978,750.08

Tobf Uabifitis and Equity 11,6221486,335.26 1t,6o3,L64492,72 +t9,323t44,3,9 +rF214a6F36.zE $1,619,054481.85 lt,43t,ss4.4o

Confidential Page 1 of ? lan 29, 2015 10:12:18 AM
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Columbia Gas of Pennsylvanla
Balance Sheet - Regulated

Regulatgd - Account FERC Hlerarchy
As of May - 2014

FDW Standard Reporl- Fu lnbrnal Use Only

Mon6t May - Z)14 Prevlous Msdl Variance Mg'fll; May - mU D@mber of PBids Year variance

ASSETS
Utility Plant

utility Plant

C1'lrP

$1..f74,609,982.82 i7,452,38r,O77.72 $22,228,90s,10 $7,174,609,982.82 $ 1,,+08,3s8,922.56 $66,2s1,060,16

$2s,69,767.74 $28,114,2+8s.89 (i2,441,778.r' i8,669,767.74 $24FsO264.67 $1,119,503.07

Total Utility Plant 11,500,279,750,56 $1480,49s/563,61 $19,784185.95 111500r279,750,56 $1,432,909,187.33 $67,37OF63,23

Accum Prov - Amort and Depr ($338,e20,866.6s) ($337,0s7,166,05) ($1,863.700,se) ($338,e20,866.6s) (F2e,523,701.8t ($10,297,164.80)

Netutility Plant $l,l6rF58,8t!l.91 $1,143/4381397.55 $17,920,/t86.36 f1'16t'3s8'883.9r $t'104.285/485./r8 $s7,073'398.43

Other Phnt MjusEnents

Gas Store Underground

systm Balancjng Gas

Gas Sbre Undsgrd-SysBal

$895,339,06 $89s,339,05 $0.00 $89s,339,06 $8es,339,06

$0.00 ($163,166.81) ($163,456.81) $0,00

$0.00 $731,872.25 i73L,87ZE $0.00

$0.00

($153,465.81) ($163,465.81)

$73rp72.2s $737,8722s

utitlwPlant f1,152,090.756,15 lLtr4+r7O,269.8O t17,920,/186,36 $1,162,090f756,16 lLtLO5,OL7t357,73 $s7,073,398,43
Otier Property and InYestments

Non Utillty o$er Property

Acqrm Pru - Deprec Oti Plant

Investrnents in Asslated cos

InvesunenE in Subsldiary Cos

Other InveshlenB

Slnking Fund

o$er Sptrial Funds

$8,345,49 $8,346.49 $0.00 $8,346.49 $8J45.49 $0 00

$17,982,560,99 $11ps4,427.67 $28,133.38 $17,982,s60,99 $17,606,369.13 $375,191,86

Other Prcperty and Investments
Assts

Speclal DepGlts

Wo*lng Funds

Temp Cash Invesbnstr

Notet Receivable

Customer AcounLg Receivable

O$s A@unB Reelvable

Amm Prcv unolledibh - cr

NR fm Assoclated cos

AR frm Asciated Cos

Fuel Stod(

Fule Stock Expens6 Undistrib

Reslduals & Extracted Producb

Plant Materials & Supplis

Merchandbe

Allowances

StoE Exp Undlstrlbuted

Gas Sbcd Undsgrond - curr

LNG Sbred & Held for Pmcess

Prepayments

hErest & Dlvidends Rs
Rent Reaeivable

Accrued Utlllty Revenues

Misc Cunent & Atrrued AsseE

MvdUre IreUument Ass6
Dsirdtive Assets - Hedging

117,964774.tO $28,133.38 lLt,99O,9O7,4a +L7$L4,715,62 t376,191.86

$1,312.566.s1

$17,500.00

$3,0s0.00

$876,650.12

$0.00

($0,04)

$3r7,827,r3

($0.1e)

$30.5s3,480.00

$10,022,385,96

$626t72s.66

$s8,r.$.075.74

$803,222.67

$0.00

($0,20)

$12,rnt702.77

$599,790.00

$2,304,31s.45

$17is00.00

$3,050.00

$98,764.*

$0,00

$0,00

s0.0o

$0.00

$70t14sft72.s1

167,735,202.69

$603,430,34

$36,2s5,948.80

$2,048r01s.9s

$0.00

$0.00

t10,s76,492.17

iL,47,490.N

($991,7,18.e.1)

$0.00

$0.00

$m,895.78

$0.00

($0,04)

$317,827.13

($0.1e)

$20,s08r007.46

(9s7 t7!2,816.73)

+23,295.32

+2r,881,126.94

($r,24,793.34)

$0.00

($0.20)

$1,500,610.00

(+847,700.00)

$1,312,s66,s1

$17,500.00

$3,0s0,00

s876,560.12

$0,00

($0.04)

$3L7,827.73

($0.1e)

$30/6s3,480,00

$10,022,38s.95

106,tat.@

$58,140,O7s,74

$803,222,51

$0.00

($o'20)

112,rn,102.17

$599,790,00

$1,856,421,39

$0.00

$3Js0,00

$150,855.00

($68.00)

($1.22)

($38.6s)

($18.e8)

$50,121,307,00

$r#,287,22

$616,3214.95

$87,496,s43,99

i2441,910,47

983.00

$20.24

$2s3,s38.63

$278,170.00

($s.r3,8s4,88)

$u,500,00
(9300.00)

$725,80s.12

$68,00

$1,18

$317,85s.78

$18.79

($19,467 ,827.00)

$9,875,098.74

110,380.71

($29,3s5,468.2t

($1.s38,687.86)

($83.00)

($20.44)

$11,923,563,s4

$321,620.00

curr€nt and Acdued Assets 1115,550,385.47 $131,236,582,28 ($1s,686,295.81) $115,550,385.47 qL43,264t7O5.04 ($27 t7 r4,3r9.s7)
Deferr€d DebiE

UnamorEEd Debt ExDeNe

Extraddlnary Poperty Lcs

Other Regulatory As*t
Prellmlnary Surueys

Oearlng A@unE

Mlscellaneous Deferred DeblE

Research & Dfldopment Expense

Unamort Loss Reaaquired Debt

Accm Defen€d Inoome Taxes

Unrecovered Purchase Gas Costs

$266,108,604.62

$2,827,437.s9

($1,969.36)

$7,835,109.42

$255,766,926,88

12,931,770.27

$0.00

$7 $73,973,31

$68,278,752,06 i68283,e74,84

$341,677.74 $256,108,604,52

($10s,672.68) $2"827,437.s9

($1,959.35) ($1,s69.35)

($38,863.92) $7,83s,109,42

($s,222.78) $68,278,7s2.O6

($16,s07,619,81) ($15t74ri75.2s) ($766244.s6) ($15,s07,519,81)

$270,993,929,01 ($4,885,324.39)

$2,739,35,r.30 188,073.29

$0.00 ($1,e69.36)

s7,219,475.54 $61s,633.78

$69,803,829,2ir ($1,525,02.18)

$2,401,10s.28 ($18,908,725.09)

Defen€d Debits l3za,54o,lL4,s2 f329,116,610.08 ($s76,29s.s6) $328,5/10,314,52 1353,157,703,47 ($24,51238&9s)

Assets and oths Deblrs 1'.,6a,L7436153 *\622r+g5B3a,ra $1,6861027.37 +1,624,L71363^63 $r,619,054r/18145 $5,117$aL77
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$4s,127,800,00

$7,686,976.00

GAS.ROR-OO2
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$0.00

$0.00

LTABIIJTIES AND OTIIER CREDITS
Proprletar? Capibl

Common Stock FERC

PrefurPd Stock Issued

Caplbl slock Subsolbed

Premlum m Caplbl Stock

other Paldln CapiEl

Crpltal Stock Expss
Retained Earnlngs

Unapprop Undlstrib 5ub Earning

Reqcqulred Capltal Stmk

Accumulated 0CI

$41127,800,00 $,rs,127,800.00 $0.00 $4s,127.800.00

$7,686,976.00 $7,586/976.00 $0.00 $7,686,976,00

$47s,330,982.87 $476r41p25.07 ($1,109,342,20) $475,330,982.87 1422ps2p46.s4 $s3,278,936.33

ProprleEry Capital $528,145,758,87 1529,25s,101.07 ($1,109,342.20) $s28,145,758.87 $474,866,822,s4 1s3,278,935,33
Long Term Debt

Bonds

Advances nlm Assodated @s

Oths LorE Tem Debt

Unamoruzed Pmium on LTD

Unamoftized Dlsmnt m LTD

14113$,000.00 $411.390,000.00 $411,390,000.00 $411,390,000.00 $0,00

Long Term Debt $41r,390,000,00 1411,39r!,000.00 f0.00 s411 390.00o.0o f41t"390,000.00 $0,00
other Noncurrcnt Liabilids

obllgadons - cap Lases - NC

Accum Prov - Property IN
Accum Prcv - Injuris & Damage

Accum Prov - Pension & Benefit

Accum Misc operatlng Provlslon

Provlslon for Rate Refunds

Asset Retlrement Obligations

12,758,222.92

$62,226.00

($2,r42,794,77)

$1,145,449.00

$2,162,08s,98

$6s,624.00

($1,897,048.08)

$1,145,449.00

($3,863,06) $2,158,222.92

($3,398.00) $62,226.00

($24s,746.69) ($2,142,794.77)

$0,00 $1,145,449,00

$21n,034.16 ($18,811.24)

$83,569,00 ($21,443.00)

($793,00s.00) ($1,349,7e9.77)

$987,534.00 $157,915.00

Other Noncurrut Liabilities $1,223,103,15 $1,476'110.90 ($?53IOO7.7S) $1,223,103,15 $445523zL6 ($1232,129,01)

Current and Acrued Llabilities
Cur Portlon of Long-Tem Debt

Notes Payable

Aocountr Payable

NP to Assoctred CG

AP bo AsedaGd Cos

Custo.ner Deposlts

Taxes Aarued

Interest A6ued

Dlvldsds Dedared

Tax Collectlons Payable

Misc Cunent & Acrued Uab

Obllgation Cap Lease - current

Derlvative Liabllity

Dedvauve Llablllty - Hedqe

$4s,190,194,68

$0.0o

s2r,6ss,778,74

$2,982,258.68

$20,398,359.07

$311,92.84

$241,739.65

*2ttq2,053,78

$43,129.94

$232,883,00

$17,767,995.94 ($r,977,802,26)

$0.00 $0.00

179,294,177.58 $2,361,600.56

$3,050,7ss.68 ($68197.00)

$23,360,847.09 ($2,962,488.02)

$304,866.49 $7,111.35

+376,687.82 ($134,9,+8.17)

$16i950,183.38 $4,49r,870,40

$42,s59.69 $570.25

+282,370.00 ($4e,487.00)

$45,190,194.58

$0.00

i2r,655,n8,4
$2,9e2,2s8.68

$20,396,359,07

$311,92.84

$217,739.65

!21,4r.2'053,78

$43,129.94

$232,883.00

$33,220,100.99 $11,970/093.69

$0.00 $0.00

$55307,474.33 ($33,745,696.19)

$3,334,765.00 ($352,s06.32)

i2,276,076.73 +t8,r22,n2s4
i3284s4.44 ($16,476.60)

{5us,7ffi-24 ($264,s0.s9)

$66,303,72i.32 ($44,861,669.54)

$48,732.57 ($s,602.53)

$367,390.00 ($13,1,507.00)

Currcnt & Aerued Liabilitis $tt2!498q74,7e $110830,444.67 +1,557,930.11 $t12A98,3r4.7A 1L6L,756t497,62 ($49PaatLZ2,84)

Customer Adv. for Constructlon

Acc Defd Invesfnent Tax credit

other Detsred cEdtu

Otis Regulatory Liabilities

Accum Deftr IncTil - Ot r Pmp

Accum Defer Inc Til - Other

$7,707,806.31 $7,698,s44.33 $e,261,98 $7,707,806.31

$3p92,724.00 13,122t711.00 ($30,020,00) $3,392,724.00

$9,131,286,89 $8,537,337.22 $s93,949.67 $9,131,286.89

$s9,707,792,to $60,709,312.73 ($1,007,s20.63) $59,701,792.10

+4n398,637.20 $4t5t1781772.76 12,279,864.44 t477,398,637.20

$8.582,880.33 $r3,987,958.s8 ($405,088.2s) $13,s82,880.33

$7,074,9n.20 $532,89s.11

$3,542,824,00 ($150,100,00)

$9,148,344,63 ($17,0s7,74)

$6a988,360.36 ($3,286,s58,26)

$473,482,486.43 t3,976,750.n

$12,319,002.92 $L,263,877.4L

D€fsredcrcdlB $s70,91+126.83 $569,534,679,62 +raB0,447,2l $s70,91+125.83 S568F5t929.54 +1359197.29
Tobl laabiliti€ and Equity +1a624,L72,363.63 $1,622,/t86F35.25 $1686,027.37 $L.624'ar4363,63 $1,519,054,4a186 $StlL7,',€L,77

Confidential Page I of ? Jan 29, 2015 U:24:53 AM
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Columbla Gae of Pennsylvanla
Balanca Shost - Regulated

Regulated - Account FERC Hlerarchy
As of Jun - 2014

FDW Standdrd Rapoft - F6 lnternal Use Only

Mqlht lun - 2014 Prwlous Month Variance Moilhi .lun - 2011 Decernber of Prwids Year Varlarc

ASSTTS
Utility Plant

titillty Plant

CWIP

$1,504,2e8,7/r8.90 $1,474,609,982.82 $29,688,756.08 $1,504,298,748,90 $1,408,3s8,92256 *9s,939,826.24

$$,r2a,3s3.76 $2s,669,767.74 ($10,521,413.98) $1s,1218,3s3.76 $24,550,261,67 ($9,.101,910.91)

Tohl Utllity Plant 1r,519,447,102,65 $1F00,279,7s0,56 $19,167,352.10 +rt5L9A47,102,66 1L432,909,187.33 $85,537.91s,33

Acum prov - Amort and Depr ($3,10,848,084,93) ($338,920,866,55) ($1,927,218.28) ($340,e48,084,93) ($328,623,701.8s) ($12,22,r,383.08)

t{et t dflty Pfant Sr\'7A,sggot ,73 11,161,358.88:1.91 $17,240,133,82 ItL7a,599,OI7,73 $1,104,28s/485.48 l74pt3,332.25
Odls Plant MiustnenE

Gas store Undsground

System Bahndng Gas

cas Store Undergrd-SysBal

$89s,339,06 $89s,339.06 $0,00 $89s,339,06 $89s,339,06 $0,00

($163,466,8r) ($163,456.81) $0.00 ($163,456,81) ($163,466,81) $0.00

$73t,872.2s $737,872.25 $0.00 $731,87L8 +737,872.2s $0.00

UtilityPfant $1,179'330,889.98 $t"162,090,756.16 $u,240,133,82 91'179'330'889,98 |1,LOS,OI73S7,73 $74,3L9F32.25
othet Property and Investrnents

i8,346.49 18,346.49 $0.00 $8,346.49Non Uullty Other Property

Acam Pov - DepE Oth Plant

Invesfiists In Assciated Cos

Invstsnents in Subsldiary Cos

Other Investsmts
gnklng Fund

Other Spsid Funds

$8,346.49

$17,606,369.13

$0.00

$4r7,240.37$18,023,609.s0 $17,982,560.99 $41,048,s1 $18,023,609,50

other prcperty and rnvestments 118,03r,955.99 1L7,99O,9O7,8 +41,048.51 +18,031,955.99 1L7F14,7r5,62 1411,240,37
Current and Asued Assts

cash

Speclal DeposlE

wqking Funds

T€rnp Csh InvesunenE

Notes Recelvable

Customer Ac@untr Reeivable

OfisA@nE RecdEble

Accum Pw Unollecttble - G
NR frm Assclated Cos

AR from Asqiated cG

Fuel $od
Fule Sto* Expenses Undisfib

Reslduals & Extracted Produds

Plant MaEfals & Supplies

Merchandise

Allowancs

stoes Exp undistdbuted

Gas Stored undsgmund - cun

LNG Stmd & Held ftr PDcess

hepaymenE

Inter€st & Divirods Rec

Rent Relvable

Accrued Utility Revenus

Mlsc Current & Acqued Assets

Defl\€Uve llrgturnejt Ass€b

Derlvative Asseb - Hedging

$616J'14.9s $10,471.30

$2,069,189.54

$17,s00.00

$3,0s0.00

$2s1,80s.00

$0,00

($0.47)

$32s,5s1.99

$90,7,O,09

$13,245,272,92

$138,183,52

$626,816.2s

$75,19r,338.73

$37s,933.20

$0'0o

$0.00

$8,924,419,03

$433,470.0O

$1,312,s66,s1 $7s6,623.03

$17,s00,00 $0,00

$3,0s0.00 $0.00

$876,660.U ($624,855.12)

$0,00 $0.00

($0.04) ($0.43)

$317,827.13 $7,824.86

($0.19) $e0,7,+0.28

$30,6s3,480,00 ($17,408,207,08)

$10,022,38s,96 ($9,884,202.44)

$626;725.66 $90.s9

{s8J4op7s.74 ir7,051,262.99

$803,222,61 ($427,289.4L)

$0.00 $o.oo

($0,20) $0.20

$L2,rn,ro2.!7 ($3,2s2,583,14)

$s99,790.m ($166,320 00)

$2,069,189,54

$17,s00,00

$3,0s0.00

$25r,m5.00

$0,00

($0,47)

$35,6s1.99

$90,740.09

$13,24s,U2.92

$138,183.52

$626,815.2s

$7s,191J38.73

$37s,933.20

$0.00

$0.00

$8,924,419.03

$433,470.00

$1,8s6,421,39 $2121768.75

$0,00 $17,s00.00

t3,3s0,00 ($300,00)

$1s0,855.00 $100,9s0.00

($68.00) $58.00

($1.22) $0.7s

($38.6t F2s,6s0.64
($18.98) $90,759.07

$50,121,307.00 ($36,876,034.08)

$146,287.22 ($8,103.70)

$87396,s43.99 ($12,30s,20s.26)

$234r,910,47 ($1,96s,977.27)

$83.00 ($83.00)

+20.21 ($20.24)

$2s3,s38.63 $8,670,880.40

$278,170.00 f15s,300,00

Current and AccruEd As*ts $101,693,359,80 $115,550,385.47 ($13,857,015.67) $101,693,369.80 iL43264,7O5,04 ($4''s?1,33s.24)

Defen€d Debits
Unamortid M Epen€
Etraordinary Prope8 LN
other Regulatory Asset

hlBilnary Sufleys

Cl€adng A@unts

Mlscellaneous Deferred Deblts

Reseirch & Developmqt Expense

Unamort Lo6s Reacouired Debt

Accum Defened Incqne Taxes

Unrecorered Purchase Gas cosE

$266,032t45L,t2

$2,768,5,18.93

($2,199,71)

$7,820t509,94

$266,108,604.52

$2$27,437.59

($1,969.36)

$7,83s,109.42

($75,1s3.s0) +266t032,4sL.r2

($58,888.66) $2,768,548,93

($230.3s) ($2,r99.7L)

($14,599.48) $7,820,s09.94

$270,993,929.01 ($4,967,477.89)

12,739,364,30 $29,18,t.63

$0.00 ($2,199.7r)

$7,219175.64 $601,034.30

$69,803,8R.24 ($1,963,s30.s0)

$2401,105,28 ($1s,863,8s0.80)

$67,e' 0,298,74 $68278,7s2.06 ($438,4s3.32) $67F!o,298.74

($r3162,71s.s2) ($15,507,619,81) $3,044,874.29 (+!3,462,745,s2)

Deferred Debits 1330,996'853,50 132A,54JJ,3L4.52 $214561548.98 $330,996,863,50 +353tL57'7O3.47 (14L6O,A39,97}

Ass€ts and otts D€biE l+63o,os3$r9,2, +1,62+172,363.63 $s,88O,715.64 +1630.053,079.2, $1,619,054,481.86 +101998.597.41
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LIABILITIES AND OTHER CREDITS
Proprietary Caplbl

common Stock FERC

PEferred Sbc|( lsued

CaplblSbd( Subsclbed

Prsium on caDilal Sbck

Other Pald-ln Capital

caoltal Stock RDense

Reblne! Eamlngs

Unapprop Undistdb sub Earnlng

Reqcqulred Cap'lbl Sbck

Acomulated OCI

$45,127,800.00 $45,127,800.00

$7,686,976.00 $7,686,976.00

$0.00 $45,127,800.00

$o.oo $7,686,975.00

GAS-ROR-OO2
Attachment A
Page 10 of44

$45,127,800.00 $0.00

$7,685,976,00 $0.00

$422,052,046.54 $48,684,246,20$470,736,292.71 $47s,330,982,87 ($4,594,690,13) $470,736,292.74

Prcprfebrycapltal $523F51,068.74 $524.145,7s8.87 (++594,690,13) $523,551,0,68.74 *474F65F22.54 +4a,684,246.20
Long Terrn Debt

Bonds

Advances from Assodated Cos

oher Long Term Debt

tharnoruzed Premium il LTD

UnamortLed Dlsmunt on LTD

$411,390,000.00 $411,390,000.00 $0.00 $411,390,000,00 $411,390,000,00 $0,00

Long Term Debt +411"390,000.00 +411 390,000,00 +0,00 141&390,000.00 $411,390,000.00 $0.00
Odrs Nonsrent llabilitis

Obljgations - Cap Ls*s - NC

Accurn Prcv - ProDerty Ins

A@m Prov - Injuris & Damage

Accum Prov - Penslon & Benefit

AcdJm Mis Opsatjng Pmislm

Porlsloo for Rate Refunds

Asset Redrernent Obllgations

$2,154,308.10 i2,1s8,222.92 ($3,e14,82) $41s4,308,10

$101,871.00

($611,s84.12)

$1,1s1,334.78

$2,r77t034.r6 G22,726.06)

$83,669.00 $18,202.00

($793,00s.00) $181,420.88

$987,s34.00 $163,800.78

$101,871,00 $62,226.00 $39,64s.00

($611,s84.12) (+2,142,79477) $1,s31,210.6s

$L$r,$t1.78 $1,14s,,149.00 $5,88s.78

other NoncuBent Llabilitis $479st929.76 $1,223,103,15 +1r572,826.61 12,795,929,76 l\4ss,232,L6 i340,69r,60
Cunent and Aerued Liabilities

Orrr Poruon of Long-Tm Debt

Notes Payable

Arcunts hyable

NP to Assodated Cos

AP to AssodaEd Cos

AJstdns Depostts

Taxes Accrued

Interest Accrued

Divldends Declared

Tax Colhcuns Pafabh

Mirc CuFent & Amed Uab

Obligation cap Lease - Orrent

Derirdwe Llablllty

Derlvatlve Lhblllty - Hedge

w,4M,309.97

s0.00

$38,545,9/J.64
p,978,625,68

$12,626,109.39

$379,764,47

$712;746.23

$25,648,418.03

$43,707.83

$221,808,00

$45,190,194.68

$0.00

$2r,655,n8.L4

$2,982,258.58

$20,398,359.07

$311,977.84

$247,739.65

$21,442,0s3.78

$43129.94

$232.883.00

($4,783,884.71)

$0.00

f16,890,19s.s0

($3,633.00)

($7 t772,249.68)

$t t786,63

($128,993.42)

s4,206,364.8

*5n.89
($11,07s.00)

$40,406,309.97

$0,00

$38,s4s,973.64

$2,978,625,68

$12,625,109.39

$379,764.47

$712,746.23

$2s,6,{8,418.03

$43107.83

$22r,808,00

$33,220,100.99

$0.m

$55,401,474.33

$3,334,76s.00

$2276p76.73

$328,4s4,44

$505,780.24

{66303,723.32

+48,n2.s7

$367.390.00

$7,185,208.98

$0.00

($16,8ss.s00.69)

($356,{}9.32)

$10,350,032.56

($8,689.97)

($393,034.01)

($2m,65s,305,29)

Gs,o24.74)

($141s82,00)

Current & Accru€d Llabilities $120,903,463,24 lLt2,49aa74,t8 18,405,08a.46 $120,903,453.24 5L61,1A6,497,62 (S401883,034.38)

Deferred Cr€dlts
Custdner Mv. for Crnsuuctitr

Acc Deft InvesEngtTax Oedlt

clther Deftf,ed Credits

Other Regulaby liabilfis
Accum Defer IncTax - 06 Proo

Accum Defer IncTax - Oths

$7t6s2,062.22 $7,707,805.31 ($55,744.09) $7,652,052,22

$3,362,7ff.00 $3,392,724.00 ($30,020.00) $3,352,704.00

$9,213,348.34 $9,8r,286.89 $82,051.4s $9,213,348.34

$s8,026,627.85 l59t7Or,79L7D ($1,675.164.5) $58,026,627.8s

$479,670,304,47 $477,398,637.20 *2,271,667.27 $4t9,670,304,47

$13,487,570,65 $13,582,880,33 ($es,30s.68) $13,487,10,65

$7p74,917.20 $s77,151.02

$3,s42,824,00 ($180,120.00)

$9,148,3,14.63 $6s,003.71

s62,988,360.36 ($4,96r,82.51)

$473tq2,486.43 $6,187,818.04

$12,319,002,92 $1,168,s67.73

Deferred Crcdlts $s7LAL2,6r7,53 $570,91t126.83 1497,49O,tO +57L|4L2,6L7,53 $568,555,929.54 9a8s6,68t.99
Totaf Lfabllftfs rnd Equlty f1"630,053,079,27 lt+624.L74363,5? +5,880,715.64 $t630,053,079.27 91,619p54,481,86 910,998,597.4r

ConfrdenAal Page 1 of ? Jan 29, 2015 11:46:55 AM
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ASSETS
Utility Plant

t dlty Plant

CWIP

t1,s74,557,024.t7 $1,504,298,7,18.90 $10,388,27s.67 $t514$87,O24.9 $1,2108.3s8,922.66 $106,328,101.er

$2s,042,6ss.n $15,148,3s3,76 $9,894,302.01 $2s,042,6ss.77 *24,'sO,2e.67 $492,391.10

Total UUllty PIant s11539f729,680.34 $1,519,447,102.66 12O,242F77.65 11,539,729,680.34 $1432,909,187,33 $106,820.493.01

Accum Prov - Amort and Depr ($342,859,669,67) ($340,848,084.93) ($2,011,5e4,74) ($342,859,669,67) ($328,623,701,8s) ($14,23s,967.82)

fl€tutlfltyPfant 1Lr95,870,010.57 Itat7aF99,OLr,73 JL8,27O,99L94 St196,870,010.67 +t104,28t48s.4a 19a584,55.19
Other Plant Adjustnenb

Gas Stq€ undsground

System Balanclng Gas

Gas Store Underg rd_sysBal

$895,339.06

($153,466,81)

$73r,872,25

$89s.339.06

($153,465.81)

$m,872.2s

$0.m

$0.00

$0,00

$895,339.6 $89s,339.06 $0.00

($153,456.81) ($163,466.81) $0.00

$731,572.2s $73r,872.2s $0.00

UtflfwPlant IL,L97,5O7,AaL92 $1,179,330.889,98 1L9P7O,992,94 S1'197'601'882,92 $1,105,017,3s7.73 $92,584,525,19
Other Prcperty and Inveghents

Non Wllty other Property

Accum PB - De{rec Oth Plart

InvstnenE ln Assoclated Cos

InvesEnents in Subsidlary Cos

Otier InvesEnenb

Sinklng Fund

other special Funds

+8,345.49 $8J,r6.49 s0.00 $8,346.4!) $8J46.49 $0.00

$L8,027,749.76 $18,023,509.50 $4,L40.26 $t8,027,749.76 $17,606,369,13 $421p80.63

Other Properlry and Inve3tnsts
Ass6ts

Speclal Depostts

Worklng Funds

Temp Gsh Invesfinents

Notes Rsdvable

Customer AccNnE Recelvable

Other A@unts Rereivable

Accum P0 Un@ll$tible - Cr

NR from Astriabd Cos

AR flom Asodatsd Cos

Fuel Sb&
Fule Sbck E\pens Undlstrlb

Reslduals & ExtEcted Products

Plant Materials & Supplles

t4erchandis

Allowanes

Sbres Exp Undidnbut€d

cas SbEd undergmund . Cun

LNG Sbred & Held br Prtress

PrepaymenG

Interest & Divuefts Rec

Rent Recelvaue

Acoued Utility Revenues

Mlsc Curgtt & Accrued As*b
Derlvatlve Insburent AsseB

Derivative Assets - Hedglng

$18,03'"95s.99 J+L4O,25 $18,O36,095,25 It7.614,715.62

$r,001,439.82

$17,500.00

$3,0s0.00

$1,s69,'l8s.oo

$0.00

($0.4s)

($0.35)

$0.03

i77,540,793.92

$t22,323.29

$616,549,88

$92,023,722.62

$2,8s8,073.11

$0.00

$0.00

$4,125,048.60

$0.00

$2,069,189.s4

$17,500.00

$3ps0.00

$25r,805.00

$0.00

($0.47)

$325,651.99

$90,740.09

$L3,245,272.92

$138,183.s2

$526,816.25

$75,191,338,73

$37s,933,20

$0,00

$0.00

$8,924,419.03

$433,470.00

($1p67,749.72)

$0.00

$0.00

$1,317,680.00

$0.m

$0 02

($32s.5s2,3t

($90,740,06)

s4,295.s21.00

($1s.8ss.23)

($70,266,37)

$16,832,383,8e

$2,482,139.91

$0.00

$0.00

($4199,370.43)

($133,470.00)

$1/001,439.82

$17,s00.00

$3,0s0.00

$1,569,'lgs'00

$0.00

($o'4t
($0.35)

$0.03

$t7,540,793.92

1722328.29

$616,s49.88

*92,023,722.62

$2,858,073.11

$0.00

$0.00

$4r125,048.60

$0.00

$1,8s6,421.39

$0.00

93,3s0.00

$1s0,8ss.00

($68.00)

(91,22)

($38.55)

($18.s8)

$s0,12r307.00

$L46287.22

$616,344,9s

$87,495,543.99

$2341,9r0.47

$83.00

{20.24

$2s3,s38.63

$278,170.00

($8s4,981.s7)

$17,s00.00

($300.00)

$1,418,630.00

$68.00

$0,77

$38.29

$19,01

($32,s80.s13.08)

($23,9s8.93)

$204.93

11,s27,t78.63

$516,162.64

($83.00)

($20.24)

$3,871,s09.97

($278,170,00)

curEntandAcciledAssets +LL9,477,NO,45 $101 6931369,80 $18,184,620,66 i7L9,47r,99O,46 1L43,264,7O5,O4 ($23,386,714.58)

Deferl€d Detrits

UnamodLed De* EQslse

Etraordlnary Property Loss

Ofter Regulatory Asset

Prcllmlnary Surueys

Oeadng A@unE

Mlscejhneous DetuiEd DeblE

Research & Do€lopment Expens

Unamort Loss Reacqulrcd Debt

Accum Defetred Income Taxes

Unre@vered Purchase Gas CosE

$266,188,152.37 $266,032,4sL.L2 {L55,70L.25 $266,188,1s2,37

$2,849,268.06 $2,768,s48,93 $80,719.13 $2,849,268,06

($s,e27.47) ($z,Lee.7r) ($3.727.70) Gs,927.47)

+7,107,748.42 $7,820,s09.94 ($118,761.52) 17,70r,748.42

$67P44,309.02 $67,840,298.74 (i79s,989.72) $67t04t4,309.02

($9,301,692.02) ($13,462,745,s2) $4,161,0s3.s0 ($9,301,692.02)

$270,993,929.01 ($4r80s,776.64)

$2,739,36,1.30 $109,903.76

$0.00 ($s827.41)

$7,27937s.e WL272.78

$69,803,829.24 ($2,7s9,s20.22)

$2,401,10s.28 ($11t702,797.30)

Defered Debits i334,47s,ase44 f330,996,863,s0 13,47a,994.94 1334,47s,4*,44 1353,rs7t703,47 ($1&681,84s.03)

AssG and Otis Deblts +t 669,991,828,07 l&630'053,079.27 $39,938,t44,80 St'669,991,828,07 $1v619054/481.86 150,937,346.2r
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LIABILITIES AND OTHER CREDITS
Proprl€tary capibl

@rnmon Stock FERC

Preftred SlDck Issued

Capltal stmk subssibed

Premlum on Capllal Stock

other Pald-ln Capltal

caplbl sttrk Expene

Reblned Eamlngs

Unapprcp Undistsib Sub Eaminq

Reqcquircd Capltal Stock

A6umulaH oCI

Balance Sheet Print - IBM Cognos Viewer

$45,127,800.00 $45,127,800.00

$7,585,975.00 $7,586,976.00

$458,222,282.87 1470,736,292,74

$0.00 $45,127,800.00

$0.00 $7,686,975.00

($2,s14,009.93) +468,222,282.87

GAS.ROR-OO2
Attachment A
Page 12 ol 44

$45,127,800.00 $0.00

$7,686,976.00 $0.00

i422,O52,046.54 +46,170,236.27

ProprigtaryCapital $521,037r0s8.81 S5231551,068,74 ($2,514.009.93) $521r037,0s8.81 +474. 66F22,54 +46,170236,27
Long Tsm Debt

Bmds

Advances from Ass'ated Cos

Other Long Tem Debt

Unamortized Prffiium on LTD

Unamortlzed Dlscount on LTD

$4U,390,m0.00 $41r,390.000,00 $0,00 $411,390,000.00 $411,390,000.00 $0.00

Long Tsm Debt 9411p90,000,00 $4rlF90,000.00 $0,00 $411,390,000,00 1411^390,000.00 $o.00
Other NoncurEnt Liabilids

Oblgaums - cap LBes - NC

Accum Prov - Pmperty Ins

Accum Prov - Injuris & Damage

Accum Prov - Penslon & Benefit

Accum Misc Ope6Eng Provlslon

Pro\rlslon for Rate Refunds

Agset Retimst Obllgatlons

$2,150,3,r0.83

$14s,298,00

($919,888,55)

$ttr7L,272.00

$2,1s4,308.10 ($3,967.2'

$101,871,00 $43,427.00

($611,584.12) ($308,304.43)

$1,151,334,78 *L9,877.22

$2,150,340.83

$145,298.00

($919,888.ss)

$7,r7!,2L2.O0

$2,rn,034.L6 ($26,693.33)

$83,569,00 $61,629.00

($793,00s.00) ($126.883.ss)

$987,534.00 $183,678.00

Other t{oncurrent Liabilitis 12,546,962,28 12t795,929,76 ($248,967.48) $2,546t962,2A 12,4551232.16 991,730.12
current and Acrued Liabllitis

Curr Portlon of Long-Term Debt

Notes Payable

AccounE Pafdble

NP to Asffiated c6
AP to Asgciated Cos

O,Jstomer Depositr

Taxes Accrued

InteEst Asued

Dlvidends Dedarcd

Tax Collfftlons Pafable

Misc Cur€nt & Accrued Llab

obllgatlon cap Lea* - Current

Derlvative Liability

De$vative Liability - Hedge

$32,639,fls.87

$0.00

$84,170,164.73

$3,008.166,68

$7,083,511.43

$328,736.37

$62,096.02

!3\62rt432.4s

$1,000,487.00

J40,4o6,j09.97 (+7,766,664.10)

$0.00 $0.00

$38,545,973.64 $45,621191.09

52p78,625.6e $29,541.00

$12,626,109,39 ($5,512A97.96)

$379,764,47 $8,971.90

+112,746.23 ($s0,6s0.21)

$25,648,418,03 J6,973,0L4,42

$43707.83 $s8s,53

$2211808.00 +n8,679.00

$32,639,64s.87

$0.00

184!L70,164,73

$3,008,166,68

$7,083,611.43

$328,736.37

$62,@6,O2

$32,62r,432.45

$44,293.45

$1,000,487.00

$33,220,100.99 ($s80,4ss.12)

$0.00 $0.00

$55,.101,474.33 $28,768,690.40

$3,334,76s.00 ($326,s98.32)

$2,276,076.73 $4,807,sJ4.70

$328,454.4+ $281.93

fs0s,780.24 (w3,684.22)

$66,303,723.32 ($33,682,290.87)

$48,732,57 (94,439,11)

$367,390.00 $633,097.00

cunent&A@ed Liabilltl6 f160,958,634.01 1L2O,9O3,463,24 W,OSS,17O,77 *160,95&534.01 1L6L,7a6,49f,62 ($827,863,61)
DeferY€d Credits

Cust0ner Adv. for Constructlon

Ac Defd Invsbnent Tax Credlt

Oths Defered Credlts

ouler Regulatdy Uablllts

Accum Deftr IrcTil - Oth Pop

Acojm Deftr IncTax - Oher

$7,648,124.17 $7,652,062,22 ($3,938.05) $7,648,124.17

$3,332,684.00 $3,362,704 00 ($30,020.00) $3,332,684.00

$9,18s,934.s6 $9,28,348.34 ($27 A'3,7q $9,18s,934,s6

$s7,6e0,s1s.99 $s8,025,627.8s ($336,111.86) $57,690,51s.99

$487,945,722.47 $179,670,3M.4t $427sA18.W $487,945,722.47

$t4,?s6,19L.78 $13,487,s70.6s $768,52[A $14256,79r.78

s7,074!91J.,20 9573,2L2.97

$3,s42,824.00 ($210,110,00)

$9,148,344.63 t?7 <cQ Q?

$62,988,360.36 ($5,297,U4.37)

$473A82,+85.43 $8,463,236.04

$12,319,002.92 11,937,188.86

Deferred Credits +574p59tr72.9, l57lt41\617.s3 12,646,5ss,44 1574,059,772,9r $558,5s5,929.s4 15,503,243,43
Tor.f Liabilitis and Equity $1,669,991,828,07 17F 0p53p79.27 $39,938,748.80 $1,6691991,828,07 $1,519,054,481.85 150,937,?46,2r
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Columbia Gas of PEnnsylvania
Balance Sheet. Regulated

Rsgulated - Account FERC Hiorarchy
As of Aug - 2014

FDW Standud Repst - Fot lnlernal Use Only

Mmd].t Aug - 2011 PHious Monti Varlance M6thi Aug - 2014 Dtrember of Previous Ysr varlancE

ASSETS
Utility Plant

Uullty Plant

cwP
$1,s30,966,892.04 $1F74,687 p24.s7 $16,279,867.47 $1,s30,955,892.04 $1,408/358,922,66 $122!607 p69.38

$22,781,470.48 $25p42,655.77 ($2,26r,24s.29) $22,781,410.48 $24,550,264.61 ($1,768,8s4.19)

Torat uutity plant $1,5s3.7/r8F02.52 $1539,729,580.34 f14,018,62L1A $rv553,748,3o2,52 $r,432,909,187.33 $I10,a39,115,19

Accum Frw-Anortand Depr ($344,632;1n.86) (1342,859.669.67) ($1,m,108.19) ($34F32n7.86) ($328,623,701.8s) ($16,009,076.01)

ilet Utility Plant 1t 2o9,11s,524.66 $1,196F70,010.57 $12,245,513.99 $1,209,115,524,56 $1,104285r485.4E $104.830,039.18

Other Plant AdJusEnenG

Gas StoP Underground

System Balanclng Gas

Gas Store UMergrd_SysBal

$895,339,06

($163,456.81)

$895,339.06 $0.00

($163,466.81) $0.00

$0.00

$89s,339.06 $89s,339.06 $0.00

s737,872,25 $73r,872.25

($163,466,81)

1731,872.2s

($163,465,81) $0.00

$n1,872.2s $0,@

utility Plant
Property

Nm ublity Oher Propefty

Acaum Prov - Deprtr Oth Plant

InvestnenE In Assoclated Cos

InvestnenE In Subsldiary cos

Oths Investnents

sinklng Fund

Otier Special Funds

$8,346.49

$78,O4t,923.!2

$8,346.49

$L8,D27t749.76

$0.00

$20,t73.36

$8,345.49

$18,047,923,12

$8,346.49

$17,505,369,13

$0.00

teJ <E? ao

Other Property and Investmots $18,055,269.61 118,0361096.25 +20,173.36 S1E,056.269,61 lt7r6'.4r7L5,52 $/1411553.99

Current and Accrued Assets

$730,032.07 $1,001,439.82 ($27r,407.7s)Gsh

Spslat Deposlts

Worklng Funds

T€rnp Cash hvesunenE

Notes Rtrelvable

customer Acounts R&iEble
OthsAc@unts ReiEble
Accum Prov uncolhcttble - Cr

NR from Assodated cos

AR frdn Assodated cG

Fuel Stock

Fule Stod( ApeNs Undistib

R€slduab & E(tra@d ftoducb

Plant Materlals & Supplig

Merchandlse

Allowances

sbrres Exp Undlstrlbuted

Gas Sbred LJndergrund - Cur

LxG Stored & Hdd ftr PIc
PGpaymenb

Imerest & Divldends Rs
Rent Recelvable

Accrued Udllfy Revenus

Misc Curert & Accrued AsseE

Derivative lnsbument Assets

DsiEtlve Asets - Hedging

$17,s00.00 $17,500.00 $0.00

$730,032.07

$17,500,00

$3,050.00 $3,0s0.00 $0.00 $3,0s0.00

$978,76s.00 $1,s69.48s.00 $s90,720.00) $978,76s.00

$0.00 $0.00 $0.00 $0.00

$1.856,421,39 ($1,126,389.32)

$0,00 $17,500.00

$3,3s0.00 ($300.00)

$1s0,8s5.00 $827,910.00

($68.00) $68,00

($1.22) $0,84

($38,6s) $38.79

($18,98) $19,28

$s0,121,307,00 ($32,700,417,08)

($0,38) ($0.4s) $0.07

$0.14 ($0.36) $0.s0

($0.38)

$0.14

$0.00

$278,235.10

$31,410,00

$716,287.22

$616,344.9s

$2F41,9r0.47

$83.00

($67,0s1,97)

($10,947.13)

$221,18,1 55

(983.00)

$0,30 $0,03 $0.27 $0,30

$17,420,889.92 $77,s40,793.92 ($119,904.00) $77,420,889.92

$79,235,25 $122328.29 ($43,0e3.04) $t9,235.25

$605,397.82 $616,s4e.88 (f11,1s2.06) $60s,397.82

$105,039,376.08 $92,023,72L62 $13,015,653.46 $10s,039,376.08 $87,496,513.99 $17,s42,832,09

*4s63,095,02

$0,00

$0,00

$278,236,10

$31,410,00

$2,8s8,073.11 (+29.,978.09) $2,563,095.02

$0.00 $0.00 $0.00

$0.00 $0.00

$4,12s,048.60 ($3,816,812,50)

90,00 931i410.00

i20.24 ($20,2,r)

$2s3,s38.63 $24F97,47

$278,170.00 ($246,750.00)

curGnt and Affied Asers +127,746,9a732 +tL9,a77,59O,46 17p68,996.86 +t:27,746,98f .32 +143,264,705.04 (1L5,5t7,7L1,72'
Defmd Deblts

Unamortlzed Debt ExDsse

ExtGodlnary Property LGs

other Regulatory Asset

Prelimlnary Surveys

Clearhg Acounts

Misodlaneous Defened DeHE

Researdr & De\rdopment Eeense

unamort Loss R€aqulred Debt

Accum Deferr€d Inmme Taxg

Un€covered Purchas Gas CosE

Deferred Debits $333,929,857.19 S33q475,858.44 ($5/15,001.25) $333,929,8s7.19 +351tt57103,4, ($L9227,846,28)

$263,484,413.23 $266,188,1s2,37 ($2t703,739.rq $263,484,413.23

$2,922,444,L8 $2,849,268.06 $73,176.72 *2,922,+44,18

($9,046,s3) (*s,927.4t) ($3,11e.12) ($9,o16.s3)

+7,€69;1L3.6- $7,70L;74&42- ($32,035.36) $7,669,773.6

$66,183,639.s6 $67,044,309.02 ($860,669.46) $66,183,639,s5

($6,321,305,31) ($ej01,6e2.02) $2,980,38s,71 ($5,321,306,31)

$270p93P2s.0r ($7,s09,s1s,78)

$2,739,364.30 $183,079.68

$0.00 ($9,046.s3)

+7,2t917s.64 $450237.42

$69,803,829.24 ($3,620,189,68)

$2,401,10s.28 ($8,722,4tt.59)

As*ts and Oths D€bits $'z689,s80,s1'.03 S1,669,991824.07 119F88,682.96 $&589,580F11.03 $1,619,054/481.86 $7OF26,O29.L7
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$4s,127,800.00 s0.00

$7,686,976,00 $0.00

*422fis2,046.54 $43,955,631.43

LIABILITIES AND OTHER CREDTTS
Proprietary Capibl

Common Stod FERC

Plefered Stock Issued

Caplt3lStock subsibed

Premlum on CrplblStmk

Other Pald-ln Capital

Capltal Stock Expene

Retalned Earnings

Unapprop Undistrib Sub Earning

Reqcqulred Crpltal Sbock

Accumulated oCI

$4s,127,800.00 $4s,127,800.00 $0.00 $41127,800.00

Proprfebry Capital $s18,a22'453.97 $s21,037,0s8,81 ($22L4,6O4.84) +518,822,453,97 1474F66,a2254 943,9ss,631.43
Long Term DBbt

Bonds

Advances from Assciated C6

Other Long Term Debt

Unamortized hemium m LTD

UnarnortEed Dis@unt m LTD

$411,390,000.00 $411,390,000.00 $0.00 $411,390,000,00 $411,390,000.00 $0.00

Long Term D€bt $411,390,000.00 9411,390,000.00 f0.00 $411.390,000,00 141r,390,000.00 $o.00
Other Nonclrent Uabiliti€

$7/686,976,00 $7,686,976.00 $0.00 $7,685,976.00

$466,007,677.97 $468222282.87 ($2,2r4,604.eq $456,007,677,97

obligauom - cap Leas - NC

Accum Prfl - PDpeJty Ins

Accum hov - Injuries & Damage

Accum Prcv - Pension & Benefit

Aaum MIsc Operating Provision

Prcvlslon for Rate Refunds

Asset ReErement Obligations

$2,145,320.40 $2,150.340.83 ($4,020.43) 12,r$,320.40

$14s,298.00 ($s,ss1.00) $139,747.00

($919,888.ss) ($327,717.rD ($1,217,60s.66)

$1.171,212.00 $0.00 91,177,2!2,00

s2,7n,034.16 ($30,7A,76)

$83,659.00 $s6,078.00

($793,00s.00) ($4s4,600.65)

$987,534.00 $183,678,00

*739,747.00

($1,2,17,60s,66)

$1,171,212,00

otfrErNoncurstLiabilitis +4209$13,74 $2F46t962,28 ($337,288.s4) i2,209,673,74 12445s23LL6 ($245'5s8.42)

Curent and Accrued Liabilities
Curr Potlon of Long-Term Debt

Notes Payable

AccounE Payable

NP to Associated Coc

AP to Assdated @s

Customs Deposits

Taxes Accrued

InErest Amed
Dlvldends oslaEd

Til Collections Pafable

Mls Curent & Accrued Liab

Obligatlon Cap L€* - Curent

Derivative Liability

Elerlratlve Llability - Hedge

curent&Accrued Llabllitls $188.252,615,46 $150,9581634.01 127t293!9a'.,45 $188,252,615,46 S[6\7A6A97.62 926,466,L77,A4
Deferred Credlts

Customer Adv. for Consbuctim

Acc Defd Investrnent Tax credit

fther DeferRd credils

Other Reguhory LiabllEs

Accum Defer hcTil - oth PT@

Accum Defer lncTa( - Other

$7,074,9LL.2O $597,361.60

$3,s42,824.00 ($240,160.00)

$9,148,344.53 ($13,290.09)

Defered Credfts $568,90t767.86 15r4p59t17L9, ($s,1s3/u!5.11) $568,905,767,86 $568,55s.929.54 9341838.32
Totaf Liabifids and Equity $1,589.580,511.03 +r1,669P9t+S2a.O7 $19,58A,68296 fr{689F80,511,03 $1,619,0s4,/r8r86 +7o,5.26,o29.L7

Confrdential Page 1 of ? Jan29,2015 5:48:18 PM

*27,9s1,705.75

$0.00

$104,978,935.48

+3,O25,226.68

$9,O70,287.s6

$332088.56

17t,465.2r

$42.237t937.27

$44,886,94

$s3s,088,00

$32,639,64s.87 ($4,687,940,11)

$0.00 $0,00

su,L7o,L64.73 $20,808,770.7s

$3,008,166.58 $17,060.00

$7,083,611.43 $1,98E575.13

+328,716.37 $8,352.19

$62,095.02 $9,369.19

$32,62r,$2.45 $9,616,498.82

a& )aa 4F t<o? 4Q

$1,000,487.00 ($46s,399,00)

$27,95r,70s.76

$0,00

$104,978,935.48

$3,02s,226.68

+9,070,287.s6

$337,088.56

$71,46s,21

$42,237,93r,27

$4/.t886.94

$s35,088,00

$33,220,100.99 ($s,268,39s.23)

$0.00 $0.00

$55,4Or,474.33 $49,s77t46tL5

$3,334,765.00 ($309,s38.32)

$2,276,076.73 +6,794,270.83

{328,454.44 $8,634.12

$50s,780.24 (5434,315.03)

$66,303,723.32 ($24,06s,792.Os)

$48,732.s7 ($3,84s.63)

$367,390.00 $167,698.00

$7,672,272,80 $7$48,724.77 $24,148.63 $7,672,272,80

$3,302,664.00 $3,332,584.00 ($30,020.00) $3,302/654.00

$9,135,054,54 $9,18s,934.s6 ($s0,880,02) $9,13s/05tt.54

$57,1!0,%2.85 $57,690,s1s.99 ($r9,ss3.14) $57,110,962.85

$4n,86LF94,D8 +48r,945,722.47 ($4,084,128.39) +4t7,85r,594.05

173,823,2L9.59 $1i1,255,191.78 (+432,97L79) $13,823,219.59

$62,988,360.36 (i5,8n397.sr)

$4t3,482,486.43 W379,107.65

$12,319,002.92 +1,50+,216,67
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Columbla Gas of PEnnsylvanla
Balance Sheet - Regulated

Regulated - Account FERC Hisrarchy
As of Sep - 20 14

FOW Standa'd Reput- Fot lnlffial Use Only

M6th2 5q - 2014 Prwlous Mottr Varbne Montht S& - 2014 Dmmbs of Prevlous Year Varlane

ASSETS
UUllty Plant

Utility Plant

cwIP

$1,5s0,502,89 1.95 $ 1,s30,966,892.04 $19,63s,e99.91 $1,ss0,602,8er.9s $ 1,408,358,922.66 i142243 1969,29

$29,22s,8s0,12 $22,78t,470.48 16A4,439.64 $29,2?59s072 $24,550,264.67 $4,67s,s85.45

Toral Utflfry phnt lL€79qza,74zo7 $t553r748,302.52 126,080/439.55 Slqrgq28,r4zo, l!4:t2,909,187.38 1L46t9L9,59.74

Acum Prov - Amort and Depr ($34s,698,s00.21) ($34$34777.86) ($ 1,06s,722,3s) ($34s,698,s00,21) ($328,623,701.8s) ($77,074,798.36)

Net Utility Plant $1,23+130,241,86 ir,209115,524,66 +25tOL4t7Lr,20 $1,234,1301241.86 $1,1041285,485.48 $129,844,755,3E

Oths Plant AdjustndtB

Gil Store UndeErcund

SysEm Balancing Gas

Gas Sto€ Undsgrd-tsBal

$895,339,06

($153,465.81)

$73r,872.25

$895,339.06

($163,466.81)

i73L,872.25

$895r339.06

($153,466,81)

+73t,872.25

$895,339.06

($163,466.81)

$73r,87225

$0.00

$0.00

$0.00

$0,00

$0.00

$0.00

Other Property and Invstments
Non Utlllty Other Property

Acum Prcv - Deprec Oth Plant

Investsnents in Assodated cos

lnvesfnents in Subsldlary cos

o$er InvstsnenE

Sinking Fund

obs Special Funds

$8,346,49 i8,346.+9

$18,070,626.73 $18,V7,923.12

t titity Pfant $1'214,862'11+11 $t+20qt47,396.!tL l25lo14,7L7.20 iI'B4864LL4.LL $1.105p12357.73 $129,844'756.38

$0,00 $8,346.49 $8,346.49 $0,00

$17,606,369.13 $464,257,60$22,703.61 $18,070,626.73

Other Property and Invctments +L8,O74,973.22 $1&0561259,51 $22t7O3.6L +14tO74,973,22 $17$f4t715,62 *464t257.6O
Current and Asrued Assets

Cash

Spedal Depo6ils

worklng Funds

Tflp CNh Invesfnents

Notes Reeivable

Cusbf,s Accountr Rseivable

O$er A@unts Recelvable

Accum Pmv Uncollecilble - cr

NR frorn Astriated C6

AR from Associated CG

Fuel Stock

Fuh Stock Epg|s Undlstrtb

Rsiduats & E(t-ac@ Products

Plant Materials & Supplis

N,lerchandise

Allo$rdnc6

Stores Exp Undlstrlbuted

Gas Sbred Underground - Cun

LNG stor€d & Held for Pmess

Prepaymsls

InEr€st & DiYidends Rs
Rent Recrlvable

Accrued Utillty Re\renues

Mlsc olmjrt & Acqued AgseB

Derlvative Instrument Asets

Dedvauve As*b - Heiglng

$17,006,788.30 $77,420,889.92 (t414,101.52) $17,006,788.30

($24,2s8,33)

$654,'/0.54

$17,s00.00

$2,550.00

$912,595.00

$0.00

($0.12)

(lu. rzl
($0.0s)

$s98,064.40

$1193n,84.18

$108r,836.21

$0.00

$0,00

$189,906.31

$27,390.00

$3,0s0,00 ($500,00) $2,ss0,00

$978,76s,00 ($66,170,00) $912,s9s.00

$0.00 $0.00 $o.oo

$1,856,421.39 ($1.201,850.75)

$0.00 $17,sm,00

$3,3s0.00 ($800,00)

$150/8ss.0o $75r,740,00

($68.00) $68.00

($1.22) $1,10

($38.6s) c?F q?

(918.e8) $18.89

+s0,121,307.00 ($33,1r4,s18.70)

1L46,287,22 ($170,s45.55)

$616,344.9s ($18,280.55)

$87,496,543,99 $31,880,690.19

s2,31L,9rO,47

tRl nn

+739,925.74

($83.00)

+20.24 ($20.2/r)

$253,s38.53 ($63,632.32)

$278,170.00 ($2s0,780,00)

$730,03207 ($7s,451.43)

$17,500.00 $0.00

($0.38) $0.26

$0.14 ($0.26)

$0.30 ($0.39)

12,s53,09s.02 $518,741.19

$0.00 $0.00

$0.00 $0.00

$2t8,?36.r0 ($88,329.79)

$31,410,00 ($4,020.00)

$6s4,5/0.64

$17,500.00

($0.12)

($0.12)

($0.09)

$3,081,836.21

$0,00

$0.00

$189,906,31

$27,390.00

$79,23s,2s ($103,493.s8) ($24,2s8.33)

$60s,397.82 ($7,333.42) $s98,064.40

$10s,039,376.08 $14,337,8s8,10 $7r93n,84.L8

CuB€nt and Amed Asets $141,844,176,38 +L27,746,9Ar32 $14,092189,06 lt4+a44Ll63a lL43,2il,l05'(n ($t 42O,s28.66)

Defuned Debits
Unamortlzed Debt Expense

Extraordlnary Propety Loss

Oher Regulatory A99€t

Prcllminary SuNeys

sRr19 Arlvure

Mlscellaneous Deferrcd Deblts

Researdr & Ds/€lopment Eqense

ljnamrt Loss Reacouircd Debt

Accum Deferred Income Taxes

Unreco/ered Purchase Gas Oosts

+253,263,766.00 $263,4U,413.23 ($22O,e7.23) $261263,766.00

$3,150,124.23 t2,922,444.18 $227,680.05 i1,L50,124,23

($s,639,51) ($9,045.s3) ($s92,98) ($9,63s,s1)

$7,689,347.t4 $7,669,773.06 $19,631.08 $7,689,347.14

$6s,800,118.ls $65,183,639.s6 ($383,521,41) $6s,800,118.15

($3,872,289.1s) ($5.321J06.31) 12,449,077.15 ($,872,289.1s)

$270,993,929.01 ($7,730,163.01)

$2,739,364,30 $410,7s9.93

$0.00 ($9,639.s1)

$7,2r9,47s.64 $469,871.50

$69,803,829.24 ($4,003,7r1.09)

$2,401,10s.28 ($6,2n394,43)

Deen€d rrebits 1336,02t 426.86 +333p4t,A57,r9 92,091 569.67 $3:16,021/426,86 q3s3,157,703.47 ($17.136,276.6r)

AsseE and othsr Debits 1r,730,806,690,57 91,689,580,511.03 q4\226,Lr9.54 $t730F05,590,57 +L619,054,481.85 t7rLt7542OA,7L
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LIABIUTIES AND OTHER CREDITS
Proprietary Capital

Common Stock FERC

Preferred Stock Issued

Capibl Sttrk Subsqlbed

Ftemium m CaptblStock

Oths Pdid-ln Capltal

Gp'blSdBpense
Rebined Eamings

UnappDp Undstlb Sub Eamlng

Reqcquired Capltal Sbck

A@mulated oCI

$45,127,800.00 $4s,127,800,00

$7.586,976.00 $2686,976.00

$0.00 $4s/127,800,00

$0.0o

$45,127,800.00

$7,686,976.00 $7,686,976.00

$0.00

$0.00

$422,052.045,54 +42,L49,O58.24

Proprietary Capftal $517,01s,880.78 $s18,822,4s3.97 ($1,805,573.19) $s17,015,880.78 $474,a66,422,s4 +42,149t0sa,24
Long Term Debt

Bonds

MvanG from Assodated Cos

Ohs l-mg lem Debt

unamqtired hmiun on LTD

Unanortized Dinunt on LTD

t464,201,1O4.78 5466,oo7,6Tt.97 (91,806,13.19) $464,201,L04.78

f411,390,000.00 f411,390,000.00 $0.00 $411,390,000.00 $411,390,000.00 $0.00

Long Term Debt

Other Noncurrent
obllgations - Cap Leases - NC

Arcum Prov - Property Ins

Accum Prw - InJurles & Damage

Accum Pu - Pensld & Beneft

Acdm Mls OpeEfng Prodslon

P0ision for Rate Rdunds

Asset Retirsnert oblbauos

$9,328,241.35

a@ <?E nn

($1,3s3,,r16.99)

!L,t7L,954,OO

$2,146320.10 $7,181,920.es

$]39/47.00 ($40,21200)

($1,247,60s.55) ($10s,811.33)

+r.777,272.OO $742,N

$0.00 $411,390,000.00

$9,328,241.35

t6 E?E nn

($1,3s3,416.99)

$1,171,954.00

$2,177,034,L6 $7,L57,207.r9

$83/569.00 $15,865.00

($793,00s.00) ($s60,411.99)

$987,534.00 $184,420.00

Other Nondrrent Llabilitieg $9,246,313.36 $2,2O9t673.74 17,036,639.52 19,246,3Ur,36 l2t45s?32.L6 f6,791,081,20
current and Accrued Llabllltis

Curr Portion of Long-Term Debt

Nots Payable

Acounls Payable

NP b Asstated Cc
AP to AssodaEd Cos

Custorner DeposlE

Trc Accrued

Interst A@ed

Divldends Dechred

Td Collstions Payable

Mlr curent & Acsued Llab

obligation Cap Lease - Currst

Dsirattve Lbbilty

Dsirattve Liabllity - Hedge

$32,980,204.37

$0.00

$725,0@,245,74

$3,091,14,68

14s67,66s,62

1344,86s.93

$169,277,38

$s7,897317.2t

$134,493,12

$s04,2,16.00

$27,95L,70S,76

$0.00

$104,978,935.r18

i3,02s,226,68

$9,O70287.56

$337,088,s5

$71,465,2r

$42,237,93L,27

$,14,886.94

$s35,088.00

$5,028,498.61

$0.00

$20,030,310.25

$66"348.00

($6,s02,62r-s4)

$7,7n37

197,8L2.17

$15,659,385.00

$89,606.18

($30.842.00)

$32,980,204.37

$0.00

17?5,oo9,24s,74

$3,091,574.68

i4s67,6f,s,62

$32r.865.93

$t69,277,38

$57,e97,317,27

$134,493.12

$s04,246.00

$33,220,100,99

$0.00

$s5,i()1,474,33

$3,334,765.00

12,276,076.73

s328,454,4

$s0s,780.24

$66,303,723,32

$48J32.s7

$367,390.00

($239,896.62)

$0.00

i69,607,77r.4r
($243,190.32)

$29l,s88.89

$16,411.49

($336,s02.86)

($8,405,405.0s)

$8s,760.5s

$136,8s6.00

current & AErued Liabilitiea
Defen€d

$60,9r2;92.49

t7,074,91r.2o $559,134.09

$3,s42,824.00 ($270,180.00)

$9,148,344.63 ($93,100.84)

$62,988,360.36 ($5t759,s75.32)

$473A82,486.43 $5,864,783.16

$r2379,D0292 $1,598,51s.69

custcns Mv. fs Construdion

Ac Defd InvestnentTax Credit

Oths Defered Credlts

oths Regulatory Uabilldes

Accum Defer IncTax - Oth Prop

Acrum Defs Inc Tax - Other

$7,6y,045.29 +7,62"272.80 ($3g,zzt.sr) $7$?4,U5.29

13,272,644,00 $3,302,664.00 ($30/020.00) $3,272,U4.00

+9,0s5,243.79 $9,13s,0s4.s4 ($79,810.7s) $9,0ss,243.79

$7,22e,78s.M $s7,110,962.85 $117,822.19 $57,228,785.04

$479,347t269,59 $477$61,s94.O8 $1,48s,67s.s1 $479,347,269,59

$13,917,618.61 $13,823,219.59 $94,399.02 $13,917,618.61

Mrrcd crcdits 1570,455160632 $s58,90E767.86 11,549,83a.45 $s70,455r605.32 $568,5ss,929.54 lt\899q76.7a
Tobf Liabilitis and Equity +1730,806,690.57 $1689,581t 51L03 14'.,226,179.9 +1,730,806,690,57 S1619,054,,481.8{i jLLteTS\2O&7L
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Columbia Gas of P€nnsylvania
Balance Shoet - Regulated

Regulated - Account FERC Hiemrchy
As of Oct - 2014

FDW Standard Repdt - Fd lnternal Use Only

Monlfi oct- 2014 Pr€vlous Month Varfance Montil oct - 2014 December of Previous Year Varlance

GAS-ROR-002
Aftachment A
Page 17 ol 44

ASSETS
Utility Plant

t flity Plant

CWIP

$1,568,274,s87.10 $1,550,602,891.9s $17,67r,59s.1s $1,568,274,s87.10 $1,408,3s8,922.66 t159,91s,664.,14

$30,1s2,792.36 $29,22s,8s0.12 *926,942.24 $30,1s2,7e2.36 *24,ss0,2@.67 i5,602,s27.69

rotal Utlllty Plant 1r,s94t427379,46 1t579F28t742,O7 $18,598,537,39 +tF9AA27,379,46 +1,432,909,187.33 9165,518,192,13

Accum Prov - Arnort and oepr ($345,141,759,59) ($345,698,500,21) ($443,259.38) ($3.15r141,7s9.59) ($328,623,701.8s) (917,518,0t.74)

NetUtifity Plant 1L252,2A5,6L9,A7 1r,234,130,241.86 $18,155,378,01 $1,252,285,619.87 +1,104,28s/485,/r8 $148,000,134.39

other Plart Adjustnsts

Gas Sto€ Undergrund

System Balancing Gas

Gas Store Undsgrd_SysBal

$89s,339.06

($163,466.81)

$73L472.2s

$89s,339.06

(9163,466,81)

$73rF72.25

$89s,339.06

($153,466,81)

$73r,872,25

$895J39.06

($163,466.81)

$73t,872.25

$0,00

$0.00

$0.00

$0.00

$0.00

$0.00

Utillty Plant 1L,253,Ot7,492.t2 S1,234,862,114.11 $18,155,378,01 $1253pL7 A92,L2 $1,105,017,357.73 $1481000,134.39
Other Prcperty and Invstnents

Non Utllity Oths Prcperty

AElm Pw - DeprEc Oth Plart

InvesEnents In Assclated Cos

Investnents in Subsidlary Cos

Other Invsfnenb

Slnklng Fund

Other Spffial Funds

$8,345.49

$18,128,359.15

$8,346.49

$18,070,626.73

$0.00

$s7,732.42

$8;46.49

$18,128,3s9.15 $17,606,369.13

$8J46.49 $0.00

$521,990.02

Other Propsty and Investnents $18,135,705.64 11ap78t973.22 lS7t73L42 +18,136,705,64 llr,6t4,7'!5'62 $521,990.02
Current and Accrued Assets

Special Deposits

Workhg Funds

Temp Cah InYesiln€nb

Nots ReeiEble

Cusbms Accilnts Recelvable

other A@unts Recelvable

Accum Prov Un@llectlble - Cr

NR from Assodated Cos

ARfun Assiabd C6

Fuel 5d
Fule Stock Expenss Undlstrib

Reslduals & ExtEcted Products

Plant Materials & Supplles

Merdrandis

AllovanG

Stores Exp Undistribued

Gas Sbred UndergDund - curr

LNG Sttred & Held ftr Procs
Prepayments

Interest & Dlvldqds Re

Rent Receivabb

A6ued Wlity Rflques

l,llsc Current & Accrued AsseE

Derlvatlve hsbument Assets

Derhatlve AsseE - Hedglng

$85s,391.97

$0.00

$2,ss0.00

$1,718,260.00

$0.00

($0.44)

$0.52

($0.26)

$17,500.00

$2,550.00

($17,s00.00)

$0.00

$86s,391.97

$0.00

$2,ss0.00

$1,718,250.00

$0.00

($0.41)

$0.s2

($0.26)

$5s4,310.66

iL22,769,454,L7

$3,328,218.14

$0.00

($0.25)

$252,393.41

$0.00

$554,570.64 $210,821.33 $1r8s6,421.39 ($991,029.42)

$0.00 $0.00

$3,3s0.00 ($800.00)

$1s0,8ss.00 $r,s67,u{os.00

($68.00) t68 00

($r,22) $0,78

($38.6s) $39,17

($18.s8) $18,72

$s0,121J07.00 ($28,107,47s.7O)

+L46,287.22 ($76,O14.n)

$616,344.95 $37,965,77

$87,,196,543,99 $3s,272,e10,18

$2,34L,9LO,47 $986/307.67

$83.00 ($83.00)

$20.24 ($20.4e)

$2s3,s38.53 ($L,r45,22)

$278,170.00 ($278,170.00)

$22,013,831.30 $17,006,788.30 $5,007,043.00 $22,08,e1L30

ir3o,272.4s ($24,2s8.33) $1s4,s30.78 lL30,n2.4s

$654,310.66 $598,054.40

$L22,769,4s4,r7 $L19,377,234.18

$3,328,218.14

$0.00

($0.2s)

$2s2,393,41

$0.00

$912,s9s,00 $805,66s.00

$0.00 $0.00

($0,12) ($0,32)

($0,r2) $0,64

($0.0e) ($0,17)

156,246.26

$3,392,219.99

$3,081,836,21 $245,381.93

s0.00 $0.00

+0.00 ($0.2s)

$189,906.31 $62,487.10

$27,390,00 ($27,390.00)

CunentandAccruedAss€E $15t 734,681.67 lL4'.,a44,'-763A 191890,505,29 11511734,681.67 $143,264,705.04 $8./169,975.53
Denered Deblts

Unamorf zed Debt Expgrse

Extraordinary Property Loss

Outer Regulatory Assef

Prelhlnary Surveys

Charing AaounB

Mlscellansus Defercd DeblB

Researdr & Development Expene

Unamort Loss Reacquked Debt

Accum Defered Income Taxes

Unrecovercd Purchase Gas Costs

$259,7L3,s77.98 $263,263,766.00 ($3,550,188.02) i2s9t713,577.9e

$3,372,264.80 $3,1s0,124,23 $222,r40.s7 $3,372,264.80

G11,s16,33) ($e,63e.51) ($1,876.82) ($1r,s16.33)

$7,6v,4s9.63 $7,689,347.14 ($s4,887.s1) t7,634,4s9.63

i58,496,97r.r7 $5s,800,118.1s ($7,303,146.98) $s8,495,971.17

6270,993P29.O1 ($11,280,3s1.03)

$2,739,364.30 $532,900.s0

$0.00 ($u,s16.33)

$7,219475,9- $414,9&3.99

$69,803,829.24 ($11,306,8s8,07)

$2,401,10s,28 ($1,982,980,93)$4r8,u4,3s ($3,872,289.1s) $4,290,413.s0 {41t 114 ?a

Deteued DebiE 1329,623,881.60 1336p2r,426,a6 ($6,392s4s,25) S329,623,881,60 $353,t57,7o3.47 (*23,533,82L87)

Assels tnd Other Debits i'',7545t476LO3 $1730,805,590.s7 l2tt7O6,O7O,46 ++7515L2,76t'O3 $1,619,054,/181.86 1133,45A,279,L7



RPT.R.10015 Intemal

LIABILITIES AND OTHER CREDITS
Prcprietary Caplbl

Common stock FERC

Prefemd Sbck tssued

caplbl Sbck Subsoibed

Premim dr CapiblStock

other Pald-in Gpttd

Caphal Stock Expense

Rertained Eamlngs

Unapprop Undistrlb sub Eamlng

Re4cqulred Crplal Stock

Accumulaled OCI

Balance Sheet Print - IBM Cognos Viewer

145,127,800.00 $45,127,800,00

s7,7m,269.OO $7,686,976.00

$o.oo $45,127,800.00

$33,293.00 $7,720,269.00

GAS-ROR-O02
Attachment A
Page 18 of44

$4s,127,800.00 $0,00

s7,586,975.00 $33,293.00

$422,052,016.54 $42sr,030.861464,609,077.40 $4g,20r,t04.7g 4407,972.62 $M,609,0n,40

ProprielaryCapftal $sLfA5rtl46,4o $517r0$,a80,78 $4411265,52 l5L7A57tL46,4O {474F66,a22.54 $42,590,323.85
Long Term Debt

Bonds

Advances from AssoclaH Cos

other Long Term Debt

Unamortlred Premlum on LTD

Unamortlzed Dlscount on LTD

$411,390,000.00 $411,390,000.00 $0,00 $411,390,000,00 $411,390,000.00 g0.oo

Long Term Debt $411,390,000.00 $4u;90,000.00 $0.00 $411,390,000.00 $411,390,000.00 $0.00
Other Noncurrent Llabilitles

Obllgatlons - CEp Leases - NC

Accum Prov - Prcperty Ins

Accum Pw - Injuris & Damage

Accum Prov - Penslon & Beneflt

Accilm Misc operagng Provlslon

Provlslon for RaE Refunds

Ass€t Reurement Obligauss

$9.309,0ss,7s $9,328,241.3s ($19,185,60) $9,309,0ss.7s

$s9,039.75 $99,s3s.00 ($40,495,24) $59,039,76

($1,66e,e16.88) ($1,3s3,416.ee) ($315,499,89) ($1,66s,e16,88)

$1,176,,143.00 $1,171,9s4.00 $4,489,00 $1,176,443.00

42,L77p34.76 $7,!32,02L.s9

983,669.00 ($24,629.24)

($793,00s.00) ($876,911.88)

$987,534.00 $188,909.00

Other l{oncumt Liabillties $8,874,521.63 $9,2/15,313.35 G371a69L.73) $8/874621.63 J2A55',3L16 +6AL9Fa9,47
Curr€nt and Afled Liabllities

Cur Pords of Long-Term DeDt

Nctes hfable

Accounts Pafable

NP b Associabed cos

AP to Assodated Cos

cusb.ns DeposiE

Taxes Aldued

Interest Acoued

Dlvidends Decbred

Tax Collectlons Payable

Mlsc Cunent & Aerued Uab

obllgauon cap Lsrc - Current

Derivatlve Llablllty

Derivauve Lleblllty - Hedge

$3t\78,447.92

$0.00

$14s,022,918.61

$3,205,709.68

$8,586,317.5s

i3s2,270,9s

$74,42r,33

$69,078,525,10

$1s0,1s9,32

$1,051,100,00

$32,980,204.37

$0.00

$L2s,OO9,245.74

$3,091,s74.68

$2s67,5f,s.62

$344,86s.93

$169,277.38

$57,897,3L7,27

$134,493,72

$s04,246.00

(17,254,7s6.45)

$0.00

$20,013,672.87

$114,13s,00

$6,018,651.93

$7,.r05.02

($e4,8s6.05)

$11,181,207.83

$1s,666.20

$s45,8s4.00

t3t,7A,.F.7.92

$0.00

$145,022/918.61

$3,20s,709.58

$8,586,317,55

$352,270,9s

$74,421.33

$69,078,s2s,10

$150,ls9,32

$1,051,100,00

s33,220,100.99

$0.00

$ss,,101,474.33

$3,334,76s.00

12p6p76.73

$328,454.44

$505,780.24

$66,303,723.32

$48,73257

$367,390.00

($1,494,653.07)

@.00

$89,62L,44.28

($129,05s.32)

$6,310,2.t0.82

{23,816.51

($431,3s8.91)

$2t774,80L.78

{1Or426.75

$583,710.00

curr€nt & Accrued Llablll6es $2s9246$7O.46 $22a69&890.11 $36,547,980.3s $259,246,870.45 q16t 746,497.62 597,46O,372,a4
Deferred Credits

cuslomer Mv, for Constructon

Acc Defd Invesfnent Tax Cr€dlt

other Detured credlts

other Regulatory Llabillties

A(um Defer Inc Tax - ottr Prop

Affirm Defer lnc Tax - Otier

+7,679,57s.36 $7,534,045,29

$3,242,624,00 $3,272,544.00

$9,029,947,54 i9,05s,243.79

$7,679t575,36

($30,020.00) $3242$24,00

($25,296,2s) 59,029,947.54

$7,074,9IL.20 $604,664.16

$3,s42,824.00 ($300,200.00)

$9,148,344.63 ($118397.0e)

$62,988,360.36 (i6,349,277.06)

$473,482186.43 ($4,e64,643.60)

$12,319,002,92 ($r,883,ese.41)

$s6,639,089.30 $s7,228,78s.M ($s89,59s,74) $56,639,089,30

$468,517,842.83 $479,347,269.s9 ($10,829,426,76) $468,s 17,842,83

$10,43s,043.s1 $13,917,618.61 ($3,482,s75,10) $10,435,043,s1

Deferled crcdits $sssr544,r".54 $570/{55606.32 G14,911/r$,78) 1555,544,tzt,54 9s68,555r929.54 ($8,011,807,00)

Totaf Liabffiues and Equlty +L7515L176L.O3 *1730,805,690.57 721\706,070,45 +1 7515L176L,O3 $1 619,054,/r8L85 i13345a'279,tl
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Golumbla Gas of Psnnsylvanla
Balance Sheet - Regulated

Rsgulated - Account FERC Hlsrarchy
As of Nov - 20'14

FDW Stendard Repql - Fq lnternal Use Only

Moilhi Nov - 2014 hflious Month Variance Mqlht Nov - 2014 December of P€vlds Year Varhnce

ASSETS
UtiliB Plant

Wllty Plant

cwlP

$1,591,711,542.85 $ 1,s68.271,587,10 $23,435,95s.7s $1,591,711,542.8s $1,408,3s8,922.66 $183J52,620.19

$L9,464,729.46 $30,1s2,792.35 ($10.688,062.90) {r9,464,72s.46 $24,ss0,264.67 ($s,08s,s3s.21)

Tobf Utitity Pfant tt\6t+L76,272,3L +L,59aA27,379'46 lt2'74APgLAS l\6I7t!76,272-31 1Lt432,909tLE7.33 $178,267,084,9a

Accum Prov - Amort and DeDr ($347,783,4s1.01) ($346,141,7s9, s9) ($1,641,591.4s) ($347,783,4s 1.04) ($328,623,701.85) ($19,159,749,19)

Net Utility Plant $ta26ta9442L2, +rt25\245$L9,47 $11.107,201,40 +L'263F92P21.27 $1'104r28s,485,48 1159,107,33s.79

ftis Plant Adjustnents

G6 Store UndergFund

System Balanclng GG

Gas store Undergd-SysBal

$89s,339.06

($163,466.81)

$73r,872,25

$8es,339,06 $0.00 $89s;39.06
($153,466,81) $0,00 ($163,466.81)

$89s,339.06 $0.0O

($153,466.81) $0,00

$731,472.25 $0,00 $73I,872.2s $73!,572.2s $0.00

Uulity Plant +t+264,L2+693-s2 iLt253,Ot7.492,L2 111,10r,201./Ul lt\264,L2+69352 $1,10s,017,357,73 $1s9,107,335.79
Other Pmperty and Investsndts

Ncn Wlity o$er Propety

Accum Prov - Deprec Oth Plant

Investnents ln Assclated Cos

lnvEinents In Subsldbry Cs

oths Inv6tsnents

Slnklng Fund

Oher Speclal Funds

$8,346.49 $8,346,49 $0.00 $8,346,€ $8,346.49 $0.00

$18,169,429.36 118,128,3s9.15 $41,070.21 $18,169,429.36 $17,606,369.13 $s63,060.23

oths prcp€rty and rnvsrmqts 11a,L77,775.85 118,136,705,64 $4t070.21 1L8tI77,775,85 lL7$14,7L5,62 $563,060.2j
Cur€nt and Accrued As*ts

Sprclal Depo6lts

Wo*ing Funds

Tmp Cash InvesEnenE

I\loEs ReceiEble

Cusbmer Accounts Receivable

odler Accounts Rtreivable

Accum Prov Uncollectible - Cr

NR from Assaiated cos

AR frqn AssoclaEd Cos

Fuel stock

Fule stock Expenss Undishib

ReiduaE & Extracted Products

Plant Matstlals & Suppli€s

l,lerdlandlse

Allowances

stores Exp UndlstnbuEd

Gd sbred Undergrcund - Cun

LNG Stot€d & Hdd ftr PMess

PrepaylnenE

InErest & Dlvidends RE

Rst Reivable

AFued U6llty Revenus

Mis cunst & Acdued AsseE

Derlvative tnstrumst Assets

Derivative AsseE - Hedglng

$7n,069.81

$2,ss0,00

$569,9s0.00

$0.00

$0,43

($0.09)

+6,727.36

$35,s78,603.30

$r3r,764.66

$662,s39.97

$3,152,464.04

$0,00

$0.00

*2r9,n9.rs
$0.00

$6s4,310.66 s8,229.31

1r11,s8s,s16.02 i122,769,4s4.L7 ($11,183,938.1t $111,s8s,s16.02

$865,391,97 ($92,322.16)

$2,550,00 $0,00

$L718,250.00 ($1,148,310.00)

$0.00 $0.00

($0,44) $0,87

$0,s2 ($0.61)

($0,26) 56,727.62

$22,013,831,30 $73,564,n2.0O

$t30,272,45 $1,492.21

$3,328,218,14 ($17s,7s4.10)

$0,00 $0.00

($0.2s) $0.2s

$2s2393.41 ($32,594.26)

$0,00 $0,00

$773,069.81

$2,ss0.00

$569,9s0.00

$0.00

$0.43

($o'oe)

$6,727.36

$3s,r8.603.30

$131,764.66

1662,s39.97

i3,1s2t464.M

$0.00

$0.00

$219,799.ls

$0.00

$1,8s6,421.39 ($1,083,3s1.s8)

$3,350.00 ($800.00)

$1s0,855.00 $419,095,00

($58.00) $68.00

($1,22) f1,6s
($38,65) $38,s6

($18.98) $6,746.34

$s0,12rp07.00 $14,542,7OJ.7o)

s146,287.22 ($14,522.s6)

$616'344.9s l'16,19s'02

$87,495,s43.99 i24,088,972O3

$2341,910.17 $810,5s3.s7

($83.00)

1m,21 (+20,24)

$2s3,s38.63 ($33,739..18)

$278,170,00 ($278,170.00)

cunsrtandAccruedAssets s152,642,984.65 lt5+734,81,67 +9,Sq302.98 $152,682,98465 t143.264,705,O4 l9ALE,279.6r
Delbr€d DeDlts

Unamortized Debt Expense

Edratrdinary Poperty Loss

oths Regulatory Asset

Prdlmlnary SuNeys

Oearlng A@unts

Mlsellaneous Defen€d Deblts

Reseirch & Development Expense

UDmort Loss Reacoulred Debt

Atrum DeftrRd IncdneTiles

Ljnffiercd Purchas Gas Cods

$2s7,625,n7.76 $2s9,713F77.98 ($2,087,800,22)

$3,31s,s21..16 *3,372,2s.80 ($56,743,34)

($16,084.55) ($11,516.33) (f,r,s68.22)

17,640,733.s8 $7,634,459.53 $6,273,9s

$s7,46t,749.81 $s8,496,971.17 ($1,03s,821.33)

$4,869,.185.37 $418,124,3s +4,4sL,367.02

$25tF25,177.76

$3^315,521.46

($16,084.ss)

$7,610,733.s8

157,461,149.84

$4,859,las.37

$270t993t929.01 ($13,358,151.2s)

$2,739,354,30 $576,79.16

s0.00 ($16,084.ss)

$7,2L9,475,64 $427,257,94

+69,W3,829.24 (+72342,679.40)

$2,401,105,28 S2,,t68,380,09

Deferrcd Debits $330,896,583,45 $329,523,88r,50 +r,2747OL.86 $330,896,s83,46 13s3,rs7t7o3,47 ($22,261,120.01)

AsseE and oths DebiE lLtT 65,842,037,8 +7,7 52,5L2!7 6t 03 $13,369,275.4s $1,755,882,037,/18 s1,619,0s4,44r.86 $146,827r555,62
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$0,00 $4s,127,800.00 $45,127,800.00 $0,00

LIABIIJTIES AND OTHER CREDITS
Propriebry Capital

Common Stck FERC

Preferred stock I$ued

Capital Stock Subsdibed

PMlum on Capltal Stod

Other Paid-in CapiFal

Capital Stock Expense

ReEined Earnings

Unapprop Undisbtt sub Earning

Reqcquied Capltal Stock

Acumulated OCI

$45,127,800.00 $45,127p00.00

$7,720,355,00 $t,720t269,DO

$172,25r,043.78 $464,609,077.40 $7,641,966,38 $472,25L,043,79

$7,686,976,00 $33,379,00

$422,0s2,046.54 $50,198,997.24

$86.00 $7,720,35s.00

Proprietary Capibl $s21099,198.78 iSL7AS7,L46,4O $7,542,0s2.38 $52s,099,198.78 $474,A66,A22s4 1s0t232,376.24
Long Term Debt

Bonds

Advances from Assdated Cos

Other Long Term Debt

ummoftized P€mium on LTD

Unamortized Disount on LTD

$411,390,000.00 $411,390,000.00 $0.00 $411,390,000,00 $411,390,000,00 $0.00

Long Term Debt $411,390,000,00 $411.390,000,00 $0,00 $411,390,000.00 $411F90,000,00 $0.00
Other Noncurrent Liabiliues

Obligations - Cap Lsses - NC

Accum Prov - Prcperty Ins

A@m Prw - Iniuris & Damage

Acum Prov - Pension & Benefit

Accum Mis OpeEting Prryision

Provlslon for Rate Refunds

Asset Retlrement 0bligauons

$9,289,7s0.49

($1,987,096.37)

$1/ 191,751,58

$9,309,0ss,75 ($19,305.25)

$s9,039,76 $34,423.72

($1,669,916.88) ($317,17e.49)

$1,r75fi3.00 $1s,308.s8

$9,289,750.49

$93,463.48

($1,987,096.37)

$1,191,7s1.58

$2,L77,034.16 $7,172,7L6,33

$83/669.00 $9,79+.48

($7e3,00s.00) ($1,194,091.37)

$987,534.00 $204,217.58

Other Noncurrent LlabiliUes $8,s87,859,18 $81874,621,63 ($286,752,45) $8F87,859,18 $2t455,232,L6 16tt32,637.O2
Current and Acdued Liabilitis

Curr Portion of Long-Tem Debt

Notes Payable

A6ounE Payable

NP to Associated cos

AP to AssGiated Cc
CustdE Deposits

Tdes Amued

Interst Accrued

Dividends Declared

Td Collections Payable

Misc Current & Acfrued Liab

Obligauon Cap Lse - curent

DerlEtive Liability

Derivative Liability - Hedge

$28,992,391.33

$0.00

$148,128,181.41

$3,299,574.68

$10,7s0,353.18

$360,767.46

$173,8s8.32

$7r,704A0t.52

$165,898,02

$.187,790.00

$3!,725,447.92

$0.00

$745,022,9L8,61

$3,205,709.68

$8,586,317.55

$3s2,270.9s

Q74 411 aa

$59,078,s2s, r0

$1s0,159,32

$1,051,100,00

($2,733,0s6,s9)

$0,00

$3,10s,262 80

$93,865.00

$2,164,035.63

$8,,196.s1

$99,436.99

$2,625,876,42

$1s,738.70

($563,310.00)

$28,992,391.33

$0.00

$148,128,181.41

$3,299,s74.68

$10,750,353.18

$360,767.4

$173,8s8.32

$7r,704,40r,52

$155,898.02

$487,790.00

$33,220,100.99

$0.00

$55,401,474.33

$3,334,76s.00

$2,276!076,73

$328,4s4.44

$505,780.24

$66,303,723.32

$48,732.57

$367,390.00

($4,227,709.66)

$0.00

$92,726,707.08

($3s,190.32)

$8,474,276.45

$32,313.02

($331,921.92)

$5.400,678.20

$117,16s.45

$120,400.00

curent & Accrued Llabilitis $264to63,2L5,92 5259,246F7O,45 $4,816,34s.46 $26+053,215.92 5t6L,ra6,497,62 ir02r276,7rA.30
Deierred Credits

Custmer Adv, for Construction

Ac Defd Investsnst Tax Crcdit

O$er Defered c|€diE

ohs Regulabry Ljabilitis

Aaum Defer Inc Ta - oth Prop

Acum Defer Inc Tax - Ober

$7,789,656,21 $7,679t575,36 $110,110.8s $7,789,686.21 $7,074,971.20 s7L4,n5,0L

Deferred Credits $555,741,753.50 $555,544.122.54 $1,197,631,06 $ss5,74t 7s3.60 $s68,555,929,54 ($1L814.175.94)

Tobl Lirbilities and Equity 9L76s,882f037.48 1t,7s45t2476''.O3 1r3F59276.45 $L,76s$a2,O37.4e $1,6r9,0s4,481,86 1r45,827,5ss.62

$3,212,604.00 $3,242,624.00 ($30,020.00) $3,212,604.00

$8,6s7,208.86 $9,029,947,s4 ($372,738.68) $8,6s7,208.86

$ss,7r1,759.67 $s6,639,089,30 ($e27329.63) *ss,71r,7s9.67

$469,892,908.27 $468,517,842.83 $1,375,065.38 $.169,892,908,21

$11,47l,585.55 $10,435,043,51 $7p42F43,L4 $!L,477,585,6s

$3,s42,824.00 ($330,220 00)

$9,148,344.63 ($49L,Bs,n)

$52,988,360.36 (i7,276,600.69)

s473,482,486.43 ($3,s89,s78,22)

$12,319,002.92 (984L,416.27)
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Columbia Gas of Pennsyhrania

Balancc Shcct - CIAAP

GMF -Account GMP Hicnrchy
As of Dec - 2014

FDW Standard Report - For lnternal Use Only

Month: Dec- 2014 Previous Month Variance MonIh: Dec - 201 4 December of Previous Year

ASSETS

Property, Ptant and Equipment

Utility Plant

Accum Depreciation & Amort

$ 1 ,6',t 9,842,058.87 $ 1 ,61 3,64s,267.24

($349,852,908.03) ($350,082,52397)

$6,]96,791 63 $1,6t9,842,05887

$2r9,71s94 ($349,862,908.03)

$1 ,436,257 ,803 27 $ r 83,584,25 5.60

($331,448,240 65) ($18,4',t 4,667 37)

Net Utitity Plant tl,259,979,150.84 51,263,562,643.27 t6,416,507.57 tl,259,979,150.64 tl ,1 04,80!r,s62.61 tl 65,1 59,5EE23

Other Property Less Accum

Accum Depreciation - Oth Prop

$8,345 49 $8,345 49 $0 00 $8,345.49 $8.346 49

Net Property Ptant & Equipment fi ,269,987,497.33 I I ,263,570,989.76 16,416,507.57 tl,269,9E7,497.33 tl,104,817,9@.10 t155,169,5E8.23

lnv€stments

Assets of Discops and AHFS

Consolidated Affiliates

Unconsolidated Affi liates

Other lnvestments

t18,198,818.84 518,169,429.35 $29,389.48 $18,198,818.84 $17,606,36913 1592,449.71

$0.00 s000 50.00 50 00 $0.00 t0 00

Inwstmentt tl8,198,81&04 t18,r69,42936 t2938!t.48 trE 19E 818t4 t17,606.369.13 ts92,4d.9i1

CuFrnt As3eB

Cash and Cash Equivatents

Restricted Cash

Accounts Receivable - Unaffil

Accounts Receivable - Affil

lncome Tax Receivable

Gas Inventory

Underrecovered Gas & Fuel

Materials and Suppties

Electric Production Fuel

Price Risk Mgmt Assets - Curr

Exchange Gas Receivable

Curr Assets of Discop & AHFs

Current Regulatory Assets

Prepayments and Other

$2,622,s43.r r

sr,329,E80 00

($431,453.75)

$s0,047,873.0s

50.1 0

$96,s17,31 1.52

$0 00

$657,437.43

10.00

$238,529.18

$s,384,420.60

$1 4,067,01 7.66

$775,6t9 8l

$s69,9s0 oo

($485,455 40)

$36,224,189.98

$0 10

$111,s8s,s1602

$1,970,1 31 37

$652,s39 97

$0.00

$205,731 68

$5,450,757.n

$1 3,588,378.34

$1,845.923 30

$759,930 00

$55,001 65

513,823,583 07

$0.00

($r s,068,204 so)

($1,970,131 37)

($5,1 02 s4)

$0.00

$32,797.50

(566.337.r7)

$378,639 32

$2,522,543.r I

s't,329,880.00

($431,4s3 7s)

$s0,047,873.05

$0 r0

$95,517,31 1.52

$0.00

5657,437.43

$0.00

$238.s29.18

$s,384,420.60

$r 4,067,0r 7.66

$1,859,771 39

$150.855 00

(5s44,355.71 )

$s0,81 1,934 22

$2 10

$87,496,s43 99

50 00

$61 6,344.95

$219,700.00

$253.538.53

$7,s33,208-31

t9,685,591 03

\762,771 72

$1,179,02s 00

$112,911 96

($764,06r 1 7)

($2 00)

$9,020,767 53

$0 00

$4',|,092.48

($219,700.00)

($1 5,009.4s)

($2.14f,787.71)

$4.380.426.63

Currcnt AsgeB $70,433,558.90 tr70,546,359.54 (s212,800.74) 
'l70,433,558.90

fi58,084,123.91 tl2,349,434.9!'

Oti.r Assets

Price Risk Mgmt Assets - NC

Noncurrent Regulatory fu set

Goodwill, less accum amort

Intangible assets, less accum

Post Benefits - NC Assets

Other NC Assets - Affil

Deferred Charges

$0.00 $0 00

5258,724,206.53 $260,652,03234

t6s,771,506.14 557,879,473.s0

$0 00 $0.00

$8.072.17429 $268,724,20563

558,470 00 ($s8,470 00)

5272,135,47482 ($3,41 1,268 19)

172,417,98862 ($6,646.382 48)$7.e92.1326/. $6s,771,605.14

Other Asscts t3t4,495,E12.77 t31E531,50534 tls,964,30593 1334,495,812.n t3446r1933.44 (tl0,r 16,120.67)

$1,793,115.687t4 tl,20,918.284.60 t22,197,40.324 tl,793,115,6E7t4 tr,625,120J3s.s8 $16'r9s5Js225

CAPTTATEA'I'ION AND LIABILME
c.pitalization

Common Stock

Additional Paid-in capital

Retained Earnings

Accumulated OCI

Treasury 5tock

$45,127,800.00 $45,127,80000 $oo0

$7,720,3ss 00 $7,720,3ss 00 $0.00

$48s,681,s00.60 5472,2s1,04378 $r3,430.4s682

$4s,127,800.00

$7,720,355.00

$48s,581,s00.50

$45,127,800.00 $0.00

$7,686,975 00 $33,179.00

$422.052,046.s4 $63,629.45406

Common Stck Equity $538.529,655.60 $525,099,198.78 $13,430,456.82 ts38,529,655.60 J47\865,822.54 $63,562,833.06

Preferred Stock

Long-Term Debt 5403.310.324.57 $420.679.750.49 ($17,369.42s92) $403,310.324.s7 $413,567,034'16 ($10,255,709.59)

CaplbtlraUon s941,839,980.17 194s,n8,949.27 ($3,938,969.1 o) t941,839.980.1 7 t886,433,8s6.70 153,&5,121.47

Curent Liabilities

Current Portion of LT Debt

Short-Term Eorrowings

Accounts Payable - Unaffil

Confidential

$47,531,709.50 $155,898.02 $47.36s.811.s8

$89,796,65s.os $12s,029,003.0s ($3s.232.34800)

$26,34s,164.38 $28.992.391.33 ($2,647.226.9s)

$47,531,709.50

$89.796,6ss.0s

$26,345,164.38

t4a,732 57 147 ,432,917 03

$41,295,980.14 $48,500,67491

$33,220,100.99 ($6,874,936.61)
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Columbia Gas of Pennsylvanla

Bahncc Shcet- GAAP

GAAP - Account GMP Hicnrthy
A of Dec - 2014

FDW Standard Repoft - For lnternal Use Only

Monlh: Dec- 20t4 Previous Month Variance Month: Dec- 2014 December of Previous Year

Accounts Payable - Affil

Dividends Payabte

Customer Deposits & AR Credit

Taxes Accrued

Interest Accrued

Overrecovered Gas & Fuel Costs

Price Risk Mgmt Liab - Curr

Exchange Gas Payables

Current Deferred Revenue

Current Regutatory Liabilities

Post Benefits - Curr Liab

Curr Liab of Discop & LHFs

LIFO Liquidation Credit

LegaL & Environmental Reserues

OtherAccruals

$r3,9s1,542.73

$43,703,440.84

$7,773,680.25

5370,472 19

$724,333 08

$r.1 7s,1 80.00

s13,695.877.68

$7,967,141.54

$168,250.00

$3s6,94s.18

$r7,328.s56.53

523,il 9,81 7.38

$49,855,551.29

$10,750,353 t8

$360,767.46

$0 00

$r|87,790.00

$14,888,21 4.87

$9,418,219.81

$168,0s0.00

$367,289.94

5r2.879,495.49

($9.168,174.6s)

($5,163,1 r0.45)

$2,976,572.93)

$9,704.73

$724,333.08

5587,390 00

($1,192,337.19)

($r,4sr,078.27)

$200.00

($10,344 75)

$4,449,062.04

$l 3,9s1 ,642 73

$43,701,MO.U

$7,773,680.2s

$370,472 19

$724,333 08

$1,1 7s.180.00

$13,695,82.68

57,957,141 54

$168,2s0 oo

$355,94s 18

$17,328,5s8.53

5 14,1 05,494. t 9

$35,162,917.41

12,276,07673

$328,454.M

5498,24872

124',1,030.00

$23,129,884.94

$s,14',t,460.62

$214,009.00

$289,939.78

$r4,r98,254.1 8

($1 s3,8s1.46)

$8,s40,523.43

$5,497,603.52

s42,017.15

$225,084.35

$934,1 50.00

($9.434,007.26)

$2,82s,680.92

(s4s.7s9.00)

$67,005.40

$3,r30,304.3s

Curcnt liabilitig t270,889,051.05 t276,493,84232 $5,604,791.m t270,88!t,051.0s tr70,150583.71 t100,738,45734

Noncurrent liabilitis
Price Risk Mgmt Liab - NC

Deferred lncome Taxes

Deferred lnvestment Tax Credit

Deferred Credits

Noncurrent Deferred Revenues

Post Eenefits - NC Liab

Noncurrent Retulatory Liab

Asset Retirement Obligations

Other Noncurrent Liabilities

$0 00

$503,597,597.t0

$3,1 82,584.00

$7,282.580.00

$44,345,507.E6

$s,04r,864.87

$r 5,936,422.79

$0 00

$478.378,420 05

$3,2 1 2,504.00

(fl,105,039.37)

$46,293,846.59

$s,015,508.10

$1 5,850,053.1 3

$0.00

$2s,219,277.04

($30,020.00)

$8,387,6r9.37

($1,9A,338.73)

$26,256.77

$85,359.66

$0 00

$s03,s97,697.10

$3,182,s84.00

s7,282,s80.00

$44,345,507.86

$s,041,864 87

$16.936,422.79

51 25,360 00

$481,681,975.02

s3,542,824 00

$4s5,164.00

$s9,r 15,575.32

$5,s57,505.00

515,045.289.83

($1 26,350.00)

$2r.91 5,72r.08

($360,240 oo)

s5,827,416.00

($14,20,t68.45)

($525,740.1 3)

$890.1 32.95

Noncurent Liatilit'r€s $s&J86,6s6.62 $s48,645,492.51 S31,741,164.11 t580J86,656.62 ts6cs3s,8!f5.17 tl3ts0,761.4s

capitalization and tiabiliti.s 11,793,115,687.84 tl,20,918284.60 t22,197,&3.24 tl,793,115,68734 tl ,5-25,1 20,335.58 tr 6-rJ95,352.26
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Balancc Shrct - GAAP

GAAP - Account GAAP Hicrarchy
As ofJan - 2015
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MonltJan- 2015 Previous Month Variance Month: Jan - 2015 December of Previous Year

AS5ETs

Property, Plant and Equipment

Utitity Plant

Accum Depreciation & Amort

$ 1 ,630, r 98,747 02 $ 1 ,61 9,842,058.87

($352,323,r22 s4) ($349,862,908.03)

510,355,588.15 51,630,198,747.02

($2,460,2 1 4.5 1 ) (5352,3 23,1 22.54)

5r,619,842,0s887 $10,3s6,588.1s

(5349,862,908.03) ($2,460,2 1 4.s 1 )

Net Wlity Ptant 11,2n,875,624.8 tl,269,979,1 50t4 17,895,473.9 11,277,875,624fi fi,269,979,150.84 t7,896,473.64

Other Property Less Accum

Accum Depreciation - Oth Prop

$8 345 49 $8.345.49 $8.346.49 $8,346.49

Net Property Plant & Equipment 11,277,8','3,970.97 tl,259,987,497.33 57,E96,473.64 t1,277,U3,970.97 $1,269,987,49733 t7,895,473.54

Inv€stmenB

Assets of Discops and AHF5

consolidated Affiliates

Unconsolidated Affiliates

Other lnvestments

$18,282,4s8.73 $18,r98,818.84 $83,639.89 $r8,282,458 73 $18,198,818.84 $83,639.89

$0,00$0 00

Inv€stments t182E2,458.73 tl8,198,818Ar t83,539.8!t tl8,282,458.73 t18,198318.84 t83,63939

CumttusB
Cash and Cash Equivatents

Restricted Cash

Accounts Receivable - Unaffil

Accounts Receivable - Affil

lncome Tax Receivable

Gas Inventory

Underrecovered Gas & Fuel

Materials and Supplies

Etectric Production Fue[

Price Risk Mgmt Assets - Curr

Exchange cas Receivable

Cur Assets of Discop & AHFs

Curent Regutatory Assets

Prepayments and Other

t3,490,520.61

$529,260.00

($r,221,007 68)

$44,930,876.39

$0.10

$70,255,437.23

$0.00

55s63r9.4s

$1 0r.792.1 9

$3,814,4s0.40

$l 3,521,354.84

$868,077 so

($800,620.00)

(s789,553.93)

($s,r 16,996 66)

$0.00

($26,261 ,874.29)

$0.00

($1,017 98)

6136,735.99)

(tr,559,970.20)

(ts45,662.82)

$3,490,620 5r

$529,250.00

($1,221,007.68)

$44,930,875.39

$0.10

170,2ss,437.21

$0.00

$6s6,4r9.45

$101,792.1 9

13,814,450.40

$1 3,s21,3s4.84

t2,622,s43.11

$1,329,880.00

($431,453.75)

15o,o47,873.O5

$0.10

$96,s17,311.52

50.00

t6s7,437.43

t238,529 18

s5,384,420.50

$r4,067.0r7.66

$2,522,543.1 1

$1,329,880.00

($431,4s3.7s)

$50,047,873.05

$0.r0

$96,sr 7,3r 1.s2

$0.00

t657,437.43

$238,s29.18

$5,384,420.50

$14,067.01 7.66

5666,077.50

($800,520.00)

($789,ss3.93)

($s,r r5,995 55)

$0.00

(t26,26r,874.29'

l0 00

($t,017 98)

($136,735.99)

($1,569,970 20)

(ts4s.662.82)

Curent AseB t136,07920353 t170,433.s5830 (t34354J5537) t136,079203.53 tl70,43355&90 (t343s4jss37)

Oth€rAss€B

Price Risk Mgmt Assets - NC

Noncurent Regulatory Asset

Goodwilt, tess accum amort

Intangible assets, less accum

Post Benefits - NC Assets

Other NC Assets - Affil

Deferred Charges

$268.s45.840.56 $268.724.206.53 ($178.366.0D $268.545.840.56

t63,24s.377.54 $6s,771,506.14 ($2,525,228.60) $63,245,377.54

$268,724,206.63 (S178.366.07)

$55,771,606.14 ($2,525,228.50)

OtlFr Assets t331,791218.10 ]'A,49S,81LV (S2,704,594.67) $33r,79121&10 $334,49s,8117, (t2J04,594.67)

AsseB sr,764,035,8s133 tr,793,1 r5,687.04 (t29,078.83651) tl,764,036,85133 t1,793,1 15,6E7r4 ($29,078336.51)

CAPTTALZANON AND I.IABIUTIEs

Cap'rtaliution

Common Stock

Additional Paid-in Capital

Retained Earnings

Accumulated OCI

Treasury Stock

$4s.127,800.00 $45.127,800.00 $0.00

$7,720,3ss.00 $7,720,35s.00 $0.00

$s06.648,r2s.29 $485.68r.s00.60 $20,966,624.69

$4s,127,800.00

$7,720,3ss.00

$s05.648.1 2s.29

$45,127,800.00 $0.00

57,720,355 00 $0.00

$48s.681.s00.50 $20.966.624.69

Common stock Equity t559,496,28{r:9 t538J29,655.60 $20p66,624.69 s559,496.28029 $5:t8529.555.60 S20965,62'169

Preferred Stock

Long-Term Debt $4[3.290.776.97 $403,310,324.57 ($19,547.60) $N3,290,775.97 $403,310,324.s7 ($19,547.50)

Capitaliztion $952,787,0s7.26 t941,839,98{t.17 t20,y7,0n.09 t962,787,05726 t941839,98fr.17 t2qs7,0n.@
Cur€nt Liabilities

Current Portion of LT Debt

Short-Term Eorrowings

Accounts Payable - Unaffit

Confidential

$47.547.s94.43 $47,531,709.60 tl5,884.83

$36,862.20794 $89,796.6ss.0s ($52,934,447.11)

$3r,455,832s3 $26,34s,r64.38 $s,121,668.1s

$47,547,594.43

$36,862,207.94

$31.466.832.53

$47,531,709.60 $t 5,884 E3

$89,796,6ss.0s ($52,934,447.11)

$26.345.164.38 55.121.668.15

Page I of 2 Feb 1 0. 201 5 8:1 7:22 AM
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Columbla Ga of Pcnrcyhrania

Balancr Shcct- GAAP

GAAP -Account GAAP Hienrcly
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MonlftJan- 2015 Previous Month Monlhi Jan - 2015 December of Previous Year Variance

Accounts PayabLe - Affil

Dividends PayabLe

Customer Depcits & AR Credit

Taxes Accrued

lnterest Accrued

overrecovered Gas & Fuel Costs

Price Risk Mgmt Liab - Curr

Exchange Gas Payabtes

Current Deferred Revenue

Current Regulatory Liabilities

Post Benefits - Curr Liab

Curr Liab of Discop & LHFs

LIFO Liquidation Credit

Legal & Environmental Reseryes

Other Accruals

515,583,860 04

$30,472,700.39

$r9.s02,1 06.69

$290,260,77

$7,7 ,912.29

$431,040 00

$7,093,404 76

$5,253,1 67 38

$1 68,2s0 00

s356,945.18

$1 7,s66.r 20.85

$13,9s1,642.73

$43,703,440.84

$7,773,680.2s

$370,472.19

$724,333.08

$l,1 75,1 80 00

$13,695,877.68

s7,967,141 54

5158,250 00

$356,94s.18

st7,328.558.53

$1,632,217.31

(sr3,230,740.45)

f11,728,426.44

(s80,21 1.42)

$7,066,57921

($744,140 00)

($6,602,472.92)

($r,713,974 16)

$0 00

$0-00

$237,562.32

$1 s,s83,860.04

s30,472,700.39

$19,502,106.69

1290,260.77

,7,190,91229

$43r,040 00

$7,093,404.75

$6,2s3,1 67.38

$r 58,250 00

$3s6,94s.1 8

$l 7.555.1 20.85

$13,9s1,642.73

$43,703,440.84

57,773,6N.25

$370,472.19

$724,333 08

$1.17s.r80.00

$1 3,695,877 58

\7 .967 ,141.54

$1 68,2s0.00

$3s5,945.18

$17,328,558.53

l t,a5z,zt t tl

($1 3,230,740 4s)

sl1,728,426.44

($m,21l.42)

$7,066,s79.2r

($744,1 40.00)

$6,5O2,472921

($1,71 3,974.1 6)

$0 00

t0.00

t237,s62.32

Curent liabilities $2213E5,/O325 1270,889,051.05 (t49,s03,647.80) t221,385,40325 t270,889,051.05 (t49,503,647.80)

Noncurent Liabitiucs

Price Risk Mgmt Liab - NC

Deferred lncome Taxes

Deferred Investment Tax Credit

Deferred Credits

Noncurrent Defetred Revenues

Post Benefits - NC Liab

Noncurrent Regulatory Liab

Asset Retirement Obtigations

Other Noncurrent Liabilities

$504,747,535.21

$3,r s2,s64 00

s6,937,243.52

$43,055,r 03.52

$5,068,259./r0

$r6.893.58s 17

$s03,s97,697.10

$3,1 82,584.00

t7,282,s80.00

$44,34s,s07.86

$5,041,864.87

$1 6,936,422.79

$l,149,838 ',l 
1

(s30,o2o oo)

($34s.336.48)

($1.280.404.34)

$26,394.s3

($42,731.62)

$s04,747,s3s.21

s3,1 52,564.00

$6,937,243.52

$43,055,103-52

$5,068,259.40

$1 5,893,585.1 7

$503.597,697.1 0

53,1 82,584 00

$7,282,580.00

$44,345,507 86

$5,04r,864.87

$15,936,422.79

$1,1 49,838 1 I

($30,020.00)

(t34s,336.48)

($l,2m,/04.34)

s26,394 s3

$42,137.62)

Noncurent liabiliues $s79,664"390.82 f580,385,655.62 (ts22,26s.80) $s79,864,390.E2 $s80,386,656.62 (t522,25s.80)

CaDitalization and LiabillUcs t1,764,036,8s1.33 $r,793,115,567,84 (t29,078,836.51) t1,754,036,8s1.33 $r,7e3.1 15,6E7.84 (t29,078,836.5r)
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Columbla Gas of Pcnnsylvanla

Balancc Shcet - GAAP

GAAP - Account GAAP Hicrarchy
As of Feb - 201 5

FDW Standard Repoft - For lnternal Use Only

Monlh: Feb- 2015 Previous L4onth Month: Feb- 2015 December of Previous Year Variance

AssEIs
Property, Ptant, and Equipment

Utility Ptant

Accum Depreciation & Amort

5 t,637,652,273.40 $1,630,198,747 02

($355.447.621 49) ($3s2,323.122.s4\

$7,453,526.38 $1,537,652,273.40

($3. r 24.498.9s) ($35s.447.52 1 .49)

$1,619,842,0s887 $r7,810,2r4.s3

($349,852.908.03) (Ss,s84.713.46)

Net Wtity Ptant t1,282,204,551.91 71,2n,675,624.8 14,329,027.4a t1,282,204,5s1.91 tl,269,979,150.E4 tl2,225,501.07

Other Property Less Accum

Accum Depreciation - Oth Prop

$8,346.49 $8,345.49 50.00 $8,346.49 $8,345,49 $0.00

Net Property Plant & Equipment t1,282,21 2,99E.40 71,2n,883,970.97 14329,027.43 f 1,2E2,21 2,998.4{r fi,269,987,49733 tl2,225,501.07

In\restments

Assets of Discops and AHFs

consolidated Affiliates

Unconsolidated Affiliates

Other lnvestments

$18.371,0420s tr18.282,4s8.73 $88,s8332 5r8,37'r,04205

$0.00 $0.00 50.00 $0.00

$18.198,818.84 5172.223.21

lmstsnenB t18,371,042.05 t18,282,458.73 t88583.32 tl8371,042.05 $18,198.818.E4 5172,22321

Curent AsseB

Cash and Cash Equivalents

Restricted Cash

Accounts Receivable - Unaffil

Accounts Receivable - Affil

lncome Tax Receivable

Gas Inventory

Underrecovered Gas & Fuel

Materiats and Supplies

Electric Production Fuel

Price Risk Mgmt Assets - Curr

Exchange Gas Receivable

Curr Assets of Discop & AHF5

Current Regutatory Assets

Prepayments and Other

$4,852,215.08

t0 00

($514,649.79)

$s6,ss2,086 l6

$0.10

$47,646,981.27

$0 00

5662.91 0.r 2

172.682.09

s66,952.30

$13,326.332.77

$3,490,620 61

$529,260.00

(51,221,007.58)

$44,930,875 39

$0.10

$70,2ss.437.23

$0.00

$6s6,4r9.45

$101.792.t9

$3,814,450.40

$r3.521,354.84

,1,361,s94.47

($s29,250.00)

s705,357.89

tl1,621,209.77

$0.00

($22,608,4s5.96)

$0.00

$6,490.67

($29,110.10)

($3,747,498.10)

($195,022.07)

$4,852,215 08

$0 00

65r4,649.79)

$56,552,086.r 6

$0.10

$47,96,981.2t

$0.00

$662,910.12

$72.582.09

t65,9s2.30

t't1,326.332.77

$2,522,543.1 1

$1,329,880.00

$431As3.7s)

$s0,047,873.05

50 l0

596,5r7,311.52

$0 00

$6s7,437.43

$238,s29.r8

$5,384,420.60

$14,067,0r7.55

t2,229,671.97

($1,329,880.00)

($83,196.04)

$6,s04,2'l 3.1 1

$0 00

($48,870,330.25)

$0.00

$5,47269

($r 6s,847.09)

($5,31 7,468.30)

($740,684.89)

CumntAsseB tl22,655,s10.10 tl36,079203.53 (tl3,413,693.43) $1 22,6655r0.1 0 1170,/8355830 (t47,758,048t0)

OtherAsseB

Price Risk Mgmt Assets - NC

Noncurrent Regulatory Asset

Goodwill, less accum amort

Intangible assets, less accum

Post Benefits - NC Assets

Other NC Assets - Affil

Deferred Charges

$268,418,474.9r $268,s45,840.s6 (5r27,36s.6s) $268,418,474.9r

$s9,953,684.96 $63,245,377.54 ($3,281,592.58) $59,963,684.96

$258,724,206.63 ($305,731.72)

t6s,771,606.r4 ($s,807,921.18)

OtherAsscB t32E3E2,1s9.E7 t33r,79121E10 ($3,4{Xr,058:3) s328,362,1 59.87 $334,495,812.7' (t6,il3,652.90)

tl,75r,6!1tr0.42 tl J64,03685133 (tl2,05,140.91) tl.75r,631,710.42 51,793,1 1s.68734 (741,839n.421

CAPITAI-ZATION AND LIABITMES

Capltalization

Common Stock

Additional Paid-in Capital

Retained Earnings

Accumulated OCI

Treasury Stock

$4s,127,800.00 $45.127.800.00 $0.00

$7,720,3ss.00 $7.720.355 00 $0.00

$526,466,520.13 $506.548,125.29 t19.818,49484

$45,127,800.00

t7,720,3ss.00

1526,455,520 r3

$4s,127,800.00 $0.00

$7,720,3ss.00 $0.00

$485,681,500.60 $40,785,119.53

Common Stock Equity 1579314,n5.13 t559,/t96,280.29 t19818,49414
''579,314:t7'.1t

t538,529,655.60 $1O,785,11953

Preferred Stock

Long-Term Debt $403,271.r3r.43 $403,290.776.97 (s19.64s.s4) $403,271,131.43 $403,3r0,324.57 ($39.r93.14)

Capitaliation s982.s8s,90556 $962,707,05726 t19.798,849.30 $982J85p06.56 t941,839,960.17 $/0,74592639

Curent Liabilitig

Current Portion of LT Debt

5hort-Term Borrowings

Accounts Payable - Unaffil

Confidential

$47,s63.s28.r2 $47,s47,s94.43 $1s,933.69

$0.00 $36,862,207.94 ($36,862,207.94)

$3s,423.01949 $3r,466,832.s3 $3,9s5,186.96

$47,563,s28.1 2

$0.00

$3s,423,01 9,49

$47,s31,709.60 $31,818.52

$89,796,6ss.0s ($89,796,6ss.0s)

t26,34s.164,38 $9,077,855.11
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Columbia Gas of Pcnnsylvania

Balancc Shect - GAAP

GAAP -Account GAAP Hienrtly
A of Feb - 2015

FDW Standard Repoft - For lnternal Use only

Montft Feb- 2015 Previous Month Month'. Feb - 201 5 December of Previous Year

Accounts Payable - Affil

Dividends Payabte

Customer Deposits & AR Credit

Taxs Accrued

Interest Accrued

Overrecovered Gas & Fuel Costs

Price Risk Mgmt l-iab - Curr

Exchange Gas Payables

Current Deferred Revenue

Current Regulatory Liabilities

Post Benefits - Curr Liab

Curr Liab of Discop & LHF5

LIFO Liquidation Credit

Legal & Environmental Reseryes

Other Accruals

$'t8,400.592.85

$17,61 3,1 32.26

$30,787,976.50

$296,412.35

$17,852,843 85

$0 00

$2,293,939 80

$4,670,008.58

5168,250 00

$29s,672.55

$15.(D5.801.03

$1 5,583,850 04

$30.472,700.39

1r9,502,1 06.59

9290,260.77

$7,790,912.29

$431,040.00

$7,093,404.76

lb,z)5, I b/.ro

$168,2s0.00

$355,94s.18

$17,s66.1 20.8s

$2,816,832 82

($1 2,859,568.1 3)

$1 I,285.869.91

$6,1s1.s8

$10.061,931.s7

($43r,040 00)

($4,799,464 96)

($r.s83,1s8.80)

$0 00

($51,272.s2)

($2,470,319 82)

$18,400,692.86

$1 7,61 3,132.26

$30,787,976.60

$296,41 2.35

s17,852,843.86

$0.00

$2,293,939 80

$4,570,008.58

5158,250.00

$29s,572.66

t1 5.095.801.03

$r3,9s1,642.73

$43,703,440.84

$7.773.680.2s

$370,472.19

$724,333.08

$1,1 75,1 80.00

$13,695,877 58

$7 ,967 ,141.54

$1 58,250 00

$3s6.94s.18

$17,328,558.53

$4,449,050.1 3

($26,090,308.s8)

$23,014,295.35

($74,059.84)

$17,1 28,51 0.78

($ 1,1 75,1 80.00)

($11 ,rm1,937.88)

($3,297,1 32 95)

50 00

$61,272.s2)

(t2.232.7s7.sO)

Curent liabiruet s190,$1,277.61 t221,385,/m325 (t30924125.64) t19{'.,46i,2n.61 t270,88!r,05r.05 ('E0"427,m.g'

Noncurent Liabilities

Price Risk Mgmt Liab - NC

Deferred lncome Taxes

Deferred lnvestment Tax Credit

Deferred Credits

Noncurrent Deferred Revenues

Post Benefits - NC Liab

Noncurrent Regulatory Liab

Asset Retirement Obligations

Other Noncurrent Liabilities

$50s,720,302 8',|

$3,1 22,5,M 00

51 0,680.51

$6.s86.s6s.94

$41,215,012.24

$s,094,792.39

$'t 6,834,628.26

5504,747,s35 21

$3,1 52,554 00

$0.00

$5,937,243.52

$43,065,103.52

t5,058,259./t0

$1 6,893,6Es.1 7

5972,767 60

($30,020 00)

$r0.680 6l

($3s0,677.s8)

($r,850,(x)r.28)

$26,532.99

(ss9.056 91)

$s0s,720,302,81

$3,1 22,s44.00

510,580.51

t5,586,555.94

s41,215,012.24

$5,094,792.39

$1 6,834,628.26

$s03,s97,697,1 0

$3,1 82,s84.00

50 00

$7.282.580.00

$44.34s.s07.86

$s,04r,864.87

5r 6,936,422.79

$2,1 22,505.71

($60,040.00)

$10,580 5l

(s696,014.06)

($3,130,49s.62)

ss2,927.s2

($101,794.53)

Noncunent Liabitities ts78,s84,526.25 1579,864i9042 (fl,279,864.s7) s576,5E4,52625 $s&,386,6s6.62 (t1,802,130,37)

CaDitalization and Liabilitieg 11,751,631,710.42 s1,764036,851.33 (tl2,405,1110.91) tl,751,531,71 0.42 t1.7e3,1 r s,687.84 (141,46,3,9n.421

Confidential Page 2 of 2 Mar 9, 2015 8:05:02 AM
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Columbia Ga of Pcnrcldvania

Balancc Shcet- GAAP

GAAP - Account GAAP Hienrchy
AsofMar-2015

FDW Standard Repoft - For lnternal Use Onty

Month: Mar- 2015 Previous lvlonth Variance Monlhi Mar- 2015 December of Previous Year Variance

AS5Ers

Property, Plant, and Equipmcnt

Utitity Ptant

Accum Depreciation & Amort

$l,6sl.l 16.132 67 tl,637,652,273.40

(t3sa.4u,877.22) 6355,447,621.49)

$1 3.463,8s9.27 $ 1 ,651 ,1 | 5,1 32.57

(t3,037.2ss.73) (t358,4a4,877.22)

$ 1 ,61 9,842,058.87 $31 ,274,073.80

($349,852,908.03) ($8,62r.969.19)

Net t,titity Phnt $1 292,631 2s5.4s 11,282r04,5s19r tl0,rr26,603s4 tl.292,631.255.45 $1,25e979,15034 t22,65e10461

Other Property Less Accum

Accum Depreciation - Oth Prop

$8.346.49 $8,346.49 $0.00 $8,345 49 98 346 49

NetPropertyPlant&Equlpmcnt t1,292,539,001.94 t1,282,212,998.40 tl0,426,603.54 t1,292,539,601.94 S1,269,987,497.33 t22,652,104.61

lnvestmenB

Assets of Discops and AHFs

Consolidated Affitiates

Unconsolidated Affiliates

Other lnvestments

$18.425.s2945 518,371,042.05 $r8,r98,818.84 $226,71061

$0.00 $0.00 50.00

$54,47 40 $18,425,529 45

s000 $0.00

lrctmenB t18,42s529.45 $1E371,(X2.0s s54,4E7.4{t t18,t125,529.45 t1&198,818r4 t226,710.6r

Cun€nt AsseB

Cash and Cash Equivatents

Restricted Cash

Accounts ReceivabLe - Unaffil

Accounts Receivable - AffiL

lncome Tax Receivabte

Gas Inventory

Underrecovered Gas & Fuel

Materials and Supplies

Etectric Production Fuel

Price Risk Mgmt Assets - Curr

Exchange Gas Receivable

curr Assets of Discop & AHFS

Current Regulatory Assets

Prepayments and Other

$2,90s,304.59

$1 0l

($s76,923 89)

$r39,849,386.13

$0 10

$33,275,095.33

$0.00

$662,646.04

$2.890,284.04

$'t,800,858 99

$r3,r06,855 79

($l,946,91 0.49)

$1.01

($62,274 1 o)

$83,297,299.91

$0-00

($14.370,88s 94)

$0.00

(5254.08)

s2,817,601.95

$1.733,906 69

(521 9,476.98)

$2,905,304.s9

$1.0r

($s76,923.89)

$139,849,386.13

$0.1 0

$33,275,095.33

$0.00

$662,646 04

$2,890,284.04

$1,800,858,99

$13,r06,8ss 79

$4,8s2,21 5.08

$0.00

($51 4,549.79)

$55,552,086.1 5

$0.1 0

s47,646,98't.27

$0.00

s552,910.12

572,5E2 09

$66,9s2.30

, | 5,52O,554./ t

$2,622,543 I I

$1,329,880.00

($43',t,453.75)

$s0,047.873.05

$0 l0

$96,517,3',t 1 52

$0.00

$657.437.43

$238,s29.18

$5,384,420 50

$r 4.067.01 7.66

t282.761.48

($1,329,878 99)

($145,470 r4)

$89,801,sl 3 08

s0 00

($63,241,216.19)

$0.00

15,208.61

$2,551,7s4.86

($3,s83,s51.61 )

($960,1 5l 87)

Curent Assets tl93,914,s08.13 t122,065,510.10 t71,248,998.03 tl93,914s06.13 $170,433,558.90 t23,480.949.23

Other Assets

Price Risk Mgmt Assets - NC

Noncurrent Regulatory Asset

Goodwill, less accum amort

Intangible assets, less accum

Post Benefits - NC Assets

Other NC Assets - Affil

Deferred Charges

$268,267,9/As7 t268,418,474.91 ($rso.s25.34) $268,267,948.57

$58.979.ssrs8 $59.953.684,96 ($984.133 38) 5s8.979,5sr 58

$258,724,205.63 ($4s6,2s8.06)

$6s,77r,606.14 ($5,792,054.55)

Other Assets t327,247,5@.15 $328,382,1s9.87 (tl,134,6s9.72) 1327,247,500,1s t33449s,812.n $7,28,312.62)

tl,832,227,13s.67 tl,751,631,710.42 t60,595,429.2s 11,832227.139.67 tl ,793,1 r 5,687.84 t39,1 1 I,45r.83

CAPIIALZAI'ION AND TIABIIMES
Capitaliation

Common Stock

Additional Paid-in Capital

Retained Earnings

Accumutated OCI

Trearury Stock

$4s.127,800.00 $45,127,800.00 t0.00

$7.720.3ss.00 t7,720,355.00 $0.00

$s39,006,245.s3 $525,456,620.13 $r2,539,626.40

$4s,t 27,800.00

$7,720,3ss 00

t539.006.246.53

$4s,127,800.00 $0.00

$7.720.355.00 $0.00

$48s,681,500.50 $53,324,745.93

Common Stock Equiv $591,854,401.53 t579J11z5.13 $12,539,626.4{t $591,E54,/t{t1.53 t538,529,655.60 t53,324745.93

Preferred Stock

Long-Term Debt 5467,149,27918 $403,271,13143 $63,878.147.7s 5457,149,279.18 $403,31 0,324.s7 $63,838,954 6r

Capitaliat|"on tl,059,003,6E{r.71 $982,585,906.56 176,417,n4.1s t1,059,fi'3,68{r.71 $941,E39,980.r7 $117,153,70054

Grmnt Liabilities

Curent Portion of LT Debt

Short-Term Borrowings

Accounts Payable - Unaffil

Confidential

$328.398.33

$47,350,000.00

$31,51 9,278.46

$213,528.12 tl14,870.2r

$47,3s0,000.00 $0.00

$3s,423,019.49 ($3,903,741.03)

$328.398.33

$47,350,0O0.00

$3r,s19,278.45

$18r,709.60 $146,688.73

$137.r46.65s.0s ($89,796,655.0s)

$26,34s.r64.38 $5,174,1 14 08

Page I of 2 Apr 8, 201 5 7:42:38 AM
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Columbia Gx of Pcnnryhania
Balancc Shcct - GAAP

GAAP -Account GAAP Hienrchy
As of Mar - 2015

FDW Standard Report - For lnternal Ute Only

Month: Mar- 2015 Previous l'/onth Variance Monlh: Mar- 2015 December of Previous Year Variance

Accounts Payable - Affil

Dividends Payable

Customer Deposits & AR Credit

Taxes Accrued

lnterest Accrued

Overrecovered Gas & Fuel Costs

Price Risk Mgmt Liab - Cun

Exchange Gas Payables

Current Deferred Revenue

Current Regulatory Liabilities

Post Benefits - Curr Liab

curr l-iab of Discop & LHFS

LIFO Liquidation Credit

legal & Environmental Reseryes

Other Accruals

120,747,763 22

$10,089,216.92

$35,994,595 07

$302,1 52 30

$28,1 s0,79',r 95

$0.00

s474,779.12

$4,521,489 75

$168,250 00

$307,99s 1 6

$1 3,301 ,489 08

$18,400,692 86

t17,613,132.26

$30,787,976 60

$295,41 2 35

$1 7,852,843.85

50 00

12.293,939.80

$4,670,008 58

$1 68,250 00

$295,672.66

5',t5,09s,801 03

$2,347 ,070 36

($7,s23,91 s.34)

$5,205,61847

510,297,948.10

$0.00

($1,819.r 60.68)

($48,s1 I 82)

$0 00

tl2,322.sO

($1,794,3r r 9s)

520,747,763.22

$10,089,2r 6.92

$35,994,595 07

$302,1 s2 30

$28,150,791 96

$0.00

$474,779.12

$4,621,489.76

$168,2s0 00

$307,99s.r6

$13,301,489 08

$13,951,642 73

l43,70l,4/,O.U

$7.773.680 2s

$370,47219

$724,333 08

$1,r 75,1 80.00

$13,695,82.68

$1,967,141 s4

$1 58,250 00

$356,94s 18

$17.328,558 53

$6,796,r20 49

($33,6r 4,223.92)

s28,220,91482

($58,319 89)

$27,426.458 88

($1,1 75,r80.00)

($13,221,098.sO

($3,34s,6sr 78)

$0 00

($48.9s0 02)

($4,027,059 4s)

Cunent [iabilities tl93,356,19938 t190,461,277.61 t2,894921.n t193,356,199.36 t270,889,0sf .0s (177,532,8s1.6n

NoncurHt Liabitltl6

Price Risk Mgmt Liab - NC

Deferred lncome Taxes

Deferred Investment Tax Credit

Deferred Credits

Noncurrent Deferred Revenues

Post Benefits - NC Liab

Noncurrent Regutatory Liab

Asset Retirement Obligations

Other Noncurrent Liabilities

s507 ,214,557.37

$3,092,524 00

$r0,780 63

$6.3sr.622 75

$40,976,440.39

$5,121 ,464 57

$17,099,869 86

$505,720,302.81

$3,1 22,544.00

$1 0,680 61

$6,586.s6s.94

$41,215.012.24

$5,094,792 39

516,834,628 25

t1,494,2s4.s6

($30,020 0o)

$l 00.02

($234,943.18)

($238,s7r 8s)

$26,672 18

$25s,241.60

1507,214,5s7 -37

$3,092,s24.00

$'10,780 63

$6,3sr,522.75

$40,976,440.39

55,121,464 s7

$17,099.869 86

$503,597,697.r0

s3,1 82,584 00

$0 00

$7,282,580.00

$44,345,507 86

$5,04r,864 87

$l 5.935,422 79

$3,616,860 27

($90,060 00)

$1 0,780.63

(s930.9s7.24)

($3,369.067.47)

$79,s99 70

5163,M1 07

Noncurem Liabilltl.s $579,8572s9.s8 t578,5845252s il2E2,73333 t579,E672s958 ss80J8q6s6.62 (f5l9Je7.O4)

Gp'rtaliation and Liabilities 11,912,227,139.67 t1,751,531J10.42 $80,595/42925 t1,832,227,139.9t tl,793,115,6€1134 t39,11r,r51.83

Confidential Page 2 of 2 Apr 8, 2015 7:42:38 AM
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Balance Sheet - GAAP

GAAP - Account GMP Hicnrcly
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Monlh: Apr- 2015 Previous lvlonth Variance Montfi Apr - 201 5 December of Previous Year

As5ETs

Property, Plant ard Equipmnt

Utitity Plant

Accum Depreciation & Amort

$r,66r,732,117.45 $1,6s1,115,132.57

($3s8.418.215.90) ($3s8,4E4,877 22)

$10,6',t5.984.78 $1,56r,732,1174s

$66,561.32 ($358,41 8,21 s.90)

$1,619,842,05887 t41,890,05858

($349,862,908 03) ($8,sss,307 87)

Net utility Ptent $1303,313,9015s tl"292,631,2s5.4s tl0,6E2,545.10 t1J03J13,901.55 sl269,979,15034 t33,334.750.71

Other Property Less Accum

Accum Depreciation - Oth Prop

$8,346 49 $8,346.49 58,346.49 t8,346.49$0 00

Net Property Ptant & Equipment slJ03,322,248.04 tl292.639,601.94 Sr0,6E2,645.10 t1,303.322,2118.04 It,269,987,497J3 $33,334,750.71

lnvstmenB
Assets of Digcop6 and AHF5

Consolidated Affiliates

Unconsotidated Affiliates

Other lnvestments

t18,501,935.58 $18,425,5294s

$0,00 $0.00

$76,40713 $r8,s01,936.s8

$0 0o $0.00

518,198.818.84 1303,117.74

$0 00 $0 00

lnvestmenE t18.501,935.56 $18,425,s29.4s 176,407.13 t1E,501,936.58 t18,198,816.E4 J303,117.74

CumntAssaB

Cash and Cash Equivatents

Restricted Cash

Accounts Receivable - Unaffil

Accounts Receivable - Affil

Income Til Receivable

Gas Inventory

Underrecovered Gas & Fuel

Materiats and Supptie3

Electric Production Fue[

Price Risk Mgmt Assets - Cur

Exchange Gas Receivable

Curr Assets of Discop & AHFS

Current Regulatory Asgets

Prepayments and Other

$3,397,571 l2

$1.01

($r,278,259.53)

$r 31,606,85s.07

$0'10

$40,096,335.52

$0.00

)oo4.5)). | 5

$142,033.46

$5,408,044,09

51,371,985.0s

$13.633.931.83

$2,90s,304.s9

$r 0r

($576,923.89)

$1 39,849,386.r 3

$0.10

$33,276,09s.33

$0.00

$552,545 04

$0 00

$2,890,284 04

$r,800,8s8 99

$r 3.105.855.79

$492,366.s3

$0 00

($70r,335.74)

($8,242,521.05)

$0.00

$6.820,241.19

$0 00

$1,709 r I

$142,033 46

$3,s1 7,760 0s

($428,873.94)

s527.076.04

13,397 ,571.12

$1.01

($1,278,2s9.63)

$1 31.606,855 07

$0.10

$40.096,336.s2

$0.00

$664,3ss.1 s

$142,033.46

$6,408,044 09

$r.371,98s.0s

$13.633,931.83

$2,622,543.1 I

$1,329,880 00

($431,4s3 75)

$50,047,873 05

$0 10

$96,517.31 1.s2

$0 00

$657,437 43

$0.00

$238,s29 1 I

s5,384,420.60

$14,067,017.66

$775,128.01

($1,329,878.99)

($846,80s.88)

$81,s58.992,02

$0.00

($55,420.97s.00)

$0 00

$6,917 72

1142,033.46

55,1 59,s14.91

($4,012,435.ss)

($433,08s.83)

CunentAsscB tl96.s2,963.2 tl93914,508.13 t2,r28,455.64 $196,(n2,963.Z' t170,433,558.90 t25,5(B,4t4t7

Other Assts

Price Risk Mgmt Assets - NC

Noncunent Retulatory Asset

GoodwilL less accum amort

Intangible assets, less accum

Post Benefits - NC Assets

Other Nc Assets - Affil

Deferred Charg$

$268.180,828.39 1268,267,948.s7 (s87,120.18) $268,180,826.39

159.785.767.70 Ss8.979.ss1.s8 $806.216.t2 $s9.785.767.70

$268.724.206.63 ($s43,378.24)

$55.f71,506.r4 ($5.98s.838.44)

Other Assets $327.965,596.@ 1327,24t,5@.15 t719,@5.94 t327,965596.(D t334,49s,812.2 (t6,529216.68)

t1 ,845,833,71'4.8 t1 ,632,22t ,1t9.67 tl 3,606,604.81 $ 1 ,84s,833,7r4.r8 tl,793,115,58734 $52,718,055.54

CAPITATIZATION AND IIABILITIES

Gpitalization

Common stock

Additional Paid-in Capitat

Retained Earnings

AccumuLated OCI

Treasury 5tock

$4s,r27,600.00 s4s,r27,800.00 $0.00

$7,720,355.00 $7,720,3s5.00 t000

$s44,03s,3r534 $s39,006,246.s3 $s,029,069.81

$4s.127,800.00

$7,720,35s.00

$s44,035,31 5.34

$45,127,800 00 t0.00

$7,720.3ss 00 $0.00

$485.581.500 50 $58.353.81 5 74

Common stock Equity $596,6E,471.34 t591154/U11J3 t5,029,069.81 t596,E63.47134 t53E,529,555.60 t58,35331s.74

Preferred Stock

Long-Term Debt 5467,114,483.7 4 5467,149,279 18 634,79s.44) $467,114,483.74 $403,3r0,324.s7 $63,804,rs9.17

capitaliation sl,063,997,955.08 tl,059,fi'3,58{r.71 y.99421437 $r,053,E7.955.08 1941,&19980.17 f122,157,t 4s1

Cunst tiabllitlcs

Current Portion of LT Debt

Short-Term Borrowings

Accounts Payable - Unaffil

Confidential

t344,729.83 1328,398.33 $15,33r.50

$47,3s0,000.00 $47,350,000.00 $0.00

$30,0s1,298.7s $31,5t9,278,46 (51,457,979.71')

t344,729.83

$47,3s0,000.00

$30,0s1,298.7s

$181,70960 $153,020.23

$t37,t46,6ss 0s ($89,796,655 05)

526.345.1 54 38 $3.706.1 34.37

Page 1 of 2 May 21 , 201 5 12:13:18 PM
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Columbia Ga of Pcnnsyhania

Balance Shcct- GAAP

GAAP - Account GAAP Hierarchy

As ofAor - 2015

FDW Standerd Repott - For lnternal Use Only

Monlhi Apr- 2015 Previous Month Variance Month: Apr- 201 5 December of Previous Year

Accounts Payable - Affi[

Dividends Payable

Customer Deposits & AR Credit

Taxes Accrued

lnterest Accrued

Overrecovered Gas & Fuel Costs

Price Risk Mgmt Liab - Curr

Exchange Gas Payables

Current Deferred Revenue

Current Regulatory Liabilities

Post Benefits - Curr Liab

Cutr Liab of Discop & LHFS

LIFO Liquidation Credit

Legal & Environmental Reserves

Other Accruals

$20,205,438.66

$7.601 ,277 .79

$39,738,538.76

$306,61 1.63

$36,377,905.92

50.00

s2,022,9E0 49

53.761,613 62

$168,250.00

$307,995.r 6

$r 3,41 7.1 65.94

s20,747.763.22

$10,089,216 92

$3s,994.s9s.07

$302,152.30

$28,1 s0,791 96

$0-00

5474,779.12

$4,62r,489.76

$158,2s0.00

$307.99s.16

$1 3.301 .489 08

($s42.324.s6)

($2,487,939.1 3)

$3,743,943.69

$4,459.33

$8,227,1 13.96

$0.00

$1,5la,201.37

($859,875.14)

$0.00

$0.00

$115.675 85

$20.205.438.66

$7 ,601,277 19

s39,736,538.76

$306,51 1.63

$36,377,90s.92

$0_0o

s2,022,980.49

$3,751,613.62

$168,2s0.00

$307,99s.'16

$1 3,41 7,1 6s.94

$r3,951,642.73

$43,703,44084

t7,771,680.25

,370,472.19

$724,333 08

5'1,175,180.00

$13,595,877.68

$7,967,141.s4

$1 58,250.00

$3s6,94s.r8

$r7,328,ss8 s3

$6,2s3.795.93

($35,1 02,1 63.05)

$31,964,858.51

(s63,850 56)

$35,5s3,572 84

($1,r7s,r 8o.oo)

($ t 1,672.897.19)

($4,20s,s27.92)

$0.00

($/a,950.02)

($3,91 1,392 s9)

Currcnt [iabilitles $20r,653,8{t6.55 t193J55,199.38 18,297,fi7.17 t201,553,806.s5 t270,889,051.0s (t69,23s,244s0)

t{oncurst Uebluths

Price Risk Mgmt Liab - NC

Deferred lncome Taxes

Deferred Investment Tax Credit

Deferred Credits

Noncurrent Deferred Revenues

Post Benefits - NC Liab

Noncurrent Regutatory Liab

Asset Retirement Obligations

Other Noncurrent Liabilities

$s08,s81,172.91

$3.052,s04.00

$10,780.63

56,018,01 6.2r

$40,s1 9,999.84

$s,r48,275.68

$r 6,841,232.58

$s07,214js7 37

$3,092,s24.00

$r0,780 63

$6,3sr,622.76

$40,976.440,39

s5,121,4U 57

$l 7,099,869.85

$1,355,615.54

($30,020.00)

$0 00

($333.606.55)

($456.440.ss)

$26,81 2 1 I

($2s8,637.28)

$s08,58',1,1 72.91

$3,062,504.00

$ 10,780.63

$5,018,016.21

$40,519,999.84

$s,148,275 58

$r6,841,232.s8

$503,597,697 1 0

$3,182,584.00

t0.00

$7,282,s80.00

$44,345,507.85

$5,041,864.87

$r 5,935,422.79

$4,983,475.81

($120,080.00)

$r0,780.53

($1,254,563.79)

($3,82s.508.02)

5105,4r 1.81

($9s,190.21)

Nonorent Liabilitis s58tt,181,9E:l3s t579!67:s956 1314,72327 $sq,,lEl,982.85 t58{1386,656.62 (120,,,6B.m

CeDltatiation and liabilities S1,845,633,7f4rf8 11,832,227,139.6r tl3,606,60481 $1,84s,E33,7t14.t18 t1,793,115,68734 t52,718,056.64
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Balance Sheet - GAAP

GMF - Account GAAP Hicnrclry
As of Mry- 2015

FDW Standard Report - For lnternal Use Only

Monlh: May- 2015 Previous Month Month- May - 201 5 December of Previous Year

A55ETs

Property, Plant and Equipment

Utility PLant

Accum Depreciation & Amort

$1,678,222,582 30 $1,551,732,il745

(5360,971,406 58) ($3s8,418,2r s 90)

$'t 6,490,464 8s $ 1 ,678,2 22,582.30

($2,ss3,'r 90.78) ($360,97 I ,405.58)

$1,619,842,058 87 $58,380.523 43

($349,862.908 03) ($1 r,r08,498 6s)

Net UUllty Ptant $ 1 ,31 7"2s1,l 75.52 S I,303,3 t 3,901 Js 113,937,274.07 t 1,31 7,251,1 75.52 sl,259,97s,150.84 147,272,024.78

Other Property Less Accum

Accum Depreciation - Oth Prop

$8,346.49 $8.346 49 $8,345 49 58,345 49 $0 00

Net Property Plant & Equipment t1,317,259,522.11 fi,303,322:/8.04 113,e37,274.07 $r,317,259,522.11 tl,269.967,497.33 t47,272,024.78

lnveslnenB

Assets of Discops and AHFS

Consotidated Affi tiates

Unconsolidated Aff itiates

Other lnvegtments

$r8,587,608.06 5r8.s0r.936.s8 $85,671.48 $18,587.60805

t0 00 $0.00 $0.00

$18,198,818.84 $388,789.22

$0.00 $0.00

lnv€stsnenB t18587,608.05 t18,501,936s8 t85,671./4 t18,587,608.05 $18,198,818.84
'388,78!t22Cunert fus€ts

Cash and Cash Equivalents

Restrlcted Cash

Accounts Receivable - Unaffit

Accounts Receivabte - Affil

lncome Tax Receivable

Gas Inventory

Underrecovered Gas & Fuel

Materials and supplies

Etectric Production Fuel

Price Risk Mgmt Assets - Curr

Exchange Gas Receivable

Curr AsseG of Discop & AHFS

Current Regulatory Assets

Prepaymerits and Other

$13,126,639 23

$1 0l

($8ss,329 58)

$99,792,23412

$0.1 0

$4,442,625.87

$0 00

$595,51 E 99

$'120,145.00

$7,063,030.97

$r,3s7,1 60.34

$13.551,935.85

s3,397,671.12

$1 01

($r,278,2s9 63)

$131,605,86s 07

$0 10

$40,096,336 s2

$0.00

5654.355 15

$142,033 46

$5,408,044.09

$l,371,985.05

$13,633.931 83

$9,728,968.1 |

$0 00

$422,92995

(531,81 4,630 95)

$0 00

$8.346,289 3s

$0 00

$32,1 63 84

($21.888.46)

s654.986.88

($14,824.71)

($81.994.98)

$r3,126,639 23

$1.01

($8s5,329 68)

599,792,234.12

$0.1 0

548,442,62s.87

50.00

$595,518.99

$1 20,145.00

$7.063,030.97

$t,357,1 60.34

$13.551.936.8s

s2,622,543 1 I

$1,329,880 00

($43r,4s3 7s)

550,047,873 05

$0 l0

$96,s17,31't.s2

$0 00

5657A37 43

$0.00

$238.s29.18

55,384,420.60

$14.067.017 66

$10,504.095 l2

($1,329,878 99)

($423,87s 93)

549,744,361.07

$0 00

($48,074,68s 6s)

50 00

$39,081.s5

$r20.14s.00

$6,824.s01,79

($4,027.260.26)

($s1 s.080.81)

CunentfusaB $r83,294,952.80 t196,042963.2 (tr2,7/A,qD.97) $183,294,962.80 tl70,433,55E.90 $12,861,403.90

Othrr Asscts

Price Risk lvlgmt Assets - NC

Noncurrent Regulatory Asset

Goodwilt, less accum amort

Intangible assets, less accum

Post Benefits - NC Assets

Other NC Assets - Affil

Deferred Charges

$270,363,073.65 $268,180,82839 $2.182.24526 $270.363,073.6s

$59.373,832,59 559,785,767.70 ($4r r.93s.1 1) Ss9.373,832.59

$268,724.206 63 $r.638.867 02

$55,771,606.14 (56,397,773ss)

OtlerAsscG t329,736p0624 t327,966,s96.G' tr,Z'o3lo.rs t329,736,906.24 t334,49s,812.n ($47s8,90653)

Assets tr,840,878.999.21 11,845,833,2!r.48 $3,045254.73 S1,848,E78,999.21 $1,793,115,587"E4 S55,753,31137

CAPITALZATION AND I.]ABItMEs
capitalization

Common Stock

Additional Paid-in Capital

Retained Earnings

Accumulated OCI

Treasury Stock

$45,127,800.00 $45,127,800.00

$7,951,849.00 57,720,3ss.00

$5M,024.255 02 $544.035.31 6 34

$000 $45,127,800.00

$231,49400 $7.951,849.00

($11,06132) 5544,024,25502

$45,127,800.00 $0.00

$7,720,355.00 $231494.00

5rl85.681.500.60 $58.342.75442

Common Stock Equity t597,103,904.02 t596,E83,47r.34 t220,432.68 $597,103,90402 t538,529,655.60 558,574,24.42

Preferred Stock

Long-lerm Debt 5467,079,512.77 5457,114,483.74 ($34,970.97t 5467,079,512.77 $403,310,32457 $63,769,18820

Capitalization 11,064.183,415.79 J1.063,9!",955.08 t185,461.71 tl,054,183,416.79 t941,839,980.1 7 1122,343,436.62

Curtent Iiabilities

Current Portion of LT Debt

Short-Term Borrowings

Accounts Payable - Unaffil

Confidential

$351,123.11 $344,729.83 $16,3e3.28

$47,350,000.00 $47,3s0,000.00 $0.00

$26,716,242.86 $30,0s1,298.7s ($3.33s.0ss.89)

$361,1 23.1 1

$47.350,000.00

t26.716,242.86

$t81,709.60 $179,413.51

$137,146,6ss.05 ($89,796,6ss.0s)

$26,345,164.38 $371,078./A

Page 1 of 2 Jun 10,2015 8:18:l5 AM
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Columbia Gx of Pcnnsyhrania

Balancc Shcct - GAAP

GA{l' - Account Gifu{P Hicnrchy
As of May - 2015

FDW Standard Repoft - For lnternal Use Only

MonIh: May- 2015 Previous Month Monlh. May - 201 5 Decemb€r of Previous Year

Accounts Payable - Affil

Dividends Payable

Customer Deposits & AR Credit

Taxes Accrued

Interest Accrued

Overrecovered Gas & Fuel Costs

Price Risk Mgmt Liab - curr

Exchange Gas Payables

Current Deferred Revenue

Current Retulatory Liabilities

Post Benefits - Curr Liab

Curr Liab of Discop & LHFS

LlFO Iiquidation Credit

Legal & EnvironmentaI Reserues

Other Accruats

$22,91 2,569.08

$9,268,s30.08

$3s,128.834.87

\302.821.32

$36.130,0s2.79

$0.00

$s,3s0,1 44.1 4

$3,392,381.35

$168,250.00

$307,995.16

$r2.096.278 97

$20,20s,438 66

s7 ,601 ,277.19

$39,738,538.75

$306.61 1.63

$36.377.90s.92

$0 00

$2,022,980 49

$3,761,613 62

$1 68.250.00

$307,99s.1 5

$13.417.165 94

52,707,130 42

$1,557,252.29

($4,609,703 89)

($3.790 31)

(t247,8s3.13)

$0 00

$3,327,1 63 6s

($359,232.25)

$0 00

$0 00

($1.320.886 97)

$22,91 2,569 08

$9,258,530 08

$3s,1 28,834.87

$302,821.32

s35,130,052.79

$0.00

$5,350,1 44.1 4

$3,392,381 36

$158,2s0.00

$307,995 r 5

$1 2.096.278.97

$l 3,951 ,542 73

$43,703,440 84

s7,773,680 2s

$370,472.19

$724,333.08

$1,1 75,1 80.00

513,595,877 68

$7,967,141.s4

$l 68,2s0.00

5355,945 1 8

$17.328,558 53

$8,960,925 35

($34,434,91 0 75)

$27,355,154.62

($67,650.87)

t3s,4os,719.71

($1.r7s,180.00)

($8,34s,733.54)

($4,s74.760 18)

$0.00

($48.9s0 o2)

($s,232,279.s5)

Cunent Uabllities 1199,4f's223.74 $201,5s3306.55 (S2,168,582.E1) ll 99,1t85,223.74 t270,88!r,051.05 (t7r,4{13,827.31)

Nondnent Uabilitig

Price Risk Mgmt Liab - Nc

Deferred lncome Taxes

Deferred lnvestment Tax Credit

Deferred Credits

Noncurrent Deferred Revenues

Post 8enefiB - Nc l-iab

Noncurrent Regulatory Liab

Asset Retirement Obligations

Other Noncurrent Liabilities

$s14,028,025.00

$3,032,484.00

510.780.53

$s08.581,17291 $5,446,852.09 $514,028,025.00

$3,052.s04 00 ($30,020 00) $3,032,4E4 00

$10,780 63 $0 00 $10,780.63

$s03,s97,697.10 $r0,430,327.90

$3,r 82,s84 oo ($r so,l 00.00)

$0.00 $10,780.63

17,282,580.00 ($r,527,20308)

$44,345,s07.86 ($3,817,33022)

$5,04t,864.87 $1},354.59

$l 6,936,422.79 ($r s6,r 37.76)

55,6ss,376 92 $6,018.016 21 ($362,639.29) $5,655,376.92

t40,528,177.64 $40,519,999.84 S8,17l 80 $40,528,177.54

ss,I7s,22945 $s,148,27668 S25,9s278 55,175,229.46

$16,780,285.03 $r6,841,232s8 (550,947ss) 5r5,780,28s03

Noncunent Liabilities $s8s,210,358.68 $s80,181,982.85 15,028,37s.83 5585,210,35E.68 t5E0,386,555.62 t4,823,702.06

Caeitaliation and Liabilitis t1,848,878,999.21 t1,845.833,744.i18 13,o4,5,2Y.73 $1,848,876,99{t.21 11,793,115,5E7.84 155,753,311.37
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Columbia Cras of Penrcylvznia

Balancc Shcct - GAAP

GMP -Account GAAP Hierarcly

^s 
ofjun - 2015

FDW Standard ReDort - for lnternal Use Onlv

Monlh.Jun- 2015 Previous Month Variance Month'.Jun- 2015 December of Previous Year Variance

ASSETS

Property, Plant, and Equipment

Utility Plant

Accum Depreciation & Amort

$ r,697,206,690 98 $',1 ,678,222,s82 30

($362,892,975.76) ($360,971,406 68)

$18,984,108 58 $1,697,205,690.98

($1,921,s6908) ($362,892,97s.76)

$'f,519,842,0s887 $77,364,632.11

($349,852,908.03) ($13,030,06773)

Net t tlllv Ptant t I ,334,31 3,71 5.22 | |,31 7"25r,1 7s.62 $1 7,052,539.60 t1,3343r 3,7r 5.22 tl.269,979,150.84 t64,334,564.38

Other Property Less Accum

Accum Depreciation - Oth Prop

$8,345 49 $8.346 49 s0 00 $8.345 49 $8,346 49

Nct Property Plant & Equipment t1,334,322,051.71 $,317259,52.1r tl7,052,539.60 11,334,322,061.71 s1,269987,497.33 S64334564*38

lnv€stnenB

Assets of Discops and AHFS

Consolidated Aff iliates

Unconsolidated Aff iliates

Other Investments

$18,594,528.08 $18,587,60806 $7,020.02 $18,594,628.08

$0.00 $0.00$0.00 $0.00

$18.1 98.81 8.84

50.00

s395,809.24

$0.00

lnvlstm€nB s16,594,52E0E S1E5E7,60E.6 $7,020.02 tr8,594,62A0E fi&19&818.84 t395,8(xr:4

CurentA5r€B

Cash and Cash Equivalents

Restricted Cash

Accounts Receivable - UnaffiI

Accounts Receivable - Affil

lncome Tax Receivable

Gas Inventory

Underrecovered Gas & Fuel

Materials and supplies

Electric Production Fuel

Price Risk Mgmt Assets - Curr

Exchange Gas Receivable

Curr Assets of Discop & AHFS

Current Regulatory Assets

Prepayments and Other

$5,845,073.64

$1.01

($1,186,7s8.6s)

$67,099,192.51

$0 10

$58,287,r r0.04

$0.00

$70s,247.ls

$97,1 18.00

$4,482,97314

$1,968,359.1 7

$l 2,392,570.39

($5,280,s6s.s9)

$0.00

($331.428 97)

($32,693,04r sr)

$0 00

59,844,4U11

$0 00

58,728.1 6

($23.027.00)

($2,s80,0s7.83)

$61 r.208.83

(5',I,159,365 46)

$6,845,073 54

$1.0'l

($r,185,7s8.6s)

$57,099,1 92.61

$0 r0

$58,287,1 l0 04

$0.00

$70s,247.1s

$97,118.00

$4,482,97314

$1,968,369.17

$r2,392,s70.39

$13,125,639.23

$1 0'l

($8ss,329 68)

$99,792,23412

$0 l0

$48,442,62s 87

$0 00

$696,s1 8.99

$120,14s.00

$7,063,030.97

$1,3s7,160.34

$13,5sr,936.8s

s2,622,s4311

$1,329,880 00

($431,4s3 7s)

$50,047,873 05

$0 10

$95,517,31 1 s2

$0 00

5651,437.43

$0.00

5238,529.18

$s.384.420.60

t14,067.01 7.66

$4,223,s30.53

($'l.329,878.99)

($7ss,304.90)

$17,051,319 56

$0 00

($38,230,201 48)

$0 00

f47,809.72

$97,118.00

[4,244,443.96

($3.416.051.41)

($1,674,447.2n

CurentAss€B trs0,691,896.6{l tl83,294962.80 (t32,603,06620) tr 50,691,895.50 t170,433,5s8.90 (tr9J41.66230)

Other As5eB

Price Risk Mgmt Assets - NC

Noncurrent Regutatory Asset

Goodwill, less accum amort

Intangible assets, less accum

Post Benefits - NC Assett

Other NC Assets - Affil

Deferred Chartes

$270,1 8s,958 29 $270,353,073 6s

s58,882,981.53 $s9,373,832s9

($177,105 36) $270,185,958 29

($490,8s1_06) $s8,882,981.s3

$258,724,205 53 $1,461,761 56

$6s.771,606.14 ($6,888.624.6r)

Other AsieB t329,068949.82 t329,736,90624 666-r9564D t329,068,949.82 t334495fl2.n ($,425,E529t

11,532,6n53621 t1,84E 878,99921 ($16201,463.@) t1,832,6n,$6.21 tl,793,11s,687.84 t39561J4837

CAPITATIZATION AND IIABIIME5
Capitatltauon

Common Stock

Additional Paid-in capital

Retained Earnings

AccumuLated OCI

Treasury Stock

$45,127,800.00 $45,127,800.00 $0.00

$7,951,763.00 t7.9s1,849.00 ($86.00)

$538,348,820.32 $s4,1,0242ss.O2 ($s,67s,43470)

$45,1 27,800.00

$7,9s1,763.00

$s38,348,820.32

$4s,127.800_00 $0.00

s7,720.355.00 t23r308-00

$48s,681,s00 60 $s2.667.3r9 72

Common sto€k Equity f591,428,38332 t597,103,904.02 (ts,675,s20.70) $591,'128,383.32 s538,529,655.60 152,898,727.72

Preferred Stock

Long-Term Debl $467,044,36s.00 $467,079,s12.77 $3s.147.77\ $457,044,365.00 $403.31 0,324 s7 $63,734,040 43

CapitalizaUon tl,058,472,7f8.32 fl,064,183,416.79 (ts,710,568.47) Jl,058,472,74a.32 t941.839,980.17 $116,632,768.15

Cumnt liabilities

Current Portion of l-T Debt

Short-Term Borrowings

Accounts Payable - Unaffil

Confidential

$367,s03.s6 $361.r23.11 $6.38045

$47,350,000 00 $47,350,000.00 s0.00

t29,047,63385 $26,715,242.85 $2,331,390.99

$367,s03.55

$47.350,000.00

$29,047,633.8s

$18r.70960 S18s,793.96

$137.r46.6ss 05 ($89.796.6ss.0s)

$26,345,164.38 12,702,469.47
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Columbia G6 of Pcnnsyhrania

Balancc Shcct - GAAP

GAAP - Account GAAP Hlcnrchy
A ofjun - 2015

FDW Standard Report - For lntenal Use Only

Month'.Jun- 2015 Previous Month Variance Monlh.Jun- 2015 December of Previous Year Variance

Accounts Payabte - Affll

Dividends Payabte

Customer Deposits & AR Credit

Taxes Accrued

Interest Accrued

Overrecovered Gas & Fuel Costs

Price Risk Mgmt Liab - curr

Exchange Gas Payables

Current Deferred Revenue

Current Regulatory Liabilities

Post Benefits - Curr Liab

Curr Liab of Discop & IHFS

UFO Liquidation Credit

LegaL & Environmental Reserues

Other Accruals

$t 6.01 6,738 60

$14,390,101 4l

$23.279,664.s8

$305,070.41

$32,813,640.85

$0.00

$6,298,224 59

$4,404,049.1 3

$r68.2s0.00

$3r0,000 00

512.364.727.81

$22,91 2,569 08

59,268,530 08

$35,1 28,834.87

$302,821.32

$35,130,052.79

$0 00

5s,350,144 14

$3,392,381 36

$168,250 00

$307,995 1 6

$1 2.095.278.97

($5,89s,830 48)

$5,1 2l,571 33

($1 r,849,r 70.29)

12.249 09

63,316,411.93)

$0 00

$948,080 ss

$1,01 r ,667.77

$0 00

52,004 84

$258,448 84

$1 5,01 5,738.50

$1 4,390,1 01.41

523,279,564.58

$30s,070.41

$32,813,640.86

$0.00

$5,298,224.69

$4,404,049 r3

$1 58,250.00

531 0,000.00

$12,364,727.81

$13,9s1,542.73

543,703,M0.84

$7,773,680.2s

s370,472.19

$724,333.08

$1,175,'t 80 00

$'t3,69s,877,58

57,957 ,141.54

$l 58,250.00

$356,94s.1 8

$17,328,ss8.53

$2.06s,09s.87

(s29,3r 3.339.43)

$1 5,s0s,984.33

($6s.401 78)

$32,089,307.78

($1,r7s,180 00)

($7,397,6s2.99)

($3,s63,092.41)

$0.00

($46,94s.1 8)

($4.963,830.72)

Cun nt Liabilitis fi87,115,504.90 1199,48's,223.7 4 (tl 2,369,61 8.84) $r87,1 t5,604.90 t270,889,051.0s (fi3,773,446r5\

Noncurrent Liabilities

Price Risk Mgmt Liab - NC

Deferred lncome Taxs

Deferred Investment Tax Credit

Deferred Credits

Noncurrent Deferred Revenues

Post Benefits - NC Liab

Noncurrent Regutatory Liab

tuset Retirement Obtigation5

Other Noncurrent Liabilities

$sr s,6s6,1 69 74

$3,002,464 00

$10,780.63

$5,529,78127

$N,749,696.74

$s,202,323 63

$16,937,955.98

$514,028,025.00

$3,032,484 00

$r0,780.63

$5,6s5,375.92

t40,528,177.64

t5,175,229.46

$1 6,780,28s 03

tl,628,1M.74

($30,020 00)

$0 00

($125.59s 6s)

$221,s19.r0

s27,094.17

$1 s7,681 9s

$sr 5,556,1 59 74

53,002,454,00

$1 0,780.63

$5,529,781.27

$4,749,595.74

t5,202,323.63

t15,937,966 98

5503,597,597 10

53,1 82,584.00

$0 00

$7,282,s80.00

$44,345,507.86

$5,041,854.87

$r5,935,422 79

512,0s8,472.U

($180,120.00)

$r0,780 63

($1.7s2,798.73)

($3,s9s,811.12)

$160,458.75

$1,544 1 9

Noncunent Liabilitics 5587,089,1E2.99 t585.210.358.68 fl.678.82431 ss87,069,182.99 ts80,385,656.52 s6,702,525.37

caDitalization and tiabilities $1,832,577,536.21 $1,848,878,999.21 (tl 6,201,1|53.00) tl,832,677,536.21 tl,793,1r5,587.84 g3e.s51,E48.37
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Columbla cas ot Pcnnsyhania

Balancc Shcct - GAAP

GAAP - Account GAAP Hlcnrchy
As ofJut - 2015

FDW Stenderd Repoft - For lnternal Use Only

Monlh'.Jul- 2015 Previous lvlonth Variance Monthi Jul - 2015 December of Previous Year Variance

A55ETs

Property, Ptant, and Equipment

Utitity Ptant

Accum Depreciation & Amort

$1,711,317,501 75 $1,697,205,690.98

($36s.234,5r696) ($362,892,97s.76)

$'t4,1'10,9't0.77 $1,711,317,601.7s

($2,34r,54r 20) ($355,234,616.96)

$ r ,5r 9,842,058.87 $91 ,47s,s42.88

($349,862.908 03) ($'t5,371.708.93)

Net Utitity Plant t 1,345,0E2,984.79 tl,334,31 3,71 5.22 tl 1,769,269.57 t r,346,062,984.79 tl,269,979,150.E4 t75.103,E33.9s

Other Property Less Accum

Accum Depreciation - Oth Prop

$8.345 49 $8,345.49 $8,345.49 $E,345.49 $0.00

Net Property Ptant & Equipment tl,346,09f ,331.28 11,134,322,61.71 S11,769,259.57 fi,345,091,!31.28 tl,269,967,497.3! t75,103,833.95

lnv€stments

Assets of Discops and AHF5

consotidated Affiliates

Unconsolidated Aff iliates

Other lnvestments

$r8,604,6s2 33 $r8,s94,628 08 $10,024.2s $18,504,552.33

$0.00 $0.00 50 00

$18,198,818.84 $40s,833 49

$0.00 $0.00

lrctrnenB s18,604,55233 S16,594,52E.0E 310,024.25 s14604,652.33 tl8,198,81&84 t405,833.49

Cunent AsseE

Cash and Cash Equivalents

Restricted Cash

Accounts Receivabte - Unaffil

Accounts Receivabte - Affil

Income Tax Receivable

Gas lnventory

Underrecovered Gas & Fuel

Materials and 5uppties

Electric Production Fuel

Price Risk Mgmt Assets - Curr

Exchange Gas Receivable

Curr Assets of Discop & AHF5

Current Regutatory Assets

Prepayments and Other

$2,455,006.51

fr 0r

($ I ,6110,734 26)

s52,919,554.32

s0 10

t68,079,899.20

t0.00

t720,463.31

$62,461.00

$1,3',t6,868.57

$l,690,1 21.84

$14.s14.229 33

$6,846,073.64

$r.0r

($1,r86,758.65)

$67,099,192.61

$0.10

$s8,287,1't0 04

$0.00

t70s,247.ls

$97,r 18.00

$4,482,973.14

$1,968,369.17

fl2.392.570.39

(s4,391,067.13)

$0.00

($4s3,97s.6r)

($t4,r79,538 29)

$0.00

,9,792,789.16

$0.00

$1s,215.16

($34,5s7.00)

(t3,'l 56,104.57)

(t278,247.33)

$2.121.558.94

$2,4ss,006.sr

$r.01

($r,640,734.25)

$s2,919,554.32

$0.10

$58,079,899.20

$0.00

,720,463.31

$62,45r.00

$1,3'l6,868.57

$r,690,1 2r.84

s14.51 4,229.33

52,522,543.'t I

$1,329,880.00

($431,453.75)

150,047,873.0s

$0.10

$96,517,311.s2

t0.00

$657A37.43

$0.00

$238,s29.18

15,384,420.60

$14.067.0r7.66

($167,s35.60)

($1,329,878.99)

($1,209,280.s1)

$2,871,681.27

$0.00

($28,437,412.32)

$0.00

$63,025.88

$62,461.00

$r,078,339.39

(s3,694,298.76)

$M7,211.67

Current AsseE tl/O,117370.93 tl50,691396.60 (tl0,574,025.67) t1/O,117,87093 tr70,433,ss8.90 (t30315,5E7.97)

OtherAsseE

Price Risk Mgmt Assets - NC

Noncurrent Regulatory Asset

Goodwilt, less accum amort

Intangible assets, less accum

Post Benefits - NC Assets

Other NC Assets - Affil

Deferred Charges

5273.4s6.858.25 t270.185.958.29 $3,270,889.97 $273,456,858.26

$s8,2r8.s65.31 $58,882.981.53 ($134416.22) $58,748,s65.31

$268,724,206.63 54,732,551.53

$6s,771.606.14 ($7.023.040E3)

OtherAs*E t332205,42357 t329,068,949A:l 7t.136,473.75 t332,205,423s7 t33449s812n (t2,29038!r20)

AsseB tl,837,019.27&11 tl,832.62,536.21 t4341J4190 tl337,019,278.11 tl,793.115,69rt4 t43J03,590:7

cAPr rzAnoNANDU B[mEs
CapiEliation

Common stock

Additional Paid-in capitat

Retained Earnings

Accumulated OCI

Treasury stock

$45.127.800.00 $4s,r27,800.00 $0.00

t7,9sr,753 00 $7,9s1,763.00 $0.00

$s36.427,s46.47 $s38,348,820.32 ($r,921,273.8s)

145,127,800.00

$7,951,763.00

s536.427.545 47

$45,127,800.00 $0.00

17,720,3s5.00 $231,408.00

1485,581,500.60 $s0,746,045.87

Commn StGk Equity f5ar50z1€.'t7 t591,/n838:!32 ($1.921:Rt5) t589,507,1(B.47 t53Es29,5s5.50 1s09n,4$Al
Preferred Stock

Long-Term Debt $467.009.039.18 $467,044.36s.00 ($3s,32s.82) t457,009,039.18 $403,310,324.57 $53,596,71461

Gpitaliation tI,055,516.14&65 tt,058,422,7'18.32 (tl,956,599.6D tl,056,516,148.65 s94r339SE0.17 tl14,676,15E4E

Cumnt thbilities

Current Portion of LT Debt

Short-Term Borrowings

Accounts Payable - Unaffil

Confidential

$373,91 6.99 $367,503.56

$47,3s0,00000 $47.3s0,000.00

$29.807.08802 $29.047.633.85

$6,413 43 $373,916.99

$0.00 $47,3s0,000.00

5759,45417 t29,807,088.02

Page'l of 2

$181,709.60 1192,207.39

$137,146,6ss.0s ($89,796,6ss.0s)

$26,345,164.38 $3,461,923,54
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Columbla Ga of Pcnrcyhanh
Balancc Shcet- GAAP

GAAP - Account GAAP Hhnrchy

^s 
of.lul-2015

FDW Standard Repoft - For lnternal Use Only

Month.Jul- 2015 Previous Month MonthtJul- 2015 December of Previous Year Variance

Accounts Payable - Affil

Dividends Payable

Customer Deposits & AR Credit

Taxes Accrued

Interest Accrued

Overrecovered Gas & Fuel Costs

Price Risk Mgmt Liab - Curr

Exchange Gas Payabtes

Current Deferred Revenue

Current Regutatory Liabilities

Post Benefits - Curr Liab

Curr Liab of Discop & l-HFs

l,lFO Liquidatjon Credit

l-egal & Environmental Reserues

Other Accruals

$14,057,6',|5 3l

$23,045,063.1t8

$19,493,476.88

$307.379.79

$29,157,57 4 85

$0 00

$s,91 2,262 69

$s,308,240 ',t 5

$1 58,250.00

$310,000.00

$13.781.394.27

$15,016,738.50

$r4,390.10r 41

$23,279,564.58

$305,070.41

$32,81 3,640.86

$0.00

$5,298,224.59

$4,404,049 1 3

$'t 58,250 00

1310,000.00

s12.164.727.81

($1,9s9,1 23 29)

$8,6s4,962.07

($3,786,187.70)

$2.309.38

($3.6s6.066 0l)

$0 00

($385,952 00)

$904,1 9l 02

$0 00

$0.00

$1,416,665.46

5 t4,057,51 5 3l

$23,04s.063.48

$'19,493,476.88

s307,379.79

$29,157,574.85

$0.00

$5,912,252.59

$s,308,240 1 s

$168,2s0 00

$310,000.00

$1 3.781.394.27

$13,9sr,542 73

$43,703,440.84

\7,773,68025

137OA72.19

$724,333.08

$1,17s,180.00

513,695,877 5E

$7,967,141 54

$r 68,2s0 00

$356,945.',I8

$17.328,558.53

$105,972 58

($20,658,377.35)

$1 r,719,796.63

($63,092.40)

s28,433,241.77

($1,1 75,1 80 00)

($7,783,5r4 99)

($2,6s8,901.39)

$0 00

($46,94s.r 8)

($3.547,1 54.26)

Curent Liabilitig t189,072252.43 tr87,r15,50490 tl,9s6,657.s3 t189,072,262.43 $270,889,0s1.05 (t8t,816,788.6D

Noncurrent Liabilities

Price Risk lvlgmt Liab - NC

Deferred lncome Taxes

Deferred lnvestment Tax Credit

Deferred Credits

Noncurrent Deferred Revenues

Post Benefits - NC Liab

Noncurent Regulatory Liab

Asset Retirement Obligations

Other Noncurrent Iiabilities

5s17,233,475 04

$2,972,44400

$r0,780 53

$7,r 04,941.1 5

$42,27632s.24

$5,229,ss9.95

$1 6,603,341 0t

$s1 s,6s6,1 69 74

$3,002,454,00

$10,780.63

t5,529,781.21

t40,749,696.74

$5,202,323.63

$1 6,937,966 98

51,577,305 30

($30,020 00)

$0 00

$1,s7s,159.89

$1,526,528.50

t27,23532

($334,62s 97)

5s17,233,47s.04

$2,972,444.00

$10,780.53

s7,104,941.r6

t42,275,325.24

$5,229,559.95

$1 5,503,341.01

$503,597,697.1 0

$3,1 82,s84.00

$0.00

$7,282,580.00

$44,345,507 86

$s,04r,864.87

$r 6,936,422.79

$13,635,777.94

($21 0,1 40.00)

$10,780 63

($r 77,638.84)

($2,069,r82.62)

$187,69s.08

($333,081.78)

Noncurent Liabitities 1s91,430,867.03 t587,08t,182.99 s4,341,684.04 t591,430,867.03 $sE0,385,5s5.52 tl1,044:10.41

Capitatization and l-iabitities $l,837,019,278.11 11,E32,677,546.21 14,341.741.90 51,837,019,278.11 $1,793,11s,687.84 $43,903,590.27

Confidential PageZol 2 Aug 1 1, 2015 8:05:58 AM
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Month: Aug- 2015 Previous [,4onth Variance Month: Aut- 201 5 December of Previous Year Variance

AS5ETs

Property, Plant, and Equipment

Utility Plant

Accum Depreciation & Amort

\1,729,289,182 13 $1,711,317,501 75

($367,690,678.62) ($35s,234,5r6.9(

$ l 7,972, l 80.38 $1,729,289,782.13

($2,4s5,06r55) (5367.590,678.52)

$ l ,61 9,842,058.87 5109,447 ,723.26

($349,852,908.03) (517,E27,770.59\

Net Utitity Plant tl,361,59! ,103.51 tl,345,$2,984.79 tl 5,51 6,1 I 8.72 tl,351,599,1 03.51 tl,269,979,150.84 t91,619,952.67

Other Property Less Accum

Accum Depreciation - Oth Prop

$8,346 49 $8,346.49 $0 00 $8,346.49 $8,345 49 $0 00

Net Property Ptant & Equipment t I ,351 ,507,450.00 tl,3/5,091 ,331.26 $1 5,51 6,1 I 8.72 tl,361,607,450.00 tl,269,9E7,49733 t91,619,9s2.57

lnvestments

Assets of Discops and AHFS

Consolidated Affitiates

Unconsolidated Affiliates

Other Investments

t18,623,il396 $r8,604,6s2.33

$0.00 $0 00

$r8,46153 $18,623,113.95

$0,00 $0.00

518,198,818.84 5424,29s12

lnvstmenB $18,523,113J6 t18,604,65233 $18,461.63 tl8,623,1r3.96 tl6,19E,EtE84 1424,295.12

Current AsseB

Cash and Cash Equivalents

Restricted Cash

Accounts Receivable - UnaffiI

Accounts Receivable - Affil

lncome Tax Receivable

Gas Inventory

Underrecovered Gas & Fuel

Materials and 5upplies

Electric Production Fuel

Price Risk Mgmt Assets - Curr

Exchange Gas Receivable

Curr Assets of Discop & AHFS

Current Regulatory Assets

Prepayments and Other

$'t,800,751.12

$1.01

(s2,1 30,453.56)

$33,31 s,731.09

$0.10

$78,81 3.9r 6.82

$0.00

1723.837.8i

$39.36s.00

$96.199.46

t1,382,27857

$l 3,r80,21 4.81

52,455,005.51

$1.01

($1,640,734.26)

$52,919.s54.32

$0.10

$68,079,899.20

$0.00

$720,463.31

$62,46r.00

$r,31 6.868.s7

$1,690.1 21.84

$14,sr 4,229.33

(t654,255.39)

$0.00

($489,729.30)

($1 9,603,823.23)

$0.00

{10,734,017.62

$0.00

t3,374.52

($23,096.00)

($1,220,669.r r)

$307,U1.27)

($1,334,0r4.52)

$1,800,7s1.1 2

$1.0r

($2,r 30,453 s5)

$33,31 s,73r.09

$0.1 0

$78,81 3,91 5.82

$0 00

5723,837.83

t39,365.00

t95,r99.46

$1,382,278.s7

tr 3,1 80,214.81

$2,622,s43.r r

l1,329,880.00

($431 3s3.7s)

$50,047,873.05

$0.10

$96,517,311.52

t0.00

t657,437.43

$0.00

$238,529.18

55,384,420.50

$14,067,017.66

($821,79r.99)

(s1,329,878.99)

61,599,009.81)

($1 5,732,14r.95)

$0.00

$17,703,394.70)

$0.00

$66,400.40

$39,365.00

({142,329.72)

($4,002,142.03)

($886,802.8s)

CurrentAsseB 1127,j21,81225 t14,117370.93 (t12.896,038.68) t127,221,832.25 tl70,433J58.90 (t/t3211,726.5t

OtherAssets

Price Risk Mgmt Assets - NC

Noncurrent Regulatory Assel

Goodwitl, less accum amort

Intangible assets, less accum

Post Benefits - NC Assets

Other NC Assets - Affil

Deferred Charges

$273,375,839.43 I273356.858.25 ($8r,018.83) 1273,375,839.43

$s8,s58.58s.72 $58,748,s6s.31 ($189,979s9) ts8,558,585.72

$268,724,206.63 $4,6s1,63280

$55,21,506.14 ($7,213,020.42)

Other As*ts $331934,42s.15 t332:0s,423s7 (t270,E E42) t331J:r4,/l2s.rs 7tvt9s$2n (t256rJ87.62)

$r,839,38532136 $1,837,019278.11 $2362543:5 tl339385,82136 tr,793,115,667.E4 14,271,13t.52

CAP]TAUZATION AND LIABILME5
Capitaliation

Common Stock

Additional Paid-in Capital

Retained Earnings

Accumulated OCI

Treasury 5tock

$4s.127.800.00 $45.127.800.00 t000

$7.95r.763.00 $7.9sr.763.00 $000

$s333s9,218.28 t536,427,546.47 (S2,968,328.19)

$45,127,800 00

$7,95r,753 00

$s333s9,2r 8.28

$45,127,800.00 $0.00

s7,720,355.00 $231,408.00

$485,681,500.50 t47,7t7,717.6A

Common Stock Equity $586536,78128 t58!t,507,109.47 (t2,968J28.19) t586,538,781:8 153&529,655.60 tr1&0(D,125.6E

Preferred Stock

Long-Term Debt s455.973,534.02 $457.009.039.18 ($35.505.t6) $466.973.534.02 $403,310,324.57 $63,663,209.4s

Capitaliation $r,053,512,3r530 tr,055,516,148.65 ($3,@3,83335) tl,053,512,315.30 s94r,839.980.17 $111,67233s.13

Curent Liabilities

Current Portion of LT Debt

Short-Term Borrowings

Accounts Payable - Unaffil

Confidential

$380.363.63 $373,916.99 $6,446.64

$50,076,242.04 $47,350,000.00 52,726,242.M

$30,259,308.66 $29,807,088.02 $452,220.64

$380,363 63

$s0,076,242.04

$30,259,308.55

$181,709.60 $198,654.03

$'t37,146,655.0s ($87,070,413.01)

$25,345,164.38 $3,914,t44.28

Page 1 of 2 sep 9, 2015 1:'10:21 PM
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Columbia Gas of Pennsyhania

Bahncc she€t - GAAP
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Monthj Aug- 2015 Previous Month Month; Aug - 201 5 December of Previous Year Variance

Accounts Payable - Affil

Dividends Payable

Customer Deposits & AR Credit

Taxes Accrued

lnterest Accrued

Overrecovered Gas & Fuel Costs

Price Risk i,4gmt Liab - Curr

Exchange Gas Payables

Current Deferred Revenue

Current Regulatory Llabitities

Post Benefits - Curr Liab

Curr Liab of Discop & IHFS

LIFO Liquidation Credit

Legal & Environmental Reserues

Other Accruals

517,240,313 74

$31,439,390.25

$l 0,043,534 95

$311,07615

\27 ,178,4s8 34

$0 00

$5,293,867 I 2

$s,864,594 66

$1 68,250 00

$310,000.00

$14,272,0/,867

$14,057,5t5 3l

$23,045,063 48

$r 9,493,476.88

$307,379.79

s29,157,574.8s

$0.00

$5,91 2,252 59

$s,308,240 r s

$168,2s0 oo

$31 0,000 00

$11,781,39427

$3,1 82,698 43

t8,394.326.77

($9,449,941 93)

s3,696.37

($1,979,1 1 6 s1)

$0 00

($61 8,39s s7)

$556,454 51

$0 00

t0.00

$490,6s4.40

5t7,240,31374

$31,439,390 25

$ 1 0,043,534 95

$3'l 1,076.16

$27,'t78,4s8.34

$0.00

$5,293,857 I 2

$5,864,694.66

$168,2s0.00

$310,000.00

t't4,272,04867

$13,95',t ,542 73

$43,703,44084

$7,773,680.25

$31o,412.19

$724,333.08

$1,1 7s,1 80.00

$1 3,695,877 68

$7,967 ,141.54

$1 68,2s0.00

$356,945.18

$1 7,328,s58.53

$3,288,671 01

($1 2,264,050.59)

$2,269,8s4.70

($59,396 03)

$26,454,12s.26

($1,17s,180 00)

($8,402,01 0 s6)

($2,1 02,446 88)

$0 00

($46,94s.r8)

($3,056,s09.86)

Cunent Liabilities tr92,8373r8:2 $189,072,262.43 13,765,285.79 t192,837,548.22 t270,889,051.05 (t78,051,502.83)

Noncurrent Liabilities

Price Risk Mgmt Liab - NC

Deferred Income Taxes

Deferred Investment Tax Credit

Deferred Credits

Noncurrent Deferred Revenues

Post Benefits - NC Liab

Noncurrent Regutatory Liab

Asset Retirement Obligations

Other Noncurrent Liabilities

$518,833,814 46

52,942,42400

$10,780 63

s6.829.99s.ss

142,s39,542.1O

s5,085,714.1 5

51 6.794.686 94

$517,233,475 04

52,972,4M.00

$r0,780 63

s7,104,941.16

142,276,325.24

$5,229,559.95

$l 5.503.341 01

$1,600,339.42

($30,020 00)

$0 00

($274,94s.61)

$263,216.85

($1 43,845,79)

$1 91.345.93

$s1 8,833,81 4 46

52,942,42400

$10,780 63

(< a)o oo< qq

$42,539,542.r0

$5,085,714.1 6

$l 5,794,585 94

$503,597,697.10

$3,1 82,584 00

$0.00

$7.282,580.00

$44,345,507 86

$s,041,864.87

$1 6.936,422 79

$1s,235,117 36

($240,r 60 00)

$10,780 63

($452,584.4s)

($1,805,96s.76)

543,8/9.29

($14r,73s 85)

Noncurent l-iabilities t593,035,957.84 t591,430,867.03 tl,6{'6,090.81 t593,036,957.84 $580,385,555.62 tl2,650,301.22

Caoitaliation and tiabitities t 1 ,839,385,E21.36 tl,837,01 9,278.1 1 $2,357,543.25 t1,839,386,E21.36 11,793,115,687.4 9$,271,131.52

fuR AND REhTED RESERVES HAVE BEEN 5OLO TO CGPRC, AND INTERESTTHEREIN H5 BEEN 5OLD TO A PURCHASER6) REPRESENTED BY BTMU, A5ACEN]

Confidential PageTof 2 Seo 9. 201 5 1:1 0:21 PM
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Balamc Shcet - GAAP

GAAP - Account GMP Hhrarchy
As ofSep - 2015

FDW Standard Report - For lntemal Use Only

Month:'ep- 2015 Previous Month Variance MonIhiSeD-2015 DecemberofPreviousYear Variance

^55ETsProperty, Plant, and Equipment

Utility PIant

Accum Depreciation & Amort

$1,748,1 49,499.33 $1,729,289,782.13

($359,65r,48946) ($357,590,578.52)

$18,8s9,7r7 20 $1,748,149,499.33

(51.970,81084) ($369,651,489.45)

$1,519,842,05887 $128,307,44046

($349,862,90803) ($r9,798,s81 43)

Net Utility Ptant tlJ78,488,009.87 tl,351,s99,103.s1 tl6,888,906.35 t1,378,4E8,009.E7 $1,269,979,150.84 tl08,508,859.03

Other Property Less Accum

Accum Depreciation - Oth Prop

$8,346 49 $0 0058 346 49 $8.346.49 $8.346 49

Net Propeo Ptant & Equipment tl378,495,355.36 tl,351,607,450.00 tl6,888,906.36 t1,378,496,356.35 sl.269,987.497.33 $08,508,859.03

lrvestmen8

Assets of Discops and AHFS

Consolidated Affi tiates

Unconsotidated Aff iliates

Other lnvestments

$18,525,967.33 $18,623,1r3.96 s2.8s3.37 $r8.625,967.33

$0.00

$18,198,818.84 $427,14.49

$0.00 s0.00

lnv€stnants $18,625,967.33 $18.623,113e6 t2,85337 tr8,62586733 t18,19&818t4 
'427,1&49Curent Ass€ts

Cash and Cash Equivalents

Restricted Cash

Accounts Receivable - Unaffi[

Accounts Receivabte - Affil

lncome Tax Receivable

Gas Inventory

Underrecovered Gas & Fuel

Nrateriats and Suppties

Electric Production Fue[

Price Risk Mgmt Assets - Cun

Exchange Gas Receivable

Curr Assets of Discop & AHFS

Current Regulatory Assets

Prepayments and Other

$2,1 02,578 I 2

$0.00

($2,801 ,225.78)

$68,340,',t02.39

$0.1 o

$87,893,568.70

50.00

$142,923.78

$1 7,951.00

$91,802.43

$1,234,528.80

$r6,sls,s'16.0s

51,800,751 12

$1 0'l

($2,1 30,463.s6)

$33,31 s,731 09

$0 l0

$78,81 3.91 6 82

$0 00

5723,837 83

$39,36s 00

$96.199.45

11,382,278.s7

$13,1 80,21 4.81

$301,827 00

($1.01)

($670.763 22)

$3s,024,371.30

$0 00

$9,079.751 88

$0 00

$'19,085 9s

($21,414.00)

(t4.397.03)

$147;t49.77)

$3,335,301.24

$2,r02,578.t2

$0.00

($2,801,226.78)

$68,340,1 02.39

$0 10

$87,893,568 70

$0.00

$742p23.78

$17,9s1.00

$91,802.43

$1.234,528.80

$16,515,5t5 05

$2,622,s43.1 1

$1,329,880 00

($43r.4s3 7s)

$50,047,873 05

50 10

$96,517,311 52

50 00

$657,437 43

t0.00

$238,529.18

$5,384,420 60

$14,067.017 66

($sl 9,964.99)

($1,329,880.00)

(52,369,773 03)

s18,292,229 34

$0 00

($8,623,642 82)

$0 00

$85,486.35

$17,951.00

($146,726.75)

($4,149,891 80)

$2,448,498.39

Cutrent fus€B 1174137,W59 1127,221,E1225 t46916,01234 t174,137Wsg t170,433,558.9o f3J04,285.69

Othlr Asrcts

Price Risk N,lgmt Assets - Nc

Noncurrent Regulatory Asset

Goodwill, less accum amort

Intangibte assets, less accum

Post Benefits - NC Assets

Other NC Assets - Affil

Deferred Charges

$273,237,90370 $273,375,83943 ($137.935.73) 5273,237,903.70

$55,651,697.52 $58,558.s8s.72 (t1,906.888.20) $s5,6s1,697.s2

5268,724,206 63 $4.s1 3.697.07

$65,771.606.14 ($9.119,908.62)

oth€r AsseB t329,88!t,601:2 t331p34.42s.1s (t2,044,82333) t3293E9,601.22 t334,49s,8r2.77 ($46{'6:11.ss)

AscE tl901,149,75950 tl,839J86,8:1136 t51,76294&14 $r,901,149,769.50 tl.793,1 15,68tA4 tl0E034.0E1.65

CAP]rAIZAION AND LIABItMEs

Capltatlzadon

Common Stock

Additional Paid-in capitat

Retained Earnings

Accumulated OCI

Treasury Stock

$4s,r27,800.00 $4s,127,800 oo 10.00

$7,888.697.00 $7,9s1,76300 (t63.056.00)

$530,917.01004 $533.459,21828 ($2,542,20824)

$4s.127,800.00

$7,888,697.00

$s30.91 7.01 0.04

$45,127,800.00 $0.00

s7,720.355.00 $158,342.00

$485,681.s00 50 $45.235.509 44

Common sttrk Equity t583,933,507.04 t585,538.781.28 ($2,605,274.24) t583,933,507.04 t538,529,655.60 t45,1103,651.44

Preferred Stock

Long-Term Debl $s26,937,848.23 $466,973.s3402 $s9,964,314.2r $s26,937,848 23 $403.3',10,324.57 $123,627,s23 66

CaDltalization tl,1 10,871,355.27 tl,053,5123r5.30 t57,359,039.97 t1,1 10,671,355.27 t941,839,980.17 $169,031,375.10

Cunent [iabititi€s

Current Portion of LT Debt

short-Term Borrowings

Accounts Payable - Unaffil

Confidential

$386,843.71 $380.363 63 $6.480.08

547,350.000.00 $50,076,242.04 (\2,726,242.04)

$30,577,806.47 $30.259,308.66 $318,497.81

$386.843.71

$47,350,000.00

s30,577,806 4t

$181,709.50 $205,134.',il

$137,146,655.05 ($89,796,5s5.05)

$26,345,164.38 $4,232,U2-09

Page 1 of 2 Oct 9. 2015 7:25:.25 AM
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Columbb Ga of Pcnryhrania
Balancc Shcet - GAAP

GAAP -Account GAAP Hicnrclry
As of srp .2015

FDW Standard Repoft - For lnternal Use Only

MonIh:sep- 20t5 Previous Month Variance Monlh: sep - 201 5 December of Previous Year Variance

Accounts Payable - Affil

Dividends Payable

Customer Deposits & AR Credit

Taxes Accrued

lnterest Accrued

Overrecovered Gas & Fuel Costs

Price Risk Mgmt Liab - Curr

Exchange Gas Payables

Current Deferred Revenue

Current Regulatory Liabitities

Post Benefits - curr Liab

Curr Liab of Discop & l-HFs

LIFO Liquidation Credit

Legal & Environmental Reserues

Other Accruals

$17,202,945.54

$39,172,677.53

55,817,702.35

$314,s64.t 9

$24.573,891.89

$0 00

57,078,789.51

$6,985,423 55

t158,250 00

$330,000.00

$14,915,412.26

517,240,313.74

$31,439,390.25

$10,M3,534.95

$3r r,076.16

t27.178.4s8.34

s0 00

$s,293,867.1 2

$5,864.594.56

$158,250.00

$31 0,000.00

$14,272,048 67

($37,368.20)

57,733,287 28

($4,225,832 60)

$3,488.03

($2,504.s66.4s)

$0 00

$1,784,922 39

$1,'120,729.00

$0.00

$20,000 00

$643,363 59

$'t7,202,945.54

$39,172,577.53

55,817,702.35

t314,s64.19

$24,673,891.89

$0.00

$7,078,789.51

t6,985,423.66

$l 66,250.00

$330,000.00

$14,91 s,41 2.26

$13,951,542.73

543,703,440.84

\7,773,5W.2s

I370,472.19

$724,333.08

$1,1 7s,1 80.00

$13,595,877.68

$7,957,141 s4

$1 56,250.00

$355,945.1 8

$r7,328,ss8.s3

$3,2s1,302.81

($4,s30,763.31 )

(t1.9s5,977.90)

($ss.908.00)

$23.949.ss8.81

($1.r 7s, l 80.00)

($6,617,088.17)

($981.7't7.88)

$0.00

(926,945.18)

($2.413.146.271

Curent Liabilities s194,974,307.11 $92,E37,54&22 12,136,75a4) t194,974307.1 1 $270,88!t,05r.0s (t75,9r4743.94)

Noncunem lhiiutig
Price Risk Mgmt Liab - NC

Deferred Income Taxes

Deferred lnvestment Tax Credit

Deferred Credits

Noncurrent Deferred Revenues

Post Benefits - NC Liab

Noncurrent Regulatory Liab

Asset Retirement Obtigations

Other Noncurrent Liabitities

$s20.824,s1 6.90

$2,91 2,404.00

$r0,780 53

$6.7s0,034.34

s42,714,650.12

$5,112,333.08

$1 6.979.388.05

$518,833.814.46

$2,942,424.00

5',r0,780 53

$6,829,995 55

$42,539,542.10

$s,08s,714 16

$16,794,685.94

tl,990,702.44

($30,020 00)

$0 00

($79,96r.21)

$17s,r 08.02

t26,618.92

5184.701 1 1

$s20,824,s16.90

$2,91 2,404.00

$l 0,780.63

$6,7s0,034.34

$42,714,6s0.12

$5,112,333.08

516,979.388.05

$503,597,697.t0

$3,1 82,584.00

$0.00

$7,282,s80.00

$44,345,507.86

$5,041,854.87

$1 5.936.422.79

$17,226,819.80

($270,',l 80.00)

$10,780 63

($s32.s4s.66)

($r.630,8s7.74)

$70,468.21

$42.955.26

Noncurcnt Liabitities t595,3M,107.12 ts93,036,957.84 72,267,14928 $s95,304,107.1 2 s580,386,656.62 t14917,450.50

caDltalization and Uabiliti6 $1,901,149,759.50 tl,839,386,82136 t51,762.948.14 $1,901,149.759.50 tl,793,1 1 5,687.84 tl 08,034,081.55

MANO REhTED REERWS UW BEEN SOLO TO CGPRC ND IffiERESTHEREIN HS EEEN SOD trAGEM

Confidential Page2of 2 Oct 9. 20'15 7:25:25 AM
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Columbia Ga of Pcnnsyhania

Balancc Shcct - GAAP

GAAP - Account GAAP Hienrchy
As of Oct - 201 5

FDW Standard Report - For lnternal Use Only

Month: Oct- 2015 Previous Month Variance Month: Oct- 201 5 December of Previous Year Variance

A55ET5

Property, PtanL and Equipment

Utility Plant

Accum Depreciation & Amort

$1,76s,080,265.39 $1,748,149,499 33

($370.s50,688.98) ($369,661.489.45)

$1 6,930,766 o6 $1,76s,080,26s.39

($889,r99s2) ($370,ss0,588.98)

5 r ,6 1 9,842,0s8.87 $ 1 4s,238,206.52

($349,862.908 03) ($20.687,780.9s)

Net WUty Ftant t1394,s29,576.41 t1,378,488,00937 fi6,n415653r 11394,529,576.41 sr169,979,15014 1124550,42557

Other Property Less Accum

Accum Depreciation - Oth Prop

$8,346.49 $8.346.49 $8,345 49 $0.00$0.00 t8.346.49

Net Proprrty Plant & Equipment tl394,537,92290 tl,378,496Js6.36 tl5,041,s66.54 $1,394,537,922.90 $1,259,967,497.33 t124,ss0,O5.57

lNestments

Assets of Discops and AHFS

Consotidated Affi tiates

Unconsolidated Afflliates

Other lnvestments

$18,6s5.501.r0 S18,62s,967.33 $29,533.77 518,6ss,50110

$0.00 $0.00

$18.t98.818.84 $4s6.682.25

$0.00 50.00

Investmcnb $16,555,501.10 $18,525,96733 J29,$3.n $16,655,501.1 0 $1 8,1 98,818.84 t456,58:1.26

Current Asseb

Cash and Cash Equivalents

Restricted Cash

Accounts Receivable - Unaffi[

Accounts Receivable - Affil

lncome Tax Receivable

Gas Inventory

Underrecovered Gas & Fuel

Materiats and Supplies

Electric Production Fue[

Price Risk Mgmt Assets - Curr

Exchange Gas Receivable

Curr Assets of Discop & AHFS

Current Regulatory Assets

Prepayments and Other

51,497,428.27

$0.00

($2,472,195.t 4)

$61.222,836.22

$0.r 0

590,231,864.26

$0.00

1751,716.37

$0.00

$9,863.99

$695,914.45

$r 7,256.683.01

s2,102.s78 l2

$0.00

($2,801,226.78)

$58,340,102.39

$0 10

$87,893,668.70

$0.00

[742,923.74

$1 7,9sr.00

$91,802 43

51.234,528.80

$r6,s1s.sr6.05

($50s,149 8s)

$0 00

$329.030.64

($7,1 r7,266 17)

$0 00

$2,338,19s s6

$0 00

$8,792.59

($l 7,951.00)

($81,938.44)

($s37,6r4 3s)

$741,1 56.96

$1,497 ,428.27

$0 00

($2.472,196.14)

\61,222,836.22

50.1 0

$90,231,864.25

$0.00

57s1,716.37

$0.00

qq R6t qq

$696,91 4.4s

$17,255,583.0r

$2,622,543 r r

$1,329,880.00

($431,453.75)

$50,047,873.0s

$0.1 0

$96,s1 7,31 1.s2

$0.00

$657,437.43

$0.00

$238,s29.r 8

$5,384,420 50

$14,067,017.66

($r,l 2s,1 14.84)

(sr,329.880 00)

(s2,040,742.39)

$1 1,174,953.1 7

$0.00

$6,28s.447.26)

$0 o0

$94,278.94

$0.00

($228,66s.19)

($4.587,s06.1 s)

$3.r89.565.35

CuFentAsseB tl69.195.11053 t17 4137 34459 (t4,942,734.05) $r69,195,1 10.53 t170.433,5s8s0 (t1,238,44837)

Other AsseB

Price Risk Mgmt Assets - Nc

Noncurrent ReguLatory tuset

Goodwill, less accum amort

Intangible assets, less accum

Post Benefits - NC Assets

Other NC Assets - Affil

Deferred Charges

$273,143,364.66 $213,237,90370 ($94,53904) $273,r43,354.55

$5s,842,469.s1 fs6.6sr.697s2 ($809,228.0r) $55,842,459.51

$268,724,206.63 $4,4',t 9,1 58.03

$6s,21,60614 ($9.929,t36.63)

Other Assrts $328,985,834.17 t329,889,601.22 (t903,757.0s) t32E,9E5,834.17 It34,49s,812,77 ($s,s09,97&60)

Asscb $1,911,374368.70 tl901,149,759.50 110,224,599.20 tr,911,374.358.70 tl,793,1 15,687.84 $1 18,2s8.680.85

CAPITATIZATION AND I.TAEIUTIEs

caphalhadon

Common Stock

Additional Paid-in capitat

Retained Earnings

Accumulated OCI

Treasury stock

$4s,127,800.00 $4s,127,800.00 $0.00

$7,888,697.00 57,888,597.00 $0.00

$532,s45,859.95 $530,917,0',t004 $1,628,85992

$45,127,800.00

$7,888,697 00

$s32,545,859.95

$45,127,800.00 $0.00

$7,720,355.00 5168,342.00

$48s,68r,s0050 $46,864,359.35

Common Stock Equity t585,552,36636 ts83933,507.04 s1,62E,E5992 t585,552,35596 t538,529,555.60 t47,032,71135

Preferred Stock

Long-Term Debt $s26,90r,980.48 $s26,937.848.23 635,867.7s) $s26,90r,980.48 $/|()3.310.324.57 $123,591,655.91

Capitallzation {1,112,464,347.4 tl,110,871Jss.27 71592,992.17 11,112,&,347.4 t941,839,980.1 7 t170,624367.27

Curent Uabilities

Current Portion of LT Debt

Short-Term Borrowings

Accounts Payable - Unaffil

Confidential

$393,3s7.48

$47.3s0,000.00

$32,149,20s.06

$386,843 7l $5,513 77

$47,3s0.000.00 50 00

$30,577,80647 $1,571,398.59

$393,3s7.48

$47,350,000.00

132,149,205.05

$181,709 50 $211,U7.88

$137,146,555.0s ($89.795,5ss.0s)

s25,345,164.38 $s,804.040.68

Page 1 of 2 Nov 1 0, 2015 5:53:02 AM
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Columbia Gas of Pcnnsylyanla

Balancc Shect- GAAP

GAAP - Account GAAP Hicnrcly
AofOct-2015

FDW Standad Repoft - For hternal Use Only

MonIh: Oct- 2015 Previous Month Variance Month: Oct - 201 5 December of Previous Year Variance

Accounts Payabte - Affll

Dividends Payabte

Customer Deposits & AR Credit

Taxes Accrued

Interest Accrued

Overrecovered Gas & Fuel Costs

Price Risk Mgmt Liab - Curr

Exchange Gas Payables

Current Deferred Revenue

Current Regutatory Liabilities

Post Benefits - Curr Liab

Curr Liab of Discop & LHFS

LIFO Liquidation Credit

Legal & EnvironmentaL Reserues

Other Accruals

$20,040,691.39

$46.924.648.9s

$6,004,818.64

$317,46r s6

$20,0s6,278 29

$0.00

$8,498,004.76

$8,1 50,475.14

$r68,250.00

$330,000.00

$12,608,334.77

$17,202,94s.s4

$39.172,677.s3

$s.817,702.35

$314,s64 19

$24,673,891 89

$0.00

$7,078,789.51

$6,98s,423.66

$1 68,2s0.00

$330,000 00

$14,915,412 25

$2,837,745.85

57,751,971 42

$r 87,1 I 6.29

52,897.37

($4,5r7,513.50)

$0.00

$1,419,215.2s

$1,r6s,0s1 48

$0.00

$0 00

($2.307.077.49)

$20,040,591 39

s45,924,648.9s

s6,0(X,818.54

$317,461.s6

$20,055,278 29

$0 00

$8,498,004.76

$8,1 50,47s 1 4

$1 58,2s0.00

$330,000 00

$12,@8334.n

$1 3,9s1 ,642.73

$43,703,440.84

57,773,6N.25

$370,472 19

$724,333.08

$1,l 75,1 E0.00

$r3,69s.877.68

17 ,967 ,141.54

$r68,250.00

$3s6,945.1 8

$r7,328,558.53

$6,089,048.66

$3,221,208 l r

($1.768,861.61 )

($s3,01 0 63)

$19,331,945 21

($r,175,1 80.00)

($s.197.872.92)

$1 83,333.60

s0.00

($26,945.1 8)

($4.720.22i.761

Curcnt liabilities t202,9!I,526.6 t194974307.11 t8,017,21&93 t202,991 526.04 t270,@,051.0s (t57,E97,s2s.01)

Noncunent Liabilities

Price Risk Mgmt Liab - NC

Deferred lncome Taxes

Deferred Investment Tax Credit

Deferred Credits

Noncurrent Deferred Revenues

Post Benefits - NC Liab

Noncurrent Regulatory [iab

Asset Retirement Obligations

Other Noncurrent Liabilities

1s22.238.972.96

$2,882,384.00

$r1,11344

$6,451,l 20.46

542.24s.341.06

s5,139,091 68

$16,9s0.471.62

$520,824,51 6.90

$2,912,404.00

$1 0,780.63

$6,750,034.34

$42,714,650 12

$s,r r 2,333.08

$r6,979.388.0s

$1,414,456.06

($30,020.00)

$332.81

($298,913.88)

($469,309.05)

$26,758.60

($28,916 43)

$s22,238,972.96

$2,882,384.00

$11,11344

$6,451 ,1 20.46

$42,245,341.06

$5,1 39,091.68

s15.950.471 62

$s03.s97.697.10

$3.r 82,s84 00

$0.00

$7.282.s80.00

$44,345,507.86

$s,04'1,854.87

$'t6.935.422.79

$r8.641,27s.86

($300,200 00)

$11,113.44

($83r 3s9.s4)

($2.1 00,1 66.80)

\97,226 81

$14,048.83

Noncunent Liabitities ts9s,918,495.22 ts9sj04,107.12 t5r4368.10 t595,918,49s.22 $s8{r386,6s6.62 t1s531,838.60

Capit lization and tiabititcs t!911J74368.70 tl,901,149,759.50 tl0224599.20 tr,911374368.70 t1,793,r15,687.8tt $rlE25&680A6

'R 
AND REUTED RESERVES HAVE BEEN sOtD TO CGPRC, AND INTERESTTHEREIN HN BEEN SOLDTO A PURCHASER(S) REPRESENTED BY BTMU A5 AGENT

Confidentiat Page 2 of 2 Nov 10. 2015 6:53:02 AM



GAS-ROR4O2
Attachment A
Page 43 of 44

Columbia Gas of Penrcyhania
Balancc Shcct - GAAP

GAAP - Account GAAP Hicnrchy
As of Nd-2015

FDW Standard Report - For lnternal Use Only

Monlh: Nov- 2015 Previous Month Variance Month: Nov- 201 5 December of Previous Year Variance

ASSETS

Propcrty, Plant and Equipment

Utility Plant

Accum Depreciation & Amorl

51,781,297,413 2s $1,76s,080,25s 39

($371.177,094.s2) ($370.550.688.98)

s16,217 ,147 86 $1,781 ,297,413.25

($626.405 54) $371,177,094.52\

$1,519,842,05887 $161,45s,35438

($349,852,908 03) ($2 1 ,31 4,1 86 49)

Net Utltlty Ptant t1,410,120,3IE.73 tl,394,529,576.41 $5,590,74232 tr,410,120,31E.73 $1,269.979,150.84 $1im,l41,167.89

Other Property Less Accum

Accum Depreciation - Oth Prop

$8,345.49 $8,346 49 $0 00 $8,345.49 $8,346 49 $0 00

Net Property Ptant & Equipment tl,410,r2q66s22 tl,394,s37922.90 11s590,74232 tl110,128,66s.22 tl ,269,967,497.33 $l /O,l 4l ,1 57.E9

lnvcstmanB

Assets of Discops and AHFs

Consolidated Affi liates

Unconsolidated Affi liat$

Other lnvestments

$18,689,156.98 $18,655,s01r0 $33.6ss.88 $18,689,155.98 $18,198,818.84 1490.338.14

lrrvastmenB $18b689,156.98 t18,65sJ01.10 t33,655.88 118,68!t.15698 tl&198,818.84 f4903:A14

Curcnt Assats

Cash and Cash Equivalents

Restricted Cash

Accounts ReceivabLe - Unaffil

Accounts Receivable - Affil

lncome Tax Receivable

Gas Inventory

Underrecovered Gas & Fuel

Materials and suppLies

Electric Production Fuel

Price Risk Mgmt Assets - Cun

Exchange Gas Receivabte

Curr AsseG of Discop &AHFS

Curent Regulatory Assets

Prepayments and Other

$3,980,1 26.06

$0 00

($2,s19,958.43)

$29,s89,r37 26

$0.10

$8s,922,413.49

$0.00

$772,266.64

$9,1 58.01

$7s0,189.96

$17,455,453.27

sl,497.42827

$0 00

($2,472,196 14)

$61,222,83622

$0 r0

$90,231,864.25

$0.00

$7sl,71 6.37

$9,863.99

$696,914.45

$17,255,683 01

$2,622.s43.1 1

$l,329,880 00

($431,4s3 7s)

$50,047,873 05

$0 '10

$96,s17,31't s2

$0 00

$657,437.43

$238,s29.r8

$s,384320.60

s14,067,01 7.66

$l,357,582 95

($1,329,880 00)

(52,088,504 68)

(520,4s8,73s.79)

$0 00

($r0,s94,898 03)

$0 00

sl 1 4.829 21

({229.371.17)

($4,634,230.54)

$3,388,445.61

$2.482.697.79

$0.00

$47,762.29')

(53 1 ,633,698.96)

$0 00

($4,309,4s0 77)

$0 00

$20Js027

($70s.98)

553.275.51

$1 98,780.25

$3,980,'l 26.06

$0.00

($2,519,9s8.43)

$29,s89,137.26

$0.10

t85,922,41 3.49

$0.00

s772,266.64

$9,158.01

$7s0,189.96

t17,455,463.27

CuFant Asseb sr35,958,796.36 tr69,195,il0.s3 (t33,235J14.1D tr35,958,79636 s170,433,5s8.90 (J34,474162s4t

Oth.r Assets

Price Risk Mgmt Assets - Nc

Noncurrent Regulatory Asset

Goodwill, less accum amort

Intangible assets, less accum

Post Benefits - Nc Assets

Other NC Assets - Affit

Deferred Charges

$273,368,761.86 5273.r43.36466 $225.397.20 $273,368,751.85

$55,147,333.86 Sss,842,469sl ($69s.r3s65) $55,147,333.85

$268,724,20653 $4,644,sss.23

$6s,771,606.14 ($10.624.27228)

O|'lerAsseB t32&516.Gs.72 t3289Es,634.17 (t469,738.4s) $328,516,@5.72 t334.,M,a12.n ($s,9DJ17.05)

$1 393292J1428 tl.91 1 37fJ68.70 ($r 8,(tsr,654.4D tl,E93292,714.28 t1,793,1r5,687t4 J10,,.,1n$264

CAP]TAIZATION AND IIABILME5

Capltallzatlon

Common Stock

Additionat Paid-in Capitat

Retained Earnings

Accumulated OCI

Treasury Stock

s45,127,800.00 145,127.800.00

t7,888,697.00 $7,888,697.00

$538,878,314 59 $532,545,869 96

s0.00 $45,127,800.00

$0.00 $7,888,597.00

$6,332,rM4 53 $538,878,314 59

$45,127,800.00 50.00

$7.720,355 00 fl68,342.00

$485,581,500.60 S53,',196,81399

Common Stock Equity ts91,894811.59 t585,s62,356.96 s6,332,444.63 $s91,E!t4,8r r.59 t538,529,555.50 $53,355,155.99

Preferred Stock

Long-Term Debt $508.340.929.49 $s26.901.980 48 (Sr8.s6r.0s0 99) 5s08.340.929.49 5403.310,32457 $105,030,60492

CapitalizaUon tl,100,235,741.08 Jl,112,M,347.4 (tl 2,228,60630 tl,1 00,235,741.@ t941,639,980.17 S158,395,760.91

Cunent liabilities

Current Portion of LT Debt

Short-Term Borrowings

Accounts Payabte - UnaffiI

Confidential

$399,905.12 $393,357./t8

$35,445,002.06 $47,3s0,000.00

$27,725,828.s6 $32,149,20s.06

s6,547.64

($1 r,904,997.94)

($4,423.376.s0)

Page 1 of 2

$399,905.1 2

$35,445,002.06

$27.725,828.55

$181,709.60 $218,195.52

$137,145,655 05 ($101,701,652.99)

$26,345,164.38 $1,380,664.',18

Dec 9, 2015 6:tl4:34 AM
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Columbia Gas of Pcnnrylnnia
Balancc Shcct - GAAP

GAAP - Account GAAP Hicrarchy
As of Nov - 2015

FDW Standard Repott - For lnternal Use Only

Monlh: Nov- 20t5 Previous Month Variance Monthi Nov- 201 5 December of Previous Year

Accounts Payable - Affit

Dividends Payabte

Customer Deposits & AR Credit

Taxes Accrued

Interest Accrued

Overrecovered Gas & Fuel Costs

Price Risk Mgmt Liab - Cutr

Exchange Gas Payables

Current Deferred Revenue

Current Regulatory l-iabilities

Post Benefits - Curr Liab

curr l-iab of Discop & LHFS

LIFO Liquidation Credit

Legal & Environmental Reseryes

Other Accruats

$22,883,529 80

$51,021 ,455 44

$7,398,147.02

$321.188.86

520,056,877.90

$0 00

$7,664,780.39

$8,445,302.82

$1'A,143 00

$330,000.00

$l 4,1 01,458.43

$20,040,691 39

$45,924,548.95

$6,0o4,818.54

$317,46r.s6

$20.055.278.29

$0 00

$8,498,004 76

$8,150,475.14

$168,250.00

$330,000 00

$12,608,33477

$2,842,938 41

$4,095,81 5 49

$1,393,328.38

s3J27.3O

t599.61

$0 00

($833,224 37)

$295,827.68

($20,r07.00)

$0 00

$1,493,r 23 66

s22,883,529.80

$51,021,465.44

$7,398,147.02

$321,1 88 86

520.055,E77.90

$0,00

$7,664,780.39

$8,445,302.82

$148,1 43.00

$330,000.00

$ 14,r 0r,458.43

$1 3,951 ,542.73

$43,703,440.84

t7,773,68n.2s

t370,472.19

$724,333 08

$1,1 75,1 80.00

$1 3,59s,877 68

57,967,141.54

$158,250.00

$3s6,94s.r 8

$r7,328,558 s3

$8,931,987.07

$7,31 8,024.60

($375.s33.23)

($49,283.33)

$19,332,544.82

($r,1 7s,1 80.00)

($5,031 ,097 29)

1479,161.28

($20,107.00)

($26,94s.1 8)

($3,227,100 r0)

Curcnt Liabilitie! t195J42,729./O t202,E1,526.04 (t7,048796.Of) t195942,729.4 t270,809,051.05 (t749,t5,321.55)

Noncunant Uabilitis

Price Risk Mgmt Liab - Nc

Deferred lncome Taxes

Deferred lnvestment Tax Credit

Deferred Credits

Noncurrent Deferred Revenues

Post Benefits - NC Liab

Noncurrent Regulatory Liab

Asset Retirement Obligations

Other Noncurrent Liabilities

$s24.020,8s4.65

$2,8s2,364.00

$r1,337.87

$6,029,470.45

$41,980.61 1.07

$s,165,990.71

$17,0s3,515.05

$s22.238.97296

$2.882,384 00

$ 1'l .'113 44

$6,451,r 20.46

$42,245,341.06

$s,139,091.68

$16,9s0,471 52

$1,781,881.69

($30,020.00)

s224 43

($42r,6s0.0r)

($264,729.99)

$26,899.03

5103,143 43

$s24,020,8s4.6s

$2,852,354 00

(1 I ??7 A7

$6,029,470.45

$41,980,61 1.07

$s,165,990.7r

$17,0s3,61 s.0s

$s03,s97,697.10

53,1 82,564 00

$0.00

$7,282,s80.00

$44,34s,s07.86

$5,041,854.87

sl6,936,422.79

520,423,157.55

($330,220.00)

$1 I ,337.87

($1,253,109.55)

($2.364.896.79)

$r 24,1 25.84

$117.192.26

Noncunent Llabilities ts97,114,243.80 S59s,918,49s:2 $1,195,218.5E Ss97,114,2/4.80 s580,3E6,656.62 t16,727,547.18

Caoltathation and Liabilities 71,893,292,71 428 tl,9r r,374,368.70 (tl 8,081,654.112) tl,893,292,714.26 $1,793,1r5,687.84 t100,17i,025.4

UR AND REhTID RESRVES HAW BEEN SOD TO CGPRC ND IMREflTHTREIN HAs BEEN 5OLD TO A PURCHAS€R(s) REPR€sEMD BY BTMU, A5 AGEM.
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Question No. GAS-ROR-oo3
Respondent: P.R. Moul

Page r of r

Columbia Gas of Pennsylvania, Inc.

Standard Data Request

Rate of Return

Question No. GAS-ROR-oo3:

Please provide the bond rating historyfor the Company and, if applicable, its
parent from the major credit rating agencies for the last five years.

Response:

Columbia Gas of Pennsylvania, Inc. (Company) is a wholly owned subsidiary of
NiSource Gas Distribution, Inc. (NGD), which is a subsidiary of NiSource Inc.
(Parent). Neither the Company nor NGD have bond rating histories that are
separate from NiSource Inc.

GAS-ROR-oog Attachment A provides the bond rating history for NiSource Inc.
from January 2otl to December 2ot5.

Moody's updated NiSource's bond rating from Baa3 to Baaz on January Sr,2or4.
Please reference GAS-ROR-oo4 Attachment E.

S&P updated NiSource's Corporate Credit Rating from BBB- to BBB+ on June t8,
2015. Please GAS-ROR-oo4 Attachment J



GAS-ROR-OO3
Attachment A

Page 1 of 1

CRED'T RATINGS MATRX

NiSource

Moodv'! 2015 _ry_ 2013 _412_ 2011

lssuer Ra0ng Baa2 Baa2 8ffi3 Baa3 Baa3

CmmerclalPaper P-2 P-2 P€ P-3 P-3

Standrrd & Poo/s

Corporste Credlt Rating BBB+

Cmmercid Paper N2

Fltch

lssu€r Rating BB&

Commerclal Paper F-3

A3

BBB.

o6E.

A-3

BBB-

l-J

BBB-

A-3

BBB

F-3

686-

A-3

BB&

F-J

Columbia Gas of Pennsylvania

_U99gl!_ 2015 _ry_ 2013 _42_ _W
lssus Raling NR NR NR NR NR

Commerciel Paoer NR NR NR NR NR

Standrrd A P@/s

Corporab Crcdlt Rating

Cmmerdel Paper

Fltch

lssuer Ratlng

Cmmercid Paper

NR NR NR NR NR

NR NR NR NR NR

NR NR NR NR NR

NR NR NR NR NR



Question No. GAS-ROR-oo4
Respondent: P.R. Moul

Page r of r

Columbia Gas of Pennsylvania, Inc.

Standard Data Request

Rate of Return

Question No. GAS-ROR-oo4:

Please provide copies of all bond rating reports relating to the Company and, if
applicable, its parent for the past two years.

Response:

Columbia Gas of Pennsylvania, Inc., (Company) is a wholly owned subsidiary of
NiSource Gas Distribution, Inc. (NGD), which is a subsidiary of NiSource Inc.
(Parent). Neither the Company nor NGD have bond rating reports that are
separate from the Parent.

Attached are the following NiSource Inc. bond rating reports for the past two
years:

Attachment A - Standard & Poors (February 2o$)
Attachment B - Fitch (May zog)
Attachment C - Fitch (October zor3)
Attachment D - Moody's (November zog)
Attachment E - Moody's (January zot4)
Attachment F- Standard & Poors (March zor4)
Attachment G - Fitch (September zot4)
Attachment H - Moody's (September zot4)
Attachment I - Moody's (October 2oL4)
Attachment J - Standard & Poors (March zor5)
Attachment K- Moody's (May zor5)
Attachment L - Moody's (June zors)
Attachment M -Standard & Poors (June zor5)
Attachment N - Moody's (June zors)
Attachment O - Fitch (June zor5)
Attachments P - Fitch (October zor5)
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STANDARD
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RATINGS SERVICES

RatingsDiEect

NiSource Inc.
Pdmary Credlt A-ualyst:
Gerrit W Jepsen, CFA, New York ll) 212-438-2525; genit-jepsen@standardandpoors.com

SecondarT Contactl
Michael T Ferguson, CFA, CPA, New Yor& (1) 212-43S-1000;

michael_ferguson@standardandpoorB. com

Table Of Contents

Rationale

Outlook

Standard & Poor's Base-Case Scenario

Company Description

Business Risk

FinancialRisk

Liquidity

Covenant Analysis
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NiSource Inc.

BUsrNEss RrsK I nxcrrrrnr
Vulnerable

FINANCIAL RISK I AGGRESSNE
Highly leveraged

Rationale

Excellent

muxae*mrfwr

a

a

a

:
a

I

a

a

Conservative businbss strategy that focuses almost

exclgsivelyo:rregglatedbusinespes',
Regtilated utilities with mosttylow'operatirig risks ,

Lack ofcompetition in relulated service territories

Diverse service area in seven states and numbrous ',
reguJatory jurisdictions

Large residerrtial customer base , :: . 1 | .. . ,

Cas distribution operatigns With geolllaphie

diversity and integration with the cornpany's gas

transrniqpion nehivork prcvidtng operational : :

fledbrlity. '.t ''''''. i':i,: . -:,
Electric utility subsidiary Northern Indif,na Priblic: . ::

Service Co.'s hig!rcr-tiran-aVerage dependence on , 
',

irdustrjal customerS and flat growth at,theutility, : 
'

R.elativelyhigh debt leverage (ilebt to'EBITDA of
more than 5x) tharwe ogecl 1o remain at this level

orhigher : - -

Subsidiary Northern Indiala Publie Service Co,'s

high coststructure andheavy dependence on the
industrial sector

High capital spending

Continuing high dividendq ; ,

Negative 'tiscretionary cash llow that could grow

with greater capiFal spendtng

FEBRUARY 26,2073 2

r0B3B87 | 301t29493
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NiSource Inc.

subsidiaries andannual capital spending ofrnorethan $1.5 billion. Ouibase forecastincludes FFO to debt ofabout

1270, rlebt to EBITDA of about 5.5x, and debt leverage to total capital of less ttran 6370, consistent with orrr_

expectations Jor the rating,

Downside scenario

Wg could lower lqtlngs if frnanciaimeasures weaken andremain at less-supportive levels, inctuding a FFO to deb! .

ratio of less than 10%.

tty conternplate anrupgrade, o€dit qualitycould improve ilcash ilow measures

pecifically FFO to debt of more than 15% on a sustained basis. Jn addition, we would

expecl d€bt io- EBITDA of less than 5x and debtleverage of less Oran 60%. Ttre company rian aecomplish this by

pay,ing dowh debt with higher internally generated cash flow, increased equity issuances, or asset dispositions.

Standard & Poor's Base-Case Scenario

Our base case scenario results in moderate EBI'IDA growth, growing capital spending and rising debt leverage.

a: rpnnvcrrrl
..,:t.s:

a. .i .

mechanismsis autborized bf regutatory :

: comnussr.oDs .

High dividend and capital spending that resu-lts in
negative discretionary cashflgr4 resulting in
extonal fu nding requiremenb

Annual capital qpenqjng forecasted to be $1.5 billibn
to $L8 biUiqn over next three years :

wM9t30t20t2 2013E 20N4\

FFo1To-tal debt . . I t9.$/o 72Ve73Yt ltr/clP6
Debt/EBITDA 5.9x 5.3x-5,7i 5.3x-5Jx

: : Tcital debtlTotdl capital 6L.20/t 62Ve46% 63Yo:67%

tstandard & Pools adjusted consolidated financial :

ratios fo: NiSource inchde adjusbrents for operating

leases ($140 mil. of debt), pension'relatdcl iterns {$604

r4il), accnred interest not included in reported debt

($112 mil,), and asqetretilement obligations ($95 mil.).

EBITDA adjustments include pension-reiated items

($2 I mil.), share-based compensation expense ($39

mil.), and ihcome of unconsolidatedcompanies ($28

mil.), FFO adjustnents include pension+elated iterns

($283 mil). A-Actual. E-Estimate.

SEERUARY2S,2O1? 3

r083887 I 30t529493

The stable outlook reflecb our expectation ofsteady operating and financial ierformance at the regulated

\IVWW. STAIIDARDANDPOORS.COII/NATII{6SDIRE gT
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Company Description

NiSource Inc, is au energy hold company that is one of the largest natural gas distribution bompanies in the U.S,, with

nine gas distributlon subsidiaries serving roughly 3.3 million customers in seven states extending from Indiana to

r{egclUigtts.lij_Squrje_-ofry9_an{.ggales !Q,qO9_UleS Slhtj$Et9-Siplrrrs-_anr1.iE sat|Lla!-Ces-stegCcapsraticEts-.* -
can hold rp to 640 billion cubic feet (bcQ of nahral gas Subsidiary Northern Indiana Public Service Co. (NIPSCO)

provides elechicity to 457,000 customers in northem lndiana. NiSource Finance Corp. is the financing entity for

NiSource Inc., which is the guarantor of all the debt.

Business Risk Excellent

Mostly regulated natural gas and electric operations

NiSource consist of low-risk regulated utilities and natural gas pipelines and wiII generate more than 80% of its

operating cash flow through regulated operations. We consider the compant's gas distribution operations to be above

avemge, characterized by ample geographic diversity and integration with ttre compan/s gas transmission network,

which provide operational flexibility. Nearly all of the gas distribution subsidiaries' needs sre contracted with Columbia

Transmission, with roughly 70% of peak gas needs met with storage gas. This bolsters service neliability, thereby

supporting the business risk profile. Ca-sh flow variability is also low given material revenue stabilization and

cost-tracking mechanisms. The gas transmission network has a huge undergmund storage system (working gas of

about 280 billion cubic feet) and access to mr:ltiple supply basins. Slightly more than g0% of revenues are derived fi:om

firm take-or-pay conEacB, and a moderate contract life exists mainly at maximum rates. These confacts provide

more cash flow certainty because gas shippers pay whether or not they bave gas to be tsansported

NIPSCO mostly bruns coal (nearly B0% of capaciry), so it incurs higher-than-average envitonmental cosLs, but there is

ti:nely cost recovery through an environmental rate surcharge, NIPSCO's customer growth is flat, service territory

unernployment is slightly higher than the national iverage, and it has significant indusEial customer exposure

representing about one-half of its total volumes. The indwtrial customers are susceptible to a weak economy, but

volumes are back to typical levels following a falloff in recent years due to a weak economy. NIPSCO's residential rates

are higher than the Indiana state average, but not the highest and are lower than the national average.

Reflected in the business risk profile i$ our assessment of 8re company's management and governance as

nsatisfactoryn. Management will execute its strategy to expand its midsteam operations in a $edit supportive manner

that helps maintain a business risk profile assessment, There will be effective management of regulatory relationships.

FEBnIIARY2S,a0tt 4

to8:l$87 | 30J5?9403
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The economic conditions ln the companf s seivice territories are either holding steadlr or,improving which will
likely increase customer us'age. . ::, : :

Base EBITDA is forecasted to grow ftom cuetorner growth, volume-related growth- arrd expansion projects that

are s{pected to cbme into sbmice over the forecasted period.

constructivq which includes good gas adjustment and other cost-pBss-through meclanisms. These provide for
timely reCovery of costs thathetps supporr steady revendes

NIP-SCO qontinues ppendipg on new fiansmission ploj.qqfi and polution-.control equipment while segking ;

higler operating casb flow through various rate surchaiges and base rates, 'Once rate recovery of these

invesbnerds begins, we forecast that r€venue and EBITDA $'ill glow beyond base levels. , :

.For the gas-gathering brsiness, the largest source of new growth projects will likely be in ftre Marcellus Shale

gas-gat}reringregion,withspendingbackedbylqng-te']4ofltakecontIacIs'b9ostingEBIT'DAgrowt!r.

Over thenext fiveyems, the company expects to spend $l-5 billion tomodemize ColumbiaTransmissiorr An
additive capital demand charge wiil help support cost recoveiy, :

Peer comparison
Table 1

lndusfy rector: combo

NiSorncelnc. GmterPointEnergylnc, SeilErraEoergy VectrenCorp. AGlResorucesluc.

Radng as ofFeb. 25,2013 BBB/Stable/A-3 BBB+/Stable/A-2 BBB+/Stable/A-2 A-lStable/- BBB+/Stable/A-2

-Average ofpast three fiscal years-

(Mir. s)

Revenrteg 9,r28.7 9,048.3 2,181.2 2,342.7

1,593.9 1,790.0

Operating income 1, r86.0 r,903.0

3t7.1 J !t.5

lnterest Beense 509.7 109.2

Net income from cont, oper 528,0 1,071.1

Funds from operations (FFO) 1,337 6 1,3 12,9 2,326.1

\lilorking capltal 157.7 161.0 (1 4 1-0) (35.7) 17.7

Cash flow ftom opoations 1,495.2 t,473.9 2,185.1 560.4

Capital expendituras

FrE operating ctrh flow ?ts.2 {93,s) 876

Dividends paid 310.7 391.0 110.9 157.0

Discretionary cash flow 30 1,3 (95.4) (484.5) 123.?',) (100.6)

Cash and sbort-term irrue$hlents 573tz.4 737.3 424.7

7,61L3 I' ?Eq R 1,978.2 3,4 1 5.5

Prcferred stod(

WWW.STANDAN'ANDD(X}NS.COM./R.ITIIIOSITIRBCT

3,353.0 9,655.7Equity 5,013.5 1,44s.1 2,331.3

Adjusted ratiod

FEBRUARY 28,2013 E

r0838B7 I 501529493



GAS-ROR-OO4
Attachment A

6of11

NiSource Inc.

EBITDA margin (%)

EBITDA intercst cwerage (x) 51

Table I

EBIT intermt overage (x)

Return on capital (%) 8290

FFO/debr {"1) 16.3 t72 23,6

Free operating caxh flot/u/debt (0/0) (0 8)28

DebI/EBITDA (x) 4351

Total debVdebtplus equty {%) 62.1

Financial Risk Aggressive

Large capital expenditues and substantial leverage

We consider NiSource's financial risk profile aggressive, rellecting adjusted financial measures tbat are iu line with the

rating. This assessment reflects large capital expenditures, mostly flcr improvement to gas pipelines and for

environmental compliance programs at NIPSCO. Also, we consider the company's financial policies to be aggressive.

The elevated capital spending and dividend payments translate to rising negative diseretionary cash flow over the

forecast period, requiring management to maintain vigilant cost recovery to maintain cash flow measures, The

negative discretionary cash flow also points to external fimding needs.

O* i*+ias" suggegts- weakening cash.flow measures ou"r,tl,u ,re*t ueverA years, Aue in pad to lorr,rer bon rs

depreciation wtrile growth capital spending is boosted. We ex?ectdebt leverage mgasures to rgmain roughly tlle
''''.'': : Sanie ,as previous years; with debt fo EBIIDA exceedng 5x and total debt to. total cap)tal ofmore than 60P/ro-

. The mgjority- of capital spending will be for utility m -t acke+ the .

; pmaindgr on grg, p.'t\ pigjecto, The nelqa$ed i9pltal ,weakeni g and a
; igrgater ipliani:e on cipital rnarkers for nnancing. ' : r: : :: . ', . '. . '," ,

r.Refinancingofmany'upcomingdebtmaturities, ,,', ii ,, ,. . :: ,

, .' Cashdividendsgrirwfaqlerthalhistoricallevelsbasedonmanagementprovidcdg4lualgrowthirateof3Toto
S%. ... .,....'.,,,, :: ., ,.,,,.' i:..... -: , .

r- Continuing commitmqnt to credit quality and the maintenance of a b-alanced capital structure.

:

Financial summary
Table 2

--Flscal year ended Dec. 31-.

20tt 2010

(Mil.$)

Rwenues 6,019,1 6,122.0 6,649.4 8,874,2 7.939.8

56.1

SEERUARY26, ZO13 8

1003887 | 30t529493

Industry secton combo

llvl'nil.$TANDARDANDPOO RS.COdI/RATIilGSDIBECT
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1,564.2 1,6:!8.8 1.578.6 1,499,4 1,517.0

Operating lnoome 996.6 964,0 910.4 944.0

994.1 1,015.4 978,6 940,3 946.9

Netincome from continuing operadone 231.2 312.0

Funds from operations (FFO) 1,583.7 1,225.t r,203.9 1,051,6 906.7

Capital expenditures 1,138.3 801.1 875.7 1,283.6 848.1

Free operating cash flort 91.2 301.0 1,2?8.3 {60{.1) (33.7)

Dividenrls paid 257.8 25?.,4

Discretiona4f cash flow (166.6) 45,4 1,025.0 (856.5) (285,8)

8,4?7.4 8,070.0 8,073.9 8,613.3 7,28r.2

Prefened stock

Equity s,011.5 4,982.8 5,046,1 4,907,5 5,389.3

Debt and equity 13188.9 13,052.8 13,120.0 13,520.8 t2,670.5

Adjusted ratios

EBITDAmargin (%)

EBITDA interest coverage (x)

EBIT interest coverage (x)

FFO interest coverage (x)

FFO/debt fz6)

Discretionary cash flow/debl (%) 12,7 (e e) (3.e)

Net cash flow/capex (%) | 16.5 121.0

DebI/EBITDA (x)

Debt/debt and equity (%)

Retun on capilal f/o)

Return on common equity f/o)

Common dividend payout ratio {unaqiusted) ("/d

Liquidity: Adequate

NiSource liquidity is considered as nadequate" under our liquidity methodology. We expect that NiSource s liquidity

sources over the next l2 months will exceed its uses by 1.2x, We do expect NiSource will need to access the capital

markts over the ne><t few years to meet ib liquidity needs, particularly for debt matr.uities and capital spending.

In our assessment, Nisource has good relationships with its banks and has a good standing in the credit markets,

having successfully issued debt duing the recent credit crisis.

00

19.1237

2.12l
3.239

125187

06(2 0)

77.2

575l
57563?61 561 I
o.t67

7l476t

FEBRUARYzs,2Ot3 7

1083807 t 30,5294e3

WTNT. STANDARDIITDEOONS. COIII/RATII| GSDTNECT
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I

I

Funds from:opefatlons of about$t.z billion in 2013

Assume d credit facility availability of about g I . I
billion in 2013

Working capital and cash of $30 millio'n in 2013

Debt maturiiies of about S500 million in 2013 '

Maintenance capital spending of rougtrly $1.1 billion
in 2013

Cash dividends of $300 million in 2013

a

a

Debt mafirrities
Table 3

(MiL 9) 2013 2Ot4 2015 2ot8 2Ol7 2018

507.2 559.2 495,0 434.4 603.0 800.0

Covenant Analysis

As of Sept, 30, 20L2, the company finance entity, NiSource Finance, had an adequate cushion of compliance with its

one financial covenant (debt to total capitalization to be less than 70%. Headroom could erode ifdebt rises rapidly

without adequate growth in equity dwing ihis eapital spending phase,

Covenant: ?0Tomaximum ilebt to capitalization,
:

: : Cornpanyriwas in complianceas :of Sepf " 30" 2OIZ
. Single-diglt EBITDAgrovrttr and higher capital,

ee**,a. n

,' bor:ld de

adeeu3te cosl r€covefy of capital investments

Reconciliation

Table 4

o Currenil 70%

r As ofyear-end2013: 70%
, ;' q' As ofyear-end20t4:i0%

:

-Flscal year ended Dec. 31, 20ll-

Nisource ltrc, feported aDoutrts

Sharoholdels'
equlty Revenues EBITDA

Casb flow
Intersst llom
expense operatlons

Cash flow
ftom Diviilsndg Capitat

oporations paid expenditures
Op€rEting

inconre

Reported 7,953.8 257.8 1,125.26,019.1 1,460,1 905.1

Standard & Poor'B adjusknents

Operoling leasee 140 0 32.1 32.1

WWW,$TANDARDAIUEPOORS.COM/BATIT{GSDIRECT

282.9

16.2

FocHirement 604,1
beneft obligations

PEBRUARy25; Z0t3 I
loB38B7 | 30r529493
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Table 4

Capitalized interest

Share-based
compensation
expense

.* _/tg[dts$menr_ -__9L.3_
obligations

Reclassification of
nonoperating
income (openses)

39.2

(7 3)

Reclassification of
working-capital
cash flow changes

Debt--scqued
interest not
included in
r€ported debt

Debt--other 1427.61

Equity-other

EBITDA-tncome
(expense) of
unconsolidated
coITlPaDes

D&A-impairment
charges,/(reversals)

EBIT-income
(expense) of
unconsolidated
comparnes

Totaladiustments 523.6

Standard & Poor's adju3ted aEoutrts

Eqrdty Revenueg BBITDA

Cashflow Prmds
lnt6rcst from hom
expense operations oporatlons

Dividends Capital
paid expeDdituf,es

A{usted s,477.4 5,011.5 6,019.1 1,564.2 1,229,5 l,5tx|.? 257.8

Related Criteria And Research

o 2008 Corporate Criteria: Analytical Methodology, April 15, 2008

. Uquidity Descriptors For Global Corporate Issuers, Sept. 28, 201 I

. Business Risk/Financial Risk Matrix ElEanded, SepL lB,2012
r 2008 Corporate Ratings Criteria: Ratios And Adjustments, April 15, 2008

r Methodology: Management And Govemance Credit Factors For Corporate Entities And Insurers, Nou 13, 2012

1,138.3

EEBRUABYZ5,201$ 0

r0B38B7 | 30r5294e3

WWW,Sf, AtrDARDAIIDPOONS. CO II/If,TIITGSDINECT
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L€vetaged

Satidactory

Weai<

Vulneiable B- orbelow

Note: These rating outcomes arc strovrn for guidance puraoses only. Tbe ratings indicated in eadr cell of the matix are the midpointo of the llkely
rating possibilities, There can be small positives and negatives that urould lead to an outcome of one notch higher or lowex than the typical matrix
outcome. Morewer, there will be exceptions thal go beyond a one.notch dtveryence, For example, the mabix does not address the lowest rungs of
the credit specfum (i.e,, the 'CCC' category and lovr'er). Other rating orrtcomes tbat are mor€ thao one notcfi olf the matrix may occur for
companies tbat have llquidty that wejudge ro nless than adequate" or "wealC under our ffiteria, or companies with'satisfactorlf or betterbusiness
risk profiles that have extreme debt burdens due to leyeraSed buyouts or o$er ftasons. For govemment-rrlated errtities (GRE8), the indlcated
rating would appiy to the sbnalalone credit profrle, before giving any credit for potentlal governmert suppot.

Business Risk

Excellent

Corporate Credit Rating

Commercial Faper: ' 
.

Inml,euircncy

SeniprUnsecued

Co.rporatoftedltRaiing* llistory :-:,

2&Jul-2011 :

NiSotrce Capital Markeb Inc,
IssuerCiEdit Rafiilg

SeiridiUnsecured ,

NiSource Finance Cor1t.

Issuer CreditRatin-g

Nnitlem lldiatra Publlc Seryice Co-

Issuer Credit Ratiirg ''' :

Senioi Unsecured

SeniorUnsecrued .

B

BBD-./Stable/.Ad

A-3

BBB-

BBB-rSt661tNF.

BIB- . 
:

BBB-lStahle/NR ' : l

BBB:

BBB/StablelAr3:

BBB/StabIe/NR

BBB- : l

BBB/Developing
*Unless otherwise noted all ratings in this report are global scale ratings. Sbndard & Poor's credit ratings on the global scale are comparable

across counhies. Standard & Pools credit ratings on a national scale are relative to obllgors or obligatiors within that specific counUy.
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Copyright @ 20f3 by Standad & Poot's Financlal Sewices LLC. Al1 rlghts rcserved"

No content (including ratings, credlt-related analyses and data, valuations, model, software or other application or output therefiom) or any part
thereof (Content) nny be modifi.ed, reverse engineered, reproduced or distributed in any folm by any means, or stored in a database or retrieval
system, without the priorwritten pemission ofStandard & Poo/s Financial Services LLC orits afiiliales (collectively, S&P). The Content shall not be
used for any unlawtul or unauthorized puposes. S&P and any hird-paty providers, as well at fteir divectors, oflicers, shareholders, employees or
agente (collectively S&P Panies) do not guarantee the aceuracy. completeress, timeliness or availability of he ContenL S&P Parties are not
respon$le for arry errors or omissioru (negligent or otherwise), regardless of tle carse, for the reeult8 obtained from the use of the ContmL or for
fie security or maintenance ofany data input by the user. The Content is provided on an "as is'basis, S&P PARTIES DISCLAIM ANY AND ALL
EXPRESS OR IMPLIED WARRANTIES, INCLUDING, BUT NOT LIMITED TO, ANY WARRANTIES OF MERCTIANTABILITY OR FITNESS FOR
A PARTICUIAR PURPOSE OR USE, FREEDOM FROM BUGS, SOFTWARE BRRORS OR DEFICTS, THAT THE CONTEI{TS FUNCTIONING
WLL BE UMNTERRLTPTED, OR TIIAT THE CONTEM WILL OPERATE WlTll AIIY SOFTWARB OR HARDWARE CONFIGURATION. In no
event shall S&P Parties be liable to any party for any direct, indirect, incident6! exemplary, compensatory, punitive, special or consequential
damages, coets, uperoes, legal fees, or losses (including, without limitation, lost income or lost pmfrls and opporhmity costs or losses caused by
negligence) in connection with arry use of the Content even if advised of the possibility of sucl damages,

CrediFrelated and other analyses, Including ratlngs, and statements ln the Content are statements of opinion as of the date they are expr€ssed and
not slalements of fact S&P's opinions, analyses, and rating aclmowledgment decisions (deecrbed below) are not recommendatlons to puchase,
hold, or sell aqy securitieg or to make any investmmt deoslons, and do not address the suitability of any secr:rity. S&P assumes no obligation to
update the Content followlng publication in any form or formal The Content should not be relied on and is not a substitute for the skill, judgment

and ocperience of lhe user, its managemenl employees, advisors and/or clients wben maldng investnent and oher business decisions. S&P does
not act as a liducisry or an i[veshnent advisc except where r€glstered as 6ucb. While S&P hes obtained information from sources it believes to be
reliable, S&P does not perform an audlt and undertakes no duty of due diligence or Independent verification of any information it receives.

To t}re extent that regulatory authsritiea allow a rating agency to admowledge in onejuisdictiou a rating issued in anotherjurisdiction for certain
regulatory purpose& S&P rcserves the ri8ht to assign, withdraw, or suspend such acloowledgement at any time and in its sole discredoo. S&P

Parties disclaim aay duty whatsoever arising out. ofthe assignment, wlthdrawal, or suspension of an acloowledgment as well as any liability for any
damage alleged to have been euffered on account thseof,

S&P keeps c"ertain activities ofits businessunih separate from each otherin order to preserve the lndependence and objectivity oftheirrespective
activlties, As a result, certain busine8s r.:nits of S&P may have information that ls not available to other S&P business unit8, S&P has established
po[cles and procedures to maintain tbe onlidentiality of certain nonpublic information received in connection with each analSical process.

S&P may recelve compensation for lt6 mtings and certain analyses, nomally fiom issuen or underwiters of securities or from obligors, S&P

reserves the right to diss€minate its opinioro and analyses, S&P's publlc ratlngs and analyses are made availalle on tts Web giles,

www.standardandpoors,com (free of eharge), and www,ratlngsdir€ct.com and www.globolcreditportalcom (subscription) and www.spcapitaliq.com
(subscrlption) and may be distnibuted through other means, jncfuding via S&P publlcattons and thtrd-party redietributors. Additional information
about our ratlngs fees ie available at www.standardandpoors,com/usratlngsfees,
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NiSource Inc.
NiSource Finance Corp. and NiSource Capltal l\ilarkets. f nc

Full Rating Report

Ratings
Nisource Inc

Long-Term IDR

NiSource Finance Corp.

Long-Term IDR

Short-Term IDR and CP

Senior Unsecured

NiSource Capital Markets, Inc.

Long-Term IDR

Senior Unsecured

IDR - lssuer default rating

Rating Outlooks
Nisource lnc
NiSource Finance Corp

Nisource capital lvlarkets, Inc

Financial Data

NiSource lnc.

BBB-

BBB_

TJ

BBB_

BBB-
BBB-

12t3'|12 3/31/13

Stab e

Stab e
Stab e

Key Rating Drivers
Low Business Risk: NiSource Inc.'s (Nl) rating reflects the low business risk and consistent

operating performance generated by its geographically diverse mix of regulated operations. Other

considerations include the long{erm financial impact of aggressive pipeline and gas utility system

modernization programs and electric environmental capital expenditures, with a substantial portion

of recoveries expected to be received through tracking mechanisms and relatively weak credit

metrics.

Year-end Leverage Remains High: Nl's 2012 debt to EBITDA was 5.0x. Nl's financial profile is

expected to remain consistent with its current rating through its multi-year infrastructure-build

cycle. Fitch projects Nl's 2013 debt to EBITDA to be approximately 5.0x. Typically Nl's leverage
peaks at the end of the year as a result of seasonal gas slorage purchases at its gas utilities and

drops during the following months as gas costs are recovered.

Pipeline Systern Modernization Provides Stability: In January 2013, the Federal Energy

Regulatory Commission (FERC) approved a settlement between Nl's Columbia Gas Transmission

(Columbia) subsidiary and its customers addressing needed pipeline infrastructure investment.

Under the settlement, Columbia will invest approximately $300 million per year on system
improvements, in addition to $100 million in ongoing maintenance, over the 2013 through 2017
period. The settlement includes adjustments to rates and a capital cost tracker that provides a

recovery of and return on Columbia's investment On balance, the settlemenl provides near-term
certainty of recovery, albeit modest in the beginning years lt also establishes a regulatory model

for future infrastructure investment by Columbia which could reach $4 billion over a 10 - 15 year

Deriod

Rating Outlook Stable: Nl's Stable Outlook reflects the scale and diversity of its regulated

ooerations.

Rating Sensitivities
Positive: Future developments that may, individually or collectively, lead to a positive rating action

include:

--Reduced regulatory risk with expanded revenue tracking mechanisms;

--lmproving credit metrics through some combination of earnings growth and or debt reduction wilh

sustained leverage at 4 5x or below

EBITDA/lnterest
FFO Coverage
DebVEBITDA

FFO/Debt (%)

4.0
43
50

'16 3

38
3,9

4.9
15 3

Related Criteria
Corporate Rating Methodology, Aug 18,2012
Short-Term Ratings Criteria for Non-
Financial Corporates, April 2, 2013

Analysts
Ralph Pellecchia
+1 212 908-0586
ralph pellshia@fi lchratings com

Kathleen Connelly
+1 212 908-0290
kathleen connelly@fi tchratings.com
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-Unfavorable regulatory decisions,

-Higher than anticipated leverage which could result should Nl not issue adequate equity io help

fund its significant capital programi

-Debt to EBITDA above 5.5x on a sustained basis would be a catalyst for a negative rating action,

Financial Overvlew

Liquidity and Debt Structure
Nl's liquidity is expected to be adequate. Nl affiliate, NiSource Finance Corp. (NiSource Finance),

has a $1.5 billion revolving credit facility that matures inMay 2017. The company also issues'F3'
rated commercial paper under a $1.5 billion CP program that is backstopped by the revolver. The

revolver has one financial covenant which sets a maximum consolidated debt-to-cap ratio oI 70o/o.

The revolveralso includes limitations on liens and restrictions on asset sales. At March 31.2013.
Nl had approximately $ 795 million in net available liquidity under the revolver. Nl also has a total of

$515 million of accounts receivable $ecuritization facilities as follows: $240 million at Columbia Gas

of Ohio; $200 million at Northern Indiana Public Service Co.; and $75 million at Columbia Gas of
Pennsylvania.

On April 15, 2013, Nl Finance increased the size of a three-year term loan to $325 million from

$250 million and e)dended its maturity one year to April 2016. On March 1,2013, Nl Finance

redeemed $420 million of 6.15% unsecured notes and on April 12,2013, it issued $750 million of
4.80% 30-year notes.

Consolidated Debt Maturity
$chedu|e ---- Ni$ource lnc"
($ Mir )

2013
2014
2015
2016

2017

Source: Filch

507

559

495

434
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Summary - NiSource Inc.

Fundamental Ratios (x)

FFO/lnterest Expense
CFO/lnterest Expense
FFO/Debt (%)

Operating EBIT/lnterest Expense

Operaling EBITDA/Inlerest Expense
Operating EBITDARy(lnterest Expense + Rent)

DebUOperating EBITDA
Common Dividend Payout (%)

Intemal Cash/Capital Expenditures (%)

Capital Expenditures/Depreciation (%)

Prolitability
Adjusted Revenues
Net Revenues
Operating and Maintenance Expense

Operating EBITDA
Depreciation and Amortization Expense
Operating EBIT
Gross lnteresl Expense
Ne[ Income for Common
Operating and Maintenance Expense % of Net Revenues
Operating EBIT % of Net Revenues

Cash Flow
Cash Flow from Operations
Change in Working Capital
Funds From Operations
Dividends
Capital Expenditures
Free Cash Flow
Net Other lnvestment Cash Flow

Net Change in Debt
Net Equity Proceeds

Caoital Slructure
Short-Term Debt
Long-Term Debt
Total Debt

Total Hybrid Equity and Minority Interesl
Common Equity
Total Capital
Total Debt/Total Capital (%)

Total Hybrid Equity and L4inority Interest/Total Capital (o/o)

Common EquityiTotal capital (%)

2009 2010
LTM Ended

3t31120't3

3.41
5.14

14.23
2.01
3.48
348
4.86

116 06
182,60
131.92

6,650 00
3,332.00
1,653 00
1,395,00

RAO nn

OUO.UU

401 00
218.00

49,61
24 19

1,659.00
OJJ.UU

966.00
(253.00)
(777 00)

629.00
124,00

(770 00)
800

103.00
6,684.00
6,787 00

4,854.00
1 1,641 ,00

58,30

41.70

3.85
2.U

15,31
2,30
381
t Rt

4.88
87 67
52.5E

149 66

o,cza 9v
3,448.00

1.655 00
1,506.00

596.00
910.00
395.00
292.O0
48.00
26 39

4.08
3.E6

16.40
2.42

).uz
s8.47
60 38

281,25

5,196 00
3,596 00
1,711 00
1,597 00

560.00
1,037.00

428 00
484.00

47.58
28.84

1,234.00
(82,00)

1 ,3'16.00
(283.00)

(1,575 00)
(624 00)

173.00
106 00
377.O0

1 ,131.00
6,893.00
8,024 00

5,691.00
13,715,00

41 50

2011

4.20
329

15.26
z.5v
380
3,80
5,50

E6.29
54.40

209.11

6,019.00
3,463.00
1,722.00
1,446.00

538.00
908.00
380.00
299.00
49.73
zo.zz

2012

4.00
3.95

'15.86

z.Jc

J.OO

5.17
oc oz
66,'18

zoo, ( 5

5,061.00
3,519 00
1,653 00
1,568.00

3OZ.UU

1,006,00
429.00
416.00

47.26
28 59

1,265.00
(20.00)

't,285.00

(273.00)
(1,499.00)

(507.00)
48,00
78.00

374.00

777 00
7,326.00
8,1 03,00

5,554.00
13,657.00

59.33

725,00 E70,00
(401,00) (344.00)
1,126.00 1,214.00
(256.00) (258.00)
(892 00) (1,125.00)
(423.00) (513.00)
(52,00) (33.00)
547 00 580.00
13.00 21.00

1,383.00
5,970,00
7,353.00

1,359.00
6,594 00
7 0R1 nn

4.923.00 4,997.00
12,276.00 12,950.00

59.90 61.41

40.1 0 40,67

Source: Company reports
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ALL FITCH CREDIT MTINGS ARE SUBJECT TO CERTAIN LIMITATIONS AND DISC]3IMERS
PLEASE READ THESE LIMITATIONS AND DISCLAIMERS BY FOLLOWING THIS LINK:
HTTP://FITCHRATINGS COM/UNDERSTANDINGCREDITRATINGS lN ADDITION, RATING
DEFINITIONS AND THE TERMS OF USE OF SUCH RATINGS ARE AVAILABLE ON THE AGENCY'S
PUBLIC WEBSITE 'WWW FITCHMTINGS COM' PUBLISHED RATINGS, CRITERIA AND
METHODOLOGIES ARE AVAILABLE FROM THIS SITE AT ALL TIMES FITCH'S CODE OF CONDUCT,
CONFIDENTIALITY. CONFLICTS OF INTEREST, AFFILIATE FIREWALL, COMPLIANCE AND OTHER
RELEVANT POLICIES AND PROCEDURES ARE ALSO AVAILABTE FROM THE 'CODE OF CONDUCT'
SECTION OF THIS SITE, FITCH MAY HAVE PROVIDED ANOTHER PERMISSIBLE SERVICE TO THE
MTED ENTIry OR ITS RELATED THIRD PARTIES DETAILS OF THIS SERVICE FOR MTINGS FOR
WHICH THE LEAD ANALYST IS BASED IN AN EU-REGISTERED ENTITY CAN BE FOUND ON THE
ENTIry SUMMARY PAGE FOR THIS ISSUER ON THE FITCH WEBSITE

Copynght@20l3byFilch,lnc,FilchRatrngsLtd Endilssqbsrdiaries OneSi6leSh€etPaza NY,NYl0004Telephono 1-800-753-4824,
(212) 908-0500 Fax (212) 4BO-4435 Repfoduction or relransmission In whole o. In part rs prohibitod except by permrssion All rights
reserved In rssurng and maralarnrng rts ratrngs, Frtch relies on factual Informalron it receN,gs lrom rsslers and underyntsls and from other
sour@s Fitch be|eves lc be credible Filch mrducls a reasonable invesligation of lhe f4lual rr{ormation re|ed upon by il In ac@rdan@ wth
ils ratrngs methodology. and oblains ieasoMble venllcal|on ol lhat informalion lron Independonl sources, lo the extent such sources are
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obtsrns wril vary depending on th6 naturE of lhe rat6d secudty snd rts issuef, the requremenls and practices in the Junsd ctron In whrch lhe
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neither a prospeclus nor a subsllule for the nfotmalion a6sembl6d, vofLlied and presented to Inveslors by the issref and ils Egents in
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secunties laws of any parlicular Jurisdclron Dle lo the relalive efflciency oi electronc pubrshing and drstnbltion, Fitch resea.ch may be
eva lable lo electronrc subscribers up lo lh.Be days earhor tnen to pflnl subscnbers



Fitch Ratings I Press Release

GAS-ROR-004
Attachment C

1of 2

Pagel of2

FitchRatings

Fitch Rates NiSource Finance's Notes 'BBB-'; Outlook Stable Ratings Endorsement Poticy
03 Oct 2013 '11:10 /tfr/ (EDT)

Fltch Rating+New York-O3 October 2013: Fitch Ratings has assigned a 'BBB-' rating to NiSource Flnance Corp.'s
(NlSouroe Finance) $500 milllon notes due 2045. NiSource Finance is a wholly-owned subsidiary of NiSource Inc. (Nl;
rated rBBBr with a Stable Outlook). The notes are unconditionally guaranteed by Nl, Net proceeds ftom the notes will be
used to repay commercial paper (CP) borrowings and for general corporate purposes.

KEY RATING DRIVERS:

Nl's ratlng and Stable Outlook roflect the low business risk and conslstent operating performance generated by its
geographlcally diverse mlx of regulated operations. Othor considerations include the long-term financlal impact of
aggresslve plpeline and gas utility syetem modernization progrErms and electrlc envlronmental capital expenditures, with a
substantial portlon ofrecoverles expected to be recelved through tracking mechanisms.

Forward Expectations: Nl's financial profile is expected to remain consistent with its cunent rating though its cunent multi-
year Infrastructur+build cycle, Fitch prolects Nl's 2013 debt to EBITDA to be approxlmately 5,2 times (x), Typically Nl's
leverage peaks at the end of the year as a result of seasonal gas storage purchases at its gas utilities and drops durlng the
following months as gas costs are recovered. Nl's credit metrics in 2013 have benefited from a continuatlon of bonus
depreciatlon and the sale of its retail services buslness for $'120 million with proceeds used to reduce debt. For 2014 and
beyond, malntenance of or modest lmprovement in leverage metrics wifl in part depend on some capital market and DRIP
equity issuance given Nl's substantlal capital spending plan which ls expected to be in the $1.8 blllion to $2 billion annual
range for the next several years,

Liquidity: Nl's llquidity is expected to be adequato. NiSource Finance has a $2 billion revolvlng credit faclllty that matures
on Sept. 30, 2018, The revolverwas increased to $2 billion trom $1.5 billion and its term extended by 16 montho through
an amendment effective Sept. 30, 20't 3. The company also issues 'F3' rated commercial paper under a $1 .5 billion CP
progrsm that is backstopped by he revolver. The revolver has one tinancial covenant which sets a maximum consolidated
debt-to-cap ratio of 70%. The revolver also includes llmitatlons on liens and restrictions on asset sales. At Sept. 30, 201 3,
Nl had approximately $1.364 billion in net available liquidlty under the revolver. Nl also has a total of $515 mlllion of
accounts receivable securitization facilities as follows: $240 million at Golumbia Gas of Ohio; $200 at NIPSCO; and $75
mllllon at Golumbia Gas of Pennsylvania. The only material debt maturity through 2015 is $500 milllon of NlSource Flnance
notes maturing in July 2014.

RATING SENSITIVITIES:

Posltjve: Fufure developments that may, indMdually or collectfuely, lead to a positive rating action include:

-Reduced regulatory risk wlth expanded revenue tracklng mechanisms;

-lmprovlng credit metics w{th sustained leverage at 4.5x or below,

Negative: Future developments that may, individually or collectively, lead to a negative rating action Include:

-U nfavorable regulatory decislons;
-Nl not lssulng adequate equlty to support lts significant capital program resulting In sustained leverage above 5,5x.

Contact:

Prlmary Analyst
Raloh Pellecchla
Senior Dlrector
+'l-212-908-0586

http://www.fitchratings.com/creditdesk/press_releases/detail.ofin?prinFl&ar id=804040 ll/2012013
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Fitch Ratings, tnc.
One State Street Plaza, New York, NY 1004

Secondary Analyst
Kathleen Connelly
Dlrector
+1-212-908-0290

Committee Chairperson
Mark C. Sadeghian, CFA
Senior Dlrector
+1-312 368-2090

Medla Relations: Brian Bertsch, New York, Teli +1 212-908{549, Email: brian.bertsch@fitchra0ngs.com.

Addlfl onal information is available at laruw.fi tchratings.com'

Applicable Criteria and Related Research:

-'Corporate Ratlng Methodology' Aug. 8, 2012;
-'Funding U.S. LNG Export Facilities: Crsdit lssuesfor MLP and Corporate Sponsors'Aug. 20,2013i
-'lnvestor Frequently Asked Questions on Plpeline, Midstream and MLP Sectors'Aug. 5,2013;
-'Pipelines, Midstream, and MLP Stats Quarterly - First Quarter 201 3' Aug. 12,2013;
-'2013 Outlook Natural Gas Pipelines and MLPs'Nov. 30,2012;
-'Marcellus Shale Report Midsbeam and Pipeline Sector Challenges and Opportunllies'June 1O,2O12;

-Top Ten Questions Asked by Pipeline, Midstream, and MLP Investore' May 1,2012.

Appllcable Grltoria and Related Researchr
Corporate Rating Mothodology: Including Short-Term Ratings and Parent and Subsldiary Linkage
Funding U.S. LNG Export Facilitles (Credit lssues for MLP and Corporate Sponsors)
Investor FAQs: Recent QuesUons on the Pipellne, Midstream, and MLP Sectors
Pipelines, Mldstream, and MLP Stats Quarterly - First Quarter 2013
2013 Outlook: Natural Gas Pipellnes & MLPs
Marcellus Shale Reporh Midstream and Pipeline Sector - Challenges/Opportunitles
Top Ten Questlons Asked by Pipeline, Midstream and MLP Investors

Additional Disclosure
Sollcltation Status

ALL FITCH CREDIT RATINGS ARE SUBJECTTO CERTAIN LIMITATIONS AND DISCI-AIMERS. PLEASE READ
THESE LIMITATIONS AND DISCLAIMERS BY FOLLOWING THIS LINK:
HTTP:i/FITCHMTINGS.COMAJNDERSTANDINOCREDITMTINGS. IN ADDITION, RATING DEFINITIONS AND THE
TERMS OF USE OF SUCH RATINGS ARE AVAILABLE ON THE AGENCYS PUBLIC WEBSITE
l./VIAM/.FITCHRATINGS.COM'. PUBLISHED MTINGS, CRITERIA AND METHODOLOGIES ARE AVAILABLE FROM
THIS SITE AT ALL TIMES, FITCH'S CODE OF CONDUCT, CONFIDENTIALITY, CONFLICTS OF INTEREST, AFFILIATE
FIREWALL COMPLIANCE AND OTHER RELEVANT POLICIES AND PROCEDURES ARE ALSO AVAII ABLE FROM
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NiSource Finanoe Corporation

Outlook
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NiSouroe C;apital Markets, Inc,
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l.lorthem lndiana Public Service
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*Baa2
*Baa2

Rating(s) Under
Review

*Baa2

Phone
212.553.1607
212.553.3837

* Placed under review for possible upgrade on November 8,2013

Key Indicators

[1]NiSource Inc.

(CFO Pre-WC + Interest) i Interest Expense
(CFO Pre-WC)/ Debt
(CFO Pre-WC - Dividends) / Debt
Debt / Book Caoitalization

LTM 9/30/2013 m12 2o',t',t m10
4.3x 4.u 3.8x 3.9x

15.9% 16.3% 13.7/o 15.7%
12.6% 13.30/o 10.70 12.6%
51.5% 51.5% 53.7/0 53.6%

[1] All ratios calculated in accordance with the Global Regulated Electric Utilities Rating Methodology using
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Moody's standard adjustments.

Note: For definitions of Moody's mosf common ratio terms please see the accompanying Use/s Gurde

Opinion " 
,

Rating Drivers

- MLP talk creates credit-negative buzz but commitment to investment grade stands

- Pipelines: system modernization on track for first FERC filing

- LDCs: 2013 rate cases yield rate increases and further improvements in rate design

- NIPSCO: with environmental spending on track, focus tums to longer term capex opportunities

- Bay State: files new rate case seeking to reduce regulatory lag

- Credit metrics to weaken somewhat over near term horizon

Gorporate Profile

NiSource Inc. (Baa3 senior unsecured, RUR-Up, for its guaranteed financing vehicles) is a holding company with
regulated local naturalgas distribution company (LDC)subsidiaries in Ohio, Pennsylvania, Virginia,
Massachusetts, Kentucky and Maryland; a combination of a vertically integrated electric and gas utility in Indiana,
and an interstate natural gas pipeline and storage system that runs from the Gulf Coast to the Northeast. The
company has three segments: Natural gas distribution (LDC, about 40% of operating income), pipelines and gas
storage (Pipelines, roughly 40o/o of operating income) and Electric (about 20% of operating income), While the
company has one of the largest LDC, gas pipeline, and gas storage systems in the US, its vertically integrated
electric utility is considered mid-sized. Two of NiSource's utility subsidiaries are rated: Bay State Gas Company
(Bay State, doing business as Columbia Gas of Massachusetts, Baa2 senior unsecured, RUR-Up) and Northern
Indiana Public Service Company (NIPSCO, Baa2 senior unsecured, RUR-Up). Please refer to Moody's Credit
Opinion on NIPSCO for more details.

SUMMARY RATING RATIONALE

NiSource's Baa3 rating reflects the diversity and regulated nature of its businesses as well as its improved
financial profile. After a decade spent in maintenance mode due to balance sheet constraints following its
acquisition of Columbia Energy Group and various operational issues, the company is now showing signs of
improvements in its credit metrics and has begun to ramp up its investments in growth opportunities across all
three business segments. The more aggressive spending plan will arrest the recent positive trend in credit metrics
and keep them anemic for several years. However, we believe that management will maintain financial policies
that will prevent its metrics from materially worsening and will take steps to defend its current investment grade
rating, if necessary.

DETAILED RANNG CONSIDERATIONS

MLP TALK CREATES CREDIT-NEGATIVE BUTZBUT COMMITMENT TO INVESTMENT GRADE STANDS

From a credit perspective, the MLP corporate finance model is generally viewed as a credit negative because it
creates a permanent demand on capital and cash flow growth. For the sponsor, forming an MLP could result in a
more complex organizational structure and structural subordination of its debt. Depending on how the sponsor
finances the MLP and how it uses the IPO proceeds, the credit implications to the sponsor could be credit neutral,
at best.

NiSource is considering forming an MLP, at a time when equity investors are clamoring for MLPs and MLPs have
become the prevailing model for financing pipeline investments. For NiSource, at this juncture, the company has
signaled the need for equity in late 2015 and an MLP could be a source of equity from an alternative investor base.
NiSource is ramping up investments in its large interstate natural gas pipeline system and a nascent midstream
business in the Marcellus - Utica shale plays, and owns another long-haul pipe that transports natural gas
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between the Gulf and the Mid-Atlantic region. These assets offer steady cash flow that could be dropped into an
MLP.

NiSource has been adamant in protecting its investment grade rating, so that if it does form an MLP, we believe
the company will proceed cautiously from a small base and gradually growing it through asset dropdowns while
keeping a close eye on its consolidated debt levels.

PIPELINES:SYSTEM MODERNIZATION ON TRACK FOR FIRST FERC FILING

The Pipeline segment is NiSource's highest-return operation and historically the most reliable positive cash flow
generator among NiSource's three segments. lt also has the most long-term growth potential, so more growth
capital will be spent in this segment than in the other two.

\n2012, the Pipeline segment received FERC approval for a recovery mechanism backing NiSource's System
Modernization Plan. This was an important step for the company, providing it the opportunity to secure a favorable
tracker, specifically meant to grant recovery on system modernization investments. This mechanism is of
particular relevance to NiSource because the company owns and operates some of the oldest pipes in the
country, some of which are located in densely populated areas, where safety is all the more critical. Under the
plan, NiSource will spend approximately $300 million a year over the next five years to replace and refurbish its
pipelines and compressor stations.

The company will be submitting its first filing with the FERC shortly which, if approved, should result in recovery
starting on 21114. Specifically, the cost recovery mechanism entails an annual tru+up that is recovered or
refunded three months after filing, and a set return on the investment. Although the level of FERC scrutiny applied
to this filing will likely be greater given that this is the first time NiSource will be seeking recovery under this
tracker, we expect the company will secure full recovery of its investments within the envisioned timeframe.

The System Modernization Plan entailed significant concessions, such as a $25 million refund in each ol 2012 and
2013in addition to base revenue reductions of $35 million beginning in2012 and another $25 million in 2013. The
magnitude of these givebacks will cause NiSource's consolidated cash flow metrics to moderately decline over
the next few years, as pipeline cash flows stagnate while spending accelerates,

On the other hand, NiSource continues to pursue a host of growth projects to transport additional gas, leveraging
its strategic footprint in the Marcellus and Utica shale production region. While a few existing projects exceed the
hundred million mark, the vast majority are of smaller size, similar to the ones it has historically taken on. Most of
the midstream projects currently being constructed are on time and on budget and are slated to go online by 2015.
In addition to growing its gas transportation system, the company is also diversifying into gathering and processing
in the region. These unregulated activities entail more business risk than its core operations, but we expect that
any material financial impact fom such projects is at least a few years off.

LDCS: 2013 RATE CASES YIELD RATE INCREASES AND FURTHER IMPROVEMENTS IN RATE DESIGN

NiSource's LDCs have become steadier and more profitable over the past several years from rate increases and
improved rate designs. Since 2007, a round of rate cases across all jurisdictions has brought rate relief that
increased this segment's operating income by 20%, and raised LDCs' consolidated fixed rate recovery to 807o.

In 2013, NiSource's LDCs completed two general rate cases, Pennsyfuania (20% of total LDC rate base) and
Maryland (1% of total LDC rate base), and filed two more cases in Massachusetts (1 1% of total LDC rate base)
and Kentucky (4olo of total LDC rate base). The Pennsylvania order granted the company a $55.3 million base rate
increase (70% of its requested amount) and allowed it to adopt a pilot weather normalization adjustment
mechanism whereby residential charges are adjusted in the event winter temperatures deviate from historic norms
by plus or minus five percent. lmportantly, this rate case was the first to be completed under Pennsylvania's Act
11 which allows for more timely recovery of rates and investments through the application of a forward test year.
NiSource's new Pennsylvania base rates went into effect in July 2013. The Maryland order granted the company a
revenue increase of $3.6 million (70% of its requested amount) as well as a revenue normalization adjustment to
decouple revenues from customer usage. Decisions on the two pending rate cases are expected during the first
ouarter of 2014.

Overall, the different state regulators overseeing NiSource's seven LDCs are generally supportive. Each LDC
benefits from a decoupling mechanism and/or weather normalization adjustments which reduce earnings volatility.
In addition, NiSource has secured a variety of recovery mechanisms across its different jurisdictions to cover its
ongoing infrastructure replacement program providing for the timely recovery of NiSource's annual $500 million
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system integrity investment spend.

CREDIT PROFILE OF SIGNIFICANT SUBSIDIARIES

NIPSCO: With Environmental Spending on Track, Focus Turns to Longer Term Capex opportunities

With an efectric generation fleet made up of 78o/o coal, NIPSCO is subject to costly environmental mandates. To
meet these directives by the intended deadline, the company is on track to spend about $800 million installing
environmental controls at its two coal facilities, Schahfer and Michigan City. Indiana regulation has a long record of
providing numerous environmental trackers and other supportive ratemaking mechanisms that have helped the
state's coal fleet meet current environmental standards, and we expect NIPSCO will be able to recover these
costs in a timely manner. Longer term, as the environmental spend abates, the company will begin acting upon its
recently filed 7-year electric and gas plans, representing a total investment amount of $1.8 billion for 2014 to 2020.
These investments relate to the recently passed Senate Bill 560 (SB 560), which allows utilities to recover 80% of
their investments in transmission and distribution projects for safety, reliability, system modernization, or economic
recovery through trackers, with the balance being deferred for recovery in the next general rate case. Finally, in
addition to investments under SB 560, NIPSCO continues to develop two electric transmission projects that will
earn FERC returns-on-equity of about 12%, about200 basis points higher than the national average for state
regulated operations, and should come online by the end of the decade. For more details see NIPSCO's credit
opinion.

BAY STATE: FILES NEW RATE CASE SEEKING TO REDUCE REGULATORY LAG

Bay State filed its latest rate case with the Massachusetts Department of Public Utilities (DPU) in April 2013,
requesting a base rate increase of $30.1 million to address the company's earnings deficiency and recover capital
costs incurred through 1231112. In addition, Bay State's filing includes a proposal to continue its targeted
infrastructure recovery factor (TIRF) rider with modifications. The TIRF is designed to provide for recovery of
incremental expenditures associated with the replacement of bare and unprotected coated steel, cast-iron, and
wrought-iron mains. Specifically, the proposed modifications include increasing the annual cap on amounts
coffected under the mechanism from 1%to 3.75Yo of the prior year's distribution revenues; establishing a process
by which the company could request a waiver from the DPU of the minimum threshold of 38 miles of main
replacement per year; and establishing a process by which post-in-service carrying charges occurring between
the in-service date of a TIRF project and the date on which TIRF recovery commences for those projects could be
deferred for inclusion in rate base in the next rate case, Bay State expects a DPU decision during the first quarter
of 2014.

The company completed its last rate case in November 2012.The DPU granted Bay State a fraction of its
requested distribution rate increase, based on a below industry average return on equity of 9.45%. Despite these
disappointing outcomes, the DPU's did agree to allow the company to expand the TIRF's definition to include small
cast and wrought iron pipes into the program and maintained the decoupling mechanism adopted in 2009,
protecting the company's margins from any decline in volumes.

On a consolidated basis, Bay State remains a small component of NiSource, lnc. representing only about 67o of
consolidated total assets and, with only $40 million of rated external debt, less than 1% of the overall company's
long-term debt.

CREDIT METRICS SOFTEN OVER NEAR TERM HORIZON BUT REMAIN INVESTMENT GRADE

NiSource's credit metrics have been steadily rebounding from the lows seen in 2008-09. The combination of the
50% growth in the company's cash flow from operations pre-working capital (CFO pre.WC) between 2008 and
today, and debt levels remaining relatively flat has allowed NiSource to improve its CFO pre-WC to debt ratio from
1 0.6% in 2008 to 15.8o/o tor the LTM 9130113. The company has also successfully de-levered somewhat with its
debt to capitalization falling from 55.7%in 2008 to 51.8% as of 9/30/13. On a pro-forma basis, we expect the
metrics to weaken as the company seeks to finance its significant capital expenditure plan. Cash flow coverage
metrics will likely fall into the low teens while retained cash flow to debt hovers around the 910% range.
NiSource's debt to capitalization ratio will also likely inch up, though the company has publicly stated its plans to
issue additional equity in the second half of 2015 which should help to shore up that metric.

Notching Considerations

NiSource's operating subsidiaries, Bay State and NIPSCO, are rated one notch above NiSource to reflect their
lower default probability and the structural seniority of their respective debt to substantially all the parent
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guaranteed debt at NiSource Finance Corporation. Bay State's debt is also guaranteed by NiSource, and the
utility's debt's higher than expected recovery rates support a rating a notch higher than that of the non-operating
holding company that guarantees it,

As shown in the methodology grid below, the grid indicates a rating of Baa2, which does not reflect the structural
subordination that causes the actual parent rating to be Baa3. Ratings within the NiSource family are notched
closely, because of the company's practice to centrally manage its subsidiaries' cash flow in a corporate money
pool and consolidating its debt financing at its guaranteed financing subsidiary NiSource Finance Corporation.

Liquidity Profile

NiSource's liquidity is considered adequate. Given the company's sizeable capital investment program, NiSource
has taken multiple steps to improve its access to liquidity to meet its future needs. NiSource amended its revolving
credit facility in September 2013, increasing its committed capacity by $SOO million to $2.0 billion, and extended the
maturity date to September 2018. The company raised its Prime-3 rated commercial paper program to $1.5 billion,
up from $500 million in February 2013 and amended its commifted bank facility to provide for same day funding to
cover the entire $1.5 billion program. Thirdly, NiSource increased its term loan by $75 million to $325 million and
extended its maturity by one year to April 2016. And finally, the company renewed its three accounts receivable
securitization programs totaling $515 million for another year.

Terms of the revolving credit facility provide for reliable access to funds by not requiring the company to represent
and warrant as to any material adverse change (tt4AC) at each borrowing. The sole financial covenant is a debt-to
capitalization ratio of 70o/o which the company comfortably satisfied as of 9/30/13, with a debt-tocapitalization ratio
of 59.7%.

As of 9/30/13, NiSource had $14.9 million of cash on hand in addition to $1.4 billion of available capacity under its
revolver after giving effect to $612.5 million of commercial paper and $21 .3 million in letters-of-credit outstanding.
NiSource has $500 million of notes due in July 2014 and another $230 million of notes due in November 2015.

For the 12 months ended 9/30/13, NiSource generated approximately $1.4 billion in cash from operations, made
approximately $1.8 billion in capital investments, and paid about $300 million in dividends, yielding negative free
cash flow of about $700 million. The company funded the cash shortfall through proceeds from discontinued
operations, about $40 million from its dividend reinvestment plan program and incremental debt of $600 million.

Rating Outlook

NiSource's rating is under review for a possible upgrade. The RUR-Up reflects our generally more favorable view
of the relative credit supportiveness of the US regulatory environment as detailed in Moody's September 23,2013
Request for Comment: "Proposed Refinements to the Regulated Utilities Rating Methodology and our Evolving
View of US Utility Regulation". The outlook also considers the company's current financial plan, which should
sustain investment grade metrics, including CFO pre-WC to debt in the low to mid teens.

What Could Changethe Rding - Up

NiSource's ratings could be upgraded following the completion of the review for upgrade based on the
aforementioned change in Moody's view of the US regulatory environment. Separately, an upgrade could be
warranted if NiSource continues to pursue a fully regulated utility business model, with little financial complexity,
and if the consolidated ratio of CFO pre-WC to debt were to approach the high-teen's range on a sustainable
basis.

Wrat Could Change the Rating - Down

NiSource could be downgraded to the non-investment grade rating category if its ratio of CFO pre-WC to debt fell
below 10% for a sustained period of time. This ratio would be looked at on a consolidated basis, and would include
any potential MLP structure, Depending on the size of the MLP, and considering any financial or operational
volatility that the structure might impart on the company, and the potential effects of any structural subordination,
the financial metric thresholds to maintain an investment grade rating might be raised to the low-teen's range.
Aside from the risks associated with the potential MLP formation, ratings could be downgraded if the company
were to experience deteriorations in its relationship with its principal regulators.

Rating Factors
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MOODYS CURRENT OPINIONS OF THE REIANVE FUruRE CREDIT RISK OF ENTITIES, CREDIT
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PUBLICAIIONS PUBLISHED BY MOODYS ("MOODYS PUBLTCATTONS') MAYTNCLUDE MOODYS
CURRENT OPINIONS OF THE REIA]IVE FUTURE CREDIT RISK OF ENTITIES, CREDIT COMMITMENTS,
OR DEBT OR DEBT-LIKE SECURNES. MOODYS DEFINES CREDIT RISK AS THE RISK THAT AN
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ESTIMATED FINANCIAL LOSS IN THE EVENT OF DEFAULT. CREDIT RATINGS DO NOT ADDRESS ANY
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VO[A]]LITY. CREDIT RATINGS AND MOODYS OPINIONS INCLUDED IN IIIIC'ODYS PUBLICATIONS ARE
NOT STATEMENTS OF CURRENT OR HISTORICAL FACT. CREDIT RANNGS AND MOODYS
PUBUCATIONS DO NOT CONS]]TUTE OR PROVIDE INVESTMENT OR FINANGIAL ADVICE, AND
CREDIT RANNGS AND MOODYS PUBUCANONS ARE NOT AND DO NOT PROVIDE
RECOMMENDATTON S TO PU RCHASE, SEL!- OR HOLD PAR]]C UI-AR SEC U Rl'llES. NEITHER CREDIT
RATINGS NOR MOODYS PUBLICANONS COMMENT ON THE SUITABILITY OF AN INVESTMENT FOR
ANY PARTICUI-AR INVESTOR. MOODYS ISSUES ITS CREDIT RATINGS AND PUBUSHES MOODYS
PUBUCATIONS WTH THE EXPECTATION AND UNDERSTANDING THAT EACH INVESTOR WLL MAKE
ITS OWN STUDY AND EVALUATION OF EACH SECURITY THAT IS UNDER CONSIDERATION FOR
PURCHASE, HOLDING, OR SALE.

ALL INFORMATION CONTAINED HEREIN IS PROTECTED BY LAW,INCLUDING BUT NOT LIMITED TO,
COPYRIGHT IAW, AND NONE OF SUCH INFORMATION MAY BE COPIED OR OTHERWISE
REPRODUCED, REPACKAG ED, FU RTHER TRANSMITTED, TRANSFERRED, DISSEMINATED,
REDISTRIBUTED OR RESOLD, OR STORED FOR SUBSEQUENT USE FOR ANY SUCH PURPOSE, IN
WHOLE OR IN PART, IN ANY FORM OR MANNER OR BY ANY MEANS WHATSOEVER, BY ANY PERSON
WITHOUT MOODY'S PRIOR WRITTEN CONSENT. All information contained herein is obtained by MOODY'S
from sources believed by it to be accurate and reliable. Because of the possibility of human or mechanical error as
well as other factors, however, all information contained herein is provided "AS lS'without warranty of any kind.
MOODY'S adopts all necessary measures so that the information it uses in assigning a credit rating is of sufficient
quality and from sources Moody's considers to be reliable, including, when appropriate, independent third-party
sources. However, MOODY'S is not an auditor and cannot in every instance independently verify or validate
information received in the rating process. Under no circumstances shall MOODY'S have any liability to any
person or entity for (a) any loss or damage in whole or in part caused by, resulting from, or relating to, any error
(negligent or otherwise) or other circumstance or contingency within or outside the control of MOODY'S or any of
its directors, officers, employees or agents in connection with the procurement, collection, compilation, analysis,
interpretation, communication, publication or delivery of any such information, or (b) any direct, indirect, special,
consequential, compensatory or incidental damages whatsoever (including without limitation, lost profits), even if
MOODY'S is advised in advance of the possibility of such damages, resulting from the use of or inability to use,
any such information. The ratings, financial reporting analysis, projections, and other observations, if any,
constituting part of the information contained herein are, and must be construed solely as, statements of opinion
and not statements of fact or recommendations to purchase, sell or hold any securities. Each user of the
information contained herein must make its own study and evaluation of each security it may consider purchasing,
holding or selling. NO WARRANry, EXPRESS OR IMPLIED, AS TO THE ACCUMCY, TIMELINESS,
COMPLETENESS, MERCHANTABILITY OR FITNESS FOR ANY PARTICULAR PURPOSE OF ANY SUCH
RATING OR OTHER OPINION OR INFORMATION IS GIVEN OR MADE BY MOODY'S IN ANY FORM OR
MANNER WHATSOEVER.

MlS, a wholly-owned credit rating agency subsidiary of Moody's Corporation (.MCO'), hereby discloses that most
issuers of debt securities (including corporate and municipal bonds, debentures, notes and commercial paper) and
preferred stock rated by MIS have, prior to assignment of any rating, agreed to pay to MIS for appraisal and rating
services rendered by it fees ranging from $1,500 to approximately $2,500,000. MCO and MIS also maintain policies
and procedures to address the independence of MIS's ratings and rating processes. Information regarding certain
affiliations that may exist between directors of MCO and rated entities, and between entities who hold ratings from
MIS and have also publicly reported to the SEC an ownership interest in MCO of more than 5%, is posted annually
at www.moodys.com under the heading "Shareholder Relations - Corporate Governance - Director and
Shareholder Affiliation Policy."

For Australia only: Any publication into Australia of this document is pursuant to the Australian Financial Services
License of MOODY'S affiliate. Moodv's Investors Service Ptv Limited ABN 61 003 399 657AFSL 336969 and/or
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Moody's Analytics Australia Pty Ltd ABN 94 105 136 972 AFSL 383569 (as applicable). This document is intended
to be provided only to 'Wholesale clients" within the meaning of section 761G of the Corporations Act 2001 . By
continuing to access this document from within Australia, you represent to MOODY'S that you are, or are
accessing the document as a representative ol a 'Wholesale client" and that neither you nor the entity you
represent will directly or indirectly disseminate this document or its contents to "retail clients" within the meaning of
section 761G of the Corporations Act 2001 . MOODY'S credit rating is an opinion as to the creditworthiness of a
debt obligation of the issuer, not on the equity securities of the issuer or any form of security that is available to
retail clients. lt would be dangerous for retail clients to make any investment decision based on MOODY'S credit
rating. lf in doubt you should contact your financial or other professional adviser.
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Rating Action: Moody's upgrades NiSource and Northem Indiana Public Service
and confirms Bay State Gas; outlooks stable

Gfobaf Gredit Research - 31 Jan 2014

Approximately $9 Billion of Debt Securities Affected

New York, January 31 ,2014 - Moody's Investors Service upgraded the ratings for NiSource Inc. (senior
unsecured rating for its guaranteed financing vehicle to Baa2 from Baa3) and Northern lndiana Public Service
Company (senior unsecured and lssuer Rating to Baal from Baa2), and confirmed the rating for Bay State Gas
Company (Baa2 senior unsecured, guaranteed by NiSource Inc.). NiSource Inc.'s commercial paper is also
upgraded by one notch (from P-3 to P-2). This rating action concludes our review of these companies' ratings
initiated on November 8, 2013. The rating outlooks are stable.

"The upgrade of NiSource and Northern Indiana Public Service Company reflects regulatory provisions in each
companies' respective service territory that are consistent with our view of a generally improving regulatory
environment for US electric and gas utilities", said Lesley Ritter, Analyst. 'While our decision to affirm Bay State's
rating relates to the utility's debt being secured by its parent."

RATINGS RATIONALE

The primary driver of today's rating action for Northern Indiana Public Service Company (NIPSCO) and NiSource,
Inc. (NiSource) is Moody's more favorable view of the relative credit supportiveness of the US regulatory
framework, as detailed in our September 23,2013 Request for Comment "Proposed Refinements to the
Regulated Utilities Rating Methodology and our Evolving View of US Utility Regulation." Factors supporting this
view include better cost recovery provisions, reduced regulatory lag, and generally fair and open relationships
between utilities and regulators. The US utility secto/s low number of defaults, high recovery rates, and generally
strong financial metrics ftom a global perspective provide additional corroboration of these upgrades.

While the decision to confirm Bay State Gas' (Bay State) rating relates to the company's debt being secured by its
Baa2 raled parent.

Rating Outlook

NiSource, NIPSCO, and Bay Stiate's stable rating ouflooks reflect the credit supportiveness of the regulatory
environment, and the assumption that investment needs will be prudently funded.

Furthermore, NiSource's stable rating outlook considers the company's current financial plan, which should
sustain investment grade metrics.

What Could Change the Rating - Up

NiSource and NIPSCO's rating could be raised if there were an improvement in the regulatory environment that led
to meaningfully greater predictability, timeliness and/or sufficiency of rates such that financial metrics would be
expected to improve on a sustained basis relative to our current view.

NiSource's rating could also be upgraded if the company continues to pursue a fully regulated utility business
model, with little financial complexity, and if the consolidated ratio of CFO pr+.WC to debt were to approach the
high-teen's range on a sustainable basis.

A rating upgrade at Bay State is tied to its parent company rating.

What Could Change the Rating - Down

NiSource and NIPSCO's rating could be lowered if there were a deterioration in the regulatory environment, which
might include greater regulatory lag, uncertainty about the recovery of investments, further compression in rates
(especially if accompanied by a rise in interest rates), or if there were a downward revision in our expectation of
future financial metrics relative to our current view. NISPCO's rating could also come under pressure if its parent
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were to adopt an aggressive corporate finance strategy where it would place additional reliance on dividends from
its regulated subsidiary to service the parent debt.

Furthermore, NiSource's rating could be downgraded if its ratio of CFO pre'WC to debt fell below 10o/o for a
sustained period of time. This ratio would be looked at on a consolidated basis, and would include any potential
MLP structure. Depending on the size of the MLP, and considering any financial and operational volatility that the
structure might impart on the company, and the potential effects of any structural subordination, the financial metric
threshold to maintain an investment grade rating might be raised to the low{een's range.

Bay State's rating could be reduced if its parent rating is downgraded.

The principal methodology used in this rating was Regulated Electric and Gas Utilftbs published in December
2013. Please see the Credit Policy page on www.moodys,com for a copy of this methodology.

Debt Classes

NiSource lnc.

Outlook Stable

Pref. Shelf to (P)Ba1 from (P)Ba2

NiSource Finance Corooration

Outlook Stable

fssuer Rating toBaa2 from Baa3

Bkd Sr Unsec Bank Credit Facility loBaa2from Baa3

Senior Unsecured to Baa2 from Baa3

Bkd Commercial Paper to P-2 from P-3

NiSource Capital Markets, Inc.

Outlook Stable

Bkd Senior Unsecured to Baa2 from Baa3

Senior Unsecured MTN to Baa2 from Baa3

Noflhern Indiana Public Seruice Company

Outlook Stable

lssuer Rating to Baal from Baa2

Senior Unsecured to Baal from Baa2

Senior Secured to A1 from 42

Bay State Gas Company

Outlook Stable

The following ratings have been confirmed

Senior Unsecured Baa2

Senior Unsecured MTN Program (PlBaa2

REGULATORY DISCLOSURES

For ratings issued on a program, series or category/class of debt, this announcement provides certain regulatory
disclosures in relation to each rating of a subsequently issued bond or note of the same series or category/class
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of debt or pursuant to a program for which the ratings are derived exclusively from existing ratings in accordance
with Moody's rating practices. For ratings issued on a support provider, this announcement provides certain
regulatory disclosures in relation to the rating action on the support provider and in relation to each particular rating
action for securities that derive their credit ratings from the support provider's credit rating. For provisional ratings,
this announcement provides certain regulatory disclosures in relation to the provisional rating assigned, and in
relation to a definitive rating that may be assigned subsequent to the final issuance of the debt, in each case where
the transaction structure and terms have not changed prior to the assignment of the definitive rating in a manner
that would have affected the rating. For further information please see the ratings tab on the issuer/entity page for
the respective issuer on www.moodys.com.

For any affected securities or rated entities receiving direct credit support from the primary entity(ies) of this rating
action, and whose ratings may change as a result of this rating action, the associated regulatory disclosures will
be those of the guarantor entity. Exceptions to this approach exist for the following disclosures, if applicable to
jurisdiction: Ancillary Services, Disclosure to rated entity, Disclosure from rated entity.

Regulatory disclosures contiained in this press release apply to the credit rating and, if applicable, the related rating
outlook or rating review.

Please see www.moodys.com for any updates on changes to the lead rating analyst and to the Moody's legal
entity that has issued the rating.

Please see the ratings tab on the issuer/entity page on www.moodys.com for additional regulatory disclosures for
each credit rating.

Lesley Ritter
Analyst
lnfrastructure Finance Group
Moody's Investors Service, Inc.
250 Greenwich Street
New York, NY 10007
U.S.A.
JOURNALISTS: 212-55&0376
SUBSCRIBERS: 21 2-55$1 653

William L. Hess
MD - Utilities
I nfrastructure Finance Group
JOURNALISTS: 21 2-55$0376
SUBSCRIBERS: 21 2-553-l 653

Releasing Office:
Moody's Investors Service, Inc.
250 Greenwich Street
New York, NY 10007
U.S.A.
JOURNALISTS: 21 2-553-0376
SUBSCRIBERS: 21 2-553-1653

MooDY's
INVESTORS SERVICE

@2014 Moody's Corporation, Moody's Investors Service, Inc., Moody's Analytics, Inc. and/or their licensors and
affiliates (collectively,'MOODY'S"). All rights reserved.

cREDtr RATTNGS TSSUED By n/tOODyS INVESTORS SERV|CE, tNC. (.'Mts',) AND trs AFFTLTATES ARE
]T'IOODYS CURRENT OPINIONS OF THE REI.ATIVE FUruRE CREDIT RISK OF ENTITIES, CREDIT
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COMMITMENTS, OR DEBT OR DEBT.UKE SECURMES, AND CREDIT RATINGS AND RESEARCH
PUBLTCATTONS PUBLTSHED BY MOODYS ("iltOODYS PUBL|CAIION") IV|AY TNCLUDE MOODYS
CURRENT OPINIONS OF THE REIA]IVE FUTURE CREDIT RISK OF ENTITIES, CREDIT COMMITMENTS,
OR DEBTOR DEBT-UKE SECURITIES. MOODYS DEFINES CREDIT RISKASTHE RISKTHATAN
ENTITY MAY NOT MEET ITS CONTRACTUAL, FINANCIAL OBLIGATIONS AS THEY COME DUE AND ANY
ESTIMATED FINANCIAL LOSS IN THE EVENT OF DEFAULT. CREDIT MTINGS DO NOT ADDRESS ANY
OTHER RISK, INCLUDING BUT NOT LIMITED TO: IJQUIDITY RISK MARKET VALUE RISIG OR PRICE
VOI.ATIUTY. CREDIT RATINGS AND MOODYS OPINIONS INCLUDED IN MOODYS PUBLICANONS ARE
NOT STATEMENTS OF CURRENT OR HISTORICAL FACT. MOODYS PUBLICAI]ONS MAY ALSO
INCLUDE QUANTITATIVE IT'IODEL-BASED ESTIMATES OF CREDIT RISKAND REI.ATED OPINIONS OR
COMMENTARY PUBUSHED BY MOODYS ANALYTICS, INC. CREDIT RATINGSAND TIIIOODYS
PUBUCANONS DO NOT CONSTITUTE OR PROVIDE INVESTMENT OR FINANCIAL ADVICE, AND
CREDIT RA]INGS AND MOODYS PUBUCATIONS ARE NOT AND DO NOT PROVIDE
RECOMMENDATIONS TO PURCHASE, SELI. OR HOLD PARTICUI.AR SECURIIIES. NEITHERCREDIT
RATINGS NOR MOODYS PUBLICATIONS COMMENT ON THE SUITABILITY OF AN INVESTMENT FOR
ANY PARTICULAR INVESTOR. MOODYS ISSUES ITS CREDIT RATINGS AND PUBUSHES MOODYS
PUBUCATIONS WTH THE EXPECTANON AND UNDERSTANDING THAT EACH INVESTOR WLL, WTH
DUE CARE, MAKE ITS OWN STUDY AND EVALUANON OF EACH SECURITY THAT IS UNDER
CONSIDERATION FOR PURCHASE, HOLDING, OR SALE.

MOODYS CREDIT RATINGS AND MOODY'S PUBLICATIONS ARE NOT INTENDED FOR USE BY RETAIL
INVESTORS AND ITWOULD BE RECKLESS FOR RETAIL INVESTORS TO CONSIDER MOODY'S CREDIT
RATINGS OR MOODY'S PUBLICATIONS IN MAKING ANY INVESTMENT DECISION. IF IN DOUBTYOU
SHOULD CONTACT YOUR FINANCIAL OR OTHER PROFESSIONAL ADVISER.

ALL INFORMATION CONTAINED HEREIN IS PROTECTED BY I.AW, INCLUDING BUT NOT LIMITED TO,
COPYRIGHT LAW, AND NONE OF SUCH INFORMATION MAY BE COPIED OR OTHERWISE
REPRODUCED, REPACKAGED, FU RTHER TRANSMITTED, TRANSFERRED, DISSEMINATED,
REDISTRIBUTED OR RESOLD, OR STORED FOR SUBSEQUENT USE FOR ANY SUCH PURPOSE, IN
WHOLE OR IN PART, IN ANY FORM OR MANNER OR BY ANY MEANS WHATSOEVER. BY ANY PERSON
WITHOUT MOODY'S PRIOR WRITTEN CONSENT.

All information contained herein is obtained by MOODY'S from sources believed by it to be accurate and reliable.
Because of the possibility of human or mechanical error as well as other factors, however, all information contained
herein is provided 'AS lS'without warranty of any kind. MOODY'S adopts all necessary measures so that the
information it uses in assigning a credit rating is of sufficient quality and from sources MOODY'S considers to be
reliable including, when appropriate, independent third-party sources. However, MOODY'S is not an auditor and
cannot in every instance independenfly verifo or validate information received in the rating process or in preparing
the Moody's Publications.

To the extent permitted by law, MOODY'S and its directors, officers, employees, agents, representatives, licensors
and suppliers disclaim liability to any person or entity for any indirect, special, consequential, or incidental losses or
damages whatsoever arising from or in connection with the information contained herein or the use of or inability to
use any such information, even if MOODY'S or any of its directors, officers, employees, agents, representatives,
licensors or suppliers is advised in advance of the possibility of such losses or damages, including but not limited
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to: (a) any loss of present or prospective profits or (b) any loss or damage arising where the relevant financial
instrument is not the subject of a particular credit rating assigned by MOODY'S.

To the extent permitted by law, MOODY'S and its directors, officers, employees, agents, representatives, licensors
and suppliers disclaim liability for any direct or compensatory losses or damages caused to any person or entity,
including but not limited to by any negligence (but excluding fraud, willful misconduct or any other type of liability
that, for the avoidance of doubt, by law cannot be excluded) on the part of, or any contingency within or beyond the
control of, MOODY'S or any of its directors, officers, employees, agents, representatives, licensors or suppliers,
arising from or in connection with the information contained herein or the use of or inability to use any such
information.

NO WARRANTY, EXPRESS OR IMPLIED, AS TO THE ACCURACY, TIMELINESS, COMPLETENESS,
MERCHANTABILIry OR FITNESS FOR ANY PARTICUI-AR PURPOSE OF ANY SUCH RATING OR OTHER
OPINION OR INFORMATION IS GIVEN OR MADE BY MOODY'S IN ANY FORM OR MANNER
WHATSOEVER.

MlS, a wholly-owned credit rating agency subsidiary of Moody's Corporation ('MCO'), hereby discloses that most
issuers of debt securities (including corporate and municipal bonds, debentures, notes and commercial paper) and
preferred stock rated by MIS have, prior to assignment of any rating, agreed to pay to MIS for appraisal and rating
services rendered by it fees ranging from $1,500 to approximately $2,500,000. MCO and MIS also maintain policies
and procedures to address the independence of MIS's ratings and rating processes. Information regarding certain
affiliations that may exist between directors of MCO and rated entities, and between entities who hold ratings from
MIS and have also publicly reported to the SEC an ownership interest in MCO of more than 5%, is posted annually
at www.moodys.com under the heading "Shareholder Relations - Corporate Governance - Director and
Shareholder Affiliation Policy."

For Australia only: Any publication into Australia of this document is pursuant to the Australian Financial Services
License of MOODY'S affiliate, Moody's Investors Service Pty Limited ABN 61 003 399 657AFSL 336969 and/or
Moody's Analytics Australia Pty Ltd ABN 94 1 05 136 972 AFSL 383569 (as applicable). This document is intended
to be provided only to 'Wholesale clients" within the meaning of section 761G of the Corporations Act 2001 . By
continuing to access this document from within Australia, you represent to MOODY'S that you are, or are
accessing the document as a representative of, a 'Wholesale client" and that neither you nor the entity you
represent will directly or indirectly disseminate this document or its contents to "retail clients" within the meaning of
section 761G of the Corporations Act 2001. MOODY'S credit rating is an opinion as to the creditworthiness of a
debt obligation of the issuer, not on the equity securities of the issuer or any form of security that is available to
retail clients. lt would be dangerous for "retail clients" to make any investment decision based on MOODY'S credit
rating. lf in doubt you should contact your financial or other professional adviser.
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Fitch Afflrms NiSource's IDR at'BBBJ wlth Stable Outlook Followlng Spin-off
Announcement Ratings EndorsementPolicy
29 9ep20142:44 PM (EDT)

Fitoh Ratlngs-New York-29 September 2014: Fitch Ratings has affirmed th€ lohg-term lssuer Default Ratings (lDRs) of
NlSource Inc. (Nl) and lts subsldiaries following its announcement to separate the natural gas plpellne buslness Columbia

Pipellne Group (CPG) Into a standalone company. After the separatlon, Nl will become a fully regulated natural gas and

electrlc utillty holdlng company.

The affirmatlons Inciude NiSource Finance Corp. (NlF or Nl Finance) and NiSource Capital Markets Inc, (NICM), Nl's
two financing subsidlaries, and Northern Indiana Public Service Co. (NIPSCO), an electric and gas utlllty. Fitch has
also afflrmed the senlor unseoured rating of NIPSCO at'BBB' and asslgned an 'F3'short-term IDR to Nl.

The Rating Outlook for all entities ls Stable. Approximately $8.2 billion of long{erm debt is afiected. A complete list of
ratlng actions is provided at the end of this release,

Addltlonally, based on preliminary information from Nl management, Fitoh expects CPG to be rated low lnvestment
graqe,

KEY RATING DRIVERSI

Lower Business Risk wlth Evolving Capital Structure:

Fitch vlews favorably that the oxpeoted fully regulated operations are lower risk than its prosent mix of buslnesses,
supported by stable cash flow and earnings from a geographically diverse mix of regulated gas and electric utilities.

However, Fitch believes positive rating actions are premature at this time as Nl's capital structure ls expected to
continue to evolve. A potential positlve rating movement is highly dependent upon the final capital shucture after the
splnoff, the willingness to issue adequate equity to suppori its capital spending commitments, and the successful
execution of the pre-spin strategies, including the public offering of the master limiled partnership Initially conslsting of
a 14,60/o Interest in CPG.

Supportlve Regulatory Environment:

The ratings and Outlook reflect the supportive regulatory framework that Nl's utilities enjoy in their respective
jurisdlctlons, in light of the aggressive gas and electric system safety and modernization programs and NIPSCO's
environmental caoex.

The gas utillty operations have reduced cyclicallty and eamed stable cash flow through d+coupling mechanisms and
trackers. Mosl recently, Massaohuselts HB 4164 was passed in June 2014 and supports gas infrastructure safety and
modernization lnvestment and allows for recovery between rate cases and reduces regulatory lag. Columbia Gas of
Massachusetts (CMA) plans to flle an Infrastructure plan by year end 2o14 with an anticipated effeotlve date in early
2015.

Indlana SB 560 provides cost recovery outside ofbase rate proceedings fortransmission, distribution and storage
projects undertaken for the purpose of safety, reliability, system modernizatlon, or economic development.

NIPSCO's gas and eleotrio operations are operating under seven-year plans that expire in November 2020 totallng
$"1 .8 billlon (9,1,1 billion eleotrlc investments and $710 million gas lnvestments) for replacement and maintenance of
utility equipment, wlth approximalely 75% recovery through trackers and the remalning deferred for recovery under a
general rate case, NIPSCO's approved environmental spending plan includes over $600 million for generating plant

Investment which ls 100% recovereble through a tracker. Fitch has assumed that the utilities are able to continue to
earn returns based upon the cunently approved capital siructure, not the lmputed one based on th€ capltal struoture
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of the parent company.

Credit Metrics:

Nl's leverage is high among its peer groups primarily as a result of the legacy debt associated wlth the acqulsition of
Columbia Energy Group in November 2000. Based on the preliminary assessment of management's business plan,
Fitch projects Nl's debt to Operating EBITDAR from 2016 lo 2017 lo average approximate 4.9 times (x) and FFO
flxed charge cover to average 3.3x. These metrics could potentially improve to 4.4x and 3.5x respectively,by 2020
Fitch's prdection considers the expiration of the bonus depreciation benefits and a reasonable amount of equity
lssuance to support the sizable capltal spending which is approximately $1 ,2 blllion annually, Typically Nl's leverage
peaks at the end of the year as a result of seasonal gas storage purchases at its gas utilities and drops dudng the
following months as gas costs are recovered. These metrics are somewhat weak in 201 6 and 2017 and ivill become
stronger beginnlng 2018 for its rating cat€gory relative to lts peers with a similar risk profile.

Strong Parent Sub Linkages:

Nl and NIPSCO's ratings historically were and will continue to be closely linked due to the fact that Nl finances
majority of its operations through NIF with guaranlee from NL As of June 30,2014, NIPSCO had $95.5 million of
medium term notes and $226 million of pollution control bonds outstanding issued through Jasper Co. lndiana.
Columbia Gas of Massachusetls (aka Bay State Gas) had $40 million of notes outstanding (not rated by Fitch) All Nl
subsidiaries currently share a revolver at NlF. The remaining entities after the separation are expected to continue to
share a credit facility at NlF.

RATING SENSITIVITIES:

PositiVe: Future developments that may, individually or collectively, lead to a positive rating action Include:

-Reduced regulatory risk with expanded revenue tracking mechanisms;

-Well capitalized balance sheet after the separatlon whlch contributes to improving credit metrics with expected
sustained consolidated debt to Operating EBITDAR below 4.75x,

Negative: Future developments that may, individually or collectively, lead to a negatlve rating action include:

-Materially unfavorable regulatory decisions;

-Not issuing adequate equity to support the significant capital program resulting in sustained consolidated debt to
Operating EBITDAR above 5.50x.

Fitch has affirmed the following ratings with a Stable Outlook:

NiSource lnc.
--lDR at'BBB-'.

NlSource Finance Coro.

-Senlor unsecured at'BBB-:
-Commercial paper at'F3.

NlSource Caoital Markets

-Senior unsecured at'BBB-',

Northern lndlana Public Servioe Co.

-lDR at'BBB-':
:Senior unsecured and revenue bonds at'BBB'.

Fitch has assigned the followlng rating with a Stable Outlook:
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NiSource Inc.

-Short-term IDR at'F3',

Fitch has wlthdrawn the followlng lDRs, as these entities and their lDRs are no long considered analytically
meanlngfu[ for lhe credit quality of the debt that have been issued out of them:

NiSource Finance Corp.

-lDR at'BBBr;
-Short-term IDR at'F3'.

NiSource Capital Markets

-lDR at'BBB-'.

All debt issued by Nisource Finance Corp. and NiSource Capltal Markets was fully guaranteed by Nl, and the ratings
of those issuances remaln outstanding.

Contact:

Primary Analyst
Julie Jlang
Director
+1-212-9090708
Fitoh Ratings, Inc.
33 Whitehail St.
New York, NY 10004

Secondary Analyst
Ralph Pellecchla
Senior Director
+1 -21 2-908-0586

Committee ChairDerson
Mark Sadeghian
Senior Director
+1-312€6&2090

Media Relations: Brian Bertsch, New York, Teli +1 212-908-0549, Email: brian,bertsch@fitchratings.com.

Additional information is available at'www.fitchratings.com'

Applicable Criterla and Related Research:
--'Corporate Rating Methodology' (Aug. 5, 2013);
*'Reoovery Ratlngs and Notching Criteria for Utilitles' (Nov. fi,2A1\;
-'Parent and Subsidiary Rating Linkage' (Aug. 8, 2013);

-'Rating U.S. Utillties, Powerand Gas Companies'(March 9,20'14l,.

Appllcable Crlterla and Related Research;
Corporate Ratlng Methodology - Including Short-Term Ratings and Parent and Subsidlary Llnkage
Recovery Ratings and Notching Criteria for Utilities
Rating U.S, Utilities, Power and Gas Companies (Sector Credit Factors)

Addltional Disclosure
Solicltation Status

ALL FITCH CREDIT MTINGS ARE SUBJECT TO CERTAIN LIMITATIONS AND DISCLAIMERS. PLEASE READ
THESE LIMITATIONS AND DISCLAIMERS BY FOTLOWING THIS LINK:
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HTTP://FITCHRATINGS.COM/UNDERSTANDINGCREDITRATINGS. lN ADDITION, RATING DEFINITIONS AND
THE TERMS OF USE OF SUCH RATINGS ARE AVAILABLE ON THE AGENCYS PUBLIC WEBSITE
WWW.FITCHRATINGS,GOM'. PUBLISHED RATINGS, CRITERIA AND METHODOLOGIES ARE AVAILABLE
FROM THIS SITE AT ALL TIMES. FITCH'S CODE OF CONDUCT, CONFIDENTIALITY, CONFLICTS OF
INTEREST, AFFILIATE FIREWALL, COMPLIANCE AND OTHER RELEVANT POLICIES AND PROCEDURES ARE
ALSO AVAII.ABLE FROM THE'CODE OF CONDUCT SECTION OF THIS SITE, FITCH MAY HAVE PROVIDED
ANOTHER PERMISSIBLE SERVICE TO THE RATED ENTITY OR ITS RELATED THIRD PARTIES. DETAILS OF
THIS SERVICE FOR RATINGS FORWHICH THE LEAD ANALYST IS BASED IN AN EU-REGISTERED ENTITY
CAN BE FOUND ON THE ENTITY SUMMARY PAGE FOR THIS ISSUER ON THE FITCH WEBSITE.
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NiSource Inc.

FINANCIAL RISK

Initial Analytical Outcome ("Anchor") and Rating Result

Our'BBB-' corporate credit rating on NiSource Inc, is derived fiom:

. NiSource's 'bbb' anchor based on our assessment that the company's business risk profiIe is nstrong" and its financial
risk profile is "significant".

. NiSource's stand-alone credit profile (SACP) of 'bbb-', which is one notch lower than the anchor based on our

unfavorable comparable rating analysis, reflecting NiSource's weak frnancial ratios within the "sigaificant" financial
risk profile.

r Our'BBB-'rating on NiSource is the same as the company's SACP Group rating methodology applies to NiSource

and as the parent company has a frnal rating that reflects the'bbb-' SACP

Rationale

MARCH tttr20t4 2

l?76647 | 301529433

IIUWW.STAIIDARI'ANDPOORTI.COM/RATIIVGSDIRECT
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NiSource Inc

, ,t. .

The stable outlook reflects our expectalion'of steadyblerating and financial performance at the regulated

subsidiaries and annual capital spendtng ofabout $1.9 billion. Our base forecabt includes firnds fiom operbtions

(FFO) to debt ofabout 1370 and operating cash flow (OCF) to debt ofabout 1270, consistentwith ow expectations

far +ho vafin o

Standard & Poor's Base-Case Scenario

revenUe growth ovrr the next
DE4E,.: 207201

r; . r F .i r , r
lJgl+.c tJ-1+.c

11.2.12.b tr1;5:19

Company Description

NiSource Inc. is an energy holding company that is one of the largest natural gas distribution companies in the U.S.,

with nine gas distribution subsidiaries serving roughly 3,3 million customers in seven states extending from Indiana to

MARCIT 14,2014 g

1276647 | 3015?9493

WWW,STANDARDANDPOORS.COM^/RATINCSDIRECT
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NiSource Inc,

Massachusetts. NiSource owns and operates 15,000 miles of interstate pipelines, and its natural gas storage operations

can hold up to 640 billion cubic feet (bcf) ofnatural gas. Utility subsidiary Northern Indiana Public Service Co.

(NIPSCO) provides electricity and natural gas to about 450,000 and 700,000 customers, respectively, in northern

Indiana. NiSowce Finance Corp. is the financing entity for NiSource Inc., which is the guarantor of all the debt.

Business Risk Strong

We based our assessment of NiSource's business risk profile on the company's "satisfactory'' compelitive profile, "very

low" industry risk mostly derived from the regulated utility industry, and the "very low" country risk of the US. where

the company operates,

NiSource's competitive position partly reflects the stable regulatory framework of the low-risk regulated utiiity

operations. We considerthe company's gas distribution operations to be above average, characterizedby ample

geographic diversity and integration with the company's gas transmission network, which provides operational

flexibility. Nearly all of the gas distribution subsidiaries' needs are conhacted with Columbia Transmission, with

roughly 70% ofpeak gas needs met with storage gas. This bolsters service reliability, thereby supporting the business

risk profile. Cash flow variability is also low given material revenue stabilization and cost-tracking mechanisms.

NIPSCO is a vertically integrated electric and natural gas utility providing service mostly in Northern Indiana. It has

flat customer growth and above-average industrial exposure, largely to the steel-related industry. The utility has been

installing environmental compliance equipment and using an environmental rate surcharge for timely recovery of

costs. Base rates and various rate surcharges support cost recovery. Rates are above the state average, but not the

highest in Indiana.

NiSource's competitive position also reflects the gas midstream businesses, including a gas transmission network that

has a huge underground storage system (working gas of about 280 billion cubic feet) and access to muJtiple supply

basins. The company derives slightly more than 90% of revenues from firm take-or-pay contracts, and a moderate

contract life exists mainly at maximum rates. These conffacts provide more cash flow certainty because gas shippers

pay whether or not they have gas to be transported.

MARCH tttzot4 4

1276647 I 301529493

WWW.STANI'ANDANDPOORS.COM/RATIIIICSDIRECT
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NiSource Inc.

Industry Sector: Combo

Nlsource Inc, Sempra Energy Dominion Resourcos Inc, Groat Plains Energy Inc,

Ratings as ofMarch 5,2014 BBB-/Stable/A-3 BBB+/Stable/A-2 A-/Stable/A-2 BBB/Positive,zA-2

--Average of past three fiscal years--

(Mil. $)

Reven Ues 5,834.10 14,223.00 2,294.50

1,66 1.00 3,587.50 5,195,80

Funds from operations (FFO) 1,209,80 3,788,00

Operating income L761.60 573.60

Interest expense 1,077.80 249.80

Ne! income from continuing operations t,565.00 19s.30

Working capital (1e6.8) (265.7) (76.3) (1 4)

Cash flow from operations 2,259.50

Capital spendihg I,138,30 2,544.00 567.50

Free operating cash flow (284.5) (5 18.0)

Dividends paid 475,7 1,20 1.90

Discretionary cash flow (229 s) (760.2) ( 1 7 19,9) (74.8)

Cash and short-term investmmts 48

8,454,60 1 3,297.80 20,442,70 4,267.40

Preferred stock 976.7 211.2

Equity 5.182.90 10,070.20 12,408.40 3,273.80

Adjust€d ratios

Compound annual revenue growth (%) (47)(8 7)

EBITDA maryln f/o) 402375

WWW,STAIiIDARDANDPO ORS. C OM/RATINGSDIRECT

77 104Return on capital (%) 7265

MARCH t4,20t4 6

t276047 | 301529493
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NiSource Inc.

37EBITDA intereot coverage (x)

BBITDA cash interest coverage (x) 43

FFO cash intercst coverage (x) 366843

Debt/EBITDA (x) 463937ol

FFO/debt (%) 15918 5207t43

Cash flow from operations/debt (70) t47L7139 15.2

Free operating cash flow/debt (%) 04 (2,10) (2.50)

Discretionary cash flow/debt (%) (2.7) (l 8)(8 4)(s ?)

Total debt/debt plus equity (%) 62.2

Financial Risk Significant

Based on the Medial Volatility financial ratio benchmarks, oru assessment of NiSotuce's financial risk profile is

"significant'. This takes into consideration the sustained cash flows from the regulated utility operations and mostly

fee-based midstream businesses, Also, we based the designation on the company's aggressive capital spending

program and a dividend payout that exceeds 50%. We expect NiSource to continue having negative free operating

cash flow over the next three years. Although we expect equity to grow, we also expect the company to conlinue using

debt financing,

For 12 months ended Sept. 30, 2013, FFO to debt was 15.5% and operating cash flow to debt was 14.7%. Our baseline

forecast includes weakening financial measures such as FFO to debt ranging between 12.5o/o and 14% over the next

three years and operating cash flow to debt ranging from 1lo/o to 1 3% over the same period. The weakening financial

measures include the effects of rising expenses including interest and taxes.

:;iio Pepr reverage,as rlilg?!.9c

Vears.
"r:' ...

Financial summary
Table 2

;:.'' ,;l; rl; , 
. i,:iiinl

Industry Sector: Combo

S€ptffiber 2013
RTM 20t2 201 1 2010

Rating history BBB-/Stable/A-3 BBB-/Stable/A-3 BBB-,zStable/A-3 BBB-/Stable/NR BBB-/Stable/NR

MARCH l,lr 2014 6

t276647 | 301529493

$IWW,STANDARDANDPOORS.CO M/RATINGSDIRECT



GA$ROR-OO4
Attachment G

7 of11

NiSource Inc,

Table 2

(Mit, $)

Revenues 5,463.70 5,061.20 6,0 19,10 6,422.00 6,649.40

EBITDA 1,800 10 1,743.30 1,572,20 1.667.40 1,595.30

Funds ftom operations (FFO) 1,469.30 1,37 1.10 1.036,20 1,222.20 1,287.80

operatlng income I, I 13.80 1,068.90 9SD.C 998.8 966.5

Interest exDense 4823 43t.4 517.4

Net income from condnulng
operations

410.6 303.8 294.6 231.2

Cash flow from ooerationg 1,394,50 1,26 1,90 1,184.80 1,066.40 2,r44.60

Capital spendlng t,761,70 I,49 1.70 1,122,10 80 1.1 775 3

Free operatlng cash flow (367 2) (22s.81 0z,l 265.3 1,369,30

Dividends paid 255.6 253 3

Diseretionary cash flow (669.2) (503.0) (1e5.1) 1,1 16,00

Cash and short-term investments 4I922991

Debt 9,482.90 8,844.70 8.463.40 8,055.80 8,048.00

Preferred stock

Equrty s,700.90 5,554.30 5,0 1 1,50 4,982,80 5,046.10

Debt and equity I s, l 83,80 r4,399.00 13,475,00 13,038,60 13,094.10

AdJusted ratios

EBITDAmargin (%) 24zo344323 26.1

EBITDA interest cwerage (x) 3l363629

EBITDA cash interest coverage (x) 4242424422

FFO cash interest coverage (x) 47i24723

Dcbt/EBITDA (x) 48545l68

FFo/debt (%) t6152tc clf, D t2.2

Cash flow from operations/debt
(%)

132147

Free operating cash flow/debt (%) t7ea07(2 6)(3 e)

Discretlonary cash flow/debt f/o) (7.1) (5.7) 1390l(2 3)

Net cash flow/capital spending (%) 66.3 133 4694tJ o 120.7

Debt/debt and equlfy (%) 62.5 or,{ 62.8 61.8 61,5

Rerurn on capital (%) oc67DIoo66

Return on common equity (%) 47olto83

Common divldend payout ratio
(unadjusted) (%)

oo.o 86.8 109,6

RTM-Rolling 12 mondN.

Liquidity: Adequate

NiSource has "adequate" liquidity, as our criteria defrne the term, The company's sources of liquidily are likely to cover

its uses by more than 1.lx in the next 12 months. We expect NiSource to meet cash outllows even with a 10% decline

inEBITDA.

MARCII t4r20t4 7

1r,76647 | 3015204e3

65.2 85

WWW.STANDARDANDPOORS.COM./RATINGSDIRECT
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NiSource Inc,

There are sizeable debt maturities in20l4 and 2016; however, we expect the company to refinance these given its

satisfactory standing in the credit markets.

: rEg of uuout $f,e Uitlion in:014 i

. . 1l up"aer crgcilt tqCility g{abgut $1.3 billion
.. l- Dn{,,i :': '.rlr'avr=

r'll:- r lt, '

j.- . ,:: l:
'' ''''' '':''::: i:

Debt maturities
c 2014:9542,1mil.
c 20L5'. $265.5 mil.
t 2016: $755.0 mil.
. 2017: $597,8 rnil.
o 2018: $808.7 mil.

Covenant Analysis

NiSource's credit facilily and a tbree-year term loan have a covenant of maximum debt to total capital of 70%. As of

year-end 2013, the ratio was 60%.

We believe headroom could erode somewhat if debt rises rapidly, without adequate growth in equity while making

capital investments.

a

a

Other Modifiers

NiSource's ratings include a one-notch negative adjustment for comparable rating analysis that reflects NiSource's

weak financial ratios within the 'significantn frrancial risk prof,le.

MARCH t4,20t4 I
1276647 | 30152$4!13

WWW.STANDARDANDPOORS.COM/RATINCSDIRECT
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Group Influence

Standard & Poor's bases its ratings on NiSource on the consolidated group creditprofile and application ofour group

ratings methodology. NiSource, as the parent company, has a GCP that matches its SACP NIPSCO and Bay State Gas

Co, are "core" subsidiaries to the NiSource group and therefore the subsidiaries'issuer credit ratings are equal to the

NiSource GCP

Ratings Score Snapshot

Corporate Credit Rating; BBB-/Stable/A-3

Business risk: Strong

o Country risk Very low
o Industryrisk: Verylow
. Competitive position: Satisfactory

Financial risk: Significant

. Cash flow/leverage: Significant

Anchor: 'bbb'

Modifiers

r Diversification/portfolio effect Neutral (no impact)
. Capital structure: Neutral (no impact)
. Liquidify: Adequate (no impact)
. Financial policy: Neutral (no impact)
. Management and governance: Satisfactory (no impact)
o Comparable rating analysisl Negative (-1 notch)

Stand-alone credit profile: 'bbbJ

r Group credit profile:'bbb-'
o Entitg status within group: Parent

Related Criteria And Research

Related Criteria
o Criteria - Corporates - Utilities: Key Credit Factors For The Regulated Utilities Industry Nov, 19, 2013

o General Criteria: Group Rating Methodology, Nov. 19, 2013

. General Criteria: Methodology: IndustryRisk, Nov, 19,2013

. Criteria - Corporates - General: Methodology And Assumptions: Liquidity Descriptors For Global Corporate Issuers,

Nov. 19,2013

MARCH t4,20t4 I
.1276647 | 301520493
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a

o

a

a

o

a

a

NiSource Inc.

Criteria - Corporates - General: Corporate Methodology, Nov. 19, 2013

Criteria - Corporates - General: Corporate Methodology: Ratios And Adjustments, Nov. 19, 2013

General Criteria: Methodology For Linking Short-Term And Long-Term Ratings For Corporate, Insuraace, And
Sovereign Issuers, May 7,2013
General Criteria: Methodology: Management And Governance Credit Factors For Corporate Entities And Insurers,

Nov. 13,2012

General Criteria: Stand-Alone Credit Profiles: One Component Of A Rating, Oct. 1, 2010

Criteria - Corporates - Utilities: Notching Of U.S. lnvestment-Grade Investor-Owned Utility Unsecured Debt Now
Better Reflects Anticipated Absolute Recovery Nov 10, 20OB

Criteria - Corporates - General: 2008 Corporate Criteria: Rating Each Issue, April 15, 2008

Criteria - Corporates - General: 2008 Corporate Criteria: Commercial Paper, April 15, 2008

. ,',,.i,f,,;, ,].

MARCH l4,20t4 tO

1276647 | 301529493
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Copyright @ 2014 Standard & Poor's Financial Sewices LLC, a part ofMcGraw Hill Financial, All rights reserued,

No content (including ratings, credit-related malyses and data, valuations, model, softwm or other application or output therefrom) or any part
thereof (Content) may be modified, reverse engineered, reproduced or distributed in any form by any means, or stored in a database or retdeval
system, without the prior written pemission of Standard & Poor's Financial Sewices LLC or its afiiliatea (collectively, S&P). The Content shall not be

used for any unlawful or unauthodzed purposes. S&P and any third-party providers, as well as their directors, officers, shaeholden, ernployees or
agents (collectively S&P Parties) do not gumtee the accuracy, completeness, timeliness or availabili{ of the Contenl S&P Parties are not
responsible for any errors or omissions (negligent or otherwise), regardless of the caue, for the results obtalned Ilom the use of the Content, or for
the securiry or maintenance of any data input by tho user, The Content is provided on an "as is" basis, S&P PARTIES DISCLAIM ANY AND ALL
EXPRESS OR IMPLIED WARMNTIES, INCLUDING, BUT NOT LIMITED TO, ANY WARRANTIES OF MERCHANTABILITY OR FITNESS FOR

A PARTICULAR PURPOSE OR USE, FREEDOM FROM BUGS, SOFTWARE ERRORS OR DEFECTS, THAT THE CONTENT'S FUNCTIONING
WILL BE UNINTERRUPTED, OR THAT THE CONTENT WILL OPERATE WITH ANY SOFTWARE OR HARDWARE CONFIGUMTION. In no

event shall S&P Penies be liable to any party for any direct, indlrect, incidental, exemplary, compensatory, punitive, special or consequential
damages, costs, expenses, legal fees, or losses (including, without limltaiion, lost income or lost profits and opportunity costs or losses caused by
negligence) in connection with any use ofthe Content even ifadvised of the possibility of such damages,

Credit-related and other analyses, includlng ratings, and statements in the Content are statements ofopinion as of the date they are expressed ard
not statements offact, S&P's opinions, analyses, and rating aclcrowledgment decisions (described below) are not recommendations to purchase,

hold, or sell any securities or to make any investment decisions, and do not address the suitability ofany sequiry. S&P assumes no obligation to
update the Content following publlcation ir any fom or formal The Content should not be relied on and is not a substitute for the skill, Judgment
and experience oftbe user, its management, employees, advisors and,/or clients when making investment and other business decisions, S&P does

not act as a fiduciary or an investment advlsor excep! where registered as such. lvVtrile S&P has obtained information from sources it believeo to be

reliable, S&P does not perfom an audit and undertakes no duty ofdue diligence or independent veilfication of any information it receives.

To the extent that regulatory authorlties allow a rating ageney to acknowledge in onejurisdiction a rating is8ued in anotherjurisdiction for cerlain
regulatory purposes, S&P reserves the right to assign, wlthdraw or suspend such acknowledgement at any tlme and in its sole discretlon, S&P

Partjes disclaim any duty whatsoever arising out of the asslgnment, withdrawal, or suspension of an aclsrowledgment as well as any liability for any
damage alleged to have been sullered on account thereof.

S&P keeps certain activities ofits business units separate from each other in order to presene the independence and objectivity of their respective

activities. As a result, certain business units ofS&P may have information that is not available to other S&P business units, S&P has established
policies and procedures to maintain tbe confidentialry ofcertain nonpublic information received in connection with each analytical process,

S&P may receive compensation for its ratings and certaln analyses, normally from issuers or underwriters ofsecurities or liom obligors, S&P

reserues the right to disseminate its opinions and anaiyseo. S&P's public ratings ard analyses are made available on its Web sites,

wvvw.standardandpoors,com (free of charge), and wl 'w.ratingsdhect,com and www.globalcreditportal,com (subscription) and www,spcapitaliq.com
(subscription) and may be distdbuted through other means, including via S&P publications and third-party redistributors. Additional information
about our ratings fees is available at www.standardandpoors,com/usratingsfees.

MARCH 14,2014 l1
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Rating Actlon: Moody's affirms Ni$ource Baa2 rating afrer corporate separatlon
announcement; outlook remalns stable

Global Crodlt Reeearch . 29 $eP fr14

Now York, September 29, 20'14 - Moody's Investors Servlce afflrmed the Baa2 sonior unsecurod ratlng of
NiSource Inc, after the announcement of a planned corporate separatlon, The ratlng ouflook ls stable.

RATINGS RATIONALE

The ratlng actlon ls trlggered by the recent announcement that NiSource is planning on a oorporate separatlon,
NlSouroe lntende to split Into two publ es: NiSource Ino,: a holdlng company wlth a portfollo of
fully regulated eleetrlo and natural gas ubsidlaries; and Columbla Plpeline Group (CPG): a pure
play natural gas plpeilne, midstream a ny.

The Baa2 ratlng also reflecle another NlSource announcement, which ls almed at further restructurlng CPG. The
company is moving foruard wlth the forrnation of a rnaster limited parlnership (MLP), prlor to tho oorporate
separatlon, to help fund CPG's, extensive capltal investrent plans. Post corporate separatlon, the MLP wlll remaln
with CPG.

''Th6 Bsa2 ratlng afflrmation of NiSource prlmarily reflects the credit proflle of the electrlc and gas dlstrlbutlon utlllty
buslnesses" sald Lesley Rltter, Analyst "The utility's $7.8 bllllon rate base beneflts from supportlve regulatory
jurlsdlctlons and thls supportlveness helps mltigate NlSource's weaken pro-forma flnanclal proflle,"

Nlsouroe's legacy regulated low rlsk utlllty assets, Includlng six local distrlbutlon gas companles (equlvalent to
5570 of rate bese) and one vertlcally Integrated electric and gas dlstrlbutlon utility Northern Indlana Publlc Servlco
Company (Baa1, stable), are vlewed as material credit positives. The regulatory authoritles ovefseelng the utllitles
ate supporlive to longterm credit quality, provide an attractive euite of thely recovory mechanisms for costs and
lnvestments (approxJmately 70%ol caplla) expendltures are recovered through trackers), and equlty retums are
authorlzed at levels at or above the national average,

Nlsource also benefits from good geographieal dlversity and size, with a footprint spanning seven states across
the Northeast quadrant ol the US. Approxlmately 65% of the company wlll be represented by low risk natural gas

dlstrlbutlon buslnoss, wlth the remalnder boing a vertically integrated electric utility in Indiana.

The r:atlng ls constralned by NiSoureets weak financial profile, primarily relating to its elevated.debt levels.

"NlSouce's high debt level appears to be permanent, and will keep some pressure on coneolidated flnanclal
metrlcs, including a ratlo of cash flow to debt in the 11-12% range wer the next few years." Rltter added,

Nisource's extenelve capital Investment proJects will keep sorne pressure on the financlal proflle for the
foreseoable futurei given tho lag In cash flow generetion relative to the company's debl Furthermore, we expect
the company to apply a conservative approaoh to its capftal investments fundlng, including equlty lssuancos if
necessary. Overall, Moody's vlews the company's sound operatlonal hack record, low buslness risk, ahd
construotlve and diversified regulatory relationships as providing sufficlent support for it to offset a financlal proflle
that is weaker than the oompany's ratlng on a sustalnod basls.

The stable ratlng outlook reflects our expectatlon that the flnancial proflle will lmprove over the next three to flve
years, wllh a debt to capltallzatlon tatio of approxlmately 50% and a ratio of cash flow to debt slowly ilslng closer
to the low4eens range, The stable outlook reflocts an anticipated smooth corporate separalion, and lncorporates a
vlew that NlSourcels regulated utility capltal expendlture plans wlll be flnanced wlth a balanced mlx of debt and
equlty. The outlook also tel<es Into account the credlt supportlveness of Nisource's regulatory envlronments, the
low buslness dsk assoclated wlth its LDC operatlons, and the scale and scope of lts footprlnt, whlch togetirer
mltlgato motrlcs that are weak for tho rating category.

What Could Change the Rating - Up

An upgrade coLrld bo consldored lf there was furthor lmprovement in the utlllty's regulatory onvlronment or lf cas h
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flow to debt rlse to the hlgh teens and Intetest coverage exceeds 4,0x on a sustained basis,

What Could Change the Ratlng - Down

The ratlng could be downgraded lf there ls a decline In credlt supportlveness of Nlsource's regulatory
envlronments, an adverse ohange In the company's buslness mlx or corporate struoture such that lts business
rlsk profile deterlorates, or lf debt ooverage and Intsrest coverage ratlos fall lxllw,t 12o/o and 3,0x, on a sustained
basis.

The prlncipal rnethodology used in these ratlnge was the Regulated Electric and Gas Utllitlee published in
December 2013. Please see the Credit Policy page on www.moodys.com for a copy of this methodology.

Outlook Actions:

,.lssusr: NiSource Finance Corporation

,,,,outlook, Remalns Stable

Afflrmations:

,.lssuer: NlSource Flnance Corporatlon

,... lssu6r Ratlng, Afflrmed Baa2

..,.Senior Unsecured Bank Credit Facillty, Afflrmed Ba

,.,,Senlor Unseaured Commerolal Paper, Afflrmod P.2

,..,Senior Uns ecured RegLrlar B'ond/Debenture, Affirmed Baa2

...,Senior Unsecured Shelf, Afflrmed (P)Baa2

REG U I.ATORY D ISCLOSU RES

For ratlngs issued on a program, serles or category/class of debl, this announcement provides certaln regulatory
dlsclosures In relatlon to each rating of a subsequently lssued bond or noto of the same series or category/class
of debt or pursuant to a program for which the ratlngs are derived excluslvely ftom existing ratings In aocordance
wlth Moody's ratlng practices. For ratings lssued on a support providor, this announcement provides certaln
regulatory dlsclosures In relatlon to the ratlng aetion on the support provider and in relatlon to each partleular rating
aotlon for securitlee that dorive their oredlt ratings from the supporl provlder's credit ratlng. For provlslonal ratings,
this announcernent provldes certaln regulatory dlsclosures In relatlon to the provislonal rating assigned, and in

relation to a deflnltlve ratlng that may be assigned subseqLtent to the flnal issuance of the debt, In each oase where
the transaction structure and terms have not changed prior to the assignment of the definitlve ratlng In a mannef
thatwould have affected the ratlng. Forfurther information please see the ratings tab on the iosuer/entity page for
the respectlve lssuer on www,moodys.com.

For any affected securitles or rated entltles recelving dlrect credlt suppod frorn the prlmary entity(ies) of thls ratlng
actlon, and whose ratlngs may change as a result of this ratlng action, the associated regulatory dlsclosures wlll
be thoso of the guarantor entlty, Excoptions to thls approach exlst for the followtng dlsclosures, lf appllcable to
jurlsdiction: Anclllary Services, Dlsclosure to rated ontity, Disclosure from rated entity.

Regulatory disclosures oontalned In thls ptess release apply to the credit ratlng and, lf applloabie, the related ratlng
outlook or [atlng r€view.

Please see www,moodys,com for any updates on changes to the lead rating analyst and to the Moody's legal
entlty that has lssued the ratlng,

Ploase see the ratings tab on tho issuor/entity page on www,moodys,oom for addltional regulatory dlsclosures for
each credit rating,

Lesley Rltter
Analyst
lnfrastructure Flnanoe Group
Moody's Investors Servloe, Inc,
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@ 2014 Moody's Cofporatlon, Moody's Investots Servlce, Inc., Moody's Analytics, Inc. and/or their licensors and
afflllates (collectlvely, TMOoDY'S). All rights reseryed.

GREDIT RATTNGS ISSUED BY MOOD)^S INVESTORS SERV|CE, INC. ("MtS") AND ITS AFFTLTATES ARE
MOODYS CURRENT OP|NIONS OF THE REI-ATIVE FUTURE CREDTT RISK OF ENTITIES, GREDIT
COMMITMENTS, OR DEBT OR DEBT.LIKE SECURITIES, AND CREDIT MTINGS AND RESEARCI{
PUBLICATIONS PUBLISHED BY MOOD)TS (''MOODYS PUBUCATION") MAY INCLUDE MOODYS
CURRENT OPINIONS OF THE REI.A]]VE FUTURE CREDIT RISK OF ENTffIES, GREDIT COMMITTVIENTT},
OR DEBT OR DEBT.LIKE SECURITIES. MOODY'S DEFINES GREDIT RI6KAS THE R]SK THATAN
ENTITY MAY NOT MEET ITS CONTRACTUAL FINANCIAL OBLIGATIONS AS THEY COME DUE AND ANY
ESTIMATED FINANGIAL LOSS IN THE EVENTOF DEFAULT. CREDIT RATINGS DO NOTADDRESSANY
OTHER RISK, INCLUDING BUT NOT LIMITED TO: LIQUIDITY RISK, MARKET VALUE RISK OR PRICE
VOLATIUTY. CREDIT RATINGS AND MOODYS OPINIONS INCLUDED IN MOODYS PUBLIGATIONS ARE
NOT STATEMENTS OF CURRENT OR HISTORICAL FACT, MOODYS PUBLIGATIONS MAYAI.SO
INCLUDE AUANTITATIVE MODEL.BASED ESTIMATES OF CREDIT RISKAND RE|.ATED OPINIONS OR
COMIJIENTARY PUBLISHED BY MOODYS ANALYTICS, ING. CREDIT RATINGS AND MOODY'$
PUBLICATIONS DO NOT CONSTITUTE OR PROVIDE INVESTMENT OR FINANCIALADVICE, AND
CREDIT MTINGS AND MOODY'S PUBLICATIONS ARE NOT AND DO NOT PROVIDE
REGOMMENDATIONS TO PURCHASE, SELL, OR HOLD PARTICULAR SECURITIES. NEITHER GREDIT
RATINGS NOR MOODYS PUBLICATIONS COMMENT ON THE SUITABILITY OFAN INVESTMENT FOR
AIIY PAR]ICULAR INVESTOR MOODYS ISSUES ITS GREDIT RATINGS AND PUBLISHES MooDYs
PUBTICAT]ONS WTH THE EXPECTATION AND UNDERSTANDING T}IAT EACH INVESTOR WLL, WTH
DUE CARE, MAKE tTS OWN STUDYAND EVALUAflON OF EACH SECURtry THAT lS UNDER
CONSIDERATION FOR PURCHASE, HOLDING, OR SALE.

MOODY'S CREDIT MTINGSAND MOODY'S PUBLICATIONS ARE NOT INTENDED FOR USE BY RETAIL
INVESTORS AND ITWOULD BE RECKLESS FOR RETAIL INVESTORS TO CONSIDER MOODY'S CREDIT
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RATINCS OR MOODY'S PUBLICATIONS IN MAKING ANY INVESTMENT DECISION. IF IN DOUBTYOU
SHOULD CONTACT YOUR FINANCIAL OR OTHER PROFESSIONAL ADVISER.

ALL INFORMATION CONTAINED HEREIN IS PROTECTED BY LAW, INCLUDING BUT NOT LIIVIITED TO,
COPYRIGHT LAW, AND NONE OF SUCH INFORMATION MAY BE COPIED OR OTHERWISE
REPRODUCED, REPACKAGED, FURTHER TRANSMITTED, TRANSFERRED, DISSEMINATED,
REDISTRIBUTED OR RESOLD, OR STORED FOR SUBSEOUENT USE FOR ANY SUCH PURPOSE, IN
WHOLE OR IN PART, IN ANY FORM OR MANNER OR BYANY MEANS WHATSOEVER, BYANY PERSON
WITHOUT MOODY'S PRIOR WRITTEN CONSENT.

All informatlon contalned hereln is obtained by MOODYS from sources belleved by it io be acctJrate and reliable.
Because of tha possiblllty of human or mechanical 6rror as well as other faotors, however, all Informatlon oontalned
herein ls provided "AS 18" wlthout warranty of any klnd. MOODY'S adopts all nooessary measures so that the
informatlon it uses ln asslgnlng a credlt rating ls of sufflclent quallty and from sources MOODY'S conelders to be
reliable Including, when approprlate, independent third-party sources, Howevgr, MOODYS ls not an auditor and
cannot in every Instance independently vorlly or validate informatlon received in the rating process or In preparlng
ihe Moody's Publications,

To th6 exteni permltted by law, MOODY'S and its dlrectors, offlcers, employees, agents, ropresentatives, licensors
and suppliers disolalm liability to any person or entlty for any indirect, special, consequential, or Incldental losses sr
damages whatsoever arlslng from or In conneotlon wlth the Informatlon oontalned hereln or the use of or Inability to
use any such informaflon, even if MOODYS or any of its dlrectors, officers, employees, dgents, representatives,
licensors or suppliers io advlsed in advanoe of the possiblllty of such loeses or damages, Including but not llmited
to: (a) any loss of present or prospectlve proflts or (b) any loss or damage arlsing where the relevant flnanclal
instrument is not the subJect of a partioular credit ratlng asslgned by MOODY'S,

To the exlentpermltted by law, MOODYS and fts dlrectors, officers, employees, agents, representatives, llcensors
and suppllers dlsclalm liability for any dlrect or compensatory lossss or damages caused to any person or entlty,
Includlng but not llmlted to by any negllgence (but excluding fraud, wlllful misconduot or any other type of llablllty
that, for the avoldanoe of doubt, by law cannot be exeluded) on the parlof, or any contlngency wlthln or beyond the
control of, MOODY'S orany of lts dlrectors, officers, employees, agents, repre$entqtlves, lioensors or suppllers,
arlsing from or In connectlon wlth the informatlon contalned hereln or the use of or inablllty to use any such
information.

NO WARRANTY, EXPRESS OR IMPLIED, AS TO THE ACCURACY, TIMELINESS, COMPLETENESS,
MERCHANTABILITY OR FITNESS FOR ANY PARTICULAR PURPOSE OF ANY SUCH MTING OR OTHER
OPINION OR INFORMATTON IS GIVEN OR MADE BY MOODY'S IN ANY FORM OR MANNER
WHATSOEVER,

MlS, a wholly-owned credit ratlng agenoy subsldlary of Moody's Corporatlon ('McO"), hereby disclosos that most
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lssuers of debt securities (lnoludlng corporate and municlpal bonds, debentures, notes and commercial paper) and
prefered stock rated by MIS have, prlor to asslgnment of any rating, agreed to pay to MIS for appralsal and ratlng
servlc€s rendored by lt fees ranglng fiom $1,500 to approximately $2,500,000. IVCO and MIS also malntaln policies
and procedures to address the Independence of MIS's ratlngs and rating processes. lnformatlon regardlng certaln
afflllatlons that may exlst between dlrectors of MCO and ratod enflties, and between entities who hold raflngs from
MIS and have also publlcly reported b the SEC an ownership intermi ln MCO of more than 5%, ls posted annually
at www.moodys.oom under the heading "Shareholder Relatlons - Corporate Governance -- Director and
Shareholder Affiliatlon Pollcy."

For Australia only: Any publicatlon Into Australla of thls document ls pursuant to the Australlan Flnanclal Seruloes
License of MOODY'S afflllate, Moody's Investors Servioe Pty Llmited ABN 61 003 399 657AFSL 336969 and/or
Moody's Analytlcs Australia Pty Ltd ABN 94 106 136 972 AFSL 383569 (as appllcable), Thls document ls intended
to be provlded only to 'Wholesale cllents" withln the meanlng of section 761G of the Corporatlons Act 2001. By
continulng to access thls documsnt from withln Australia, you represent to MOODY'S that you are, or are
aooesslng ths dooument as a representative of, a "wholesale cllent" and that nelther you nor the entlty you

represent will dlrectly or lndlrectly dlsseminato this document or lts contents to "retall clients" wlthln the meanlng of
sectlon 761G of the Corporatlons Act 2001, MOODY'S credit rating is an opinion as to the credltworthlness of a
debt obllgatlon of the lssuer, not on the equity securitles of the issuer or any form of seourlty that le avallable to
retall cllents, lt would be dangorous for "retail clients" to make any investment decislon based on MOODY'S credit
ratlng. lf In doubt you should contact your flnancial or other professional adviser.
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Credit Opinion: NiSource lnc.

Gfobaf Credit Research -14Od2014

Menillville, Indiana (State of), United States

ffilihUffi$resiii ffi
Moody's

Rating
Stable

(P)Bal

Stable
Baa2
Baa2
Baa2

P-2

Stable
Baa2

Stable
Baa'l
Baal

Stable
Baa2

Analyst Phone
Lesley Ritter/New York City
William L. Hess/New York Citv

[1]NiSource lnc.
6/30/2014(L) 12!31m1B fl31t2012 12n1tm11 U31t20't0

4.1x 40x 4.^ 3.8x 3.9x
146% 14.7% 16.T/0 13.7% 15.7%
11.*/o ,11.4% 13.t 10.7/0 12.6%
51.0o/o 50.7a/o 51,5o/o 53.7% 53,6%

Category

Outlook
Pref. Shelf
Ni Source Finance Oorporati on
Outlook
lssuer Rating
Bkd Sr Unsec Bank Credit Facility
Senior Unsecured
Bkd Commercial Paper
NiSource Capital Markets, Inc.
Outlook
Bkd Senior Unsecured
lrlorthern lndiana Public Service
Company
Outlook
lssuer Rating
Senior Unsecured
Bay State Gas Gompany
Outlook
Senior Unsecured

CFO ore-WC + Interest / Interest
CFO pre-WC / Debt
CFO pre-WC - Dividends / Debt
Debt / Capitalization

212.553.1607
212.553.3837

[1]All ratios are based on'Adjusted'financial data and incorporate Moody's Global Standard Adjustments for Non
Financial Corporations. Source: Moody's Financial Metrics

Note: For definltlons of Moody's mos! common ratio terms please see the accompanying Usels Guide,

0Fi;i.ffiffiffilffii*ffi#i:. $ffid,$,9i; #ffi
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Ratlng Drivers

- NiSource set to become a fully regulated utility company post rnld-2015 corporate separation

- Regulated utillty assets are low risk, a materlal credit positive

- Persistent high dobt balance and elevated investment spend weigh on financial profile

- MLP formatlon credit impact negligible given planned spln-off of plpeline segment

Corporate Profile

NiSource Inc, (Baa2 senior unsecured for its guaranteed flnancing vehicle) is a holding company with regulated
local natural gas distribution company (LDC) subsidiaries in Ohio, Pennsylvania, Virglnia, Massachusetts,
Kentucky and Maryland, a combination vertically integrated electric and gas utility in Indiana, and an interstate
natural gas pipeline and storage system that runs from the Gulf Coast to the Northeast. The company maintains
operations ln three segments: natural gas distribution (39o/o o'f2013 operating income), electric generation,
transmission and distributlon (23T" of 2013 operating income), and natural gas pipelines and storage (38To of 2013
operating income). While the company has one of the largest LDC, natural gas pipeline, and gas storage systems
in the US, its vertically integrated electric utility is mid-sized. Two of NiSource's utility subsidiaries are rated: Bay
State Gas Company (Bay State, doing business as Columbia Gas of Massachusetts, Baa2 senior unsecured,
stable) and Northern Indiana Public Servlce Company (NIPSCO, Baal senior unsecured, stable).

On 28 September 2014, NiSource announced its plan to separate Into two publicly traded companies by mid-2015.
The companies will consist of NlSource Inc.: a holding company with a portfolio of fully regulated electric and
natural gas utlllty subsldiaries, and Golumbia Pipeline Group (CPG): a pure play natural gas pipeline, midstream
and storage business, Contemporaneously, NiSource announced the formation of a Master Limited Partnership
(MLP) to be used as a funding vehicle for CPG's extensive investment inventory, The MLP will remain with OPG
post separation,

On 29 September 2014, we affirmed the Baa2 senlor unsecured rating for NiSource's guaranteed financing
vehicle. The outlook ls stable.

SUMMARYMTING MTIONALE

NiSource's Baa2 ratlng reflects the credit supportlveness and diversity of its multiple regulatory Jurisdlctions, the
low business rlsk nature of its operations (approxlmately 65% of utility operating earnings is represented by natural
gas LDCs), as well as its broad geographical footprint and scale (approximately 4 million utlllty customers across
seven states). Together, these help mitigate against the anticipated weakening of its financial profile as the
company manages elevated debt levels while executing on a sizeable capital investment program, We anticipate a
ratio of cash flow to debt in the low-teen's range over the next three to five years.

DETAILED RATING CONSIDERATIONS

NISOURCE TO BECOME A FULLY REGUI.ATED UTILIry COMPANY POST 2015 CORPOMTE
SEPARATION

The spin-off of CPG into a separate, publicly listed company, simpllfles NiSource's operations and transforms the
company into a fully regulated utility. lt also removes the uncertainty associated with its pipellne business including
contract renewal risk and execution risk on its multibillion dollar capital expenditure program. Furthermore, given
the creation of an MLP to finance CPG's capital investments, the separation allows NiSource to maintain a
straightforward and transparent corporate flnanclng strucfure.

REGUI.ATED UTILIry ASSETS ARE LOW RISK, A MATERIAL CREDIT POSITIVE

Upon corporate separatlon, expected in mid-2015, NiSource's seven LDGs will represent about 65% of pro forma
operating income, while its vertically integrated electric utility segment will make up the difference.

NiSource's LDCs have become steadier and more profttable over the past several years due to rate increases
and lmproved rate design. Since 2007, a round of rate cases across all jurisdictions has brought rate relief that has
increased this segmenfs operating income by 37o/o, and raised the LDCs' consolidated non-volumetric revenue
recovery to above 80%, NiSource's electric segment is nearing completion of its major environmental project, and
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its generation fleet will be fully MATS compliant by 2015.

The state regulators overseeing NiSource's utilities are generally credlt supportive. Each LDC benefits from
decoupling mechanisms and/or weather normalizatlon adjustments whlch reduce earnings volatility. In addition,
NiSource has access to a variety of tracker mechanisms across its different jurisdictions to cover its ongoing
infrastructure replacement program, that provide for timely recovery of fts sizeable infrastructure investment
program. Similarly, NiSource's eleckic segment benefits from a broad array of tracker mechanisms providing for
timely recovery of operating expenses as well as environmental and system modernization investments.

ln2014, NiSource completed a single general rate case and filed for new base rates in Pennsylvania and Vlrginia.
Columbla Gas of Massachusetts' (CM ,7% of consolidated utility rate base) rate case was decided followlng a
fully litigated proceeding with a final order granting about 65% of CMA's requested increase based on a 9.55%
retum on equity and a 53.68% equlty ratio.

Massachusetts continues to be NiSource's most challenging jurisdictions where rate cases are typically fully
litigated rather than settled, Nevertheless, we view CMA's latest rale case order as generally credit positive slnce
it granted the company a return on equity that is hlgher than the one allowed in its 2012 rate order, an equity strong
capital structure, as well as the right to contlnue the company's targeted inftastructure recovery factor, which
provides for recovery of lts pipeline replacement program.

NiSource's two ongoing base rate proceedings logether accounllor 20% of consolidated utility rate base and, if
approved as filed, would represent a total of $86 million in additional annual revenues with partial new rates going
into effect as of 1 October 2014.

Among its other2014 regulatory proceedings, NiSource received regulatory approvals on lts seven-yearelectric
and gas investrment plans flled in Indiana for a total invesfnent amount of $1.8 billion. The legislation provides for
cost recovery outside of a base rate proceeding for new or replacement electric and gas transmission, distribution
and storage projects, with 80% of eligible costs being recovered using the TDSIC rider and 20% ol the costs being
defened. We expect TDSIC along with NiSource's other infrastructure riders to allow the company to stay out of
general rate case proceedings for a number of years. This provides significant earnings visibility for NiSource's
utilities and allows for predictable operating cash flow generation over the near to medium term, a credit positive.

PERSISTENT HIGH DEBT BALANCE AND ELEVATED INVESTMENT SPEND WEIGH ON FINANCIAL
PROFILE

NiSource's rating is constrained by its weak financial profile, primarily relating to its elevated debt levels which
appear to be permanent. The extensive capital investment projects at its utilities, estimated at about $1.2 bllllon per
year (or 2.7x 2013 depreciation ) through 2020,will keep some pressure on the company's financial profile for the
foreseeable future. We antlcipate that its debt coverege metrics will decline from their current mid-teen levels over
the next few years, falling to the 11-12% range before returning to 1X14o/o once new projects begin generating
sufficient cash flows to offset the company's elevated debt balance. Furthermore, given NiSource's existing
leverage position, we expect the company will apply a conseruative approach to its capital investments funding,
including equity issuances, as necessary.

MLP FORMATION CREDIT IMPACT NEGLIGIBLE GIVEN PLANNED CPG SPIN.OFF

With $12-15 billion in capltal investments planned at CPG over the next '10 years, NiSource is creating a new
MLP, Columbia Pipeline Partners (CPP, not rated), to fund the equity portion of its spend. The credit lmpact of ihe
MLP formetlon on NiSource's rating ls negliglble given the expectation that CPP wlll be spun off by mid-2015 when
NiSource's corporate separation ls completed.

Notching Gonsiderations

NiSource's operating subsidiary NIPSCO is rated one notch above NiSource to reflect hs default probability and
the structural senlority of its debt to substantially all the parent guaranteed debt at NiSource Finance Corp. Bay
State's debt is guaranteed by NiSource and has the same rating as NiSource.

As shown in the methodology grid below, the grid indicates a rating of Baa'l, which does not reflect the structural
subordination that causes the actual parent rating io be Baa2, Ratings within the NiSource family are notched
closely, because of the company's practice to centrally manage its subsidiaries' cash flow in a corporate money
pool and consolidating its debt financing at its guaranteed financing subsidiary NiSource Finance Corp.

Liquidity Profile
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NiSource's liquidity is adequate. NiSource maintains a $2.0 billion revolving credit facility due September 2018.
The revolver backs its $1.5 billion commercial paper program and provides funds for ongoing working capital
needs, Terms of the facility allow for reliable access to funds by not requiring the company to represent and
warrant to any material adverse change at each borrowing. The sole financial covenant is a debt-tecapitallza0on
ratio of 70% which the company satisfied as of 30 June 2014, with a debt to cap ratlo of 60,6%.

NiSource also maintains three separate accounts receivable securitization programs totaling $515 million at its
LDCs ($300 million outstanding as of 30 June 2014). The programs are renewed annually.

As of 30 June 2014, NiSource had $18 million of cash on hand in addition to $1.2 billion of available capacity under
its revolver after giving effect to $801 million of commercial paper and $14 milllon in letters-of-credit ontstanding.
Nisource has $230 mlllion of notes due in November 201 5, a $325 million term loan due April 2016, and another
$422 milllon of notes due in 2016.

Rating Outlook

The stable outlook reflects our expectation that NiSource's financial profile wlll decline modestly due to its planned
corporate separation, but only temporarily. A debt to capitalization ratio of approximately 50% is expected as well
as a decline in its cash flow to debt to the 11o/o - 12Yo range before slowly rising closer to the low-teens range. The
stable outlook reflects and anticipates a smooth corporate separation, and incorporates a view that NiSource's
regulated utility capital expenditure plans will be financed with a balanced mix of debt and equity. The outlook also
takes into account the credit supportiveness of Nisource's regulatory environrnents, the low business rlsk
associated with lts LDC operatlons, and the scale and scope of its footprint, which together mitigate metrics that
are weak for the mting category.

What Could Change the Rating - Up

An upgrade could be considered if there was further improvement in the utility's regulatory environment or if cash
flow to debt rises to the high teens and interest coverage exceeds 4.0x on a sustained basis.

V\lhat Gould Change the Rating - Down

The rating oould be downgraded if there is a decline in credit supportlveness of NiSource's regulatory
environments, an adverse change in the company's business mlx or corporate structure such that its business
rlsk profile deteriorates, or if debt coverage and interest coverage fall below 12% or 3.0x, respectively, on a

sustained basis,

NiSource lnc.

legulated Elecfic and Gas lJtilities lndustry
irid [1][2]

Gurrent LTM
6130120'14

Factor 1 | Regulatory Framercrk (2Sl")

a) Legislative and Judlcial Underpinnings of
:he Regulatory Framework
r) Consistency and Predictabillty of
?eoulation

Measure

A

A

A

Scorc

:actor 2 : Abillty to Recover Gosts and Eam
teturns (2Sld
t) Timellness of Recovery of Operating and
)apital Costs
l) Sufficiencv of Rates and Returns

A A

A
Fac'tor 3 : Diversifi cation ({0%)

a) Market Position
r) Generation and Fuel Diversity

A
Ba

A
Ba

ctor 4 : Financial Sbength (4trlo)

CFO pre-W0 + Interest / Interest (3 Year 4.0x Baa

[3]Moody's 12-18 Monh
Forward ViewAs of October
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A
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CFO pre-WO / Debt (3 Year Avg)

) CFO pre-WC - Dividends / Debt (3 Year

Grid-lndicated Rating Before Notching

Structural Subordination Notching
Indicated Rating from Grid

[1]All ratios are based on 'Adjusted'financial data and incorporate Moody's Global Standard Adjustments for Non-
Financial Corporations. l2l As of 613012014(L); Source: Moody's Financial Metrics [3] This represents Moody's
fonrvard view; not the view of the issuer; and unless noted in the t6xt, does not incorporate significant acquisitions
and divestitures.

Thls publication does not announce a credlt rating action, For any credit ratings referenced in this publication,
please see the railngs tab on the issuer/entity page on httpJ/www.moodys.com for the most updated credit rating
action information and rating history.

lrt
IVIOODYS
INVESTORS SERVICE

@2014 Moody's Corporation, Moody's Investors Service, Inc., Moody's Analytics, Inc. and/ortheir licensors and
affiliates (collectively,'MOODY'S'). All rights reserved.

cREDtr RATTNGS TSSUED BY MOODY'S TNVESTORS SERVICE, lNC. ("Mts',) AND ITS AFFILIATES ARE
IT'IOODYS CURRENT OPINIONS OF THE RELATIVE FUTURE CREDIT RISK OF ENTITIES, CREDIT
COMMITIT,IENTS, OR DEBT OR DEBT+IKE SEGURITIES, AND CREDI RATINGS AND RESEARGH
puBLlcAllONS PUBLISHED BY MOODYS ("MOODYS PUBLICATTON) MAY INCLUDE MOODYS
CURRENT OPINIONS OF THE REI.ATIVE FUTURE CREDIT RISK OF ENTITIES, CREDIT COMMITMENTS,
OR DEBT OR DEBT+IKE SECURITIES. MOODYS DEFINES CREDIT RISK AS THE RISK THAT AN
ENTIW MAY NOT MEET ITS CONTRACTUAL FINANCIAL OBLGANONS AS THEY COME DUE AND ANY
ESTIMATED FINANCIAL LOSS IN THE EVENT OF DEFAULT. CREDIT RATINGS DO NOT ADDRESS ANY
OTHER RISK, INCLUDING BUT NOT UMITED TO: UQUIDITY RISK, MARKET VALUE RISK OR PRICE
VOIATILITY. CREDIT RATINGS AND ]UOODYS OPINIONS INCLUDED IN MOODYS PUBLICATIONS ARE
NOT STATEMENTS OF CURRENT OR HISTORICAL FACT. MOODYS PUBUCATIONS MAYALSO
INCLUDE OUANNTATIVE MODEL.BASED ESTIMATES OF CREDIT RISKAND REI-ATED OPINIONS OR
COMMENTARY PUBLISHED BY MOODY'S ANALYTICS, INC, CREDIT RATINGS AND MOODYS
PUBLICATIONS DO NOT CONSTITUTE OR PROVIDE ITIVESTMENT OR FINANGIAL ADVICE, AND
CREDIT RA]]NGS AND MOODYS PUBLICATIONS ARE NOT AND DO NOT PROVIDE
RECOMMENDATIONS TO PURGHASE, SELL, OR HOLD PARTICULAR SECURITIES. NEITHER GREDIT
RATINGS NOR MOODYS PUBLICATIONS COMMENT ON THE SU]TABIUTY OF AN INVESTMENT FOR
AI{Y PARTICULAR IN\IESTOR. MOODYS ISSUES ITS CREDIT RATINGS AND PUBIJSHES MOODYS
PUBLIGATIONS WTH THE EXPECTATION AND UNDERSTANDING THAT EACH INVESTOR WLL WTI{
DUE CARE, MAKE ITS OWN STUDYAND EVALUATION OF EACH SEGURIWTHAT IS UNDER
CONSIDERATION FOR PURCHASE, HOLDING, OR SALE.
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MOOD\^S CREDIT RATINGS AND MOODY'S PUBLICATIONS ARE NOT INTENDED FOR USE BY RETAIL
INVESTORS AND IT WOULD BE RECKLESS FOR RETAIL INVESTORS TO CONSIDER MOODY'S CREDIT
RATINGS OR MOODY'S PUBLICATIONS IN MAKING ANY INVESTMENT DECISION. IF IN DOUBTYOU
SHOULD CONTACT YOUR FINANCIAL OR OTHER PROFESSIONAL ADVISER.

ALL INFORMATION CONTAINED HEREIN IS PROTECTED BY LAW, INCLUDING BUT NOT LIMITED TO,
COPYRIGHT LAW. AND NONE OF SUCH INFORMATION MAY BE COPIED OR OTHERWISE
REPRODUCED, REPACKAGED, FURTHER TRANSMITTED, TRANSFERRED, DISSEMINATED,
REDISTRIBUTED OR RESOLD, OR STORED FOR SUBSEQUENT USE FOR ANY SUCH PURPOSE, IN
WHOLE OR IN PART, IN ANY FORM OR MANNER OR BYANY MEANS WHATSOEVER, BYANY PERSON
WITHOUT MOODY'S PRIOR WRITTEN CONSENT.

AII information contained herein is obtained by MOODY'S from sources believed by it to be accurate and reliable.
Because of the posslblllty of human or mechanical error as well as other factors, however, all information contained
herein is provided "AS lS" without warranty of any kind. MOODY'S adopts all necessary measures so that the
information it uses in assigning a credit rating is of sufficient quality and from sources MOODY'S considers to be
reliable including, when appropriate, independent third-party sources. However, MOODY'S is not an auditor and
cannot in every instance independently veriry or validate information received in the rating process or in preparing
the Moody's Publications.

To the extent permitted by law, MOODY'S and its directors, officers, employees, agents, representatives, licensors
and suppliers disclalm liabllity to any person or entity for any indirect, special, consequential, or incidental losses or
damages whatsoever arising from or in connection with the informalion contained herein or the use of or inability to
use any such Information, even if MOODY'S or any of its directors, officers, employees, agents, representatives,
licensors or suppliers is advised in advance of the possibility of such losses or damages, inoluding but not limited
to: (a) any loss of present or prospective profits or (b) any loss or damage arising where the relevant financial
Instrument is not the subject of a particular credit rating assigned by MOODY'S.

To the extent permltted by law, MOODY'S and its directors, offlcers, employees, agents, representatives, licensors
and suppliers disclalm liability for any direct or compensatory losses or damages caused to any person or entity,
includlng but not limited to by any negligence (but excludlng fraud, willful misconduct or any other type of liabllity
that, for the avoidance of doubt, by law cannot be excluded) on the part ol or any contingency within or beyond the
control oi MOODY'S or any of its directors, officers, employees, agents, representatives, licensors or suppliers,
arising from or in connection with the information contained herein or the use of or Inability to use any such
information,

NO WARMNTY, EXPRESS OR IMPLIED, AS TO THE ACCUMCY, TIMELINESS, COMPLETENESS,
MERCHANTABILITY OR FITNESS FOR ANY PARTICULAR PURPOSE OF ANY SUCH RATING OR OTHER
OPINION OR INFORMATION IS GIVEN OR MADE BY MOODY'S IN ANY FORM OR MANNER



GAS-ROR-OO4
Attachment I

7 of7

WHATSOEVER.

MlS, a wholly<wned credit rating agency subsidiary of Moody's Corporation ('MCO'), hereby discloses that most
issuers of debt securities (including corporate and municipal bonds, debentures, notes and commerciat paper) and
preferred stock rated by MIS have, prior to assignment of any rating, agreed to pay to MIS for appraisal and rating
services rendered by it fees ranging from $1,500 to approximately $2,500,000. MCO and MIS also maintain policies
and procedures to address the independence of MIS's ratings and rating processes. Information regarding certain
affiliations that may exist between dlreotors of MCO and rated entities, and between enlities who hold ratings from
MIS and have also publicly reported to the SEC an ownership interest in MCO of more than 5%, is posted annually
at www.moodys.com under the heading "Shareholder Relations - Corporate Governance - Director and
Shareholder Affiliation Policy."

For Australia only: Any publication into Australia of this document is pursuant to the Australian Financial Services
License of MOODY'S affiliate, Moody's Investors Service Pty Umited ABN 6'1 003 399 657AFSL 336969 and/or
Moody's Analytics Australia Pty Ltd ABN 94 '105 136 972 AFSL 383569 (as applicable). This document is intended
to be provided only to "wholesale clients" within the meaning of section 761G of the Gorporations Act 2001 . By
continuing to access this document ftom within Australia, you represent to MOODY'S that you are, or are
accessing the document as a representative of, a "wholesale client" and that neither you nor the entity you
repfesent will directly or indirectly disseminate this document or its contents to "retail clients" within the meaning of
section 761G of the Corporations Act 2001. MOODY'S credit rating is an opinion as to the creditworthiness of a
debt obligation of the issuer, not on the equity securlties of the issuer or any form of security that is available to
retail cllents, lt would be dangerous for "retail clients" to make any inveslment decision based on MOODYS credit
ratlng. lf in doubt you should contact your financial or other professional adviser.
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NiSource Inc.

Business Risk sTRoNc

Vulnerable

Financial Risk sIGNtrIcArrr

E--o-E--
Highly levenged

Group/Gov't

Rationale

a

o

a

Corporate sfategy bdsed on regulated utilities and

soon-to-be-divested energy midstream bwiness
Columbia Pipeline Group (CPG)

Regulated utilities with mostly low operating risks

Ladc of competition in regulated service territories
Diverse service area in seven states withnumerous
regulatory jurisdictions and a large residential

customer base

Gas distn'bution operations with geographic

diversity and integration with the company's gas

transmission network, providing operational

flexibility
Electric utility subsidiary Northern Indiana Public

Service Co.'s (NIPSCO) higher-than-average

dependence on industrial customers and flat growth

at the utility

o

a

a

E:<pected high debt leverage (debt to EBITDA) of
more than 5x

Cash flow to debt measures, albeit improving
slightly, are toward the lower end of the 'significanf
financial risk profile

High capital spending

Continuing high dividends

Negative discretionary cabh flow

CreditWatch

The ratings will remain on CreditWatch with positive implications until the spin-off of NiSource Inc.'s pipeline and

midstream energy business, Columbia Pipeline Group, appears certai+ with updates as needed. We could

subsequently raise the issuer credit ratings and issue ratings on NiSource, NIPSCQ Bay State Gas, NiSource Finance,

and NiSource Capital Markeb by up to two notches, depending on the proposed financing and resulting credit

measures of the remaining consolidated NiSource group The ultimate rating would depend on arqr changes to our

WUIII'. STAITDAADANDPOORS,COM/ RATII| GSDIRBCT

TIIIS WAS PREPAXED EXCLUSIVELY FORUSER MICIIATL ZAPPIA.
NOT FOR REDISTruDUTION T'I{IJSS OTIIBR\iIISE PENMITTED.
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NiSource Inc,

base case forecast and cash flow generation capability ofthe pro forma group.

Standard & Poor's Base-Case Scenario

Spin-offofthe midsheam operations under CPG

resulting in removal of midstream assets and its

corresponding debt.

Single-digit annual revenue growth over the next

few years

We elpect capital spending of between $1.25 billion
and $1.5 billion over next three years.

Dividends in excess of $200 million over the forecast

term
Moderate rate increase in 2017 and 2018, which will
allow it to earn close to its allowed returns on equity

(ROEs).

Continuationofcurrentregulatorymechanisrns.,

20t58 20168 20t78

FFO/debt (%) 12-14 12-74 13-14

OCF/debt(7o) 1?.5-13.5 13.5-15.0 14-16

Debt/EBITDA (x) 5-s.5 5-5.5 5-5.5

Standsrd & Poor's adjusted figures, E-Estimate.

FFO--Funds from operations. OCF-Operating cash

flow .

Company Description

NiSource Inc. is an energy holding company engaged in natural gas hansmission, storage, and disnibutioq as well as

electric generation, hansmission, and disbibution, sewing more than 3.3 million and about 455,000 customers in its

gas and electric distribution businesses, respectively, in seven states, NIPSCO Bay State Gas, and Columbia Gas are

pure-play utilities while CPG is involved in midsteam operations. NiSource Finance Corp. and NiSource Capital

Markets Inc. are the financing entities for NiSource Inc.

Business Risk Strong

We based ow assessment of NiSource's business risk profile on the company's 'satisfactor5f competitive profile and

"very low" indusn'y risk mostly derived from the regulated utilify indusny and the \ery lovf country risk of the U.S.

where the company operates.

NiSource's competitive position partly reflects the stable regulatory framework of the low-risk regulated utility

operations. We consider the company's gas distribution operations to be above average, characterized by ample

geographic diversity and integration with the compaqr's gas transmission network, which provides operational

flexibilit5r Nearly all of the gas distribution subsidiaries' needs are contracted with Columbia Transmission, with

rougtrly 70% ofpeak gas needs met with storage gas. This bolsters service reliability, thereby supporting the business

risk profle. Cash flow variabiljty is also low given material revenue stabilization and cost-tracking mechanisms,

NIPSCO is a vertically integrated electric and natural gas utility providing service mostly in northern Indiana, It has flat

WWW. STANDABDAI{DPOORS,COM/RATINGSDIRECT
1IIIS WAS PNBPAXAD EXCLUSIVBLY FOR USBR MICHABL ZAPPIA.
TIOI FOR REDISTRIBUTIOIT UNLBIIS OTIIBRIVISE PENUITTED.
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NiSource Inc,

customer growth and above-average indusbial exposure, largely to the steel-related indusfry. The utility has been

installing environmental compliance equipment and using an environmental rate surcharge for timely recovery of

costs. Base rates and various rate surcharges support cost recovery. Rates are above the state average, but not the

highest in Indiana.

NiSource's cunent competitive position also reflects the gas midstream businesses, including a gas transmission

network that has a huge underground storage system (working gas of about 280 billion cubic feet) and access to

multiple supply basins. The company derives slightly more than 90% of revenues from fum take-or-pay contracts, and

a moderate contract life exists mafuily at rnaximum rates. These contracts provide more cash flow certainf because

gas shippers pay wtrether or not they have gas to be bansported. However, the company intends to spin-off these

riskier midstream operations by mid-20 15, after which we would incorporate such changes into company's business

mix in our assessmenl

Spin-off of the riskier midstream operations under CPG, resulting in the removal of midstream assets and its

conesponding debt; which wouJd improve the company's business risk profile.

The economic conditions in the company's service territories are either holding steady or improving, which will
likely increase customer usage.

Base EBITDA is forecast to grow from customer growt\ vohmre.related growth, moderate rate increases, and

erpansion projects that are o(pected to come into service over the forecast period.

Utilities operate under regr.rlatory terms that largely support credit quality and are generaUy constnrctive, which

includes good gas adjwtrnent and other cost-pass-through medranisms. These provide for timely recovery of
costs that he$s support steady revenues,

NIPSCO continues spending on new transmission projects and pollution-conhol equipment wtrile seeking higher

operating cash flow through base rates and various rate surchargis. After starting rate recovery of thesi
invesUnents, we foiecast that ievenue and EBITDA will grow beyond base levels,

Peer comparison
Table I

Ilduskl/ secton combo

NiSouce Inc,
Domlnlon ResorEces AGL Resourc,s
Inc, Inc.

Great Plains Bnrgy
DTB Bnergy Co. Inc,

Rating as of March 24, BBsB-/watch

2015

A-lNegative/A-2 BBB+/Stable/A-2 BBB+/Positive/A-2 BBB+/Stable/A-2

-Averags ofpa8t threB Escal yeals--

(Mil. $)

Revmues 5,729.7 4.64t.3 2,441.5

1,828.9 4,860.2 1,2s4.8 1,013.5

Funds from operations
(FFO)

1,388.7 3,680.5 1 71Q?

3,201.8

956.9

1,486.1Operating income 1,t27.5 631.9

WIYW.STANDARDANDPOORS.COM/RATINGSDIRECT
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1,181.8 3.447.8 851.3 1.616.1

lnttrest E)pense 479.4 601 51 1694 223.1 260.8

Net income from cont. oper. 477.4 r,141,0 382.0 490.J 23r.0

Working capital chmges (16.6) (163.3) (3r.0)

Cash flow from opentlone 1,361.6 3,674.9 a77_2 1,968.2 724.4

Capital expenditures 1,793.1 4,514.4 755.0 1,888.3 692.1

Free operating cash flow (431,5) (83e.6) 122.2 323799

Dividends paid 300.1 1,357.9 235.3 455.0 135.3

Disretionary cashflow (73r,6) (2,1s7.41 (r 13.1) (37s.1) (103.1)

C6h md short-term
investments

189853 47,0 28.7

Debt 9,456.1 22,568,6 4,773.2 9,532.4 4,513.9

Preferred stock 1.882.8

Equrty 5,872.1 13,343.7 3,646.3 8,227,5 3,486.3

Debt ed equity 15,328.2 35.912.3 8,419.5 17,759,9 80002

Adjuted ratos

Compoud annual revenue
gmw0r (%)

116147\24 32.r

EBITDAmaryin (%) 4t531.9 x7.7 24.9

EBIT inter$t covsage (x) 2427

Return on epital (%) 7lt6858366

EBIDA interest covsage
(x)

?o4242

EBITDA cash int. cov. (x) 4944

FFO cash int. cov. (X) 4945

CFO mhint, cov, (x) 3544463833

DebVEBITDA (x) 374652

FFo/debt f/o) 186147 168

Cmhflowftom
opentions/debt f/o)

14.4 16018.4163 zu.o

Flee opemting cuh
flwldebt (%d

(4.6) (3.7) 082.6

Discretionary cash
flwr/ffit(Vo)

(7.7',, (2 3)(s 7) 12.4) (3.e)

Total debVdebt plu equity
(%l

61.7 oz.E 56.7 56.4

Financial Risk Significant

Based on the Medial Volatility financial ratio benchmarls, our assessment of NiSource's furancial risk profile is

significanl This takes into consideration the removal of midsteam assets and the corresponding debt after the CPG

spin-off, sustained cash flows from the regulated utility operations, and moderate rate increases in 2017 and 2018 that

will allow it to earn close to its allowed ROEs. Also, we based the designation on the company's aggressive capital

WWW.STANDARDANDPOORS.COM/RATINCSDIRECT
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spending program and a dividend payout that exceeds 50%, We expect NiSource to continue having negative free

operating cash flow over the next tlree years. Although we expect equity to grow; we also expect the company to

continue using debt financing.

For the 12 months ended Dec. 31,2014, adjusted FFO to debt was 13.7Vo and operating cash flow to debt was 13.1%.

Our baseline forecast includes financial measures plateauing wittt FFO to debt ranging between 72.5o/o and 74Yo over

the ne:rt three years and operating cash flow to debt ranging from 13% to 15.5% over the same period- The plateauing

financial measures include the effects of volume growth coupled with cost recovery through riders offset by moderate

operations and maintenance increase.

NiSource's cash flow ratios will remain consistent with the significant financial risk profile in 2014 and 2015. ltis
includes an FFO to debt ratio ranging from rougtrly l2.5Yoro 14% and operating cash flow to debt ranging from
13%to 15.5%.

Cash flow after capital spending and dividends, discretionary cash flow, will be negative over the next three

years, resulting in external firnding needs.

Debt leverage as indichted by debt to EBITDA expected to remain above 5x each year over the next three yea$.

Financial sunrmary
Table 2

Itrdustry sector: combo

-Fiscal year ended Dec. 31-

2012 20tl 2070

Rating history BBB-/WatchPos/A-3 BBB-/Stable/A-3 BBB-/Stable/A-3 BBB-/Stable/A-3 BBB/Stable/-

(Mil. $)

Revmus 5,657.3 5,061.2 6,019.1

r,838.? 1,572.2 1,667.4

Fmds from operations (FFO) 1,394.4 1,036.2 1,222.2

Opemting income 1.1 53.5 1,068.9

1,102.8 1,017.6

Interest Expmse 469.1 431.4 475.1

Net income from continuing operations 530.7 490.9

Cashflw frcm opcations 1,1160.1 1,261.9 1.184.8

Capital expenditures t,t22.r 801.1

Ftee operating cash flow 1657.7) (407.0, (22e.8) 62.7

Dividends paid

Dismtionary casb flm (e79.0) (712.9) (503.0) (re5.1)

Csh and short-tem investnents of00

10.415.2 9,108.4 8,844.7

Prefsred stock

WWW,STANDARDAIIDPOORS.COM/RATINGSDIRECT
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Table 2

Equity O.I ID.J 5,886.6 5,554.3 5,011.5 4,982.8

Debt and eq^dty 16,590.5 14,995.0 14,399.0 13,475.0 13,038.6

Adjusted ratios

EBmDAmargin (%) 261294 32.5 34.4 26.0

EBII marginf/d 158158190 2r.5 2t.8

EBITDA lnter€st coverage (x) 35

EBIIDA cuh int, cov (x) 4242444444

FFO cashinl cov. (x) 4.74.54.3

CFO cash int, cov. (x) 2732323531

Debt/EBITDA (x) 4854515055

FFO/debt (o/d

Cash flow from operations/debt f/") 14014.316013 I 13.2

Ftee operating cash flow/debt (%) (6.3) (2 6)(4 5) 07

Discretionsry cash flow/debt (7") 0l(e.4) (7.8) (5.?) (2.3)

Net Cah Flow / Capex (%) 53.4 58.3 73.6 69.4 t20.7

Debt/debt and equity (%) 046 60.7 61.4 61.8

Rehrm on epital (%) 676164

Rehun on common equity ("/") 606.176848.7

Common dividend payout ratio (Gadj.) (7o) 60.6 62.3 66.6 85.0

Liquidity: Adequate

NiSource has nadequate" liquidity, as ow criteria define the term. The company's sources of liqridity are likely to cover

its rxes by more than 1.lx in the next 12 monfts. We ocpect NiSource to meet cash outflows even wi0r a 10% decline

in EBITDA. As such, Nrsource benefits from stable cash flow generation, availability under its rwolving credit facility

and access to capital markets. There are sizable debt mahrrities in 2015 and 2016; however, we expect tle company to

refinance these given its satisfactory standing in the credit markets.

o We forecast FFO of about $1.1 billion in 2015

r Average availability of about $ 1 . 5 billion under the

credit facility alter the spin-off
. Assets divestment of roughly $4 billion in 2015

. Common equity issuance of $1.2 billion in 2015

Debt maturities
o 2OL5: $266.6 mil.
o 20t6: $757.5 mil.
c 2077: $1350.3 mil,
r 2018: $811.1 mil.

WWW.STANDAf,DANDPOORS. COM/RATITCSDIRECT
THIS IITAS PRBPAXPD EXCII'SWELY FOR USER MICIIAEL ZI,PPIA.
NOT FOR REDISTRIBINION I'NLASS OTEERWISE PENMITTAD.

Capital spending of about $1.6 biliion in 2015

Dividends of rougbly $200 million in 2015

Debt maturities of about $265 million in 2015

Working capital oudlows of about $120 million in
2015

a

a

a

a

MARCH 30,2015 I
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r 2019: $552.6 mil.

Covenant Analysis

NiSource's credit facility and three-year term loan have a covenant of maximum debt to total capital of 70%. As of

year-end 2014, the ratio was 62%.

We believe headroom could erode somewhat if debt rises rapidly, without adequate growth in equity while the

company makes capital invesfrnents.

O

o

The companywas in compliance as of Dec. 31,20L4

Single-digit EBITDA growth and elevated capital

spending should still permit a cushion

Covenant headroom could decrease without

adequate cost recovery of capital investrnents

o Current:70%
. As ofyear-endz0lii 70%
r As of year-end 2016; 70%

Other Credit Considerations

The ratings on NiSource include a one-notch negative adjustrnent for comparable rating analysis that reflects

NiSource's weak financial ratios within the significant financial risk profrle.

Group Influence

Under the group rating methodology, we view NiSowce as the parent of the group whose members are NIPSCO Bay

State Gas, NiSource Finance, and NiSource Capital Markets. As a result, NiSource's group and stand-alone credit

profrles are the same at'bbb-'.

Ratings Score Snapshot

Corporate Credit Rating

BBB-/Watch Pos/A-3

Business risk Strong

o Country risk Very low

e IndustrVrisk:Verylow

e Competitive position: Satisfactory

Financial risk Signifi cant

o Cash flow,/Ieverage: Significant

WWW. STANDARDANDPOO RS.COM/RATII{GSDIRECT
TIIIS WTS PNBPARBD EXCLUSIYELY FOR USER MICHAIL ZAPPIA.
N(yI POR REDISTRIIUTTON UNI.ESS OTHIRWTSE PERT/IITTED.
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Anchor: bbb

Modifers

r Diversification,/Portfolio effect: Neutral (no impact)

o Capital structure: Neutral (no impact)

r Financial policy: Neueal (no impact)

r Liquidig: Adequate (no impact)

r Management and governance: Satisfactory (no impact)

. Comparable rating analysis: Negative (-1 notch)

Stand-alone credit profile : bbb-

r Group credit profile: bbb-

Recovery Analysis

NiSource has fi:lly guaranteed the debt of Bay State Gas Co. and frnancing entity NiSource Finance, and mostly at

finance entity NiSource Capital Markets. The short-term rating is 'A-3' based on the company's issuer credit rating

(ICR) and our assessment of its liquidity as at least adequate. We rate the senior rmsecured debt at NiSource Finance

and NiSource Capital Markets the same as the ICR because priority obligatiors, including operating utility debt, are

less than 20% oftotal assets.

Reconciliation

Table 3

NlSource Inc. reported amourts

--Fiscalyear ended Dec. 31, 2014-

Debt Shareholdm'
equity

Revqrues EBITDA Openting Interest
mcome sD€nse

EBITDA Cashflow Dividends
tom paid

operatiors

Capital
oeendihl€s

Reported 9,999.4 6,17s.3 6,470.6 1,867.9 1,262.4 443.6 1,867.9 1,321.0 321.3 2,028.5

Standard & Poor's
adjustsnents

Intercst expenge
(reported)

(443.6)

lnterest income
(reported)

38

Cumnt lax ilpense
(reported)

(11.3)

Operating leoes 29t93

Postretirement
benefit
obligations/defened
compenstion

(35.0) (35.0) (67.6)

WWW. STANDARDAI{DPOORS.COM/RATIT{G$DINECT
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Table 3

Surplus cash

caitalized interest (8.0)(8 0)(8 0)80

Share-based
compensation
expense

723 72.3

Dividends received
from equity
investments

37.8

Asset retirement
obligations

lvJ.o (1 7)l5lc15

Norcperating
inoome (eryenm)

Debt- Acqued
interest not included
in rcported debt

1A0 7

Debt - Other (445.1)

EBITDA - Income
(er<pense) of
uconsolidated
cmpailss

(46 6) (46.6) (46.6)

EBITDA.
Gain/(Inss) on
disposals ofPP&E

(3 1.5) (3 1.s) (3 1.5)

EBIT - Income
(e4ense) of
unconsolidated
companies

Totaladjustrnents 415.8 (33.4) (467.3) (8 0)

Standard & Poot's aqiueted aoounts

Bquty Revenues EBITDA EBIT

Fuads Cash flow
Inter€st from from Dividendr
expeme operations oPerations pald

Capltal
exlrsBditres

Adjuted 10,415.2 6,470.6 r,90{.8 1,400.6 1,362.8 321.3

Related Criteria And Research

Related Criteria
o Criteria - Corporates - General: Methodology And Assumptions: Liquidity Descriptors For Global Corporate Issuers,

Dec. 16.2014
. Criteria-Corporates-Industrials:KeyCreditFactorsForTheMidstreamEnergylndustry,Dec.l9,20l3
. Criteria - Corporates - Utilities: Key Credit Faclors For The Regulated Utilities Indusry, Nov. 19, 2013

. General Criteria: Group Rating Methodologr, Nov. 19, 2013

. General Criteria: Methodology: Industry Risk, Nov. 19, 2013

o Criteria - Corporates - General: Corporate Methodology, Nov. 1 9, 20 13

o Criteria - Corporates - General: Corporate Methodology: Ratios And Adjustments, Nov. 19, 2013

. General Criteria: Methodology For Linking Short-Term And long-Tbrm Ratings For Corporate, Insurance, And

Sovereign Issuers, May 7 ,2013
. General Criteria: Methodology: Management And Governance Credit Factors For Corporate Entities And lnsurers,

2,020.5

WWW.STANDAru'AIIDPOONS.COM/MTINGSDIRECT
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Nov.13,2012
General Criteria: Stand-Alone Credit Profiles: One Component Of A Rating Oct 1, 2010

Criteria - Corporates - Utilities: Notching Of U.S. Investnent-Grade Investor-Owned Utility Unsecured Debt Now
Better Reflects Anticipated Absolute Recovery Nov. 10, 2008

Criteria - Corporates - General 2008 Corporate Criteria: Rating Each Issue, April 15, 2008

Criteria - Corporates - General: 2008 Corporate Criteria: Commercial Paper, April 15, 2008

Financial Risk ProfilE

Business Risk Profile Highly leverdged

bbb-/bb+

Satisfactory

Vuhmble

NiSource InC.

Corporate Credit Rating

Commercial Paper

Local Cunency

Senior Unsecured

Corporate Credlt Ratings History
29-Sep2014

28-Jul-201 1

05-Mar-2009

Related Entities
Bay State Gas Co,

Issuer Credit Rating

Senior Unsecured

NiSource Capital Markets Inc.

Issuer Credit Rating

Senior Unsecured

NiSource Finance Corp.

Issuer Credit Rating

Northern Indiana Public Senrice Co,

Issuer Crcdit Rating

Senior Unsecured

Senior Unsecured

WWW.STANDAAI'ANI'POORS.COD'I/RATINGSDIRECT

TIIIS WAS PREPARED ETCLUSIVBLY FOR USER XIICHAEL ZAPPIA,
NOT FOR REDISTRIBUTION UNLESS OTI{BRWISE PERMITTED,

BBB-/Watch Pos/A-3

A-3,/Watdt Pos

BBB-/Watch Pos

BBB-/Watch Pos/A-3

BBB-/Stable/A-3

BBB-/Stable/NR

BBB-/Watch Pos/NR

BBF/Watch Pos

BBB-/Watch Pos/NR

BBB-/Watch Pos

BBB-/Watch Pos/A-3

BBB-/Watch Pos/NR

AA-/Stable

BBB/Watch Pos

*Unless otherwise noted, all ratings in this report are global scale ratings, Standard & Poo/s credit Etings on the global scale are comparable
amss countdes. Standard & Poo/s credit raHngs on a nauonal scale are relative to obligors or obligations within that specific counfty Issue and
debt ratings could include debt guaranteed by aaother entity, and rated debt that m entity gutrantees.
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NiSource lnc,

As a Pure-Ptay Utility, Stabte Cash
F[ow Witt Hetp Offset High Leverage

NiSource Inc, 's credlt metrics will weaken for the foreseeable future followlng the
spin-off of its natural gas pipeline segment later this year. Atthough the company
plans to pay down about 52.75 biltion of debt as part of the corporate separation,

NiSource's leverage witl remain significant and witt weigh on its credit metrics,

But the stability of NiSource's remaining operatlng cash flows will [argely offset
the risk posed by its high debt levels. As a hotding company of a portfolio of seven

fut(y rate-regutated utitities operating in credit-supportive regutatory jurisdictions,

NiSource wiltgenerate stable and predictab[e operating cash flows, somewhat mitigating

its high leverage.

NiSource's supportive regulatory compact has now become the crux of the
company's credit qualigr. NiSource's utility subsidiaries benefit from credit-

supportive rate mechanisms that underpin the stabitity of NiSource's operating cash

flow generation. These rate constructs shield the company From siSnificant revenue

fluctuations and provide timety recovery of operating and capitaI costs.

Moreover, local dlstrlbution companies (LDCs) will generate most of NiSource's

earnings. With no exposure to the risks associated with owning power-generation

assets, LDCs carry lower business risk than their vertically integrated electric utility
counterparts. Furthermore, the size and broad geographic footprint of NlSource's LDC

operations offer regulatory diversity and provide a naturaI hedge against materiaL

exposure to a singte jurisdiction,

As an owner of generation assets, NiSource's etectric subsidiary is inherently
riskier, Ceneration ptants are typicatLy the most expensive part of a utility's

infrastructure and are subject to greater construction and operational risk, among others.

Even so, the regutatory environment is favorable and avaltab[e tracker mechanisms add

to the stability and timeliness of much of the etectric subsidiary's cost recovery.
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NiSource's credit metric6 witl weaken forthe foreseeable future followlng the spin.off
Atthough NiSource (Baa2 stabte for its guaranteed financing vehicte) ptans to pay down about 52.75 blttion of debt later this year as

part of the spin-off of its naturaI gas pipeline segment, Cotumbia Pipeline Croup (Baa2 stabte), its remaining leverage wi[[ nonetheless

be significant and will weigh on its credit metrics.

Nisource issues most of its debt through Nisource Finance Corp, (NFC) and does not break out its intercompany loans. But by

adjusting the company's consolidated debt by the amount of debt imptied by each subsidiary's targeted capitat structure (see

appendix), we estimate that NiSource's holding company debt after the separation wi[[ be about 54 biltion and witl remain at about

50% of consolidated tevets (Exhibit 1).

Atthough this holding company debt is not structurally subordinated, since the vast majority of NiSource's debt is issued by NFC, with
identical priority in the capital structure, its share of consotidated debt points to NiSource's high leverage.

Retail utility rates are calculated based on a targeted capitatization structure approved by regutators under the premise that the rates

are sufficient to cover debt service at the utitity and provide an equity return to its shareholder. As a result, any debt ln excess of the
targeted operating company regulatory capital structure depends on the utitity's abitity to earn a return in excess of its debt service,

Equity returns are inherentty more volatite and leave NiSource creditors exposed to authorized returns on equity (RoE) and rate

constructs that altow the utitities to earn close to their authorized levels.

Exhlbit 1

NiSource's holding company debt will stay near 50% after the separation

Total 7,949

am, ' For purposs of this exercls, Moody\ asumed that J2.75 bill.lon In debl ls Mtt be pald down as part of th€ spln{ff, with the 52.75 blttlon sptit betwe€n CPC and NFC,

Source Moody't lnv$t[s SeMice estinatE, Company webdte, SNL

HoLding company debt is fairly common in the regutated utitity sector, but there are only limited instances in our rated universe of

regulated utilities where hotding company debt exceeds 20% (Exhibit 2).

Exhibit 2

Onty a few of the regulated utilities we rate have hotding company debt that exceeds 20%

Hol.dir€ Compqny D€bt

Sources: Conpany linanclak, Moody's lnvestot sevices estlnat5
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These elevated debt tevets are particutarly apparent in Nlsource's meager debt coverage metrics, which we expect wilt be both weak for

the rating and weak retative to its utitity peers (Exhibit 3). This hightights the importance of NiSource's ability to generate stabte and

predictable operating cash f[ow to avoid further deterioration in its credit metrics.

NiSource's credit metrlcs are materially weaker than its LDC counterparts

Debv
Capltaliation

lnt exp + CFO
pre-Wc/lnt exp CFOpro-WC/D CFo pre-Wc.

15o/o

17%

ZM

5.5x
6.7x-

5.JX

9.0x
Northwest Natural Cas

WGL Hotdings, Inc

CenterPoint

but onty account for Alagas's operating 6h flows from the acquisition date. We €xpect LaElede! CFO pre-WC/D metrlc to return to'14-19% and CFO pre.Wc lss dividend/D
metrlG to rctum to 10-15% over the next'12-18 months, rcflKtlnga futt year of operatlms 6a comblned entlty.

S ource: Mo o d!'s I nv estot S eN I cs

But the stabillty of the remalhing operating cash ftows largely offsets weak credlt metrics
As a holding company to a portfolio of seven futly rate+egulated utilities operating under credit-supportive regutatory jurisdlctions,

Nisource's remaining businesses willgenerate stable and predictable operating cash ftows that mitigate the negative impact of the

company's higher debt levets,

NiSource's LDCs witt represent about 65% of consotidated operating earnings on a post-separation basis, a credit positive because

most of its cash flow wi[[ now be generated by the least risky part of its business. We believe LDCs carry less business risk than their
vertically integrated electric counterparts, They are not engaged in power generation, typicatty the most expensive part of a uti[ity's

infrastructure, and are not exposed to the construction and operation of generation assets,

Furthermore, NiSource operates LDCs across seven states, representing 3.4 million customers and an annual consolidated rate base of

54.4 bittion, making it the fourth-largest LDC in the U5 (based on number of customers; see Appendix C).

Over the past 10 years, the company has completed a round of rate cases across att of its.jurisdictions that have increased theLDC

segment's operating income 18% andraised consolidated non-volumetric revenue recoveD/, NiSource has atso benefitted from the

adoption of favorabte regulatory rate-making mechanisms across its footprint, Cunently, 81% of its LDC rate base is covered by either

straight-fixed variab[e mechanisms or decoupling mechanisms that support stabte revenue generation and protect the LDCs against

changes in demand (Exhibit 4). The fixed-cost{omponent of the company's distribution charge, which grew from an average of 36%

in 2007 to over 80% in 2014, adds to the stabitity of operating income. Finatly, the adoption of a forward test year in Pennsylvania

increases the predictabitity of earnings as wett,

3 11 MAY 20'15 NISOURCE lNC. I AS A pURE.pLAY uTlLlTY, STABI E cASl'l tLoW WlL.l HEI,P oFFSET HIGH LEVERAGE
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Exhibit 4

NiSource's rate constructs support stabte earnings

flxed Cost ComDonent
LDC Share of Rate Base of Dlstributlon ,/ Weather Normallz.tion Foruard Test Year

Cotumbia Gas 32o/o 1000/a

-50% es

-60o/o

Cofumbia Cas of Massachusetts 11o/o -3O% Decoupling No
Columbia Gas of Virginla 11Vo -55o/o Decoupling No

Weather normallzation
Columbia Gas of Kentucky 5o/o -6!ok Weather normatization No
Cotumbia Gas of Maryland 1% -35Vo Decoupting No

Indiana utltity Regutatory Commlssion regulated utllity has filed a geneEL rate case uslng a foNard-looking testyear to date.

Sfurce: Co mpany Wsentations
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Nisource's regutatory compact is at the crux of the company's credit quality
Nisource's utility subsidiarles benefit from credit-supportive regutatory constructs across the majority of the company's footprint. ln

addition to a high degree of certainty around the LDCs' fixed operating-cost recovery, NiSource has secured trackers assuring recovery

of about 60% of its ptanned capital expenditures and 100% of its inFrastructure modernization programs (Exhibit 5).

Exhlbit5

System modernization trackers offer timely investment recovery

Ohio Acceterated Main

Pennsylvania

SoLrrce: C onpany website

The regulatory treatment of the system modernization investments provides for near simultaneous recovery in spending, significantly

reducing recovery lag and protecting the company against potential disaltowances. These recovery mechanisms offer visibitity inio

the size and timing of the cash flow from NiSource's investments, a concern since the company wi[[ most likely finance a portion of
its planned capital expenditure through further debt issuances, However, we expect that the incremental debt witt be serviced with

timely incremental operating cash flow streams, whlch wiil atlow NiSource to avoid further credlt-metric erosion and keep its cash-flow

coverage metrics in the low teens.

NiSource's electric subsldiary is inherently rlskier

Asanownerof generationassets,Nisource'setectricsubsidiary, NorthernlndianaPublicServiceCompany (NIPSCO,Baal,stable) is

inherently riskier than the LDC busjness.

The segment, which represents 35% of consolidated earnings, owns 3.3 gigawatts (CW) of generation capacity, inctuding 2.5 6W of

coat-fired units. The make-up of its service territory is also tess credit supportive than those of its sister LDC companies. NIPSCO's

electric operations are concentrated in a single, highty industriatized market territory. Fifty percent ofthe company's retail electric sates

votumes are derived [rom industrial customers, leaving it particularty sensitive to economic cyctes. Also, the electric segment does not

have access to the decoupting mechanlsms availabte to NiSource's LDCs.

Even so, lndiana's regutatory environment is generally favorabte from a credit standpoint and provides the company with an attractive

suite of mechanisms that cover most of its operating and capitat expenses. For example, the company has received the necessary

tracker approva[ forTOo/o olits planned capital investments through 2020. NIPSCO has also secured regulatory approval for recovery of

its environmental upgrades, and we expect that any future prudently incuned upgrades associated with the pending carbon regutations

woutd tikety qualify for recovery under Indiana's environmentat trackers as welt.

Finatty, the company's latest Integrated Resource Ptan, reteased in 2014, does not envision the need for new power generation

investment to satisfy load requirements for the foreseeabte future, a credit positive since it further supports the retative ongoing

stabitity of NiSource's electric segment,

NISOURCE lNC. I  S A PURE-prAY UTll.lTY, STABTE cAsH FI.OW Wll.l. l'IELP OFFSET HlcH LEVERAcE,
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Appendix A: NiSource's organizational structure after the spin-off

S ource t Company Nesenta tion

NISoURCE lNC, I AS A nURE.PLAY UTll"lTY, STAEl,E CAsH Il,oW Wlt,L HEI.P oFFSlT HlcH IEVERAcE
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Appendix B; Targeted Regulatory Capital Structures

Rate gase Target RegutEtory Equhy Rstlo Estlmsted Long-tem debt
(,h) (sMM)

LDC seqment

Totat estimated debt at LDCS 2,398

Total estimated debt at etectric segment

Souce: Compan! prcentation, SNL
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Appendix C: Nisource's footprint spans seven jurisdictions
The size of the LDCs' footprint provides NiSource with scate and diversity, shietding it from the economic and regulatory concentration
risks associated with more centratized ooerations.

5 ouce: Company ptesenta tl a n

Base -$1.4B

Mlle6 of Plpe
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Moody's Related Research

Credit Opinions:

> NiSource Inc.

> Northern Indiana Pubtic Service Comparu

Pre-Sale Reportl
> Columbia Pipeline Group, lnc.

SpeciaI Comment:

))

>

Rating Methodology:

> Regulated Electric and Gas Utitities, December 2013 (152160)

To access any of these reports, ctick on the entry above. Note that these references are current as of the date of publication of this

report and that more recent reports may be available. Att research may not be avaitable to a[[ clients.
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MooDY's
INVESTORS SERVICE

Rating Action: Moody's Affirms the ratings for NiSource lnc. and its subsidiaries;
rating outlooks remain stable

Global Credit Research - 17 Jun 2015

New York, June 17, 2015 - Moody's Investors Service ("Moody's") affirmed the ratings for NiSource, Inc. and its
rated subsidiaries in anticipation of the imminent completion of its corporate separation, originally announced in
September 2014.Ihe spinoff of its naturalgas pipeline and midstream assets, scheduled for 1 July 2015, entails
NiSource splitting into two publicly traded companies: NiSource Inc.: a holding company with a portfolio of fully
regulated electric and naturalgas distribution utility subsidiaries: and Columbia Pipeline Group (CPG, Baa2 senior
unsecured): a pure play natural gas pipeline, midstream and storage company. Today's rating affirmation does not
include CPG. Ratings affirmed include the Baa2 senior unsecured rating andP-2 Commercial Paper rating for
NiSource Finance Corporation, the principal funding vehicle for the NiSource family; the Baa2 rating for NiSource
Capital Market's Inc., the legacy funding vehicle for the NiSource family, the Baa2 senior unsecured rating for Bay
State Gas Company (Bay State), which reflects the guarantee from NiSource, Inc., and the Baal senior
unsecured rating for Northern Indiana Public Service Company (NIPSCO). The (P) Bal preferred shelf for
NiSource Inc., the ultimate parent company, was also affirmed. The rating outlooks for all of NiSource's rated
entities are stable.

"NiSource's Baa2 rating reflects the low business risk and good diversity of its electric and natural gas distribution
businesses" said Lesley Ritter, Analyst. 'All six utility subsidiaries operate in supportive regulatory jurisdictions,
where a $7.8 billion rate base will generate stable and predictable cash flows over the next few years, thereby
mitigating NiSource's high leverage".

RATINGS RATIONALE

TheBaa2 rating for NiSource primarily reflects its rate.regulated, low business risk utility assets. These
businesses include six local distribution companies (representing approximately 55% of total consolidated rate
base) and one combination vertically integrated electric and gas distribution utility, Northern Indiana Public Service
Company (NIPSCO: Baal stable). The regulatory authorities that oversee these utilities are supportive to long-
term credit quality because they provide an attractive suite of timely recovery mechanisms for prudenfly incurred
costs and investments and authorized equity returns are at or above the national average. These utility operations
also benefit from numerous special rate riders and trackers that shield approximately 650/o of revenues from
volumetric-related fluctuations. NiSource also benefits from good geographic diversity and size, with a footprint
spanning seven states across the Northeast quadrant of the US, and a low business risk profile with natural gas
distribution companies representing approximately 65% of consolidated operating income. Combined, the
supportiveness of NiSource's regulatory jurisdictions and its good geographic diversity, are viewed as a material
credit positive.

The rating is constrained by NiSource's weak financial profile, primarily relating to its significant leverage.
Furthermore, NiSource's extensive capital investment projects will continue to pressure its debt coverage and
capitalization ratios over the coming years. As a result, we expect NiSource will apply a conservative financing
approach to its capital investments, including a balanced mix of debt and equity.

"NiSource's high debt level appears unlikely to change for the foreseeable future, and will pressure consolidated
metrics, including a ratio of cash flow to debt in the 12-13% range over the next few years. Although the financial
profile reflects only a limited amount of financial flexibility, we do not see the credit profile deteriorating." Ritter
added.

NiSource's stable outlook reflects our expectation that its financial profile will decline modestly due to its corporate
separation, but only temporarily. A debt to capitalization ratio of approximately 50% is expected as well as a
decfine in its cash flow to debt to lhe 12-13% range before slowly rising closer to the mid-teens range towards the
end of the decade. The stable outlook reflects and anticipates the completion of the corporate separation in line
with the company's outlined timeline and terms, and incorporates a view that NiSource's regulated utility capital
expenditure plans will be financed in a balanced manner. The outlook also takes into account the credit
supportiveness of NiSource's regulatory environments, the low business risk associated with its LDC operations,
and the scale and scope of its footprint, that together mitigate metrics that are weak for the rating.
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NIPSCO's Baal rating reflects the company's healthy standalone credit metrics and favorable regulatory
environment. The rating is constrained by its geographic concentration in northern Indiana and a mature and highly
industrialized service area, leaving it particularly exposed to macroeconomic fluctuations. The one-notch
difference in the rating of NIPSCO and NiSource takes into account the implicit burden of substantial debt at the
parent level and the fairly unrestricted movement of cash among its afiiliates in a centralized money pool.

NIPSCO's stable outlook reflects the parent's stable outlook, the credit supportiveness of its regulatory
environment, and the expectation that the company will continue to recover its large capital investment program on
a timely basis. The outlook also anticipates a that any funding shortfallwill be prudently funded.

What Could Change the Rating - Up

An upgrade at NiSource could be considered if there was further improvement in the utility's regulatory
environment or if the cash flow to debt ratio rises to the high teens and interest coverage exceeds 4.0x on a
sustained basis.

NIPSCO's rating could be raised if there is an improvement in the regulatory environment that led to meaningfully
greater predictability, timeliness and/or sufficiency of rates such that financial metrics would be expected to
improve, specifically if CFO pre-WC to debt rises above 24o/o and interest coverage to over 5.0x on a sustained
basis. An upgrade at NiSource could also place upward rating pressure on NIPSCO.

What Could Change the Rating - Down

The rating could be downgraded if there is a decline in credit supportiveness of NiSource's regulatory
environments, an adverse change in the company's business mix such that its business risk profile deteriorates,
or if debt coverage and interest coverage fall below 12o/o and 3.0x, on a sustained basis.

NIPSCO's rating could be downgraded if it experiences a deterioration in its relationship with its primary regulators
or if its CFO pre-WC to debt metrics fell to the mid-teens on a sustained basis. NIPSCO's rating could come under
downward pressure if its parent adopted an aggressive corporate finance strategy where it would place additional
reliance on dividends from its regulated subsidiary to service the parent debt. Finally, a downgrade at NiSource
could also place downward rating pressure on NIPSCO.

Any change in Bay State's rating or outlook is linked to a change in its parent rating or outlook.

Outlook Actions:

..lssuer: Bay State Gas Company

....Outlook, Remains Stable

..lssuer: NiSource Capital Markets, Inc.

....Outlook, Remains Stable

..lssuer: NiSource Finance Corporation

....Outlook, Remains Stable

..lssuer: NiSource lnc.

....Outlook, Remains Stable

..lssuer: Northern Indiana Public Service Company

....Outlook, Remains Stable

Affirmations:

..lssuer: Bay State Gas Company

....Senior Unsecured MediunrTerm Note Program, Affirmed (P)Baa2

....Senior Unsecured Regular Bond/Debenture, Affirmed Baa2
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..lssuer: Jasper (County o0 lN - Supported by Northern Indiana Public Service Company

....Senior Secured Revenue Bonds, Affirmed 41A/MIG 1

....Senior Unsecured Revenue Bonds, Affirmed Baal

..lssuer: NiSource Capital Markets, Inc.

....Backed Senior Unsecured Regular Bond/Debenture, Affirmed Baa2

..lssuer: NiSource Finance Corporation

.... lssuer Rating, Affirmed Baa2

....Senior Unsecured Bank Credit Facility, Affirmed Baa2

....Backed Senior Unsecured Commercial Paper, Affirmed P-2

....Backed Senior Unsecured Regular Bond/Debenture, Affirmed Baa2

....Backed Senior Unsecured Shelf, Affirmed (P)Baa2

..lssuer: NiSource lnc.

....Preferred Shelf, Affirmed (P)Ba1

....Preferred Shelf - PS2, Affirmed (P)Ba1

..lssuer: Northern lndiana Public Service Comoanv

.... lssuer Rating, Affirmed Baal

....Senior Unsecured Mediurn-Term Note Program, Affirmed (P)Baal

....Senior Unsecured Regular Bond/Debenture, Affirmed Baal

The principal methodology used in these ratings was Regulated Electric and Gas Utilities published in December
2013. Please see the Credit Policy page on www.moodys.com for a copy of this methodology.

REG ULATORY D ISCLOSU RES

For ratings issued on a program, series or category/class of debt, this announcement provides ceftain regulatory
disclosures in relation to each rating of a subsequently issued bond or note of the same series or category/class
of debt or pursuant to a program for which the ratings are derived exclusively from existing ratings in accordance
with Moody's rating practices. For ratings issued on a support provider, this announcement provides certain
regulatory disclosures in relation to the rating action on the support provider and in relation to each particular rating
action for securities that derive their credit ratings from the support provider's credit rating, For provisional ratings,
this announcement provides certain regulatory disclosures in relation to the provisional rating assigned, and in
relation to a definitive rating that may be assigned subsequent to the final issuance of the debt, in each case where
the transaction structure and terms have not changed prior to the assignment of the definitive rating in a manner
that would have affected the rating. For further information please see the ratings tab on the issuer/entity page for
the respective issuer on www.moodys.com.

For any affected securities or rated entities receiving direct credit support from the primary entity(ies) of this rating
action, and whose ratings may change as a result of this rating action, the associated regulatory disclosures will
be those of the guarantor entity. Exceptions to this approach exist for the following disclosures, if applicable to
jurisdiction: Ancillary Services, Disclosure to rated entity, Disclosure from rated entity.

The following information supplements Disclosure '10 ("lnformation Relating to Conflicts of Interest as required by
Paragraph (a)(1)(ii)(J) of SEC Rule 179-7") in the regulatory disclosures made at the ratings tab on the
issuer/entity page on www.moodys.com for each credit rating as indicated:

Moody's was not paid for services other than determining a credit rating in the most recently ended fiscal year by
the person(s)that paid Moody's to determine this credit rating.
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Regulatory disclosures contained in this press release apply to the credit rating and, if applicable, the related rating
outlook or rating review.

Please see www.moodys.com for any updates on changes to the lead rating analyst and to the Moody's legal
entity that has issued the rating.

Please see the ratings tab on the issuer/entity page on www.moodys.com for additional regulatory disclosures for
each credit rating.

Lesley Rifter
Analyst
Infrastructure Finance Group
Moody's lnvestors Service, Inc.
250 Greenwich Street
New York. NY 10007
U.S.A.
JOURNALISTS: 21 2-55$0376
SUBSCRIBERS: 21 2-553-1653

William L. Hess
MD - Utilities
Infrastructure Finance Grouo
JOURNALISTS; 212-553-0376
SUBSCRIBERS: 21 2-553-1 653

Releasing Office:
Moody's Investors Service, Inc.
250 Greenwich Street
New York, NY 10007
U.S.A.
J OU RNALISTS: 21 2-553-0376
SUBSCRIBERS: 212-5531 653

MooDY's
INVESTORS SERVICE

O 2015 Moody's Corporation, Moody's Investors Service, Inc., Moody's Analytics, Inc. and/or their licensors and
affiliates (collectively, "MOODY'S"). All rights reserved.

CREDIT RATINGS ISSUED BY MOODY'S INVESTORS SERVICE, INC. AND ITS RATINGS AFFILIATES
('Mls") ARE MOODY'S CURRENT OPTNTONS OF THE RELATTVE FUTURE CREDTT R|SK OF ENTITTES,
CREDIT COMMITMENTS, OR DEBT OR DEBT.LIKE SECURITIES, AND CREDIT RATINGS AND RESEARCH
PUBLICATIONS PUBLTSHED BY MOODY'S ('MOODY',S PUBL|CAT|ONS") MAY TNCLUDE MOODY'S
CURRENT OPINIONS OF THE REI.ATIVE FUTURE CREDIT RISK OF ENTITIES, CREDIT COMMITMENTS,
OR DEBT OR DEBT-LIKE SECURITIES. MOODY'S DEFINES CREDIT RISK AS THE RISK THAT AN ENTIry
MAY NOT MEET ITS CONTRACTUAL, FINANCIAL OBLIGATIONS AS THEY COME DUE AND ANY
ESTIMATED FINANCIAL LOSS IN THE EVENT OF DEFAULT. CREDIT RATINGS DO NOT ADDRESS ANY
OTHER RISK, INCLUDING BUT NOT LIMITED TO: LIQUIDITY RISK, MARKET VALUE RISK, OR PRICE
VOLATILITY. CREDIT RATINGS AND MOODY'S OPINIONS INCLUDED IN MOODY'S PUBLICATIONS ARE
NOT STATEMENTS OF CURRENT OR HISTORICAL FACT. MOODY'S PUBLICATIONS MAY ALSO INCLUDE
QUANTITATIVE MODEL-BASED ESTIMATES OF CREDIT RISK AND REI.ATED OPINIONS OR
COMMENTARY PUBLISHED BY MOODY'S ANALYTICS, INC. CREDIT RATINGS AND MOODY'S
PUBLICATIONS DO NOT CONSTITUTE OR PROVIDE INVESTMENT OR FINANCIAL ADVICE, AND CREDIT
RATINGS AND MOODY'S PUBLICATIONS ARE NOT AND DO NOT PROVIDE RECOMMENDATIONS TO
PURCHASE, SELL, OR HOLD PARTICULAR SECURITIES. NEITHER CREDIT RATINGS NOR MOODY'S
PUBLICATIONS COMMENT ON THE SUITABILIry OF AN INVESTMENT FOR ANY PARTICULAR
INVESTOR. MOODY'S ISSUES ITS CREDIT RATINGS AND PUBLISHES MOODY'S PUBLICATIONS WITH
THE EXPECTATION AND UNDERSTANDING THAT EACH INVESTOR WILL, WITH DUE CARE, MAKE ITS
OWN STUDY AND EVALUATION OF EACH SECURITY THAT IS UNDER CONSIDERATION FOR
PURCHASE. HOLDING, OR SALE.
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MOODY'S CREDIT RATINGS AND MOODY'S PUBLICATIONS ARE NOT INTENDED FOR USE BY RETAIL
INVESTORS AND ITWOULD BE RECKLESS FOR RETAIL INVESTORS TO CONSIDER MOODY'S CREDIT
MTINGS OR MOODY'S PUBLICATIONS IN MAKING ANY INVESTMENT DECISION. IF IN DOUBTYOU
SHOULD CONTACT YOUR FINANCIAL OR OTHER PROFESSIONAL ADVISER.

ALL INFORMATION CONTAINED HEREIN IS PROTECTED BY LAW, INCLUDING BUT NOT LIMITED TO,
COPYRIGHT I-AW, AND NONE OF SUCH INFORMATION MAY BE COPIED OR OTHERWISE
REPRODUCED, REPACKAGED, FU RTHER TRANSMITTED, TRANSFERRED, DISSEMINATED,
REDISTRIBUTED OR RESOLD, OR STORED FOR SUBSEQUENT USE FOR ANY SUCH PURPOSE, IN
WHOLE OR IN PART, IN ANY FORM OR MANNER OR BYANY MEANS WHATSOEVER, BY ANY PERSON
WITHOUT MOODY'S PRIOR WRITTEN CONSENT.

All information contained herein is obtained by MOODY'S from sources believed by it to be accurate and reliable.
Because of the possibility of human or mechanical error as well as other factors, however, all information contained
herein is provided "AS lS" without warranty of any kind. MOODY'S adopts all necessary measures so that the
information it uses in assigning a credit rating is of sfficient quality and from sources MOODY'S considers to be
reliable including, when appropriate, independent third-party sources. However, MOODY'S is not an auditor and
cannot in every instance independently verify or validate information received in the rating process or in preparing
the Moody's Publications.

To the extent permitted by law, MOODY'S and its directors, officers, employees, agents, representiatives, licensors
and suppliers disclaim liability to any person or entity for any indirect, special, consequential, or incidental losses or
damages whatsoever arising from or in connection with the information contained herein or the use of or inability to
use any such information, even if MOODY'S or any of its directors, officers, employees, agents, representatives,
licensors or suppliers is advised in advance of the possibility of such losses or damages, including but not limited
to: (a) any loss of present or prospective profits or (b) any loss or damage arising where the relevant financial
instrument is not the subject of a particular credit rating assigned by MOODY'S.

To the extent permitted by law, MOODY'S and its directors, officers, employees, agents, representatives, licensors
and suppliers disclaim liability for any direct or compensatory losses or damages caused to any person or entity,
including but not limited to by any negligence (but excluding fraud, willful misconduct or any other type of liability
that, for the avoidance of doubt, by law cannot be excluded) on the part of, or any contingency within or beyond the
control of, MOODY'S or any of its directors, officers, employees, agents, representatives, licensors or suppliers,
arising from or in connection with the information contained herein or the use of or inability to use any such
information.

NO WARRANTY, EXPRESS OR IMPLIED, AS TO THE ACCURACY, TIMELINESS, COMPLETENESS,
MERCHANTABILITY OR FITNESS FOR ANY PARTICULAR PURPOSE OF ANY SUCH RATING OR OTHER
OPINION OR INFORMATION IS GIVEN OR MADE BY MOODY'S IN ANY FORM OR MANNER
WHATSOEVER.

Moody's Investors Service, lnc., a wholly-owned credit rating agency subsidiary of Moody's Corporation ("MCO'),
hereby discloses that most issuers of debt securities (including corporate and municipal bonds, debentures, notes
and commercial paper) and preferred stock rated by Moody's Investors Service, Inc. have, prior to assignment of
any rating, agreed to pay to Moody's Investors Service, Inc. for appraisal and rating services rendered by it fees
ranging from $1,500 to approximately $2,500,000. MCO and MIS also maintain policies and procedures to address
the independence of MIS's ratings and rating processes. Information regarding ceftain affiliations that may exist
between directors of MCO and rated entities, and between entities who hold ratings from MIS and have also
publicly reported to the SEC an ownership interest in MCO of more than 5%, is posted annually at
www.moodys.com under the heading "lnvestor Relations - Corporate Governance - Director and Shareholder
Affiliation Policy."

For Australia only: Any publication into Australia of this document is pursuant to the Australian Financial Services
License of MOODY'S affiliate, Moody's Investors Service Pty Limited ABN 61 003 399 657AFSL 336969 and/or
Moody's Analytics Australia Pty Ltd ABN 94 105 1 36 972 AFSL 383569 (as applicable). This document is intended
to be provided only to "wholesale clients" within the meaning of section 761G of the Corporations Act 2001 . By
continuing to access this document from within Australia, you represent to MOODY'S that you are, or are
accessing the document as a representative of, a "wholesale client" and that neither you nor the entity you
represent will directly or indirectly disseminate this document or its contents to "retail clients" within the meaning of
section 761G of the Corporations Act 2001 . MOODY'S credit rating is an opinion as to the creditworthiness of a
debt obligation of the issuer, not on the equitv securities of the issuer or anv form of securitv that is available to
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retail clients. lt would be dangerous for "retail clients" to make any investment decision based on MOODY'S credit
rating. lf in doubt you should contact your financial or other professional adviser.

For Japan only: MOODY'S Japan K.K. ("MJKK') is a wholly-owned credit rating agency subsidiary of MOODY'S
Group Japan G.K., which is wholly-owned by Moody's Overseas Holdings Inc., a wholly-owned subsidiary of
MCO. Moody's SF Japan K.K. ('MSFJ") is a whollyowned credit rating agency subsidiary of MJKK. MSFJ is not a
Nationally Recognized Statistical Rating Organization ("NRSRO"). Therefore, credit ratings assigned by MSFJ are
Non-NRSRO Credit Ratings. Non-NRSRO Credit Ratings are assigned by an entity that is not a NRSRO and,
consequently, the rated obligation will not qualify for certain types of treatrnent under U.S. laws. MJKK and MSFJ
are credit rating agencies registered with the Japan Financial Services Agency and their registration numbers are
FSA Commissioner (Ratings) No. 2 and 3 respectively.

MJKK or MSFJ (as applicable) hereby disclose that most issuers of debt securities (including corporate and
municipal bonds, debentures, notes and commercial paper) and preferred stock rated by MJKK or MSFJ (as
applicable) have, prior to assignment of any rating, agreed to pay to MJKK or MSFJ (as applicable) for appraisal
and rating services rendered by it fees ranging from JPY200,000 to approximately JPY350,000,000.
MJKK and MSFJ also maintain policies and procedures to address Japanese regulatory requirements.
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Research Update:

NiSource Inc. And Subsidiaries Ratings Raised To
'BBB+' From 'BBB-' On Spin-Off; Outlook Stable

Overview

. U,S, utility holding company Nisource Inc. is expected to complete itE
divegtiture of its pipeline and midstream energy subsidiary Columbia
Pipeline Group (CPG) on ,Ju1y r, 20L5. The CPG divestiture will leave
NiSource as a regulated ubility holding company that will have a business
risk profile that we consider "excellenE" compared to rrgt,rongrr wiEh the
inclusion of the CPG business.

. We expect NiSource to complete the epin-off on 'Ju1y L, 2015, as indicated
by the company.

. we are raising our issuer credit rating (IcR) on Nisource Inc. to rBBB+r

from 'BBB-' and removing the rating from Credit,Watch.
. sle are raising our ICRg on utility eubsidiarles Northern Indiana Pubflc

Service Co, and Bay State Gas Co., ae well ag finance enEities NiSource
Finance Corp. and Nisource Capital Markets Inc., to 'BBB+| from IBBB-'.

. 9le are raieing our short-term ratl-ng on NiSource and Nisource Finance to
rA_2r from rA-3r.

r The rating outlooke are stable baEed on our expectation that NiSource
wllI continue to effectively manage its regulatory risk, lhereby
Eupportsing consl-stent operating results of the remaining utility company
and a financial risk profile in line !0ith exDectations aE the |BBB+l

rating.

Rating Action

On,June L8, 20L5, Standard & Poorte Ralings Serviceg raiged its issuer crediE,
rating (ICR) on uEility holding company Nisource Inc., it6 operating
subeidiariee NorEhern Indiana Public Service Co. (NIPSCO) and Bay State Gas
Co., and its finance enEitles Nisource Finance Corp. and Nl-source Capltal
Markets Inc., to rBBB+r from|BBB-'. At the same time, we removed the ratings
from Creditwatch, where they were pJ-aced with positive impllcations on Sept.
29,20f4. The outlook iE Etable. We aleo raised the short-lerm ratinqg on
NiSource and NiSource Finanee to 'A-2r from rA-3r.

Rationale

Nisource is nearing the spin-off of Ehe higher-riek pipeline and midsEream
energy businees, Columbia Pipeline Group (CPG), resulting in eufficient
improvemenE in buslness risk to revise the company's business risk profile to
rrexcelLentsrr from rrstrong'r, Fol-lowing this divestiEure, Nisource's pro forma
operaEing earninge will be about two-lhirds low-risk regulaEed natural gas

JU!5E 18r 2015 2
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distribution utsility operations and one-third verEically integrated electric
utsility operation6. The rrexcellentrr businese risk assessmenE incoxporates
Nisource's focus only on regulated utility operations where there is
geographical and operating divereity with numerous uLilities Ehat serve more
than 3,3 million natural gas dislribution cusEomers in seven states from
Indiana to MassachusetLs and 450,000 electrl-citv cuEtomers in norE.hern
Indiana.

We base our asaeggment of Nisourcers business risk profile on the company's
rrstrongrr competitive position and rrvery lowrr induetry risk derived from Ehe
regulated utilitsy industry and the rrvery lowrr country risk of the U,S, where
the company operates. Nisource's compet.itlve position partly reflects the
ebabl-e regulatory framework of t.he 1ow-riek regulated utility operations. We

consider the company'e gas distrlbution operations to be above average,
characterized by ample geographic diverslty and integration with Che company's
gas tranamissj-on network, which provides operational flexibility. Nearly all
of the gas distribution eubsidiarieerneed.6 are contracEed, with roughly 708
of peak gae needs met with storage gas. Thls bolsters servlce reliability,
thereby eupporting the buEiness risk profile. Cash fl-ow wariability is also
Iow given material revenue sbabilization and co€E-tracking mechanisms. NIPSCO
Ls a vertically integraEed elecEric and natural gag utility providing service
mostly in northern Indiana. It has fl-at customer growth and above-average
industrial exposure, Iargely tso the Eteel-related indusEry. The utility haE

been inetalling environmeneal compliance egu.ipment and using an envlronmental
rate surcharge for timely recovery of coste, Base rales and various rate
eurcharges Eupport coEt recovery. Rates are above the state average, but not
the highest in Indlarra.

Based on the medial volatility financial ratio benchmarks, our assessment of
Nisource's financial risk profile is eignificant, This takes into
consideration the removal of midsEream aEsets and the corresponding debt after
the CPG epin-off and euetained caeh flows from the regulated utility
operations through ongoing raEe recovery of capital expendiEuree and operating
expenseEi, Over the next Ehree years, we expect thaE. Nisource will continue to
seek external financing since under our baseline forecast the company will
generatse an annual- deficit in diecreEionary cash flow, or remaining operating
cash flow after lts capital spending and dividends, Our baseline forecaEt
includes financial measures plateauing, wiBh fundg from operations (FFo) to
debt ranging between about, L2.58 and l-4* through 2018 and operating cash flow
(OCF) to debt ranging between about 13? and 159 over the same period. The
financial measures include the effects of volume growth coupled wiCh cost
recovery through rlders offset by moderate operations and maintenance
increage.

Liquidity
NiSource hae I'adeguate" liquidity, as our critseria define the term. The
company's sources of liquldity are 1ike1y Eo cover its usee by more than 1.1x
in the nexE. l-2 months. We expect NiSource to meet cash outflows even with a
10? decflne in EBITDA. Ag such, NiSource benefits from stable cash flow
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generation, availability under its revolving credit facility and access to
capital markets. There are Eizable debt maturitiee but we expects the company
to refinance Ehege given its satigfactory sbanding in the credit markets.

Principal liquidity sourcee :

We forecaet FFO of abouE $1.2 billion for !2 monthe ending March 31r 201-6.
Average availability of about $1.5 billion under the credlt facility following
the spin-off.
As6et Eale of roughly $3 billion for tz months ending March 31, 2016.

Principal liquidity uses:
Capitsal spending of about $1-.5 billior: for 12 montlrs ending March 31, 2015,
Dividends of roughly $200 million for !2 months ending March 3l-, 2016,
Debt maturitiee and redempti-ons of about $3,5 billion for the period ending
March 31, 2016.
Working capital outflows of abouts $105 million for L2 months ending March 31,
zvto.

Outlook

The sEable rating outlook on Nisource reflects our expectation Ehat managemen!
will focus on ite fully regulated utilities. The outlook also reflects our
e)q)ectations tha! cash flow protection and debt leverage measures will be
approprlate for Ehe rating. specifically, our baseline forecast includes FFO

to total debt belureen 12.52 and 14? and OCF to debt bet.ween L3ar and L5g. Given
the company's regulated focus, we expect that Nisource will avoid any
meaningful rise in busineee risk by reaching constructive regulatory outcomes.

Downside scenario
Vile could lower ratings lf unregulated operauions are added to the fu11y
regulated company. Ratings could also be lowered lf core financial measures
urere to consistenlIy underperform our baBe-case forecast and remain
consistenEly at less credit-supportive 1eve1s, including adJusEed FFO to debt,
consistently below 12?. This could. occur if cost recovery ls not as timely as
expected, construction projects are over budget or if capital expenditures
exceed forecasted levels and is primarlfv debts financed.

Upside scenario
Although unlikely over the next few years, we could raise the ratings if hhe
business risk profile further strengthened or if financial measures exceeded
our baseline forecast on a consistent basis, including FFO to total debt over
18?. rmproved financial meaeures could occur through more robust cost
recovery, debt reElrement, or greater equlty funding.
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Other Credit Considerations

The ratings on NlSource include a one-notch negative adjustment for comparable
rating analysis that reflecEs Nisourcere weak financial ratioe within Ehe
significant financial risk profile.

Group Influence

Under Ehe group rabing meEhodology, we view NlSource as the parent of the
group whose membere are NIPSCO, Bay State Gas, NiSource Finance, and NiSource
Capital Markete. As a result, Nisource's group and stand-alone credit profiles
are the same at rbbb+r.

Ratings Score Snapshot

corporate CrediE Rating: BBB+/Stable/A-2

Business risk: ExcellenE
. country risk: Very low
. Industry risk: Very low
. competiEive position: strong

Financial risk: Significant
r Cash flow/r,everage: Significant

Anchor: a-

Modifiers
r Diversification/PorEfolio effect: Neutraf (no impact)
. capilal sEructsure: Neutral (no impact)
o Financiaf policy: Neutral (no impact)
r Liquidity: Adequate (no impact)
. Managenent and governance! SatisfacEory (no impact)
. Comparable raElng analysie: Negative (-1 notch)

stsand-alone credit profile: bbb+
croup credit profile: bbb+

Recovery Analysis

NiSource has fu11y guaranteed the debt of Bay StaEe Gas Co. and financing
entlty Nisource Finance, and most of the debt of finance entity Nisource
Capit.al Markets. The ehort-term rating is rA-2t baeed on our IcR on the
company and our aE6e6smene of its liquidity as at leas! adequate. we rate the
senior unsecured debt aE NiSource Finance and NiSource Capital Markets the
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same aE the lCR because prlority liabilities, including operating utility
debb, are less Ehan 2OZ oI totaf assete.

Related Criteria And Research

Related Criteria
o MeEhodolosy And Aesumptions: Liquidity Descriptors For G1oba1 Corporate

IeEuers, Dec,16,2014
. Key Credit Factors For The Regulated Utilities Industry, Nov. l-9, 2013
. corporate Methodol-ogy: Ratios And Adjustments, Nov, 19t 20]-3
. Methodology: Industry Rlsk, Nov. 19, 2013
o Group Rating Methodology, Nov. L9, 20L3
. corporate MeEhodofogy, Nov. 19, 2ol3
. CounEry Risk Assessment, Methodology And AssumptlonE, Nov. 19, 20f3
o Methodology For Linking Short-Term And l,ong-Term Ratings For CorporaE.e,

Inaurance, And Sovereign I66uers, May 7, 2oI3
o Methodo'logy: Management And Governance CrediE Factors For Corporate

Entities And Insurers, Nov, ]-3, 20]-2
o Stand-Alone Credit Profilee: One Component Of A Rating, Oc!. 1, 2010
. 2oo8 corporaee Critseria: Rating Each I6Eue, April 15, 2008

Ratings List

Upgraded; CreditWatch,/outlook Action
FIom

Nisource fnc.
Corporate Credlt Rating BBB+/SEable/A-2 BBB-/Watch Pos/A-3

Bay SEaEe GaE Co.
corporate credit Rating BBB+/sta.bIe/-- BBB-/Watch Pos/--
Senior Unsecured BBB+ BBB-/Watch Pos

Nisource Capital MarketE Inc.
corporate credit Rating BBB+/stable/-- BBB-/watch Pos/--
Senlor Unsecured BBB+ BBB-/Watch Poe

NiSource Finance Corp.
Corporate credit Rating BBB+/stabte/A-2 BBB-/watch Poe/e-3
Senlor Unsecured BBB+ BBB-/watch Pos
Cormnercial Paper A-2 A-3/watch Pos

Northern Indiana Pu.blic Service Co.
Corporate Credit Ratsing BBB+/Stable/-- BBB-,/Watch Pos/--
Senior Unsecured BBB+ BBB-/Watch Pos

Affirmed

To
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Northern Indiana Public Serwice Co,
Senior Unsecured* AA-/Stable

*Nortshern Indiana Pub1ic Serrrice Co. ig the obligor of issuanceg.

Completse ratlngs informaLlon ie available !o eubscribere of RatingsDirec! at
www,globalcreditporE.al.com and at www.Bpcapitaliq,com. A11 ratinge affected by
this rating action can be found on standard & Poor's public Web El-te at
www,standardandpoors.com. UEe the Ratinge aearch box located. In the lefE
column.
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Rating Drivers

- NiSource set to become a fully regulated utility company on 1 July 2015

- Persistent high debt balance and elevated investment spend weigh on financial profile

- Stability of cash flows underpinned by supportive regulatory constructs that largely offset high leverage

- Regulated utility assets carry low business risk

Corporate Profile

Following NiSource Inc.'s (Baa2, senior unsecured for its guaranteed financing vehicle, NiSource Finance Corp.) 1

July 2015 corporate separation from Columbia Pipeline Group (CPG, Baa2, stable), the company will become a
holding company with a portfolio of regulated utility subsidiaries. More specifically, NiSource will own one of the
largest natural gas localdistribution companies (LDCs) in the US, with operations in Ohio, lndiana, Pennsylvania,
Virginia, Massachusetts, Kentucky, and Maryland and over 3.4 million customers, as well as a mid-s2ed vertically
integrated electric utility in Indiana. The LDCs will account for about 65% of the company's consolidated operating
earnings, with the balance coming from its electric utility. Two of NiSource's utility subsidiaries are rated: Bay
State Gas Company (Bay State Gas, doing business as Columbia Gas of Massachusetts, Baa2 senior
unsecured, stable) and Northem lndiana Public Service Company (NIPSCO, Baal senior unsecured, stable).

On 17 June 2015, we affirmed the Baa2 senior unsecured rating for NiSource's guaranteed financing vehicle
ahead of the completion of its corporate separation, as well as Bay State Gas' Baa2 senior unsecured rating and
NIPSCO's Baa'l senior unsecured rating. The outlook is stable.

SUMMARY RATING RATIONALE

NiSource's Baa2 rating reflects the credit supportiveness and diversity of its multiple regulatory jurisdictions that
allow the company to generate stable and predictLable operating cash flows, the low business risk nature of its
operations (approximately 65% of utility operating earnings generated at natural gas LDCs), as well as its broad
geographic footprint and scale (approximately 4 million utility customers across seven states). Together, these
help mitigate against a weak financial profile as the company manages elevated debt levels while executing on a
sizeable capital investment program. We anticipate a ratio of cash flow to debt in the low-teens' range over the
next three to five years. The rating also assumes that the company will complete its corporate separation by the
intended date and in accordance with the plan ouflined to the public.

DETAILED RATING CONSIDERATIONS

NISOURCE TO BECOME FULLY REGUI-ATED UTILIry COMPANY ON .1 JULY 2015

The spin-off of CPG into a separate, publicly listed company, simplifies NiSource's operations and transforms the
company into a fully regulated utilig holding company. lt also removes the uncertainty associated with ils pipeline
business including contract renewal risk and execution risk on its multibillion dollar capital expenditure program.
Furthermore, given the creation of a master limited partnership to finance CPG's capital investmenb, the
separation allows NiSource to maintain a skaightfonruard and transparent corporate financing structure.

PERSISTENT HIGH DEBT BALANCE AND ELEVATED INVESTMENT SPEND WEIGH ON FINANCIAL
PROFILE

NiSource's rating is constrained by its weak financial profile, primarily rdating to its elevated debt levels which
appear unlikely to change for the foreseeable future. Although NiSource is paying down about $2.75 billion of debt
as part of its corporate separation, the company's leverage remains significant and weighs on its debt coverage
metrics.

The extensive capital investment projects at its utilities, estimated at about $1.4 billion per year through 2020, will
place added pressure to the company's financial profile. We anticipate that its debt coverage metrics will decline
from their cunent mid-teen levels over the next few years, falling tothe 12-13% range before returning near the
mid-teens towards the end of the decade, once new projects begin generating sufiicient cash flows to offset the
company's leverage, Furthermore, given NiSource's existing debt balance, we expect the company will apply a
conservative approach to financing its capital investments, including equity issuances, as necessary to avoid
further eroding its debt coverage and debt to capitalization ratios.
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STABILITY OF CASH FLOWS UNDERPINNED BY SUPPORTIVE REGUI.ATORY CONSTRUCT LARGELY
OFFSET HIGH LEVERAGE

The state regulators overseeing NiSource's utilities are generally credit supportive. Each LDC benefits from
decoupling mechanisms and/or weather normalization adjustments which reduce earnings volatility, In addition,
NiSource has access to a variety of tracker mechanisms across its different jurisdictions to cover its ongoing
infrastructure replacement program, that provide for timely recovery of its sizeable infrastructure investment
program. Similarly, NiSource's electric segment benefits from a broad array of tracker mechanisms providing for
timely recovery of operating expenses as-well as environmental and system modernization investments.

NiSource's LDCs have become steadier and more profitable over the past several years due to rate increases
and improved rate design. Over the past 10 years, the company has completed multiple rounds of rate cases
across all of its jurisdictions that have increased the LDC segment's operating income 18% and raised
consolidated non-volumetric revenue recovery to above 80%.

\n2014, NiSource completed two general rate cases. The Columbia Gas of Massachusetts's (CMA, 11%of
consolidated utility rate base) rate case was decided following a fully litigated proceeding with a final order granting
about 65% of CMA's requested increased based on a 9.55% return on equity and a 53.68% equity ratio, The
Cofumbia Gas of Pennsylvania (CPA,22% of consolidated utility rate base) rate case was settled eight months
after original filing, resulting in 60% of the requested amount being granted.

Massachusetts continues to be NiSource's most challenging jurisdiction where rate cases are typically fully
litigated rather than settled, Nevertheless, we view CMA's latest rate case order as generally credit positive since
it granted the company a return on equity that is higher than the one allowed in its 2012 rate order, an equity strong
capital structure, as well as the right to continue the company's targeted infrastructure recovery factor, which
provides for recovery of its pipeline replacement program.

NiSource cunently has three ongoing base rate proceedings undennray, that together account for 44% of
consofidated utility rate base and, if approved as filed, would represent a total of $127 million in additional base
revenues with new rates going into effect over the next nine months.

Among its other 20,|4 regulatory proceedings, NiSource received regulatory approvals on its seven-year electric
and gas investment plans filed in lndiana for a total investment amount of $1.8 billion. Legislation provides for cost
recovery outside of a base rate proceeding for new or replacement electric and gas transmission, distribution and
storage projects, with 80% of eligible costs being recovered using the TDSIG rider and 20% of the cost being
deferred. Despite some noise around TDSIC pertaining to the completeness of the utility's original filing seven-year
electric plan, we expect TDSIC along with NiSource's other infrastructure riders to allow the company to recover a
significant portion of their sizeable infrastructure investments in a timely fashion, allowing for predictable operating
cash flow generation over the near to medium term.

REGUI-ATED UTILITY ASSETS ARE LOW RISK

As of 1 July, 2015, NiSource's seven LDCs will represent about 65% of pro forma operating income, while its
vertically integrated electric utility segment make up the difference.

With no exposure to the risks associated with owning powergeneration assets, LDCs carry lower business risk
than their vertically integrated electric utility counterparts. Furthermore, the size and broad geographic footprint of
NiSource's LDC operations offer regulatory diversity and provide a natural hedge against material exposure to a
single jurisdiction.

NiSource's electric segment is inherently riskier than the LDC business. In addition to its exposure to the risks
associated wifr generation assets, unlike its LDC counterparts, its operations are concentraled in a single, highly
industrialized market territory. About fifty percent of the company's retail electric sales volumes are derived from
industrial customers, leaving it particularly sensitive to economic cycles. Also, the electric segment does not have
access to the decoupling mechanisms available to NiSource's LDCs.

Still, Indiana's regulatory environment is generally favorable from a credit standpoint and provides the company
with an aftractive suite of recovery mechanisms that cover most of its operating and capital expenses.
Additionally, the company is on schedule to complete the environmental retrofits of its generation fleet on time and
on budget. And its latest Integrated Resource Plan, released in 2014, does not envision the need for new power
generation investment for flre foreseeable future, a credit positive since it further supports the relative stability of
NiSource's electric segment.
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Notching Considerations

NiSource's operating subsidiary NIPSCO is rated one notch above NiSource to reflect its default probability and
the structural seniority of its debt to substantially all of the parent guaranteed debt at NiSource Finance Corp. Bay
Strate's debt is guaranteed by NiSource and consequently has the same rating as NiSource.

As shown in the methodology grid below, the grid indicates a rating of Baa1, which does not reflect the structural
subordination that causes the actual parent rating to be Baa2. Ratings within the NiSource family are notched

- closely because of the company's practice to centrally manage its subsidiaries' cash flow in a corporate money
pool and consolidating its debt financing at its guaranteed financing subsidiary NiSource Finance Corp.

Uquidity Profile

NiSource's liquidity is adequate. NiSource maintiains a $1.5 billion revolving credit facility due June 2020. The
revolver backs its $1.5 billion commercial paper program and provides funds for ongoing working capitral needs,
Terms of the facility allow for reliable access to funds by not requiring the company to represent and wanant to
any material adverse change at each borrowing. The sole financial covenant is a maximum debt-to-capitalization
ratio of 70% which the company satisfies as of 31 March 2015, with a debt to capitalization ratio of 53.9%.

NiSource also maintains three separate accounts receivables securitization programs totaling $515 million at its
LDCs ($275 million outstanding as of 31 March 2015). The programs are renewed annually.

As of 1 July 2015, NiSource is expected to have about $1.5 billion of available capacity under its revolver, no
commercial paper outstanding and about $575 rnillion of cash on hand from the special dividend the company
received from CPG to take out NiSource's $230 million notes due November 2015, and $201 million of notes due
March 2016.

Rating Outlook

The stable outlook reflects our expectation that NiSource's financial profile willdecline modestly due to its planned
corporate separation, but only temporarily. A debt to capitalization ratio of approximately 50% is expected as well
as a decline in its cash flow to debt to the 12-13% range before slowly rising closer to the low-teens range towards
the end of the decade. The stable outlook reflects and anticipates the completion of the corporate separation in line
with the cornpany's outlined timeline and terms, and incorporates a view that NiSource's regulated utility capital
expenditure plans will be financed in a balanced manner. The outlook also takes into account the credit
supportiveness of NiSource's regulatory environments, the low business risk associated with its LDC operations,
and the scale and scope of its footprint, that together act to mitigate metrics that are weak for the rating.

What Could Changethe Rating - Up

An upgrade could be considered if there was further improvement in the utility's regulatory environment or if there
was a material and sustained increase in the company's credit metrics with cash florv to debt in the high teens and
interest coverage in excess of 4.0x,

Wrat Could Ghangethe Rating - Down

The rating could be downgraded if there is a decline in the credit supportiveness of NiSource's regulatory
environments, an adverse change in the company's business mix or corporate strucfure such that its business
risk profile deteriorates, or if debt coverage and debt to capitalization remain fulwt 12% or above 55%,
respectively, on a sustained basis.

ffiipry'nffiffi ww#,
NiSource lnc,

[3]Moody's 12-18 Monh
Forward MewAs ot d1U2015

Electic and G6 utilitis Indusfry

I : Regulatory Framarcrk (2.$/d

Legislative and Judicial Underpinnings of
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Consistency and Predictability of A A
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A
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A
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An
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r) CFO pre-WO + Interest / Interest (3 Year
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r) CFO pre-WC / Debt (3 Year Avg)
:) CFO pre-WO - Dividends / Debt (3 Year
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J) Debt / Capitalization (3 Year Avo)
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163%
13.OYo

48.7o/o
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Baa
Baa

A
Rating:

3rid-lndicated Rating Before Notching
\djustrnent
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0

A3

0

A3
Baa2

A A

A A

A

Ba
A
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3x-4x

11% - 14o/o

9%-12%

50%- 55%

Baa

Baa
Baa

Baa

0

Baal

0
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[1] All ratios are based on 'Adjusted'financialdata and incorporate Moody's Global Standard Adjustments for Non-
Financiaf Corporations. [2] As of 313112015(L); Source: Moody's Financial Metrics [3]This represents Moody's
fonvard view; not the view of the issuer; and unless noted in the text, does not incorporate significant acquisitions
and divestitures,
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PURCHASE, SELL, OR HOLD PARTICUI.A'R SECURITIES. NEITHER CREDIT RATINGS NOR MOODY'S
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To the extent permifted by law, MOODY'S and its directors, officers, employees, agents, representatives, licensors
and suppliers disclaim liability for any direct or compensatory losses or damages caused to any person or entity,
including but not limited to by any negligence (but excluding fraud, willful misconduct or any other type of liability
that, for the avoidance of doubt, by law cannot be excluded) on the part of, or any contingency within or beyond the
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Eitch Affirms NiSource; Revises Outlook to Positive

Fitch Ratings, New York City, 18 June 2015: Fitch Ratings has
affirmed the rBBB-' long-term Issuer Default Ratings (IDRs) of
NiSource Inc. (NI) and its subsidiaries.

Fitch has also revised NI's Rating Outlook to Positive from
Stabl-e in anticipation of its separation from Columbia Pipeline
Group (CPG, rDR rBBB-'/Outlook Stable)) on July 1, 20L5. After
the separation, NI will become a fully regulated natural gas
and el-ectric utilitv hol-dinq companv.

A r-omnl ef c I i sf of r:l- i ncr ar:ti ons i s nrorzided at the end of
rL.i^ -^l^-^^LII] D !EIEqDE.

The afflrmation and Positive Outfook reflect NI' s lower
operating risk as a fully regulated holding company in
diversified and supportive service territories, better than
expected improvement in forecasted credit metrics, and
management's wiflingness to issue equity to preserve credit
quality if needed. Although the leverage ratios wil-I continue
to be elevated in the i-nterrnediate term, the Positive Outlook
embeds Fitch's expectation that adjusted debt to EBITDAR will
improve to l-ow to mid 4x range Loward the end of a five-year
faraazsl- narind- Tn ifs nrior rcrzicvr in qAnl-c*1^^-.41 / Dl+^h!v!euqDu yc!fvu. rrr ruD }Jrrv! !EVfcw frr 99vLgllwg! zvLal !fuu

had identified adjusted debt to EBITDAR threshol-d of 4.75x on a
sustained basis for a positive rating action.

KEY RATING DRIVERS

Low Business Risk
NI's fully regulated business model will be considerably less
risky, supported by stable cash flow and earnings from a
geographically diverse mix of reguJ-ated gas and electric
utifities in seven states. Currently, CPG represents
approximately 30% of operating earnings. After the separation,
gas and electric operations wilf represent 65? and 35%,
respectively, of the operating income. Over time, Fitch expects
.res onerati ons wi I I renresenf a crreaf er share of the total-'*v
earnings as the company invests more than twice as much capex
in its gas util-ities as it does in its efectric utility. Fitch
considers such a trend positive for NI's credit as the
regulations governing the gas utilities are considered
relatively more supportive and the gas util-ities are not
subject to the stringent environrnental- mandates.
Supportive Regulation
The ratings and Positive Outlook also consider the supportive
regulatory framework that NI's utilities enjoy in their
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respective jurisdictions. This is key for NI's creditworthiness
in light of the aggressive gas system safety and modernization
r1rn.rrems aJ- fhe oas rrti lif ies and NIPSCOts enwironmental caoex.
Approximately, 75% of capex investment is expected to be
recovered through trackers and rate structures with minimal lag
and 65? of net revenue is not subject to vol-ume fl-uctuations.

The oas rrti li tv onerati ons harze redrrcecl r:vc] i r:al i tv and earned
stable cash flow through de-coupling mechanisms and trackers.
AlI gas utilities have accel-erated infrastructure trackers and
energy efficiency programs. Most gas utilities have decoupling,
straight fixed variabl-e rates and/or weather normalization
mechanisms.

t{TpSaOrq d:q:nrl olac1-r"i n nnara1-innq ^rc r-rncrAf.ino rrncler seVen-o Yqe e!4v vFvr qerrlY

year plans that expire in November 2020. The capex totals $1.9
billion over 2013 Eo 2020 ($1.1 billion electric investments
and $830 million gas investments) for replacement and
maintenance of utility equipment, with approximately 758
recovery through semi-annual trackers and the remaining
deferred for recovery under a general rate case. NIPSCO's
approved environmental spending plan incl-udes over $B0O mil-l-ion
for generating plant investment which is 100? recoverabl-e
through a tracker. NIPSCO's two MISO transmission projects
enjoy FERC's forward lookinq rates and CWIP recovery.

High Leverage
NI's f everage wil-J- remain high relative to its peers primarily
as a resul-t of the legacy debt associated with the acquisition
of Coh:rnbia Energy Group i-n November 2000. Additionally,
NiSource is undertaking a significant capital expenditure
program across the gas and el-ectric segments ($1.4 billion
combined annually) compared to $780 million in 2011 and $1
bil-lion tn 2012. Such a large program is expected to put
pressure on the credit metrics in the intermediate term.

Weak Credit Metrics Expected to Improve
Fitch's most recent projection indicates that NI's debt to
Operating EBITDAR will continue to be el-evated through 2018 and
decline to approximately 4.6 ti-mes (x) tn 2079 and 4.3x in 2020.
FFO adjusted leverage is expected decline from over 5x tn 2016
to 4.7x in 2020 and FFO fixed charge coverage wiJ-l improve from
3.5x to 3.8x. Fitch's pro;ection incorporates 2014 bonus
depreciation benefits and a reasonabl-e amount of equity
issuance. Beyond 2020, Fitch expects these metricsf
particularly the debt to EBITDAR ratio to improve modestly as
various capex programs complete in stages. The FFO metrics
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coul-d also benefit from the margin improvement partially offset
by expiration of bonus depreciation.

Rating Linkages
NI and NIPSCOts ratings historically were and will- continue to
be closely linked due to the fact that NI finances
substantially aII of its utility operations through NIF with
guarantee from NI. As of Dec. 31-, 20L4, NIPSCO had $95.5
mil-Iion of medium term notes and $226 mil-l-ion of pollution
control- bonds outstanding issued through Jasper Co. Indiana.
Columbia Gas of Massachusetts (aka Bay State Gas) had $40
mil-l-ion of notes outstanding (not rated by Eitch) . A11 NI
subsidlarj-es are expected to share a five-year $1.5 billion
revolver at NIF that carries a 70% debt to cap financial-
covenant.

KEY ASSUMPTIONS
--Approximately $1.4 billion of capex annualJ-y from 2016 to
2020 ($400 million electric and approximately $1 bil-l-ion qas);
--Reasonable amount of equity issuance;
--Dividend payout ratio approximately 60?;
--2014 bonus depreciation;
--Existing recovery mechanisms at the gas and electric
utilities continue to take effect throughout the proiection
period,

RATING SENSITIVITIES
Positive: Future developments that may, individually or
collectively, Iead to a positi-ve rating action incl-ude:
--Reduced regulatory risk with expanded revenue tracking or
recovery mechanisms;
--Hioher rrisihi litv for adirrsted debt to EBITDAR to sustainr.rYrrv!

below 4.15x.

Negative: Future developments that may, individually or
collectively, lead to stabilization of the ratings at the
current rating level incfude:
--Material- adverse changes in the regulatory construct;
--Low probability to achieve adjusted debt to EBITDAR below
4.75x.

FULI ],]ST OF RATING ACTIONS

Fitch has affirmed the following ratings with a Positive
Outlook:

NiSource Inc.
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--IDR at 'BBB-' ,'

--Short-term IDR at rF3'.

Nj-Source Finance Corp.
--Senior unsecured at rBBB-','

--Commercial paper at rF3.

NiSource Capital Markets
--Senior unsecured at rBBB-'.

Northern Indiana Public Service Co.
--IDR at I BBB-' ,'

--Senior unsecured and revenue bonds at rBBBI

Contact:

Primary Analyst
Julie Jiang
Director
+I-2r2-908-0708
Fitch Ratings, Inc.
33 Whitehall St.
New York, NY 10004

Secondary Analyst
Kathfeen Connell-v
Director
+t-2I2-908-0290

Committee Chairperson
Shalini Mahajan, CFA
Managing Director
+:--272-908-035_

Date of Relevant Rating Committee: ,June 17, 2015

Additional information is available on www.fitchratings.com
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NiSource, Inc.
And NiSource Finance Corp. and NiSource Capital Markets
Full Rating Report

Ratings

NiSource, Inc.

Long-Term IDR

Snon- | erm tuK

NiSource Finance Corp.

Senior Unsecured

Commercial Paper

Nisource Capital Markets, lnc.

Senior Unsecured

IDR - lssuer Default Rating

Rating Outlook
PosiWe

BBB-
TJ

BBB-
F3

BBB-

Key Rating Drivers

Low Business Risks: NiSource, Inc.'s (Nl) ratings reflect its lower operating risk as a fully

regulated utility holding company after spinoff, with a geographically diverse mix of regulated
gas and electric utilities in seven states. Other considerations include the long{erm financial

impact of aggressive gas system modernization programs and electric environmental capex,

with a substantial portion of recoveries expected to be received through tracking mechanisms.

Positive Outlook: Although Nl's leverage ratios will continue to be elevated in the intermediate

term due to legacy debt and capex, reduced business risks could outweigh high leverage. The

Positive Outlook also embeds Fitch Ratings' expectation that adjusted debt to EBITDAR will

improve to the low- to mid-4x range toward the end of a five-year forecast period, through
project completion and equity issuance.

Focus on Gas Investments: Nl's gas and electric operations represent approximately 65%

and 35% of the operating income, respectively. Fitch expects gas operations to account for a

greater share of the total earnings as Nl invests more than twice as much in its gas utilities as it

does in its electric utility. Fitch views such a trend favorably, as the regulations governing the
gas utilities are considered more supportive to credit and are not subject to stringent

environmental mandates.

Large Capex: Nl is undertaking a significant capex program - nearly $1 .4 billion annually
($400 million electric and $1.0 billion gas), compared with $780 million in 2011 and $1 billion in

20'12. Though Fitch views these rate base.accretive investments favorably, Nl will need to
issue debt and a small amount of equity, and its credit metrics could be pressured temporarily.

Pending lnfrastructure Plan: The uncertainties surrounding Northern Indiana Public Service

Company's (NIPSCO, BBB-/Positive) settlement of its infrastructure plan will not have material

impact to Nl's credit quality, in Fitch's view. The dispute focuses on the lack of definitive details

of recoverable projects and does not reflect a change in regulatory supportiveness. The

Indiana Utility Regulatory Commission (IURC) recently agreed to re-evaluate the settlement.
Fitch believes the issue will be reasonably resolved and an updated plan will likely be filed after
the recent rate case filing in October.

Rating Linkages: Nl's and subsidiary NIPSCO's ratings and Outlooks are the same due to
their close linkage. All utility operations depend on Nl for financing needs and share a five-year

$1 .5 billion revolver at NiSource Finance (NlF).

Rating Sensitivities

Positive Rating Action: Nl could be upgraded if there is high probability for adjusted debt to

EBITDAR to sustain below 4.75x, through equity issuance, deleveraging, or reduced regulatory
risks with expanded revenue tracking or recovery mechanisms.

Negative Rating Action: Nl's Outlook could be revised to Stable without an upgrade if there is

low probability to achieve adjusted debt to EBITDAR below 4.75x. Nl's rating could be

downgraded if material adverse changes in the regulatory construct occur and/or if debt to

EBITDAR is above 5.5x on a sustained basis.

Financial Data
Nisource, Inc.
($ Mit ) 2Q15

Adjusled Revenue 6,134
OperatingEB|TDAR 1,823
CFFO 7,779
Totaf Adjusted Debt 9,577
TotalCapitalization 16,941

Capex/
Depreciation (%) 3.4
FFO Fixe+
Charge Coverage (x) 4.0
FFO-Adjusted
Leverage (x) 4.6
Total Adjusted
DebilEBITDAR (xl 53

6,471
1 C60

1,320
1 0,091

1 6,1 75

34

38

51

54

Related Research
Fitch Affirms Nisource: Revises
Outlook to Positive (June 201 5)

Analysts
Julie Jiang
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Financial Overview

Liquidity and Debt Structure

Nl (through NIF) downsized its existing $2 billion revolving credit facility in December 2014 to

$1 .5 billion, effective at the completion of the spinoff of Columbia Pipeline Group on

July 1, 2015. The amendment also extended its termination date to July 1,2020, with two one-

year extensions. The facility carries a 70% debt-to-capitalization financial covenant and

includes limitations on liens and restrictions on asset sales. lt is used to support Nl's

commercial paper program, letters of credit and for general corporate use. As of June 30, 2015,

Nl had no commercial paper outstanding and $30.9 million of stand-by letters of credit

outstanding, $14.7 million of which was supported by the revolving credit facility.

The regulated utilities' liquidity is also supported by Nl's accounts receivable securitization
programs. Nl had a total of $141 .8 million of borrowings under the programs at June 30, 201 5.

2016
2017
2018
Th€rsfter
Cash and Cash Equivalents
Undrawn Committed Facilities

Note: Debt maturities exclude Columbia PiDeline Grouo
(CPG) Undrawn @mmitted facilities include the accounts
receivable securitization programs and exclude CPG
credit facility.
Source: Comoanv data, Fitch.

($ Bil.)

12

(x)

o.u

5-U

4.0

3.0

j'o
t'l.o

Related Criteria
Corporate Rating Methodology -Including Short-Term Ratings and
Parent and Subsidiary Linkage
(August 2015)

Parent and Subsidiary Rating
Linkage (August 201 5)

Recovery Ratings and Notching
Criteria for Utilities (March 2015)

Rating U.S. Utilities, Power and Gas
Companies (Sector Credit Factors)
(March 20'14)

Debt Maturities and Liquidlty Total Debt and Leverage
Total Adjusted Debt (LHS)(9 Mil., As of June 30, 2015)

201s 230 *DebuEBtTDAR (RHS)

422
350
476

4,980
497

2,124

10

I
o

2

0
201'l 2012 2013 2014 LTM

20't5

Source: Company data, Fitch.

Cash Flow Analysis

Nl is undertaking a significant capex program across the gas and electric segments - nearly

$1 .4 billion combined annually ($400 million electric and $1 .0 billion gas), compared with

GFO and Cash Use
! CFO r CaDex a Dividends

LTM 20,I5

NiSource, Inc.

October 27, 2415
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Peer Group
lssuer

$780 million in 2011 and $1 billion in 2012. fhe projects focus on system safety and

modernization. An average of 75% of the capex is under pre-approved trackers or rate

structure with little variabilig. Fitch views the ramp-up in these types of capex favorably, as

they provide predictable and sustained earnings growth. However, they could temporarily
pressure credit metrics. Nl is expected to be cash flow negative throughout the 2015-2020
projection period - ranging from negative $400 million to $500 million - and will be largely

financed by debt.

Peer and Sector Analysis

Peer Group Analysis
Dominion

Rssources. CenterPoint
IPALCO

Enterprises,BBB+
Dominion Rssourc€s. Inc. U S.
BBB
CenterPoint Energy, Inc. U S.
BB+
IPALCO Enterprises, Inc. U S

Source: Fitch

lssuer Rating History
LT IDR OutlooU

Date (FG) Watch
Sept.30,2015 BBB- Positive
June 18,2015 BBB- Positive
April24,?015 BBB- Stable
Se0t.29,2014 BBB- Stable
Aoril 3,2014 BBB- Stable
Dec.9,2013 BBB- Stable
D*. 11 ,2012 BBB- Stable
Dec.'13,2011 BBB- Stable
D6c '14.2010 BBB- Stable
Dec. 15,2009 BBB- Stable
F€b.4,2009 BBB- Stable
May 14,2008 BBB Stable
July 10,2007 BBB Stable
March 31.2006 BBB Stable
Dec,6.2005 BBB Stable
Sept.21,2005 BBB Stable
June 30,2003 BBB Stable
Feb.6,2002 BBB RWN
Dec 6,2001 BBB Stable
Od.27,2000 BBB+ Stable

LT IDR - Long{erm lssuer Default Rating.
FC - Foreign cunency
RWN - Rating Watch Negative.
Source: Fitch.

lnc. Enerov. lnc. lnc.
As of
IDR
Raling Outlook

Fundam€ntal Ratios (x)
Operating EBITDAFJ(Gross Interest Expense + Rents)
FFO Fixed-Charge Coverage (x)
Total Adjusted Debt/Operating EBITDAR
FFO/Total Adjusted Debt (%)
FFO-Adjusted Leverage (x)
Common Dividend Payout (%)
Internal Cash/Capex (%)
Capex/Depreciation (%)
ROE (%)

Financial Information
Revenue
Revenue GroMh (o/o)

EBITDA
Operating EBITDA Margin (%)
E'E

Total Adjusted Debt with Equity Credit
Cash and Cash Equivalents
rru
Capex

IDR - lssuer Default Rating
Solrrce: ComDanv data Fitch

6/30/'15
BBB_

Positive

35
40
53

22Q
46

787
672

3425
67

6,134
(2 7)

'l,754

(71 6)
9,577

497
1,576

(2,167\

6/30/1 5
BBB+
Stable

48
49
53

195
51

73 1

c50
407 4

't6 7

12,149
(7 0)

4,900
405

(2,566)
26,574

271
4,'t34

(5,532)

44
42

246
4'l

707
674

280 0
13.2

0,1 10
(s 6)

1,840
31 5

(47s)

245
1,357

(1,459)

6/30/'15
BB+

Stable

3.4

c.J
197

5.1

130 4
36.9

3022

1,277
(1 6)
400
267

(347)
2,125

298
(550)

6/30/1 5
BBB

Stable

Key Rating lssues

Low Business Risk Mitigates High Leverage

Nl's leverage before the spinoff was high among both utility and pipeline peer groups, primarily

due to legacy debt related to the acquisition of Columbia Energy Group in November 2000 and

investments in the pipeline business. Considering the debt reduction associated with the

spinoff, Nl's leverage ratio will continue to be elevated. However, Fitch believes Nl's fully

regulated business model allows it to bear relatively weak credit metrics for the rating and

Outlook. Fitch projects Nl's debt to EBITDAR to reach 4.5x in 2019 and 4.2x in 2020 and to
continue improving beyond 2020 as capex programs complete and margin improves. Fitch has

incorporated a certain amount of equity issuance in its projections, and believes management

is committed to its rating and will likely issue equity if needed.

NiSource, Inc.

October 27 ,2015
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Supportive Regulations Despite NIPSCO Plan Uncertainty

Nl's ratings and Outlook benefit from a geographically diverse mix of regulated gas and electric

utilities in seven states with relatively transparent and supportive regulations. Gas utilities in all

seven states have accelerated infrastructure trackers or expedited rate treatments, bad debt

trackers and energy-efficiency programs.

Columbia Gas of Ohio, Nl's largest gas utility by rate base, has revenue decoupling and fully

fixed residential rates. Columbia Gas of Pennsylvania, the second largest gas utility, has

weather normalization and is allowed to recover infrastructure and other costs through frequent

rate filings utilizing a forward test year. Pennsylvania's Act 11 allows a gas utility to file a
Distribution Service lmprovement Charge and rate case with a fully forecast test year.

Management estimates 80% of the recovery in the gas segment - including NIPSCO's gas

operations - bears no volume risks from customer usage or weather patterns, compared with

approximately 20o/o4oo/o in 2007.

NIPSCO's electric operations in Indiana have also seen improving regulations. Indiana

legislation allows cost recovery of federally mandated requirements, including modernization or

environmental capex. NIPSCO owns and operates 2.5 gigawatts (GW) of coal generation

plants, which will be fully scrubbed by the end of 2015 and comply with sulfur dioxide, nitrogen

oxide and Mercury and Air Toxics Standards rules. lndiana Senate Bill 560 was signed into law
in 2013, and allows forward test years and provides cost recovery outside of base rate
proceedings for gas and electric utility investments. The law specifically relates to transmission,
distribution and storage projects undertaken for the purpose of safety, reliability, system

modernization or economic development.

NIPSCO also has Federal Energy Regulatory Commission-approved forward looking rates,

including construction work in progress and recovery of any potential abandonment costs, and

the allowed ROE is 12.38% for its two Midcontinent Independent System Operator

transmission projects (approximately $450 million).

Fitch believes the uncertainties surrounding NIPSCO's settlement of its infrastructure plan will

not have a material impact on Nl's credit quality. The dispute centers on the technicality of the

filing and does not reflect adverse changes in the regulatory framework. Fitch believes the final

resolution of the issue, such as filing a new seven-year plan after the recent rate case filing, will

be supportive to Nl's credit profile. The IURC agreed to reconsider the settlement agreement in

October 2015.

Orga nizational Structu re

Organizational and Debt Structure - NiSource, Inc.
($ Mil., As of July 1, 2C15 by Fitch Estimate)

IDR - lssuer Defau,t Rating NR - Not rated
Source: Fitch estimates

NiSource, Inc.

Octaber 27 ,2015
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Definitions
. Total Adjusted DebVOp.

EBITDAR: Total balance sheet
adjusted for equity credit and
off-balance sheet debt divided
by operating EBITDAR.

. FFO Fixed-Charge Coverage:
FFO plus gross interest minus
interest received plus preferred
dividends plus rental payments
divided by gross interest plus
prefened dividends plus rental
payments.

o FFO-Adjusted Leverage: Gross
debt plus lease adjustment
minus equity credit for hybrid
instruments plus preferred
stock divided by FFO plus
gross interest paid plus
prefened dividends plus rental
exoense.

Key Metrics

Total Adjusted DebUOperating EBITDAR

-Nisource -uPc 

Median

00 - 

-2011 2012 2013 20'14 LTM 201s

UPC - Utility parent company.
Source: Company data, Fitch.

FFO-Adjusted Leverage

-Nisource -UPC 

Median

(x)

60 
I

20'11 2012 20'13

UPC - Utility parent company.
Source: Company data, Fitch.

FFO Fixed-Gharge Coverage

- 

Nisource 

- 

UPC Median

2011 2012 2013

UPC - Utility parent company.
Source: Company data, Fitch

2014 LrM2015

Capex/Depreciation

- 

Nisource 

- 

UPC Median

2014 LrM2015

20

10

(x)

6.0:-

5'o i
I

4.0

40 1

so I

,ot
1o i

(x)

8.0

7.0

6.0

J.U

4.0

2.0

1,0

0.0

("/.1

400 I
I
I

350 |

300 i

250 :

200 i

150 |

100 j

cui

0 i...

2014 LTM 2015 201't 20'12 2013

UPC - Ublity parent company.
Source: Company data, Fitch.

NiSource, Inc
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Company Profile

Nl is a utility holding company whose regulated subsidiaries provide natural gas and electricity

to 4 million customers in Indiana, Ohio, Pennsylvania, Massachusetts, Virginia, Kentucky and

Maryland. The rate bases of the gas and electric utilities were $5 billion and $3 billion,

respectively, as of December 2014. The gas distribution segment accounts for approximately
65% of operating earnings and electric operations account for 35%. ln 2Q14,55% of Nl's net

revenue was derived from residential customers, 25o/o from commercial customers and 20o/o

from industrial customers. Nl's subsidiary NIPSCO has a total net generation capacity of
3.3 GW, 2.5 GW of which is from coal-fired generating plants.

Business Trends

Revenue Dynamics
ffi Revenue (LHS)

- 

Revenue Growth (RHS)

($ eit I

7.0

EBITDA Dynamics
K EBTTDA (LHS)

-EBITDA 

Margin (RHS)

($ Bil )

2011 2012 2013 2014

Source: Company data, Fitch,

(Yo)

t17
(v"')
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lzq

i16
I

,i 9
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Source: Company data, Fitch.
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Financial Sumrnary - NiSource, Inc.

($ Mil . As of June 30, 20'15: IDR: BBB-/Positive) 2011 2012 2013 20'14
LTM

6/30/'15

Fundamental Ratios
Operating EBITDAFy(Gross Interest Expense + Rents) (x)
FFO Fixed-Charge Coverage (x)
Total Adjusted DebUOperating EBITDAR (x)
FFO/Total Adjusted Debt ("/")

FFO.Adjusted Leverage (x)
Common Dividend Payout (%)
Internal Cash/Capex (%)
Capex/Depreciation (%)
ROE ("/")

Profitability
Revenues
Revenue Growth (%)

Net Revenues
Operating and I\4aintenance Expense
Operating EBITDA
Operating EBITDAR
Depreciation and Amortization Expense
Operating EBIT
Gross lnterest Exoense
Net Income for Common
Operating Maintenance Expense % of Net Revenues
Operating EBIT % of Net Revenues

Cash Flow
Cash Flow from Operations
Change in Working Capital
Funds fiom Op€rations
Dividends
Capex
FCF
Net Other lnvestment Cash Flow
Net Change in Debt
Net Equity Proceeds

Capital Structure
Short-Term Debt
Total Long-Term Debt
Total Debt with Equity Credit
Total Adjusted Debt with Equity Credit
Total Hybrid Equityand Minority Interest
Total Common Shareholders' Equity
Total Capital
Total DebvTotal Capital (%)
Total Hybrid Equity and Minority Interest/Total Capital (o/o)

Gommon Equity/Total Capital (%)

IDR - lssuer Default Rating Note: Data includes Columbia Pipeline Group
Source: Company data. Fitch

38
42
55

200
50

863

209 1

60

6,0't I
(6 3)

3,463

1,446
1,446

538
908
380
299
497
262

870
(344)
1,214
(258)

(1,125)
(51 3)

(33)
580

2'l

I ?EO

0,594
7,953

4,997
12,950

61 4

380

J-t
40
52

47
656
ooz

266 7

79

5,061
(15 e)
3,519
1,663
1,568
1,568

aoz
1,000

429
416
473
286

(20)
't,285
(273)

(1,499)
(507)

48
78

374

777
7,326
8,'t03
8,103

13,657
3YJ

407

?A

38
52

209
48

575
602

325 I
93

118
3,841
1,874
1,666

577
1,089

434
532
488
284

1,437
65

1,372
(306)

(1,880)
(74sl.
(30)
719

699
8,135
8,834
8,926

5,886
14,720

600

40.0

36
3.8
5.4

196
51

ouo
492

335 0
88

6,471
144

4,246
2,136
1,790
1,859

606
1,184

444
530
503
279

1,320
(141)
1,46'l
(3211

(2,029)
(1,030)

(101)
't ,106

2Q

1,577

8,423
9,999

10,091

6,175
16,175

61 I

382

?i

4.0
5.3

220
4.6

78.7
67.2

342.5
67

6,134
(2 7',)

4,318
2,237
't,754
1,823

DJJ
1,121
4il
418

51 8
26.0

1,779
199

1,576
(32e)

(2,167].
(7r6)

(6e)
191

1,175

162
9324
9,486
9,577

s50
6,506

't6,941
co.u
50

38.4
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The ratings above were solicited by, or on behalf ol the issuer, and therefore, Fitch has been

compensated for the provision of the ratings.
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Columbia Gas of Pennsylvania, Inc.

Standard Data Request

Rate of Return

Question No. GAS-ROR-oo5:

Please provide a work paper showing the derivation of the Company's current
AFUDC rate.

Response:

Attached as Attachment A is the NiSource Inc. notification to Columbia Gas of
Pennsylvania, Inc. on the applicable Allowance for Funds Used During
Construction (AFUDC) for 2015. CPA utilizes the NiSource rate, which is 6.54%.

Attached as Attachment B is the worksheet showing the computation of the
current AFUDC rate of 6.5+%.



December 1,2015
No. 2015-66

From: J. Mulpas

To: J. Womiak

CC:

Delivering life's essential resources

C.Piper-Del J. Siegle
Sangro J. Silcott
E. Postma G. Slone
C. Rider C. Smolinski
T. Robins K. Sollie
R. Rudenga C. Tamms
M. Ruth B. Vangen
J. Sawyers A. Weis-Neal
E. Scardon J. Wilkerson
S. Schmal L. Moore
D. Schmelzer M. Yoder
J. Shikany A. Zientna
N. Shultz

D. Beil
C. Berberich
M. Bishop
K. Blissmer
N. Bly
A. Camp
C.Carey-
Vickerstaff
K. Cartella
M. Casey
J. Chute
C. Delany
S. Diener
N. Drew

R. Plantz

B. Noel
J.Perez
J. Eing
D. Frank
J. Gambone
M. Garber
B. Golding
M. Grady
M. Hanson
T. Harmon
A. Hemmelgarn
J. Holtzmuller
K.Isley
T. Jakubowski

J. Gore

J. Jones
T. Keefe
E. Kendall
D. King
M. Lauer
N. Maynard
M. McCuen
M. Mclindon
C. Menz
E. Messick
C. Misirly
T. Napiwocki
J. Nchunda

Listed below are the updated AFUDC rates to be used for 2015 shown alongside the rates last published in
Controller's Letter 2015-23 (issued June 2015). Interim rates are published to capture significant rate trends
prior to year-end. For the rates that changed, please record a cumulative adjustrnent from January 1,2015 in
order to reflect the chanees.

Using 12 Months EndedUsing 12 Months Ended

April30. 2015 October 31.2015

Borrowed Total Borrowed EquiW Total

NIPSCO (Gas)

NIPSCO (Electric)

CMA
CMD
CGV

CKY
coH
CPA

(A/C 700310000)

230%
2.30%

o.8t%
7.528o/o

3.597%

2.73%

0.7t%
l.52yo

(A/C 703124000)

5.74%

5.74%

0.4r%
0.00%

4.327%

5.32%

0.00%

2.20%

(A/C700310000) (A/c703124000)

7.87% 2.14% 5.72%

8.M% 2.33% 5.86%

1.22% 1.68% 4.2to6

7.528% 7.528% 0.00%

7.924% 3.247% 4.r02vo

8.05% 2.72% s.31%

0.7t% 0.73% 0.00%

3.72Yo 2.22Yo 4.32Yo

8.M%'(r)
8.19%

s.89% (t)
7.s28%

7.34e% (2)

8.03%

0.73%

6.54% (3\

(1) The NIPSCO Gas and CMA AFUDC Debt and Equity rates increased from the prior period due to a
decrease in the average short-term debt balance relative to average CWIP.

(2) The CGV AFUDC Debt and Equity rates decreased from the prior period as prescribed in the recently
completed rate proceeding.

(3) The CPA AFUDC Debt and Equity rates increased from the prior period due to a decrease in the average

short-term debt balance relative to average CWIP, offset by an increase in the cost of common equity as

authorized in the recently completed rate proceeding.
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Notes on certain key components of the AFUDC Rate calculation:

ST Debt Interest Rate: Generally, an increase in the ST Debt Interest Rate will increase the AFUDC-
Borrowed Rate and have no impact on the AFUDC-Equity Rate. Operating company rates are based on
the consolidated rate. The ST Debt Interest Rate is based on Money Pool Borrowings.

Ratio of Averase ST Debt to Averaee CWIP (S/TV Ratio): An increase in the S/TV Ratio will decrease
both the AFUDC-Borrowed Rate and AFUDC-Equity Rate, as the AFUDC formula assumes that ST
borrowings are used first for construction before costs of LT debt and equity are factored in. Average
ST Debt is based on Money Pool Borrowings. ln the event average ST borrowings exceed the average
CWIP balance for the period, the AFUDC-Equity Rate will be zero, and the AFUDC-Borrowed Rate will
equal the ST borrowing rate.

Cost of Equity Rate: An increase in the Cost of Equity Rate will increase the AFUDC-Equrty Rate and
have no impact on the AFUDC-Borrowed Rate. The Cost of Equity Rate is based on regulatory filings
and is a weighted average rate atthe NiSource Consolidated level.

Attached are schedules showing the computation of the 2015 AFUDC rates.

If you have any questions regarding the AFUDC calculations, please contact Jason Silcott at (614) 4604834.

Deliveri ng tife's essenti al resou rces
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AFUOC Rates Calcrrlatlon
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to,oo2
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