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Columbia Gas of Pennsylvania, Inc.

Standard Data Request

Rate of Return

Question No. GAS-ROR-ooi:

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, 2013 
NiSource Inc. Annual Message to Stockholders.

b. See Attachment B to Exhibit No. 403 for a copy of the December 31, 2014 
10K.

c. See GAS-ROR-ooi, Attachments A through C for the NiSource Inc. .June 
30, 2014 SEC Form 10Q (Attachment A), March 31, 2014 SEC Form 10Q 
(Attachment B) and September 30, 2013 SEC Form 10Q (Attachment C).

See Exhibit No. 402 for a copy of the September 30, 2014 NiSource Inc. 
10Q.
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Washington. D.C. 2(1549
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FORM 10-Q

0 QUARTERLY REPORT PURSU ANT TO SECTION 13 OR 15(d) 
OE THE SECURITIES EXC HANGE ACT OF 1934

For the quarterly period ended June 30, 2014

or

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

For the transition period from______to______

Commission flic nutnher 00 H 6189

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

Delaware 35-2108964

(State or other jurisdiction of (l.R.S. Employer
incorporation or organization) Identification No.)

SOI East 86th Avenue •
Merrillville. Indiana 46410

(Address of principal executive offices) (Zip Code)

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

Indicate by check mark whether the registrant: {I) has filed all reports required to be fifed by Section 13 or 15(d) of the Securities Exchange Act 
of 1034 during the preceding 12 months (or for such shorter period that the legist rant was required to file such reports), tmd (2) has been subject 
to such filing requirements for the past 40 days.
Yes 0 No □

Indicate by cheek mark whether the registrant has submitted electronically and posted on its corporate Web site, if any. everv Interactive Data 
file required to be submitted and posted pursuant to Rule 405 of Regulation S-T (232.405 of this chapter) durim> the preceding 12 months (or for 
such shorter period that the registrant was required to submit and post such files.)
Yes 0 No □

Indicate by cheek mark whether die registrant is a large accelerated filer, an accelerated filer, a non-aece!erated filer, or a smaller reporting 
company.

Large accelerated filer 0 Accelerated filer □

Non-aecelerated filer □ Smaller reporting company □

Indicate by check mark whether the registrant is a shell company (as defined in Rule l2b-2 of the Exchange Act). 
Yes □ No 0

Indicate the number of shares oulslanding of each of the issuer's classes of common stock, as of the latest practicable date: Commoi 
SO.01 Par Value: 3 15,31S, 140 shares outstanding at July 24, 2014 .
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Tahle ol ConU'itls

PART I

PART il

Dellncd 'I'emts

FINANCIAL INFORMATION

Item 1. Financial Statements - unaudited

Condensed Statements prCunsolidnied Income (unaudited)

Condensed Statements ofConsoIidated Comnrchensive Income nmaudiied)

Condensed Consolidated Balance Sheets (unaudited)

Condensed Statements oi'Consolidated Cash Flows ('unaudited)

Condensed Statement ofConsoIidated Common Stockholders' Fi.|uitv (unaudited)

Notes to Condensed Consolidated Financial Statements (unaudited)

Item 2. Management's Discussion and Analysis of Financial Condition and Results ofOperations

Item 3. Quantitative and Qualitative Disclosures Ahont Market Risk

Item 4. Controls and Procedures

OTHER INFORMATION

Item !. Legal Proceedings

ItemlA. Risk Factors

Hem 2. Unregistered Sales of Equity Securities and Use of Proceeds

Hem 3. Defaults Upon Senior Securities

Hem 4. Mine Safety Disclosures

Item 5. Other Information
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is :l list of freLjiifnilv used ;ibbn.'vkiUons or acronvms that arc round in this report:

NiSourcc Subsidiaries and Al'llliatcs

Capital Markets 

CHR 

CGORC 

(.'olnmhia 

Columbitt Cull'

Columbia of Kcntiickv 

Coiumbia of Marvland 

Columbia of Mttssaehusetts 

Columbia of Ohio 

Columbia of I’ennsylvania 

Columbia of Virginia 

Columbia Transmission 

CTRC

Crossroads Pipeline 

Hardy Storage 

Kokomo Gas

Millennium

NARC

NDC Douglas Properties

NIIVCO

•
SCO 

ouree

NiSouree Corporate Services 

NiSouree IX*\'elopment Company

NiSouree Pinanee

Northern Indiana Fuel and Fight 

NiSouree Midstream 

Pennant

NiSouree Capital Markets. Inc.

Columbia Energy Resources. Inc.

Columbia Gas of Ohio Receivables Corporation 

Columbia Energy Group 

Columbia Gulf Transmission. FIX 

Columbia Gas of Kentucky. Inc.

Columbia Gas of Maryland. Inc.

Bav State Gas Company 

Columbia Gas of Ohio. Inc.

Columbia Cuts of Pennsylvania. Inc.

Columbitt Gas of Virginia, Inc.

Columbia Gas Transmission. FIX'
Columbitt Gtis of Pennsylvania Receivables Corporation

Crossroads Pipeline Company

Hardy Storage Company. FFC

Kokomo Gas and Fuel Company

Millennium Pipeline Company. F.F.C.

NIPSCO Accounts Receivable Corporation 

NDC Douglas Properties, Inc.

NiSouree Energy Ventures, FFC 

Northern Indiana Public Service Company 

NiSouree Inc.

NiSouree Corporate Services Company 

NiSouree Development Company. Inc.

NiSouree Finance Corp.

Northern Indiana Fuel and Fight Company 

NiSouree Midstream Sendees. FFC 

Pennant Midstream. FFC

Ah breviations
AFUDC

AOC

AOCI

ASU

BBA

Bel

BNS

BTMU

BTFJ

CAA

L AIR 

CAMR

Allowance for funds used tinting construction

Administrative Order by Consent

Accumulated Other Comprehensive Income ( Foss)

Accounting Standards Update
British Banker Association

Billion cubic feet

Bank of Nova Scotia

The Bank of Tokyo-Mitsubishi LIFT FTD.

British Thermal Unit 

Clean Air Act 

Clean Air Interstate Rule 

Clean Air Mercury Rule

3
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DEFINED PERMS (emuinued)

CCRs Cool Combusiion Residiuils

CO: Carbon Dioxide

CSAPR Cross-State Air Pollution Rule

DCF Department of Environmental Protection

DLMP Distribution Integrity Management Program

DPU Department of Public Utilities

DSM Demand Side Management

Dih 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 Earnings per share

FAC i-’uci adjustment clause

FASB Financial Accounting Standards Board

FERC Federal Energy Regulatory Commission

FGD Flue Gas Desulfurization

FTRs Financial Transmission Rights

GAAP Generally Accepted Accounting Principles

GAE Cias Adjustment Factor

GCIM Gas Cost Incentive Mechanism

GCR Gas cost recovery

GHG Greenhouse gases

gwh

Milcoip

hp

IDEM

Gigawatt hours

Milcorp Energy Company

Horsepower

Indiana Department of Environmental Management

IND1EC Indiana Industrial Energy Consumers. Inc.

IRP Infrastructure Replacement Program

IURC Indiana litilitv Regulatory Commission

kV Kilovolt

LDCs Focal distribution companies

LIBOR London ImerBank Offered Rate

LIFO Last-in. Ilrst-out

ENG Liquefied Natural Gas

MATS Mercury and Air Toxics Standards

Met' Thousand cubic feet

MMcf Million cubic feet

MGP Manufactured Gas Plant

M1SO Midcontinent Independent System Operator

Mizuho Mizuho Corporate Bank Ltd.

MMDth Million dekatherms

m\v Megawatts

imvli Megawatt hours

4
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AOS

NOV 

NO _■

NO.\

NVMl'.X

00!

Ol’I-B

OUCC

Piedmont

PM

PNC

PUC

PUCO

RA

RACT

RBS

RTO

SAVI*

SIX'

SIP 

SO 2 

TDS1C

vscc

National Ambient Air Quality Standards

Natural Gas Liquids

Notice of Violation

Nitrogen dioxide

Nitrogen oxide

New York Mercantile L.xchange 

Other Comprehensive Income (Loss!

Other Postretirement Benefits

Indiana Office of Utility Consumer Counselor

Piedmont Natural Gas Company. Inc.

Particulate matter 

PNC Bank. N.A.

Public Utility Commission 

Public Utilities Commission of Ohio 

Resource Adequacy

Reasonably Available Control Technology 

Royal Bank of Scotland. 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 Slate Corporation Commission
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PARI I

KM l. l-:\ WCi.AL STATEMENTS

NiSmirct' Inc.
C (HHk'ii seel Sliiti'im'iils of Consol id all’ll Income (mi audited)

Three Months Ended Six Months Ended June
June 30. 30.

<iu millions. c.Yiv/u per slhirc iimunnisi 2(114 :oi3 2014 2013

Nei Revenues
Cms Distrihuiion S 423.5 $ 393.3 S 1.638.5 S 1.285.5

Cias Traiisputiaiion and Storage 39().| 366.5 968.6 835.0

Electric 404.8 384.5 854.8 761.8

Other 116.7 57.2 193.7 101.4

(dross Kecenues 1.335.1 1.201.5 3,655.6 2.983.7

Cost of Sales (excluding depreciation and amortization) 371.7 349.3 1.433.0 1.025.3

Total Net Revenues 963.4 852.2 2,222.6 1.958.4

Operaling Expenses

Operation and maintenance 533.1 452.4 1,034.3 906.7

Depreciation and amortization 149.1 143.3 297.8 286.9

(iain on sale of assets, net (0.7) (0.2) (16.4) (0.4)

Other taxes 73.4 70.7 174.5 157.4

Total Operating Expenses 754.9 666.2 1,490.2 1.350.6

l''.{|uiiv Earnings in linconsolidaleil Affiliates 11.1 8.0 20.9

Operating Income 219.6 194.0 753.3 %
Ollier Income (Deductions)

Interest expense, net (109.1) (102.0) (218.2) (200.6)

Other, net 7.5 13.3 12.0 17.4

Total Other Deductions (101.6) (8(8.7) (206.2) (183.2)

Income from Continuing Operations hefore Income faxes 118.0 105.3 547.1 439.7

Income faxes 39.5 32.9 202.2 151.3

Income from Continuing Operations 78.5 72.4 344.9 288.4

(Loss) Income from Discontinued Operations - net of taxes (0.3) (0.7) (0.5) 7.4

(iain on Disposition of Discontinued Operations - net of taxes — — — 36.4

Net Income S 78.2 S 71.7 S 344.4 S 332.2

Kasic F.arninj’s Per Share
Continuing operations

Discontinued operations
S 0.25 S 0.23 S 1.10 S 0.92

0.14

Basic Earnings Per .Share $ 0.25 s 0.23 S 1.10 S 1.06

Diluted Earnings Per Share
Continuing operations $ 0.25 s 0.23 s 1.09 s 0.92
Discontinued operations — - — 0.14

Diluted Earnings Per Share % 0.25 s 0.23 s 1.09 s 1.06

Dividends Declared Per Common Share s 0.26 s 0.25 s 0.76 s 0.73

Basie Average Common Shares Outstanding 315.0 312.2 314.6 31 1.7
Diluted Average Common Shares 316.1 313.2 315.7 ^6

The aa-ompunymy Null's lo CuiuliTiscd CoiiMilukilcci I'inniK-ia! Slalemi'nls (iiiuunliti'il) ;in.' ;m inli';;i

6

;il pan uC llii'.se .slak'inenls. •
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ITEM I. FINANCIAL STATKMENTS (continued)

r|urcc“ Inc.
densed Stafements of Consolidated Comprehensive Income (unaudited)

Three Months Emled Six Monti-is Ended June
.lime 3(). 30.

(in millions, net of taxes) 2(114 2013 2014 2013

Nel Income S 78.2 S 71.7 S 344.4 S 332.2

Other comprehensive income (loss)

Net unrealized gain (loss) on available-for-sale securities 0.5 12.9) 0.8 (3.3)

Net unrealized gain on cash flow hedges l?l 0.7 0.5 1.3 1.4

Unrecognized pension and OPF.B (cost) benefitl3i (0.1) 2.7 0.1 5.4

Total other comprehensive income l.l 0.3 2.2 3.5

Total Comprehensive Income S 79.3 S 72.0 S 346.6 $ 335.7

"'Net unrealized yain (loss) on available-for-sale securities, net ofs 0.2 inillioii lax expense and $ 1.7 million lax iienetii in the second L|tiarter of 2014 and 2013 . texpectix’ely. ami 
S0.4 million lax expense and SI .S million tax benefit for the first six months of 2014 and 2013 . respectively.

':i Net uiifeali/ed stains on derivatives qualifying as eash tloiv heilues. net of S 0.4 on Dion anil St >.3 niiiiion lax expense in the second quarter of 2014 and 20)3 . respectively, and 
SO S million and SO.9 million tax expense for the first six months of 2014 and 2013 . icspeeiively.

Unreeojjnized pension and Ol’lrlt (cost) benefit, net of SO.7 million lax benefit and SI .S million lax expense in the second quarlcr of 2014 and 2013 . respectively, and SO.7 
million and S3.3 million lax expense fut the first six months .>f20]4 and 2013 . respectively.

The accompanying Notes to Condensed Consolidated Financial Statements (unaudited) aie an integral pan of these statements.
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IT1IM I. FINANCIAL STAT1:M1:NTS (conlinucd'l

NiSouru* I in'.
C.<mclensc(l Consolidated Balance Sheets (unaudited)

June 30, December 3 1.
<iu millions) 2014 2013

ASSKTS
Property, Plant and Equipment

Ulility plant $ 24.2U2.(> $ 23.303.7

Accumulated depreciation and amortization (9.444.2) (9.256.5)

Net ulility plant 14.75H.4 14.047.2

Oilier property, at cost, less accumulated depreciation 330.4 317.9

Net Properly. Plant and Equipment I5.088.H 14.365.1

Investments and Other Assets
Unconsolidated affiliates 437.1 373.7

Other investments 201.9 204.0

Total Investments and Other Assets 639.0 577.7

Current Assets
Cash and cash equivalents 18.0 26.S

Restricted cash 9.8 8.0.

Accounts receivable (less reserve of $29.7 and S23.5. respectively) 824.0 1.0(15.8

Gas inventory 321.6 354.6
Undorreeovered gas and fuel costs 75.7 46.4

Materials and supplies, at average cost 106.0
Electric production fuel, at average cost 41.5
Price risk management assets 13.2 22.7

Exchange gas receivable 135.7 70.6
Regulatory assets 188.1 142.8
Prepayments and other 320.9 535.7

Total Current Assets 2,054.5 2 J 59.2

Other Assets
Regulatory assets 1.454.1 | ->

Goodwill 3.666.2 3.666.2
Intangible assets 270.2 275.7
Deferred charges and other 85.0 87.8

Total Other Assets 5,475.5 5.551.9

Total Assets S 23.257.8 S 22.653.9

I he aeeomiunyiuu Noles lo Civuienseil ConseliJatcd l-'inaneial Siaicnieiils luiiaiidileii) are an iiiieyral pari ufihe.se >iaTeniei)l>
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ITI-M 1. FINANCIAL STATHMliN'TS (omtinucJ)

NiSoura.' Inc.
Cmulcnscd ConsulithiCed Knlancc Sheets (iiiiaiidited) (continued)

/in millions. n.\w/n siniro iimomns)
June 30,

2014
December 3 1. 

2013

CAN 1 A1J/.A 1 ION AM) UABlIJTir.S

Capitalization
Common Stncklioklers' Ilqiiitv

ConuiK'n stock - SO.t/l par value. •■100.OW.000 shares autlnui/eii: o 15.215.00.1 and o In.075.01 I
shares outstanding, respectively S 3.2 S 3.2
Additional paid-in capital 4.734.7 4.690.1

Retained earnings 1.390.6 1.285.5

Aeeuimilated other comprehensive loss (41.4) (43.6)

Treasure-' stock (58.8) (48.6)

Total Common Stockholders’ liquity 6,028.3 5.886.6

Long-term debt, excluding amounts due within one year 7,640.6 7.593.2

Tola! Capitalization 13,668.9 13.479.8

Current Liabilities

Current portion ol’long-term debt 530.0 542.1

Short-term borrowings 1,101.1 698.7

Accounts payable 459.6 619.0

^Uivklcnds payable 82.0 —
^^Bistorticr deposits and credits 241.7 262.6

Taxes accrued 216.1 254.8

Interest accrued 142.0 136.4

Ovcrrecovered gas and fuel costs 49.8 32.2

exchange gas pavahle 139.2 186.4

Deferred revenue 8.7 18.5

Regulatory liabilities 88.7 60.2

Accrued liability for postretirement and posiemplovmenl benefits 6.2 6.2

Legal and environmental 18.9 32.3

Other accruals 347.4 329.0

Total Current Liabilities 3.431.4 3.178.4

Other Liabilities and Deferred Credits

Deferred income taxes 3.471.9 3.277.8

Deferred investment tax credits 19.1 20.9

Dclerred credits 103.9 91.9

Deferred revenue 20.3 17.1

Accrued liability for poslreiiremcni and posiemplovmenl benefits 466.1 527.5

Regulatory liabilities 1,673.9 1.669.8

Asset retirement obligations 178.0 174.4

Other noncurrent liabilities 224.3 216.3

Total Other Liabilities and Deferred Credits 6,157.5 5.995.7

Commitments and Contingencies (Refer to Note 17) — —
^^^Tcapitali/.ation and Liabilities $

23,257.8 S 22.653.9

The accompanving Notes to Condensed Consolidated Fitntneial Statements (unaudited) ate an integral part ot these sltitemenls.

0
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ITHM i. RNANCIAI. STATl'MIiNTS (eoniinneci)

NiSourti' Inc.
Condensed Slalements ol'Consolidated Cash Flows (unaudited!

Si\ Moiuhs I'.nilei.l June .’i'. f.'/i «;////.ji/s.i 2(114 2o 1

(J)H-nilin” Aeii' ilivs

Nci liKome s .144.4 S i?:.:

Acljii>tnK,nt> ii> Keti'iivile Xei lini'me ii> Ns'i i'umi Tniiueimie ( >|'ei:iiii'a>'

Depieciaiion aiul anioui/aiimi 2‘J7.X :sf).o

Nci ehanee> in priix' risk iiiariaeenienl ami inl'ilme- 1.4 i.f
Do lured iiieome la\es and iiive-.lmenl lav eiediiv I Kfi.X Ir.X.6

Delcnvd revcmie ].<• (0.4)
Sleek eonipciivation espouse and 401lk| pvot’u r-liniiny eeniiibuiii'ii 27.y 2.1.0

Gain on sale of assets <16.41 (0.4)

Income from unconsoiidaied al'liliaies (20.6) (15.2)
Gain on disposition of disconliiuicd opeiaiioii' • ncl >H laves — ('o.4|

Loss (Income) fiom diseotiiimicd opeiaiioiis - nel oi laves 0.5 (7.4)

Ainoiii/aiion ofdel'i lelaied eosis 5.1 4 o

AITj|.)C cpiniy (0.2) (S.O)
Disinlnilik'iis id eaniines teeeiv'ed ftom e^unv investees 1 2.‘> 12.1
Changes in Assets and Liabilities

Accounts receivable 1 76.4 I'M..'

Income tax reeeivttble 1.0 124,5

Inventories 2X.2

Aceounis payable (170.3) ^W)

Customer deposit; and credits (20.*)) (104 S)

Taves accrued (4.1.2) (47.01

Interest accrued >.5 t X 5)
(Under) (TveiTecovered ;:as and fuel i-Osts (11.6) SU'.')

l-.veltanae ens reccivable''payab]e (112.3) 14 0.(i |

Other aeenials (47.6) (55.5)
I'tepaytuenls and othet eiuieiil asseis 4.1.0 16.2
Kegtdatoiy assetsdiabilities 14.X 4o.o
1'i'slieiiteitieni and poMeinpho'itieu! brni-liis (6I.X) t71'.2)

Defence! credits III 0.5
Deferred chatacs and other nonciineiu assets (0.3) *> “*

Other noneurrettl liabilities 7.8 (9.4)

Net Opeiaintg .Activities from Coiumuitie t tperatioiis 652.0 sso.o
Net tlpenitiny Activities (used lorl from Discontinued < Ipertiiioiis (1.0) 15.6
Net Cash Mows front Operatin'; Activities 651.0 S‘M.5

Investin'; Activities

Capital cxpondiuitos (X52.‘>) IS0I.7)
Insurance recoveries 6.8 —

I’roeeeds ftom disposition of assets 6.2 0.7
Restricted cash (deposits) withdrawals (1.8) 17.4

Contributions to equity investees (54.8)

Othet investing activities (1.1)
•

Net In vesting Activities used lor Continuin'.’ Operations (807.6) (X.v;.9)

Net Investing Activities from Discontinued Operations — I21.X

Nel Cash Flows used for Investing Activities (897.6) (718.1)
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Issuance of long-icnn dehi

RcpaNinenis oflong-ienTt dihi and capital lease vibiigaiioiis

Change m slioii-ienn hniiowings. nei

Issuance of common Mock

Acquisition of treasury stock

Dividends paid • common sioek

(I.U)

4(12.4

16.1

(HI.2I

<157.21

Page 13 of 76
s 15.5

(45I.OI

21

24.1

[7.0)

llJO.s,

Nei Cash 1‘lnws from (used Cur) Finuiicin” Acl i\ ities 237.S

Change in cash .and cash equivalents used for coiiiinuine opei at ions (7.8) d:7.:i
I'aslt conlribuiinns (to) from discontinued opetaltons i l.d) 155.4

Cash and cash equivalents ai hceinning of period 26.8 5(1.5

Cash and (.’ash Kquivalcnls al Knd of Period S 18.(1 S 44 5

Tlk' accompanying Nnica In Condensed CoiiM'Inlalcd I'inancial Slalcmcnls (nnaudiicdl are an inlegral pan of ihcsc sialcnicnis.
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ITlfM 1. I-'INANCIAI. STATEMENTS (continued)

NiSourcc inc.
Condensed Statement of Ctmscditlaled Common Stockholders' Kquity (unaudited)

Ac'ciimnlated
A(l<liliu<i:il Oltici

ff'i "lilli'ins)
( innmnti

Stuck
Treasnrs

Slock
I'aiiMn
Capilal

Rclaincil
Ka rniri"s

Tompreliciisiv e 
Incomc/ll.oss) Total

Halance as of.lanuarv 1. 2014 f 3.2 S (48.t.) S 4.C>1)0.1 $ 1.285.5 S (43.6) % 5.886.6

Conijirehens]ve Ineome:

fs’ei liieume — — 344.4 -■ 344.4

l Uher eonipicltcii'ive iiK\'nK', nel ol'ias - “>

Ct'mnKHi Meek iliviileikis — — (230.3j — <230).3)

TicaMiry >inek aequiicd i lo.2) - — — (10.2]
iSMIL'll:

Hmployee s-loek [’iirchase plan I.o — — 1.9
LeiiiMeini iiiceniive plan — 15.0 — — 15.0
401 (k 1 ami pi<'t'i! sliarini: issuanee _ _ 25.S _ 23 8
nivideixi leinvcsimcm plan 1 o - j.y

Balance as ol'June 3(1. 2014 S 3.2 S (58.8) S 4.734.7 S IJOO.t) S (41.4) S 6.028.3

1 lie aeeiiiiipanvinj: Neies ie (.’niklenscd ( 'nnsoliitaied Financial Slaienienis (imaiulilcd) aie an itneci: il pan ol'iliese sialements.

] 1
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ITEM 1. FINANCIAL STATEMENTS icominucd)

NiSource Inc.
to Condensed Consolidated I'inaneiat Statements (unaudited)

1. Basis of Accounting Presentation

The accompanying Condensed Consolidated l-'inancial Statemenls (unaudited) lot NiSource (the ‘'Company”) reileet all nonmil recurring 
adjustments that are necessary, in the opinion of management, to present lairiv the results of operations in accordance with GAAP in the United 
States of America.

The accompanying financial statements should he read in conjunction with the consolidated llnancial statements and notes thereto included in 
NiSotirce's Annual Report on Form 10-K for the fiscal vear ended December 31. 2() 13 . Income lor interim periods may not be indicative ol 
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 SI:C. 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.

2. Recent Accounting Pronouncements

In June 2014, the FASB issued ASU 2014-12. Compensation - Stock Compensation (Topic 7IS); Accounting for Share-Boscd Payments When 
the Terms of ati Award Provide That ii Performance Target CottUI Be Achieve.il lifter the Becpdsile Service Period . ASU 2014-1 2 clarifies that 
entities should treat performance targets that can be met a Her die requisite service period of a share-based payment awaid 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 pcrmilicd. Retroactive application would apply to awards with 
performance targets outstanding after the beginning of the lirst annua! period presented. The adoption of this guidance will not have a material 
impact on the Condensed Consolidated Financial Statements (unaudited) or Notes to Condensed Consolidated Financial Statemenls (unaudited).
m
^^May 2014. the FASB issued ASU 2014-09. Revenue from (.ontracts with (.ustomers (Topic 6(16) . 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 of the new' standard is that an entitv 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 20I4-U9 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 /■'iuani itil Statements (Topic 2(>S) anil Property. Plant, and Pcpiipmenl {Topic 
360): Reporting Discontinued Operations and Disclosures oj Disposals of Components oj an Entity. ASU 2014-08 changes the criteria lor 
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-ON prospectively for all disposals or components of its 
business classified as held for sale during fiscal periods beginning after December 15. 2014. NiSource is currently evaluating what impact, il 
any. adoption ol'ASU 2014-08 will have on its Condensed Consolidated Financial Statements (unaudited) and Notes to Condensed Consolidated 
Financial Statements (unaudited).
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3. Kariiinys Per Share

Basic El’S is computed bv dividing income available to common stockholclcrs hv the wcighted-avcraec inunber ol'shares of cmumon slock 
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. The computation 
of diluted avernne common shares follows:

Three Months Ended Six Months Ended June 
June 30. 30.

(in ihunsiinJs) 2014 2013 2014 2013

Denominator
Basic average common shares outstanding 315,013 312.177 314,620 311.652

Dilutive potential common shares:

Stock options 41 171 39 156
Shares contingently issuable under employee stock plans (i I 6 350 580 327

Shares restricted under stock plans 431 471 427 466

Diluted Average Common Shares 316.101 313.160 315.666 312.601

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 
June 30. 2014 and December 31,2013 .

Results from discontinued operation^ are provided in the following table. These results are primarilv from a settlement at NiSource's former 
exploration and production subsidiary. CER. NiSource's Retail Sendees business, and NiSource's unregulated natural gas marketing business.

Three Months Ended Six Months Ended June 
June 30. 30.

fin millions! 2014 2013 2014 2013

Net Revenues from Discontinued Operations S — S 0.2 S _ <; o.6

(Loss) Income from discontinued operations (0.5) l l.l) (0.8) 12.0

Income tax (benefit) expense (0.2) (0.4) (0.3) 4.6

(Loss) Income from Discontinued Operations - net of taxes S (0.3) S (0.7) S (0.5) <; 7.4

Gain on Disposition of Discontinued Operations - net of taxes s — s — s _ s> 36.4

5. Asset Retirement Obligations

Certain costs of removal that have been, and continue to be. included in depreciation rales and collected in the service rates of the rale-regulated 
subsidiaries are classified as “Regulatory liabilities" on the Condensed Consolidated Balance Sheets (unaudited).
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Changes in NiSomvc’s liahililv for asset retirement obligations for the six months ended June 30. 2l)14 and 2013 tire presented in the table 
below:

tin 2014 2013

Balance as of.lanuarv l. $ 174.4 $ 160.4

Accretion expense O.S 0.6

Accretion recorded as a regulatory assct/liability 4.2 4.4

Additions .3.11 3.0

Settlements 0.0) (0.6)

Change in estimated cash (lows (3-4) (0.7)

Balance as of June 30. $ 178.0 $ 167.1

6. Regulatory Matters

(ias Distribution Operations Renulatorv Matters

Significant Rate Developments . On April 30. 201 3. Indiana Governor Pence signed Senate Enrolled Act 5b0 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 modernization, or economic development. 
Provisions of the TDSIC statute require that, among other things, requests for recovery' include a seven-vear plan of eligible investments. Once

•
dan is approved by the IURC. SO percent of eligible costs can be recovered using a periodic rale adjustment mechanism. The cost recovery 
lianism is referred to as a TDS1C mechanism. Recoverable costs include a return on. and of. the investment, including AFUDC, post in 
sendee carrying charges, operation and maintenance expenses, depreciation, and property taxes. The remaining 20 percent of recoverable costs 
arc to be deferred 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 
eligible 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. NIPSCO anticipates filing its request with the IURC for ralcmaking and accounting relief associated with the 
eligible investments in the third quarter of 2014. On May 29. 2014. the NIPSCO Industrial Group liled a Notice of Appeal with the Indiana 
Court ol Appeals in iespouse to the lURC’s April 30. 2014 ruling.

On Nov ember 25. 2o 13. Columbia of Ohio filed a Notice of Intent to file an application to adjust rates associated with its 1RP and DSM Riders. 
Columbia of Ohio filed its Application on February 2S. 2014. requesting authority to increase revenues by approximately S25.5 million . The 
parties have settled all issues, and on April 7. 2014 filed a stipulation providing for a revenue increase of approximately S25.5 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 April 16. 2015. Columbia of Massachusetts submitted a tiling with the Massachusetts DPU requesting an annual revenue requirement 
increase of S30.1 million . Pursuant to the procedural schedule for this case, on September 3. 2013. Columbia of Massachusetts Hied its updated 
revenue requirement of S29.5 million and on October 16. 2013. Fled an updated cost of service for $50.0 million . A final revenue requirement 
update of $29.9 million was filed on December 16. 2013. On February 2X. 2014. the Massachusetts DPU issued an order granting an annual 
revenue requirement increase of $19.3 million effective March i. 2014. and the compliance Fling associated with the order has been approved. 
Columbia (O'.Massachusetts currently has two Motions for Reconsideration and Clarification pending before the Massachusetts DPU with regard 
to specific findings in the nrder.

On September 16. 2013. Columbia of Massachusetts Fled its Peak Period GAF for the period November I, 2013 through April 30 2014, and its 
Peak Period 2012-2015 GAF Reconciliation. On January 17. 2014. Columbia of Massachusetts Fled a revision to the GAF effective February I.

*
, and on February IX. 2014. Columbia of Massachusetts Fled its second revision lo the GAF effective March I. 2014. to eliminate 
mbia of Massachusetts's projected Peak Period under-collection of $50.0 million . On February 2X. 2014. the Massachusetts DPU approved 
•ised 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

14
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through April 2010. and thus, this deferred amount will he incorporated into the proposed CiAh to be submitted in September 2UI4 in Columbia 
of Massachusetts's 2014-2015 Peak Period (iA h liliini.

On March 21. 2014. Columbia of Pennsvlvania filed a base rate ease with the Pennss Ivanin PUC. seeking a revenue increase ol approximately 
$54.1 million annuallv. The case is driven hv Columbia of Pennsylvania's capital investment program which exceeds $IS0 million in both 2014 
and 2015 as well as new pipeline safety-related operation and maintenance expenditures. Columbia (O'Pennsylvania seeks Pennsylvania PUC 
approval to implement additional rales to recover costs that are projected to he incurred after the implementation of those new rales, as 
authorized by (lie Pennsylvania General Assembly with the passage of Act ! I of 2012. Columbia of Pennsylvania's 11 ling 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 21. 2015. The ease is currently in discovery, and a final order from the Pennsylvania PUC is expected in the 
fourth quarter of 2ft 14.

On April 20. 2014. Columbia of Virginia fled a base rate case with the VSCC seeking an annual revenue increase of $21.$ million . which 
includes $6.0 million in annual revenues currently collected as a separate infrastructure replacement rider on customers' bills under the Virginia 
SAVE Plan Act. The SAVE ruler will be reset to zero and these revenues will he moved into non-gas base rates, resulting in a proposed net 
revenue increase id' $24.9 million per vear. Columbia of Virginia also seeks to recover costs related to its implementation of pipeline safety 
programs and forward looking adjustments to its capital investments and changes in operating costs projected to occur during the rate year 
ending September 20. 2015. In addition. Columbia of Virginia is proposing a change from volumetric based (Melj billing to thermal based (Bin)
billing. The VSCC issued a procedural order in the case on May 2S. 2014 which scheduh 
are subject to refund and arc scheduled to become effective October I. 2014.

for In on December 9. 2014. blew rates

Cost Recovery and Trackers . A significant portion of the distribution companies' revenue is related to the recovery of gas costs, the review and 
recovery of which occurs via standard regulatory proceedings. All slates 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 bas e 
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 or the 
distribution companies. Some states allow the recovery of such costs via cost tracking mechanisms. Such (nicking mechanisms allow for 
abbreviated regulatory proceedings in order for the distribution companies to implement charges and recover appropriate costs, fracking 
mechanisms allow for more timely recovery of such costs as compared with more traditional cost recovery mechanisms. Examples of such 
mechanisms include OCR 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 o! 
certain costs such as had 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 of the NiSource distribution companies have completed rale 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.

Columbia Pipeline Group Operations Reuuiatorv Matters

Significant Rate Developments. On January 20. 2014. Columbia Transmission received FERC approval of its December 2013 llling 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 analytics and control systems. Recovery ol 
the 2013 investments began on Febmarv ). 2014.

The second year of the program includes planned modernization investments of approximately $300 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.



1’alik' of ( oiitnns

GAS-ROR-OOI
Attachment A
Page 19 of 76

ITl-M 1- FINANCIAL STATEMENTS (continued)

»
irce Inc.
to Condensed Consolidated l inatieia) Statements (unaudited) (continued)

Cost Recovery Trackers. A significant portion of the regulated transmission and storage companies' revenue is related to the recovery ot their 
operating costs, the review and recovery of which occurs via standard regulatory proceedings with the FI’KC under section 4 of the Natural (las 
Act. Mowever. certain operating, costs of the NiSource regulated transmission and storage companies are signilicant and recurring in nature, such 
as fuel for compression and lost and unaceounted for gas. 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 Hied at a 
predetermined frequency, typical!}' annually, with the FERC and is subject to regulatory review before new rates go into effect. Other such costs 
under regulatorv tracking mechanisms include third-partv pipeline transportation, electric compression, certain environmental, and certain 
operational purchases and sales of natural gas.

Electric Operations Regulatory Matters

Significant Rate Developments . On July 19. 2013. NIPSCO Hied its electric TDSIC. further discussed above, with the IURC. The filing 
included (he seven-year plan of eligible investments for a total of approximately Sl.l billion with the majority of the spend occurring in years 
2016 through 2020. On February 17. 2014. the IURC issued an order approving NJPSCO's seven-year plan of eligible investments. The Order 
also granted NIPSCO raiemaking relief associated with the eligible investments through a rate adjustment mechanism. NIPSCO anticipates filing 
its first semi-annual tracker petition in the third quarter of 2014. On March 10. 2014. the OUCC Hied a Petition for Reconsideration with the 
IURC. and the IURC' denied that Petition for Reconsideration on May 7. 2014. In addition, (he NIPSCO Industrial Group and the OUCC have 
filed Notices of Appeal with the Indiana Court of Appeals in response to the lURCs ruling, which are still pending.

On November 12, 2013, several industrial customers, including 1NDIEC, filed a complaint at the FERC regarding the 12.38% base ROE used to 
set the MISO Transmission Owners’ transmission rates and requesting a reduction in the base ROE to 9.15% . The complaint further requests 
that FERC limit the capital structure of MISO Transmission Owners to no more than 50% common equity for raiemaking purposes and that 
FERC' eliminate incentive adders for membership in a RTO. NIPSCO joined in an answer defending the 12.38% base ROE and motion to

•
iss the complaint filed on behalf of a group of MISO Transmission Owners on January 6, 20]4. NIPSCO is unable to estimate the impact ol 
omplaint or the timing of any potential impact at this time.

Cost Recovery and Trackers . A significant portion of NlPSCO’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. NIPSCO is permitted to 
recover (1) AFUDC and a reium on the capital investment expended hv NIPSCO to implement environmental compliance plan projects through 
an FORM and (2) related operation and maintenance anti depreciation expenses once the environmental facilities become operational through an 
EER.M. On April 30. 2014. the IURC issued an order on ECR-23 approving NIPSCO's request to begin earning a return on S583.5 million of net 
capital expenditures.

7. Risk .Management .Activ ities

NiSource is exposed to certain risks relating to its ongoing business operations. The primary risks managed by using derivative instruments are 
commodity price risk and interest rate risk. [Derivative natural gas contracts arc entered into to manage the price risk associated with natural gas 
price volatility and to secure forward natural gas prices. Interest rate swaps are entered into to manage interest rate risk or fair value risk 
associated with NiSouree's borrowings. NiSource designates some of its commodity forward contracts as cash (low hedges ol forecasted 
purchases of commodities and designates its interest rale swaps as fair value hedges of fixed-rale borrowings.

Accounting Policy for Derivative Instruments. Unrealized and realized gains and losses are recognized each period as components ot AOC1. 
klatory assets and liabilities or earnings depending on the designation of the derivative instrument and regulatory

16
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accounting treatment. For subsidiaries that utilize derivatives for cash How hedges, the effective portions of the gains and losses are recorded to 
AOC1 and are recognized in earnings concurrent with the disposition of the hedged risks, if a forecasted transaction corresponding to a cash How 
hedge is no hanger probable to occur, the accumulated gains or losses on the derivative are recognized currently in earnings. For fair value 
hedges, the gains and losses are recorded in earnings each period together with the change in the fair value ofthe hedged item. As a result of the 
ratemaking process, the rate-regulated subsidiaries generally record gams and losses as regulatory liabilities or assets and recognize such gains or 
losses in earnings when both the contracts settle and the physical commodity Hows. These gains and losses recognized in earnings are then 
subsequently recovered or passed back to customers m revenues through rates. When gains and losses are recognized in earnings, thev are 
recognize*.! in revenues or cost ol sales lor derivatives that correspond to commoditv risk activities and are recognized in interest expense ior 
derivatives that correspond to interest rate risk activities.

For its commodity price risk programs. NiSource has elected not to net the fair value amounts of its derivative instruments or the fair value 
amounts recognized for its right to receive or obligation to pay cash collateral arising from those derivative instruments recognized at fair value, 
which arc executed with the same counterparty under a master netting arrangement. NiSource discloses amounts recognized for the right to 
reclaim cash collateral within ''Restricted cash" and amounts recognized for the obligation to return cash collateral within "Other accruals" on 
the Condensed Consolidated Balance Sheets (unaudited).

Commodity Price Risk Programs . Commodity price risk program derivatives consist of NYMEX gas options. NYMEX gas futures and FTRs. 
Contracted cross volumes are as follows:

June 30, 2014 December 31. 2013

Commoditv Price Risk Program:

Gas price volatility program derivatives (MMDili) 16.7 17.0
Price Protection Service program derivatives (MMDlh) 0.2 0.7
DependaBill program derivatives (MMDth) 0.2 ^L2
Electric hedging program (mwh) 0.1 •
Electric energy program FTR derivatives (imv) 4,700.0 1,248.0

Interest Rate Risk Activities . NiSource recognizes that the prudent and selective use of derivatives may help it to lower its cost of debt capital 
and manage its interest rate exposure. NiSource Finance has entered into various "receive fixed" and "pay lloaiiim" interest rule swap 
agreements which modify the interest rale characteristics ot a portion ol its outstanding long-term debt from fixed to variable rate. These interest 
rate swaps also serve to hedge the fair market value of NiSource Finance's outstanding debt portfolio. As of June 30. 2014 , NiSource had S7.7 
billion of outstanding fixed rate debt, of which $500 million is subject to lluctuations in interest rates as a result ofthe fixed-to-variable interest 
rate swap transactions. These interest rate swaps are designated as fair value hedges. NiSource had no net gain or loss recognized in earnings due 
to hedging ineffectiveness for the six months ended June 30. 2014 and 2tH 3 .

On July 22. 2003. NiSource Finance entered into fixed-to-variable interest rale swap agreements in a notional amount of $500 million with four 
counterparties which expired on July l.y 2014 . NiSource Finance received payments based upon a fixed 5.40% interest rate and paid a Heating 
interest amount based on U.S. 6-month BBA l.lBt )R plus an average ol 0.7N% per annum. There was no exchange of premium at the initial date 
ofthe swaps.

Contemporaneously with the issuance on September 16. 2005 of $1.0 billion of its 5.25% and 5.45% notes, maturing September 15. 2017 and 
2020. respectively. NiSource Finance settled $000 million ot torward starting interest rate swap agreements with six counterparties. NiSource 
paid an aggregate settlement payment of $35.5 million which is being amortized from AOCI to interest expense over the term ofthe underlving 
debt, resulting in an effective interest rale of 5.67% and 5.$8% . respectively. As of June 30. 2014 . AOCI includes $7.4 million related to 
torward starting interest rate swap settlement, net of tax. These derivative contracts are accounted for as a cash flow hedge.

As of June 30. 2014 . NiSource holds a 47.5% interest in Millennium. As NiSource reports Millennium as an equity method investment. 
NiSource is required to recognize a proportional share of Millennium's OCl. NiSource's proportionate share of the remaining unrecoanizcd loss 
associated with settled interest rate swaps was $17.1 million and $17.7 million . net of tax, as of June 30, 2014 and December 31, 2013 
respectively. Millennium is amortizing the losses related to these terminated interest rate swaps into earnings using the effective interest method 
through interest expense as interest payments are made. NiSource records its proportionate share of the amortization as Equity Eamm^in 
Unconsolidated Affiliates in the Condensed Statements of Consolidated Income (unaudited).

17
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NiSoiiill-'s location and lair value ordC!'ivati\e instruments on the Condensed Consolidated Balance Sheets (unaudited) were:

Asset Derivatives (in millions)
June 30.

2014
December 3 1. 

2013

Balance Sheet Location Fair Value Fair Value

Derivatives designated as hedging instruments
Interest rate risk activities

Price risk management assets (current) S 10.7 S 21.2

Total derivatives designated as hedging instruments S 10.7 S 21.2

Derivatives not designated as hedging instruments

Commodity price risk programs

Price risk management assets (current) S 2.5 S 1.5
Price risk management assets (noneurrcni)11 ’ 0.1 0.5

Total derivatives not designated as hedging instruments S 2.6 S 2.0

Total Asset Derivatives S 13.3 S 23.2
"'This is inclmk-d in "IX’ll-rrcd s'lim j;cs and oiIkt" <>m (he <.'muleused Consulidaied liakuice Sheeis 1 unniulheih.

There were no signilkant liability derivatives as of June 30. 2014 and December 31. 2013 .

•
noted in NiSource’s accounting policy for derivative instruments, above, for its commodity price risk programs. NiSource has elected not to 
lair value amounts for its derivative instruments or the fair value amounts recognized for its right to receive cash collateral or obligation to 
cash collateral arising from those derivative instruments recognized at fair value, which arc executed with the same counterparty under a 

master netting arrangement. No material amounts were subject to an enforceable master netting agreement not otherwise disclosed as of June 30. 
2014 and December 3 1. 2013 .

The effect of derivative instruments on the Condensed Statements of Consolidated Income (unaudited) was:

Derivatives in Cash Flow lleduina Relationships

Three Months Ended (in millions

Derivatives in Cash Flow'
1 ledging Relationships

)
Amount of Loss 

Recognized in OC! un 
Derivative (Effect ivc

Portion)
Location of Loss 

Rcclassilied from AOCI 
into Income (Effective 

Portion)

Amount of Loss 
Reclassified from AOCI 
into Income (Effective 

Portion)

June 30.
2014

June 30.
2013

June 30, June y
2014 2013

0.

Commodity price risk programs 5 — S (0.1) Cost of Sales S — $ —
Interest rate risk activities — — Interest expense, net (0.4) (0.4)

Total $ — S (0.1) s (0.4) S (0.4)

Six Months Ended (in millions )
Amount of Gain Amount of (Loss) Gain

Recognized in < )CI on Reclassified from AOCI
Derivative (Effective Location of (Loss) Gain into Income (Effective

Portion) Reclassified from AOCI Portion)

Derivatives in Cash Flow June 30, June 30, into Income (Effective June 30. June 30.
Hedging Relationships 2014 2013 Portion) 2014 2013

Commodity price risk programs $ 0.1 S — Cost of Sales s (0.2) S 0.1
Interest rale risk activities — — Interest expense, net (0.8) (0.S)

Total S 0.1 S — s (1.0) S (0.7)
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Theie was no income suiiemenl iccogniiion of gains or losses lor the ineffective portion ami amounts excluded from effectiveness testing for 
derivatives in cash llow hedging relationships for the three and six months ended June 30. 2(114 and 2013 .

It is anticipated that during the next twelve months the expiration and settlement of cash How hedge contracts will result in income statement 
recognition of amounts currently classified in AGO] of approximately zero .

Dcnvati\cs in Fair Value lleduim’ Relationships

Three Months hnded /in millions)
Amount of Gain Recognized

in Income on Derivatives

Relationships Income on Derivatives June 30, 2014 June 30, 2013

Interest rate risk activities Interest expense, net s — S 0.2

Total s - s 0.2

Six Months Fnded ( in millions )
Amount of Loss Recognized 

in Income on Derivatives

Relationships Income on Derivatives June 30, 2014 June 30. 2013

Interest rate risk activities Interest expense, net S (10.4) $ (9.5)
Jlaal S (10.4) $ (.9.5)§
Three Months Fnded (in millions)

Amount of Loss Recognized 
in Income on Related Hedged Items

Relationships Income on Related 1 lodged hem June 30. 2014 June 30. 2013

Fixed-rate debt Interest expense, net s — s (0.2)

Total s — S (0.2)

Six Months Finied < in millions )

Location of Gain Recognized in

Amount of Gain Recognized 
m Income on Related Hedged Items

Relationships Income on Related Medged item June 30, 2014 June 30. 2013

Fixed-rate debt Interest expense, net s 10.4 S 9.5
Total s 10.4 S 9.5
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Derivatives mu designated as hedeine insmiments

Three Months Ended (in millions)

Amount of Reali/teii' L nreali/ed Cain

Derivatives Not Designated as llcduinu
Location el (Jain (Loss) 

Keeoentzcd in

(Loss) Recognized in 
Derivatives

Income on
111

Instruments Income on Derivatives June 3(K 2014 June 30. 2013

Commodity price risk programs (.ias Distribution revenues $ — S (0.1)

Commodity price risk programs Cost ot Sales 4.2 7.7

Commodity price risk programs Income from Discontinued
Operations - net of taxes __ 0.1

Total 4.2 S 7.7
l-'or lHe amomus of rfuii/ai'iiiiivnliyo! imiii lecoym/ed in iiieoinv on itoivniix-es iti>elosi.-i.l in ilie mhlc nhovc. ynins of S4.2 million ;md $7.0 million for itic ilnve monilis 

ciulcd June 30. 2o 14 aixl 201 3 . H-,spi.i:ivi.-iy. wa c deia ic-d ns ullnw cd jut ivuuIuioit oi das. 1 lit sc uniounts will be amoi I i/ed to incomi' ova fmiiK' peiiods ot up in twelve months 
as specified in a rev'iilaloiy older.

Six Months Ended ( in millions )

Derivatives Not Designated as Hedging 
Instruments

Local ion of Clam 
Recognized in 

income on Derivatives

Amount of Realized/Unrealized Gain 
Recognized in Income on

Derivatives

June 30. 2014 June 30.2013

Commodity price risk programs

Commodity price risk programs

Cost of Sales

Income from Discominued 
Operations - net of taxes

S 11.1 S 1.0•
Total s 11.1 S 1.3

l-'or the amounts of luali/eii'imradixed eain I loss) recoum/ed in income on da o alives disdiised in the table above, cuius of S i I. i million ;md S 1.0 million foi the si\ months 
cikled June 3d. 2014 and 2013 . respceiively. wav defened as allowed pci tvuulatoty oidcrs. These amounts will be amortized to income ovot I'mure periods of up to twelve months 
as specified in a reeulatorv older.

NiSouree's derivative instruments measured at fair value as of June at). 2014 and December.'!. 2013 do not contain anv eredit-risk-relaied 
contingent features.

Certain NiSource al'llliaies have physical comnmdity purchase agreements that contain "ratings triggers" that require increases in collateral if the 
credit rating of NiSource or certain of its nftiliaics are rated below BUB- by Standard & Poor's or below Baa3 bv Moody's. These agreements 
are primarily for the physical purchase or sale of natural gas and electricity. The collateral requirement from a downgrade below the ratings 
trigger levels would amount to appro.\imuiely SO.7 million . in addition to agreements with ratings triggers, there are some agreements that 
contain "adequate assurance" or "material adverse change" provisions that could result in additional credit support such as letters of credit and 
cash collateral to transact business.

NiSource had $7.K million and SN'J million of cash on deposit with brokers and M1SO for collateral requirements associated with open 
derivative positions relleeled within "Restricted cash" on the Condensed Consolidated Balance Sheets (unaudited) as of June 30. 2014 and 
December 31.2013 . respectively.
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8. Fair Value

A. Fair Value.’ Measurements

Recurring I'uir V'uhic Measurements. The lollnwmy tables present financial assets and liabilities measured and recorded at fair value on 
NiSnurce's Condensed Consolidated Balance Sheets (unaudited) on a recurring basis and their level within the fair value hierarchy as of .lime d). 
20 14 and December 3 1. 2013 :

Quoted Prices in Signilicant
Active Markets Other Siuniiicunt

for Identical Observable Unobservable
Rccurrinu Fair Value Measurements Assets Inputs Inputs Balance as ol June 30.

June 30, 2014 fin wil/inus) (Level 1) (Level 2) (Level 3) 2014

Assets
Price risk management assets:

Commodity financial price risk programs S 2T s — $ — S 2.6
Interest rate risk activities — 10.7 — 10.7

Available-for-sale securities 24.3 94.3 — I IN.6

Total S 263.' S 105.0 S — y; ! »! .9

Liabilities
Price risk management liabilities:

Commodity financial price risk programs S 0.9 s — S 0.2 S 1.1

S 0.9 $ — s 0.2 S LIw
Quoted Prices in Signilicant
Active Markets Other Signilicant

for Identical Observable Unobservable
Recurring Fair Value Measurements Assets Inputs Inputs Balance ;is ol'

December 31. 2013 (in millions) (Level 1) (Level 2) (Level 3) December 3 1. 2013

Assets
Price risk management assels:

Commodity financial price risk programs S 2.1 s — s — S 2.1

Interest rale risk activities — 21.1 — 21.1

Available-for-sale securities 25.3 96.1 — 121.4

Total S 27.4 s 1 17.2 s — S 144.6

Liabilities
Price risk management liabilities:

Commodity Financial price risk programs S 1.6 s - s 0.1 S 1.7

Tola! S 1.6 s — s 0.1 s 1.7

Price risk management assels and liabilities include commodity exchange-traded and non-exehange-based derivative contracts. I:\change-tiaded 
derivative contracts are based on unadjusted quoted prices in active markets and tire classified within Level I. 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-lraded derivatives are valued using broker or over-the-counter, on-line exchanges. In such eases, these non-exchange- 
traded derivatives arc 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. NiSouree uses a similar model to value similar instruments. Valuation 

^■fidels utilize various inputs that include quoted prices for similar assets or liabilities in active markets, quoted prices for identical or similar 
or liabilities in markets that are not active, other observable inputs for the asset or liability, and market-corroborated inputs, i.e.. inputs 

^Srived principally from or corroborated by observable market data by correlation or other means. Where observable inputs are available tor 

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
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ol' fail' value, the instrument is cateyoi'i/:ed in l.e\ el e. Credit risk is considered in the fair value calculation of derivative instruments that are not 
eNchanee-traded. Credit expos tires are adjusted to re Heel collateral agreements which reduce exposures. As of June aO. 2014 and December 31. 
2013 . there were no material transfers between fair value hierarchies. Additionally, there weie no chances in the method or significant 
assumptions used to estimate the fair value of NiSouree's financial instruments.

[’rice risk management assets also include lixed-to-floatine interest rate swaps, which are designated as lair value hedges, as a means to achie\e 
NiSouree’s targeted level of variable-rate debt as a percent of total debt. NiSouree uses a calculation of future cash inflows and estimated future 
outflows related to the swap agreements, which are 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 rale 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.

Availablc-for-sale securities are investments piedeed as collateral for trust accounts related to NiSouree’s wholly-owned insurance company. 
Available-for-sale securities arc 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. 
NiSouree 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 othercomprehensive income (loss). The amortized cost. 
June 30. 2014 and December 3 1.2013 were:

gross unrealized gains anti 1 osses. and fair value of available-for-sale debt securities at

Cross Cross
A mortized Unrealized Unrealized Fair

June 30. 2014 (in millions) Cost Cains Losses Value

^^ailahle-for-saic debt securities
^Pu.S. Treasury S 26.0 S 0.3 $ (0.2) S 27.0

Corporate/Other oo.x 1.3 (0.5) 91.6

Total Available-for-sale debt securities $ 117.7 $ 1.6 $ (0.7) S 118.6

Cross Cross
Amortized Unrealized Un realized Fair

December 31. 2013 (in millions) Cost Cains 1.osses Value

Available-for-sale debt securities

U.S. Treasury S 30.3 S 0.3 $ (0.5) S 30.1
Corporale/Olher 01.3 LI (L3) 91.3

Total Available-for-sale debt securities S 12 LX $ 1.4 S (1.8) $ 121.4

For the three months ended June 30. 20|4 and 2013 . the net realized gain on die sale of available-for-sale U.S. Treasury debt securities was zero 
and SO.2 million . respectively. For the three months ended June 30. 2014 and 2013 . the net realized gain on the stile of available-for-sale 
Corporate/Other bond debt securities was SO. I million for each period.

For the six months ended June 30. 201-4 and 2013 . the net realized gain on the sale of available-for-salc U.S. Treasury debt securities was SO. I 
million and SO.4 million . respectively. For the six months ended June 30. 2014 and 2013 . the net realized gain on the sale of available-for-sale 
Corporate/Other bond debt securities was SO.2 million and SO.3 million . respectively.

The cost of maturities sold is based upon specific identification. At June 30. 2014 . approximately S4.9 million of U.S. Treasury debt securities 
have maturities of less than a year while the remaining securities ha\e maturities of greater than one year. At June 30. 2014 , approximately $6.3 
million of Corporale/Olher bonds have maturities of less titan a vear 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 recurring basis for the 
three and six months ended June 30. 2014 and 2013 .

i\on-recurring Fair Value Measurements. There were no significant non-recurring fair value measurements recorded during the six months 
ended June 30. 2014.
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B. Other l;air N’alue Disclosures for Financial Instrunients. The earryiny amount of cash and cash equivalents, restricted cash, notes 
receivable, customer deposits and short-term borrowings is a reasonable estimate of lair value due to their liquid or short-term nature. 
iViSouive s long-term borrowings tire recorded at historical amounts unless designated as a hedged item in a fair value hedge.

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

Lonx-tenii Dcht. The fait values of these securities are estimated based on the quoted market prices for the same or similar issues or on the rales 
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. 2014 and 2013 . there were no changes in the method or significant assumptions used lo estimate the fair value ol 
the financial instruments.

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

Carning Kstimatcd Fair Carrying Fstiiruued Fair
Amount as of Value sis of Amount us of Value as of

fin millions) June 30.21)14 June 30.2014 Dec. 31.2013 Dec. 31.2013

Long-term debt (including current portion) S 8.170.6 S 9.123.1 S 8.135.3 S 8.697.3

9. Transfers of Financial Assets

Transfers of accounts receivable are accounted for as secured borrowings resulting in the recognition of short-term borrowings on the Condensed 
^^nsolidated Balance Sheets (unaudited). The maximum amount of debt that can be recognized related to NiSouree’s accounts receivable 
^^Brams is So 15 million

All accounts receivables sold to the commercial paper conduits are valued at face value, which approximates fair value due to (heir 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 
whollv-owned subsidiary of Columbia of Ohio. CGORC. in turn, is party lo an agreement with BTjMU 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 18. 2013. The maximum seasonal program limit under the terms of the current agreement is S24U 
million . The current agreement expires on October 17. 2014 . and can be further renewed if mutually agreed to by all parties. As of June 30. 
2014 . SI50.0 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 o! 
CGORC's assets prior to anv value becoming available to CGORC’s stockholder.

NJPSCO is under an agreement to sell, without recourse, substantially all of its trade receivables, as they originate, lo NARC. a wholly-owned 
subsidiary of NIRSCO. NARC. in turn, is partv 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 28. 2013. The maximum seasonal program limit under the terms of the current agreement is $200 million . The current agreement 
expires on August 27. 2014 . and can be further renewed if mutually agreed to by all panics. As of June 30. 2014 . $125.0 million of accounts 
receivable had been transferred bv NARC. NARC is a separate corporate entity from NiSource and N1PSCO. 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 
whollv-owned subsidiary of Columbia of Pennsylvania. CPRC. in turn, is party to an agreement with BTMU under the terms of which it sells an

■
vided percentage ownership interest in its accounts receivable to a commercial paper conduit sponsored by BTMU. The maximum seasonal 
ram limit under the terms of the agreement is $75 million . The agreement with BTMU was renewed on March 11. 2014. having a current 
scheduled termination date of March 10. 2015 . and can be further
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renewed ifimitiiully anreed to by both parties. As uf June at). 2014 . S25.0 million of accounts rccei\ able had been transferred by Cl’KC. CI’RC 
is a separate corporate entity from NiSource and Columbia of Pennsylvania, with its own separate obli>j,aUons. and upon a liquidation of CI’RC. 
Cl’RC's obliaations must he satisfied out of CI’RC's assets prior to any value becoming available to CPRCs stockholder.

The following table rellecis the gross and net receivables transferred as well as short-term borrowings related to the securitization transactions as 
of June oO. 2o|4 and December 3 1. 2013 for Columbia of Ohio. NII’SCO and Columbia of Pennsvl vania:

(in millions) June 30, 2014 December 3 1. 2D 13

Gross Receivables S 503.3 S 610.9

Less: Receiv ables not transferred 203.3 345.8

Net receivables transferred S 300.0 S 265.1

ShorMevm debt due to asset securiuzation S 300.0 S 265.1

Columbia of Ohio. N1PSCO and Columbia of Pennsylvania remain responsible for collecting on the receivables securitized ami 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's goodwill assets as of June 30. 2014 were S3.7 billion pertaining primarily to the acquisition iif Columbia on November I. 
this amount, approximately S2.U billion is allocated to Columbia Transmission Operations and SI.7 billion is allocated to Columbia 
Distribution Operations. In addition. NIPSCO Gas Distribution Operations' goodwill assets of SI7.X million at June 30. 2014 relate to die 
purchase of Northern Indiana fuel and Light in .March 1093 and Kokomo Gas in February 1992.

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

ASU 2011-OX 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. Ifa 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 likeiv 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 animal impairment test performed as of May I. 2014. For the current 
year lest. 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 I. 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 tiie annual test that would reduce the lair value of 
any of the reporting units below their carrying amounts and necessitate another goodwill impairment lest. No such indicators were noted that 
would require a subsequent goodwill impairment testing during the second quarter.
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11. Income Taxes

NiSource’s interim effective tax rates reflect die estimated annual effective tax rales for 2014 and 2013 . adjusted for lax expense associated with 
cenain discrete items. The effective tax rates for the three months ended June 30. 2014 and 2013 were 33.5% and 31.2% . respectively, flic 
effective tax rate for the six months ended June 30. 2014 and 2013 were 37.0‘M. and 34.4% . respectively. These effective tax rates diiler from the 
Federal tax rate of 35% primarilv due to the effects of tax credits, state income taxes, utility ralemaking, and other permanent hook-to-tax 
differences.

The increase in the three month effective tax rate of 2.3% in 2014 versus 2013 is primarily due to deferred lax adjustments recorded in 2013 
related to slate apportionment changes. The increase in the year-to-date effective tax rate of 2.6% is primarily due to the impact of the Indiana 
lax rale change, see below for further information, and deferred tax adjustments recorded in 2013 related to state apportionment changes.

On March 25. 2014, the gov ernor of Indiana signed into law Senate Bill 1, which among oilier things, lowers the corporate income tax rate from 
6.5% to 4.9% over six wars beginning on Julv 1. 2015. The reduction in the tax rate will impact deferred income taxes and tax related regulatory 
assets and liabilities recoverable in the ralemaking 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 S7.I 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 4.9% rate. The majority of NiSource's tax temporary 
differences are related to NIPSCO's utility plant. The remeasurement of these temporary differences at 4.9% was recorded as a reduction of a 
regulatory asset.

There were no material changes recorded in the second quarter of 2014 to NiSource's uncertain tax positions as of December 31.2013 .

12. Pension anti Other Postretiremen! Benefits

•
burce provides defined contribution plans and noncontributory defined benefit retirement plans that cover its employees. Benefits under the 

ned 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 it 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 poslretirement benefit costs, including amortization of the regulatory assets that arose prior to inclusion 
of these costs in rales. For most plans, cash contributions are remitted to grantor trusts.

For the six months ended June 30. 2014 . NiSource has contributed S12.5 million to its pension plans and S20.I million to its other 
postretirement boneftt plans.
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The following tables provide the components of the plans' net periodic benefits cost for the three

Pension Benefits

and six

1
months ended June 30. 20 14 and

Other Postretirement 
Benefits

P
2013 :

Three Months Ended June 30. (in millions) 2014 2013 2014 2013

Components of Net Periodic Benefit Cost
Service cost S 8.7 S 0.3 S 2.2 S 3.0

Interest cost 27.3 24.3 7.8 8.1

Expected return on assets (45.3) (42.1) (9.1) (T6)

Amortization of transition obligation — — — 0.1

Amortization of prior service cost (credit) — 0.1 (0.9) (0.2)

Recognized actuarial loss 11.9 19.7 0.1 2.8

Settlement loss — 3.6 — —

Total Net Periodic Benefit Costs S 2.6 S 14.9 S 0.1 s 6.2

Pension Benefits
Other Postretirement 

Benefits

Sin Momhs l-.ndcd June 3f). (in millions) 2014 2013 2014 2013

Conipnncnts of Net Periodic Benefit Cost
Service cost S

Interest cost

Expected return on assets 

Amortization of transition obligation 

Amortization of prior service cost (credit)

Recognized actuarial loss 

Settlement loss

Total Net Periodic Benefit Costs S

17.4 S 18.7 S 4.5 S 6.0

54.6 48.6 16.0
(90.6) (84.5) (18.2)

— — — 0.2

- 0.2 (1.5) (0.4)

23.8 40.4 0.1 5.6

— 24.3 — —

5.2 S 47.7 S 0.9 S 12.4

In 2013. NiSouree pension plans had lump sum payouts exceeding the plan's 2013 service cost plus interest cost and. therefore, settlement 
accounting was required.

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 he consolidated bv a company if that company is 
determined to be the primary beneficiary of the VIE.

NiSouree consolidates those VIEs for which it is the primary beneficiary. NiSouree 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 of guarantees, 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 NiSouree is made to evaluate qualitative and quantitative factors to detenru^fche 
primary beneficiary, if any. mid whether additional disclosures would be required under the current standard.
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NII’SCO has a sendee 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 IS at the Badly 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. I lowever. 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 VIL. NIPSCO has no exposure to loss related to the sendee 
agreement with Pure Air and payments under this agreement were $10.h million and $6.4 million for the six months ended June e<). 2014 and 
2013. respectively.

14. Long-Term Debt

On Julv 15. 2014 . NiSource Finance redeemed $5()0.() million of 5.40% senior unsecured notes at maturitv.

15. Short-Term Borrowings

NiSource Finance maintains a $2.0 billion revolving credit facilitv with a svndicatc of banks led by Barclays Capital with a termination date ol 
September 2S. 201S . The purpose of the facilitv 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. 
2014 . NiSource had no outstanding borrowings under this facilitv.

NiSource Finance's commercial paper program has a program limit of up io $) 5 billion with a dealer group comprised of Barclays, Citigroup, 
Credit Suisse. RBS and Wells Fargo. Commercial paper issuances arc supported by available capacity under NiSource's S2.0 billion unsecured 
revolving credit facility. At June 30. 2014 . NiSource had $S01.1 million ol'commercial paper outstanding.

As oi'June 30. 2014 . NiSource had $30.5 million of stand-by letters of credit outstanding of which S14.3 million were under the revolving credit 
^^lity. At December 31. 2013 . NiSource had S31.6 million ofstand-bv letters of credit outstanding of which S 14.3 million were under the 
^Hiving credit facility.

Transfers of accounts receivable are accounted for as secured borrowings resulting in the recognition of shoti-term debt on the Condensed 
Consolidated Balance Sheets (unaudited) in the amount of S3()0.0 million and $265.1 million as oi'June 30, 2014 and December 31. 2013 . 
respectively'. Refer to Note 9. “Transfers of Financial Assets.” for additional information.

(in millions)
June 30.

2014
December 31,

2013

Commercial Paper weighted average interest rate ofO.63% and 0.70% at June 30. 2014 and
December 31. 2013, respectively. J$ 801.1 S 433.6

Accounts receivable securitization facility borrowings 300.0 265.1

Total Short- Term Borrowings Ji; I.III1.I $ 698.7

Given their turnover is less than 90 day's, cash Bows related to the borrowings and repayments of the items listed above arc presented net in the 
Condensed Statements of Consolidated Cash Flows (unaudited).

16. Share-Based Compensation

The stockholders approved and adopted the NiSource Inc. 2010 Omnibus Incentive Flan (the "Omnibus Plan”), at the Annual Meeting ol 
Stockholders held on May 11. 2010. The Omnibus Plan provides for awards to employees and non-employee directors of incentive and 
nonqualified slock 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 $.000,000 plus the number of shares subject to outstanding awards granted under either the 1994 Plan (defined 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 June 30. 2014 . there were 6.320.477 shares reserved for future awards under the Omnibus Plan.

»
|r to Muv 1 I. 2010. NiSource issued long-term equity incentive grants to key management employees under a long-lenn incentive plan 

roved 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.
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NiSoutve recognized stock-hased employee eompensaiion expense ol'S5.7 million and S4.4 million for the three months ended June 30. 2014 
ami 2ui.’ , respeemcly. as well as related tax benefits ul'Sl.O million and SI.4 million . respectively. For the six months ended June 30. 2014 
and 2m 13 . stock-based employee compensation expense ot SI i.O million ami SS.7 million was recognized, respectively, as well as related lax 
bene lit ot'S4.l million and $3.0 million . respectively.

As ol June 30. 2014 . tire total remaining unrecognized compensation cost related to nnnvvsted awards amounted to $2$.9 million . which will be 
amortized oxer the weighted-average remaining requisite service period ol‘2.3 vears .

Stock Options. As ol June 30. 2<)|4 . approximately 0.1 million options were outstanding and exercisable with a weighted average strike price 
ol'$22.(>2 . No options were granted during the six months ended June 30. 2014 and 2013 . As of June 30. 2014 . the aggregate intrinsic value for 
the options outstanding and exercisable was $2.4 million . During the six months ended June $(>. 2014 and 2013 . cash received from the exercise 
of options was $5.0 million anti $ I 5.3 million . respectively.

Restricted Stock Units and Restricted Stock. During the six months ended June 30. 2014 . NiSource granted JSIS.655 restricted stock units and 
shares ot restricted stock, subject to service conditions. The total grant date fair value of restricted slock units and shares of restricted stock was 
$2.<S million . based on the average market price ol NiSource's common stock at the date of each grant less the present value of anv dividends 
not received during the vesting period, which will be expensed, net of forfeitures, over the vesting period which is generally three vears. As ot 
June 30. 2014 . 2>7.3ol nomested (all ol'which tire expected to vest) restricted stock units and shares of restricted stock were granted and 
outstanding.

I'crlonmincc Shares. During the six months ended June 30. 2014 . NiSource granted 535.037 performance shares subject to service and 
perlormanee conditions. The gram date lair value of the awards was SI6.6 million . based on the average market price ol'NiSouree's common 
stock at the date ol each grant less the present value of dividends not received during the vesting period which will be expensed, net ot 
lorleilures. over the three year requisite service and performance period. As of June 30. 2014 . 1.735.551 nonvested performance shares were

I
inied and outstanding.

™k) Match. Profit Sharing and Company Contribution. NiSource has a voluntary 4(M(k) savings plan covering eligible employees that 

allows lor 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 slock to eligible 
employees based on earnings results; and eligible exempt employees hired after January I. 2(110. receive a non-elective company contribution of 
three percent ot eligible pay payable in shares of common stock. For the quarters ended June 3<i. 2014 and 2013 . NiSource recomtized 401(k) 
match, profit sharing and non-elective contribution expense ol SS.4 million and $7.9 million . respectively. For die six months ended June 30. 
2014 and 20)3 . NiSource recognized 40l(k) match, profit sharing and non-elective contribution expenses of $16.9 million and SI4.3 million . 
respectively.

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 perlormanee assurance to third parties on behalf of certain subsidiaries. Such agreements include guarantees and .xiand-bv letters ol 
eiedit. I hose 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. 2014 and the years in which they expire were:

(in miltiuns) Total 2014 2015 2016 2017 2018 After
Guarantees of subsidiaries debt $ 7.710.5 $ 500.0 S 230.0 :$ 616.5 :$ 507.0 $ 800.0 $ 5.057.0
Accounts receivable securitization 300.1) 300.0 — — — — —

Lines of credit <S01.1 SOLI — — — — —

Letters ol'eredit 30.5 12.6 17.9 — - — —

Other guarantees 1X0.9 49.4 29.5 — — — 102.0

Xotal commercial commitments $ 9.023.0 $ 1.663.1 S 277.4 1$ 616.5 :$ 507.0 S 800.0 s 54 59.0

^BRrantecs of Subsidiaries Debt. NiSource has guaranteed the payment of S7.7 billion of debt for various wholly-owned subsidiaries including 

NiSource Finance and Columbia of Massachusetts, and through a support agreement. Capital Markets.
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which is reflected on NiSource's Condensed Consolidated liahmee Sheets (unaudited). The subsidiaries are rei.|uired to comply with eertain 
covenants under the debt indenture and in the event of default. NiSouree 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. 2()l I. NiSouree executed a Second 
Supplemental Indenture to the original Columbia of Massachusetts Indenture dated April I. 11)91. for the specific purpose of guaranteeing 
Columbia of Massachusetts' outstanding medium-term notes.

Lilies and Letters of Credit and Accounts Receivable Advances. NiSource Finance maintains a $2.0 billion revolving credit facility with a 
syndicate of banks led bv Barclays Capital with a termination date of September 2S. 2018 . The purpose of the facility is to fund ongoing 
working capital requirements including the provision of liquidity support for NiSource's SI.5 billion commercial paper program, provide lor the 
issuance of letters of credit, and also for general corporate purposes. At June 30. 2014 . NiSource had no borrowings under its five-year 
revolving credit facility. $801.1 million in commercial paper outstanding and 5300.0 million outstanding under its accounts receivable 
securitization agreements. At June 30. 2014 . NiSource issued stand-by letters of credit of approximately $30.5 million for the benefit of third 
parties. See Note 15. "Short-Term Borrowings." for additional information.

Other Guarantees or Obligations. NiSource has additional purchase and sales agreement guarantees totaling $07.0 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 of the 
aforementioned auarantees is remote.

NiSource lias on deposit ?. 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 ol 
credit represents 47.5% (NiSource's ownership percentage in Millennium) of the debt sendee reserve account requirement, or $16.2 million . 
The total exposure lor NiSource is $16.2 million . NiSource lias an accrued liability ofSl.5 million related to the inception dale fair value of this 

^^^tantec as of June 30. 2014 .

NiSource has issued other guarantees supporting derivative related payments associated with interest rate swap agreements issued by NiSource 
Finance, operating leases tor 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 mi 
NiSource's consolidated financial statements.

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 
significant portion of environmental assessment and remediation costs to be recoverable through rates for eertain NiSource companies.

As of June 30. 2014 and December 31. 2013 . NiSouree had recorded an accrual of approximately $132.9 million and $143.9 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 mmcurrenl portion is included in "Other noncurrem 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
Tiie actions listed below could require further reductions in emissions from various emission sources. NiSource will continue to closely monitor 

dopments in these matters.
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Climate Outline . On June 2. 2014, the EPA proposed a CiHG perlormance sumdarci for existing fossil-fuel fired electric generating units under 
section 11 !(d) of the Clean Air Act. The proposed rule establishes stale-specific CO remission rate goals and requires each stale to submit a plan 
indicating how the generating units within the state will meet die CPA’s emission rate goal. Final CO remission rate standards are expected to be 
set by the (;PA in June 2015. and state plans are required to be submitted to the FPA as early as June 2010. The cost to comply with (his rule will 
depend on a number of factors, including the requirements of the final federal regulation and the level of'NlPSCO’s required GHG reductions. It 
is possible that this new rule, comprehensive federal or state GIR’i legislation, or other CiHG regulation could result in additional expense or 
compliance costs that could materially impact NiSource’s financial results.

National Ambient Air Quality Standards . The C.AA 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 rev ised 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:

I’anicu/ait' Maucr: In December 2009. the EPA issued area designations for the 2006 24-hour PM ;.j 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 
:«standard from 15 to 12 pg/m ’. NiSource will continue to monitor these matters and cannot estimate their impact at this time.

(hone houri: On September 2. 201 1. the EPA announced it w ould implement its 2008 eight-hour ozone NAAQS rather than tightening 
ihe standard in 2012. The EPA will review, and possible 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 Otis matter and cannot estimate the impact oi'anv new rules at litis time.

.Miroocn Dio.xhlc (.VO 2 ): The EPA revised (he NO : NAAQS by adding a one-hour standard while retaining the annual standard. TImb^vv 
siaminrd could impact some NiSource combustion sources. The EPA designated all areas of the country as unclassifiable/attainnient in 
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 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 panics at waste disposal sites under the CERCLA (commonly known as Superfund) and similar 
state laws. Additionally, a program has been instituted to identify 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 ol 
these sites are being overseen bv stale 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 S123.7 million 
and SI 29.5 million at June 30. 2014 and December 31. 2013 . respectively. The liability represents NiSouree's best estimate of the probable cost 
to remediate the facilities. NiSource believes that it is reasonably possible that remediation costs could varv by as much as S25 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 Segments

The sections below describe various regulatory actions that affect Columbia Pipeline Group Operations and Electric Operations.
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Columbia Pipeline Group Operations.

Air
In April 2014. the Pennsylvania DFP proposed a rule. A<.Uiti<»nit A’.-K'T Rci/uireun'ins for Major t'.v nfXOx anJ l-'0(.".v . which may rei|uire 
emissions reductions from several Columbia Transmission turbines and reeiproentme engines. Manauement has been provided three years to 
make its emissions sources compliant. The rule is expected to be fmali^ed bv the end ol'20l4. Columbia Transmission will continue to monitor 
developments in this matter ami 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 and 2007). 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 partv and incorporates NiSource and general industry experience with remediating sites. NiSource 
completes an annual refresh of the model in the second quarter of each liscal year. No material changes to the liability were noted as a result ol 
the refresh completed as of June 30. 2014. The total remaining liability at Columbia Transmission related to the facilities subject to remediation 
was S4.1 million and SX.7 million at June 30. 2014 and December 31. 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 $.560 million . of which approximately

■
.2 million remains to be spent. This figure includes additional capital improvements associated with the New Source Review Consent 
ee 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 / Clam Air Interstate Rule tC.AlR) / Transport Rule: On July 6, 201!. the EPA announced its replacement 
lor the 2005 CAIR to reduce the interstate transport of fine paniculate matter and o/one. The CSAPR reduces overall emissions of $02 and NOx 
by setting state-wide caps on power plant emissions. The EPA initially intended to implement an emissions trading program and other aspects of 
the CSAPR in 2012, but this implementation date was delayed bv litigation. The EPA now is seeking permission from a court to begin enforcing 
CSAPR on January i. 2015. The EPA's implementation of CSAPR would not significantly impact NlPSCO’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 current multi-pollutant compliance plan and New Source Review 
Consent Decree capital investments will allow NIPSCO to meet the emission requirements of CSAPR.

Utility Mercury ami Air Toxics Stam/ari/s Rule: On December 16. 201 i. the EPA Imalized the MATS rule establishing new emissions limits for 
mercury and other air toxics. Compliance for "NTPSCO's affected units is required by April 2016. NIPSCO is implementing an lURC-approved 
plan for environmental controls to comply with MATS.

Aon- 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 modifications 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
The Phase II Rule of the Clean Water Act Section 3 16(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, became effective on September 7. 
2004. Under this rule, stations will either have to 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. A pre-publication version of the linal rule was released on May 19. 

4. NIPSCO is still evaluating the final rule and cannot estimate the cost of compliance at this time.
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On June 7. 2013. the lil’A published u proposed rule to amend the eflluent 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. 
NlPSt.'O will continue to monitor developments in this mutter and cannot estimate the cost of compliance at this lime.

Waste
On June 21. 2010. the EPA published a proposed rule for regulation oi'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 anil cannot 
estimate the cost of compliance at this time.

I). Other Matters.
Transmission Upgrade Agreements. On February II. 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 S50.3 million . multiplied hv a rate of 1.71 ("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 Jiled 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.

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 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 substjj^fcyy 
covered by insurance. Any amounts not covered by insurance are not expected to have a material impact on NiSouice's consolidated fi^^Val 

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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IS. AtTiimulated Other Comprehensive Loss

The follow ini: tables display the eomponents of Aeeunmlated (.)iher Comprehensive Loss for the three and six months ended June bd. 2U14 and 
2<Ue:

YIikt M i >nt ] is Muk-.l Jin it/ 30. 3014 /in
Gains and Losses 

on Securities ''
Gains and Losses on 
(.'ash J ims Hedges

I’cnsiini and Ol’I B 
Hems'1’

Accu rnulated 
Other

Comprehensise
Loss

ItaliiHix :i> ol Apiil 1.30]4 $ $ (25.2) s (17 3) s (42.51

i mIkt ci'itiprelx-nsivv mci'im.’ IxOAk' R’d:^.--ilicaiinii.s n.s (0.5) 0.2

Aiikhiiio ivdii^sil'iL-tl lii'iii iicciiniulaici.! mliei cuinpivliciiMvi.' income — 0.7 0.2 05)

Nv’i on i cni-|i-.-; uul u[tii:i i'i 'iii|'u.-lioi'i'. c iiu-'uiiu.- 0.5 0.7 (0.1) 1.1

li.ihiiKX :in ol .luiH’ 30. 2014 S 0.5 s (24.5) s (17.4) s (41.4)

Si'. \].ini]i> laulcii Jiiik- 30. 2014 nu
(hiitis and Losses 

on Securities
Gains and l.osses on 
(.‘ash Linn Medics '''

I’ension and OPLit 
Items

Aeeurn iilated 
Other

Comprchcnsi'e
Loss'"

H.ilimcc as ol Jaiuian- !. 2014 S 10.3) s (25.X) $ 11 /.5) s 143.6)

Oilit’i s'lmic'ii.'lii.’iisiw income bci'oic rccl.i'sii’icalioii> l.n o.l (0.3) 0.8

•\iikuiiiIs icclassitlial from accnnmlaied olher comi'iclicnsivc income (0.2) 1.2 0.4 1.4

Nci cm i aii-|>ci iixl olher comprehensive (loss) income O.N 1.3 0.1 2 2

|{iiliinee as of .liini’ 30. 2014 S 0.5 s (24.5) S (17.4) $ (41.4)

•

'1 iuee Miiiiltis l:iuieil June 3il. 2ul ? tin milliouM
Gains and Losses 

on Securities
Gains and 
Cash Hon

Losses on
1 ledges

I’ciision and OPI-IB 
Items'"

Accumulated
Other

Comprehensive
Loss

Balance as ol .April 1. 2013 $ 2.2 s (27.7) S (36.8) s 62.3

i >lhcr conipichensive incoinc hetore rcclassiricaiiuns (2.N) (0.1 ) 1.0 11.0)

Aniounis icclassificil from ateuniulaU'd rnher compiehensivc income (0-1) (1.6 (1.8 1.3

Nci ennent-period olher comprehensive income (2.‘M 0.5 2.7 0.3

Knhinee as of.lime 30. 2013 S (0.7) s (27.2) s (34.1) s (62.(1)

Sis Monilis kiided .lime 3<i. 2013 <u> williuti\i
Gains and Losses 

on Securities
(iains and 
(.'ash Hon

1 .tisses on 
IJcd”cs '''

i’ension and OI’LB 
hems

Acciun dialed 
Other

Comprehetisi' e 
Loss1"

Balanee as iil'Jamiary 1. 2013 S 2.6 s (2S.0) s (30.5) s (65.5)

( hliei conipichensive income hetore reclassifications t2.M) 3.2 0.3

Aniounis leelassitled from accumulated oilier comprehensive income (0.4) 1.4 2.2 3.2

Net cun eat-pel iod other comprehensive (loss) income (3.3) 1.4 5.-4 3.5

ItalniK-f as nl .lunc 30. 2013 S (0.7) s (27.2) s (34.1) s (62.0)
'"All aiiiininis aie net ol ia\. Anioimts in parenihocs jndiciiic debii>.

liunilv Investnient
As Millemtium is an equity method investment. NiSource is required to recognize a proportional share of Millennium's OCI. The remaining 
unrecognized loss at June 30. 2014 of SI7.I million . net of lax. related to terminated interest rale swaps is being amortized over the period

•
ng June 2025 into earnings using the effective interest method through interest expense as interest payments are made by Millennium. The 
cognized loss of SI 7.1 million and S17.7 million at Juno 30. 2014 and December 3 1. 2013 . respectively, is included in gains and losses on 

casli How hedges above.
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19. Business Segment I nlonnation

(Jperalinu segments arc ci'niponcnis of an cmcrpi'isc for which separate linaneial inlonnation is asaiilablc ami evaluated rcgularlv hy the chiel 
operating decision maker in dceidiiiL’ how to allocate resources and assess perlunnance. NiSouree’s Chiel lixeeutive (Plhcer is die chiel 
operating decision maker.

At JunceO. 2UM . NiSource's operations are di\ ided into three primary business segments. The lias Distribution Operations segment provides 
natural gas service and transpostaiion tor icsidcnlial. commercial and industrial customers in Ohio. Pennsylvania. Virginia. Kentucky. Maryland. 
Indiana and Massachusetts. The Columbia Pipeline Croup Operations segment offers gas transportation and storage serviees lor I.DC.Is. 
marketers and industrial and commercial customers located in northeastern. mid-Atlantic, midwesiern and southern states along with unregulated 
businesses that include midstream services anil development of mineral rights positions. The Kleciric Operations segment provides electric 
service in 20 counties in the northern part of Indiana.

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

Three Months Ended Six Months Ended June
June 30. 3o.

(in millions) 2014 2013 2014 201 3

Revenues
(>as Distribution Operations
Unaffiliated S 616.5 $ 572.4 S 2,181.9 8 A
Intersegment 0.1 — 0.3 W2
Total 616.6 572.4 2.182.2 1.717.5

Columbia Pipeline Croup Operations

Unaffiliated 311.3 242.3 614.5 500.7

Intersegment 32.2 3 1.5 74.6 74.5

Total 343.5 273.8 689.1 575.2

Electric Operations
Unaffiliated 405.3 384.9 855.5 762.3

Intersegment 0.1 0.2 0.3 0.4

Total 405.4 385.1 855.8 762.7

Corporate and Other
Unaffiliated 2.0 1.9 3.7 3.4

Intersegment 128.9 110.0 255.7 231.7

Total 130.9 ! 1 1.9 259.4 235.1

Eliminations (161.3) <141.71 (330.9) (306.8)

Consolidated Gross Revenues $ 1,335.1 S 1.201.5 S 3.655.6 S 2,983.7

Operating Income (Loss)
Gas Distribution Operations $ 59.8 S 50.0 S 361.6 S 284.1
Columbia Pipeline Group Operations 103.7 88.8 262.6 222.3
Electric Operations 62.9 59.5 141.8 124.7
Corporate and Other (6.8) (4.3) (12.7) (8.2)
Consolidated Operating Income S 219.6 S 194.0 S 753.3 S
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20. Supplemental Cash Kloxv Inl'ormation

The following table provides additional information regarding NiSource's Condensed Statemenls of Consolidated Cash Plows (unaudited) for 
tlte six months ended June 30. 2014 anti 2013 :

Six Months Ended June 30.

(in millions) 2014 2013

Supplemental Disclosures of Cash How Information

Non-cash transactions:

Capital expenditures included in current liabilities S 194.6 S 146.5
Assets acquired under a capita! lease 55.8 3.3

Schedule of interest and income taxes paid:

Cash paid for interest, net of interest capitalized amounts s 207.6 S 204.5

Cash paid for income taxes 9.6 6.0
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.\ofc rc^ai dim; forward-looking siah'incnfs 
The Management's Discussion and Analysis, including statements regarding market risk sensitive instruments, contains "forward-looking 
statements.'' within the meaning of Section 21A of the Securities Act of 1933. as amended, and Section 21II of the Securities E\ch;inge Act ot 
1934. as amended. Investors and prospective investors should understand that many factors govern whether any forward-looking 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 concerning NiSource's plans, objectives, expected performance, 
expenditures and recovery of expenditures through rates, stated on either a consolidated or segment basis, 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 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 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.

Realization of NiSource's objectives and expected performance ts subject to a wide range of risks and can be adversely affected by. 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 ami 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 ol 
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, counterparty credit risk, and the matters set forth in the "Risk Factors” section ol 
NiSource's 2013 Form 10-K. many of which arc beyond the control of NiSource. In addition, the relative contributions to probability by each 
segment, and the assumptions underlying the forward-looking statements relating thereto, may change over lime. NiSource expressly disclaims a 
duty to update any of the forward-looking statements contained in this report.

The following Management's Discussion and Analvsis of Financial Conditions and Results of Operations should be read in conjunction with 
NiSource's Annual Report on Form 10-K for the liscul year ended December 3 1. 2013 .
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CONSOLIDATED REVIEW

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 of NiSource's operations is subject to seasonal fluctuations in 
sales. During the healing 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 six months ended June 30. 2014 . NiSource reported income from continuing operations of $344.9 million , or $1.10 per basic share, 
compared to $28$.4 million . or $0.92 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 sendee programs at Gas Distribution Operations increased net revenues by $59.1 million primarily due to the impacts ol 
the iate 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 iu 
NiSource's Annual Report on Form 10-K for the fiscal year ended December 3 1. 2013 for more information.

• Colder weather in 2014 resulted in an increase in income from continuing operations of $26.4 million compared to the prior year. 
Weather statistics are provided in the Gas Distribution Operations' segment discussion.

• Growth projects placed in service resulted in an increase in demand margin revenue of S22.4 million at Columbia Pipeline Group 
Operations. Refer to the Columbia Pipeline Group Operations' segment discussion for further information on growth projects.
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• The Company recognized previouslv deferred gains ol'SIT.S million from the conveyances of mineral interests at Columbia Pipeline 
Group Operations. As of June 3<>. 2014. remaining gains ol appro\nnatelv S21.IS million recorded in "Deferred revenue" on the 
Condensed Consolidated Balance Sheets (unaudited) will he recognized in earnings upon performance of future obligations.

These increases to income from continuing operations were partiallv offset hy the following:

• Employee and administrative expense increased by S2C0 million due primarily to outages and maintenance, greater labor expense due 
to a growing workforce and reduced payroll capitalization, and IT suppm'i and enhancement projects.

• Interest expense increased bv S17.6 million resulting from the issuance of $5()().() million of long-term debt in October 2013 and the 
issuance of S750.0 million of long-term debt in April 2013. partially offset bv the maturity ot'S420.3 million of long-term debt in March 
2013.

• Depreciation and amortization increased SI3.0 million primarily due to higher capital expenditures. NiSouree projects 2014 capital 
expenditures to be approximately S2.2 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.
NiSuurce’s business plan wj|] continue to center on commercial and regulatory initiatives: commercial growth and expansion of the gas 
transmission and storage business: financial management of die balance sheet; and cost and process excellence.

Commercial and Retaliatory Initiatives

B
xirce is moving forward on regulatory initiatives across several distribution company markets. Whether through full rate case filings or other 
caches. NiSource's goat is to develop strategies that benefit all stakeholders as it addresses changing customer conservation patterns, 
lops more contemporary pricing structures, and embarks on long-term investment programs to enhance its infrastructure.

N'lPSCO continued to focus on customer service, reliability and long-term growth and modernization initiatives during the second quarter, while 
executing on significant environmental investments.

• On April 30. 2014. the 1URC approved NIPSCO's seven-vvar. S7I0 million, natural gas modernization program, referred to as TDS1C. 
This program, which complements tire in-progress SI.I billion electric TDSIC approved in February 2014. will address system 
modernization as well as system expansion in certain areas.

• Progress also continued on two major NIPSCO electric transmission projects designed to enhance system flexibility and reliability. The 
route has been selected for the Greenlown-Revnolds project, a 70-mile. 765-kV line. The project is a joint development agreement with 
Pioneer Transmission. The Revnolds-Topeka project, a 100-mile. 345-kV line, remains on schedule with right-of-way acquisition and 
permitting in process. The projects involve a NIPSCO investment of approximately $500 million and are anticipated to be in service bv 
the end of 20IS.

Two remaining l-'GD projects at NIPSCO's coal-fired electric generating facilities remain on schedule and on budget. The FGD 
investments are pan of approximately $860 million in environmental investments, 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 bv the end of 2015.

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 distribution 
system modernization program. If approved as Hied, the case would increase annual revenues by approximately $24.9 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 are scheduled to become effective October 1. 2014.
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• On June 2(>, 2014, Massueiiiisctts Governor Dcvul Patrick signed into law House Rill 4164. an Act iclutive to natural gas leaks. The 
centerpiece of the Bill signitieanilv reduces the lag in recovery associated with priority pipe replacement under Columbia ol 
Massachusetts' current Targeted fnfiastruetuie Reinvestment Factor. Coiumhia of Massachusetts will make its first filing under (he new 
law on October 21. 2014.

• On March 21. 2(114. Coiumhia of Pennsylvania lllcd a rate ease with the Pennsylvania PUC to support continuation of Columbia of 
Pennsylvania's ongoing infrastructure modernization program. If approved, the ease would increase annual revenues by approximately 
S54.1 million. The case is currently in discovery, and a final order from the Pennsylvania PUC is expected in the fourth quarter of 2014.

Refer to Note 6. "Regulatorv Mattel's. ' in the Notes to Condensed Consolidated Financial Statements (unaudited) for a complete discussion ol 
regulatory and commercial mailers.

Modernixation. Commercial Growth and Fxpansion of the Columbia Pipeline Group Operations
Columbia Pipeline Gump 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 began engineering and planning for the approximately $50 million Utica Access project. The project includes 
construction of nearly 5 miles of 20 inch pipeline and other facilities 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 late in 2016.

• Columbia Transmission is on track with the second year of its long-term system modernization program. Under the program, Columbia 
Transmission will invest approximately S300 million annually in improvements to system reliability, safely and flexibility. Columbia 
Transmission and its customers have agreed to the initial live years of the comprehensive modernization program, with an opportunity

•
 to mutually extend the agreement. The overall program is expected to last 10 years or more and involves an aggregate investment in 

excess of $4 billion.

Financial Manacemenl of the Balance Sheet
On .hiIv 15. 2014 . NiSouree Finance redeemed S500.0 million of 5.40% senior unsecured notes at maturity.

Additionally on July I 5. 2014. $500.0 million of flxed-to-variabie interest rate swaps expired, whereby NiSouree Finance received payments 
based upon a fixed 5.40% interest rale and paid a floating interest rate amount based on U.S. 6-month BBA LIBOR plus an average of0.7S% per 
annum.

On March 14. 2014. Standard & Poor's affirmed (lie senior unsecured ratings for NiSouree and its subsidiaries at BBB-. Standard & Poor's 
outlook for NiSouree and all of its subsidiaries is stable. On January 31. 2014. Moody's Investors Service upgraded the senior unsecured rating 
for NiSouree to Baa2 from Baa3 and NiSource's commercial paper rating to P-2 from P-3. Additionally, the rating for NiPSCO was upgraded to 
Baa I from Baa2.

Lillies and Controls
NiSouree has had a long-term commitment to providing accurate and complete financial reporting as well as high standards for ethical behavior 
by its employees. NiSomec's senior management lakes 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. NiSouree will continue its mandatory ethics training program for all 
employees.

Refer to "Controls and Procedures" included in Hem 4.
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Results urOperatinns 
Quarter Kmlecl .lunc 31). 2014

Net Income
NiSource repoited net income nl'sVS.Z million , oi' SO.23 per basic share, for the three months ended June 30. 2014 . compared to net income o! 
$71.7 million . or $0.23 per basic share, for the second quarter of 20 13 . Income from contimiinu operations was $7$.5 million . or $0.23 per 
basic share, for the three months ended June 30. 2014 . compared to income from continuing operations of $72.4 million . or $0.23 per basic* 
share, for the second quarter of 2ol 3 . Operating income was $2 10.0 million . an increase of $25.6 million from the same period in 2013 . All per 
share amounts are basic earnings per share. BaAc average shares of common stock outstanding at June 30. 2014 were 3 15.0 million compared to 
3 12.2 million at June 30. 201 3 .

Comparability of line item operating results between quarterly periods is impacted by regulatory and lax 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.

Not Revenues
Total consolidated net revenues {gross revenues less cost of sales) for the quarter ended June 30. 2014 . were $963.4 million . a $1 I 1.2 million 
increase from the same period last year. This increase in net revenues was primarily due to increased Columbia Pipeline Group Uperaiions1 net 
revenues of $69.7 million, higher Gas Distribution Operations’ net revenues of $26. i million and increased (ideeiric Operations’ net revenues of 
$15.3 million.

Columbia Pipeline Group Operations' net revenues increased primarily due to higher regulatory trackers, which are offset in expense, ot 
$47.5 million, increased demand margin revenue of $15.0 million as a result of growth projects placed in service and higher mineral 
rights royally revenue of $7.5 million. _
Gas Distribution Operations' net revenues increased primarily due to tin increase of $19.0 million for regulatory and service prt^^^s. 

including the impacts of the rate seitiemcnt in 2013 at Columbia of Pennsylvania and the implementation of rates under Columbia of 
Ohio's approved infrastructure replacement program.

Illeclric Operations' net re\enucs increased primarily due to higher industrial, commercial, and residential usage of $N.I million, an 
increase in the return on the environmental capital investment recovery of $5.0 million due to an increased plant balance eligible for 
recovery, lower fuel handling costs ol'$2.2 million and the effects of weather of $2.1 million. These increases were partially offset by a 
decrease in off-svstem sales of $5.5 million.

Qneratinu Expenses
Operating expenses for the second quarter of 2014 were $754.9 million . an increase of $SS.7 million from the 2013 period. This increase was 
primarily due to higher opcraiion and maintenance expenses of$K0.7 million and increased depreciation and amortization of $5.N million. The 
increase in operation and maintenance expenses was primarily due to increased regulatory trackers, which are offset in net revenues, of S4S.1 
million, higher outside service costs ot $11.2 million, increased employee and administrative costs of $11.1 million, and higher electric 
generation costs of $ I 1.0 million as a result of outages and maintenance. The increase in depreciation and amortization is primarily due to higher 
capital expenditures placed in service.

Equity l-arniims in Unconsolidated Afliliatcs
Equity Earnings in Unconsolidated Affiliates were $11.1 million during the second quarter of 2014 compared to S8.0 million for the second 
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 earnings increased primarily from increased earnings at Millennium 
attributable to growth projects placed in service.

Other Income (Deductions)
Other Income (Deductions) reduced income by $ 101.6 million in the second quarter of 2014 compared to a reduction in income of $$$.7 million 
in the prior year. The increase in deductions is primarily due to an increase in interest expense of S7.1 million resulting from the issuance ol 
$500.0 million of long-term debt in October 2013.
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Income Taxes
Income lax expense for the quarter ended June el). 2014 was $30.5 million compared to $32.0 million in the prior year. NiSouree's interim 
effective lax rales reflect the estimated annual effective tax rates for 2014 and 2013. adjusted for lax expense associated with certain discrete 
items. The effective tax rates for the quarters ended June .30. 2014 and 2013 were 33.5% and 31.2% . 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 rate-making, and other permanent 
book-to-tax differences. The 2.3% increase from 2013 to 2014 is primarily due to deferred tax adjustments recorded in 2013 related to state 
apportionment changes. Refer to Note 11. "Income Taxes." in the Notes to Consolidated Financial Statements {unaudited i for further discussion 
of income taxes.

Results of Operations
Six Months Ended .lime 30. 2014

Net Income
NiSource reported net income of $344.4 million . or $1.10 per basic share, for the six months ended June 30. 2014 . compared to net income ol 
$332.2 million . or $ 1 .Oh per basic share, for tire six months ended 2013 . Income from continuing operations was $344.0 million . or $1.10 pet 
basic share, for the six months ended June 30. 20)4 , compared to income from continuing operations of 52NS.4 million . or $0.02 per basic- 
share. for the six months ended 2013 , Operating income was $753.3 million . an increase of$130.4 million from the same period in 2013 . All 
per share amounts arc basic earnings per share. Basic average shares of common stock outstanding at June 30. 2014 were 314.6 million 
compared to 3 11.7 million at June 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 of certain costs such as bad debt expenses. Therefore, increases in these tracked operating expenses arc offset bv increases in net revenues 
and have essentially no impact on income from continuing operations.

^^Kevemies
^^1 consolidated net revenues (gross revenues less cost ol'sales) lor the six months ended June 31). 2014 . were $2,222.6 million . a $264.2 

million increase from the same period last vear. This increase in net revenues was primarily due to increased Gas Distribution Operations' net 
revenues of $117.4 million, higher Columbia Pipeline Group Operations’ net revenues of SI 13.9 million and increased Electric Operations’ net 
revenues ol'S32.6 million.

• Gas Distribution Operations’ net revenues increased primarily due to an increase of $50.1 million for regulatory and service programs, 
including the impacts of the rate settlement in 201.3 at Columbia of Pennsylvania and the implementation ol'rates under Columbia ol 
Ohio's approved infrastructure replacement program. Additionally, there were the effects of colder weather of $10.9 million, increased 
regulatory and tax trackers, which are offset in expense, of $17.4 million, higher residential and commercial usage of $7.2 million, an 
increase in off-system sales of $4.6 million, higher revenue of $4.0 million due to increased customer count and an increase in large 
customer revenue of S3.3 million. Those increases were partially offset by a decrease of $5.5 million resulting from NIPSCO’s GCIM.

• Columbia Pipeline Group Operations' net revenues increased primarily due to higher regulatory trackers, which are offset in expense, ol 
$72.0 million, increased demand margin revenue of $22.4 million primarily as a result of growth projects placed in service and higher 
mineral rights royally revenue of $14.6 million.

• Electric Operations' net revenues increased primarily due to higher industrial usage of $15.7 million, an increase in the return on the 
environmental capital investment recovery of SI3.I million due to an increased plant balance eligible for recovery, (he effects of 
weather of $6.5 million and higher off-system sales of $4.1 million. Additionally, there was increased revenue of $2.8 million as a result 
of two electric transmission projects authorized by MISO. These increases were partially offset by a decrease in transmission upgrade 
revenue of S6.5 million and lower trackers, which arc offset in expense, of S4.0 million.
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Operating expenses lor the six months ended June 30. 2014 were 31.400.2 million . an increase of SI39.6 million liom the 2013 period. This 
increase was primarily due to higher operation and maintenance expenses of SI27.6 million, increased other taxes of $17.1 million and higher 
depreciation ami amortization of $ 10.9 million. These increases were partially offset by an increase in the gain on sale of assets of $ 10.0 million. 
The increase in operation and maintenance expenses was primarily due to increased regulatory trackers, which are offset in net revenues, ot 
SSI .3 million, higher employee and administrative costs of .$26.9 million, increased electric generation costs of $10.9 million and higher outside 
service costs of $6.1 million. The increase in other taxes is primarily due to higher property and other taxes of SI0.0 million and increased tax 
trackers, which arc offset in net revenues, of S7.I million. The increase in depreciation and amortization is primarily due to higher capital 
expenditures placed in service. The increase in gain on sale of assets primarily relates to recognized gains of S17.N million resulting from 
conveyances of mineral interests at Columbia Pipeline Group Operations.

Equity Famines in Unconsolidated Affiliates
Equity Earnings in Unconsolidated Affiliates were $20.9 million during the six months ended June 30. 2014 . compared to S15.1 million from 
the 2013 period. Equitv Earnings in Unconsolidated Affiliates includes investments in Millennium. Hardy Storage and Pennant, which tire 
integral to the Columbia Pipeline Group Operations' business. Equity earnings increased primarily from increased earnings at Millennium 
attributable to growth projects placed in service.

Other Income (Deductions)
Other Income (Deductions) reduced income by S206.2 million in the six months ended June 30. 2014 . compared to a reduction in income ol 
SI $3.2 million in the prior year. The increase in deductions is primarily duo to an increase in interest expense of SI 7.6 million resulting from the 
issuance of $500.0 million of long-term debt in October 2013 and the issuance of S750.0 million of long-term debt in April 2013. partiallv offset 
bv the maturity of S420.3 million of long-term debt in March 201 3.

Income Taxes
Income lax expense for the six months ended June 30. 2014 was $202.2 million compared to $ I 51.3 million in the prior year. NiSource's^^Mn 
effective tax rates reflect the estimated annual effective tax rales fur 2014 and 2013. adjusted for tax expense associated with certain ^^Petc 

items. The effective lax rales for (he six months ended June 30. 2014 and 2013 were 37.0% and 34.4% . respectively. These effective tax rates 
differ from the Federal tax rate of 35% primarily due to the effects of lax credits, stale income taxes, utility rate-making, and other permanent 
book-to-lax differences. The 2.6% increase from 2013 to 2014 is primarily due to the impact of the Indiana tax rate change and deferred lax 
adjustments recoded in 2013 related to state apportionment changes. Refer to Note 11. "Income Taxes." in the Notes to Consolidated Financial 
Statements (unaudited) for further discussion of income taxes.

Discontinued Operations
There was a net loss of$0.5 million in the six months ended June 30. 2014 from discontinued operations compared to net income of $7.4 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 of discontinued operations of $36.4 million was recorded in the first quarter of 2013 as a result of a gain on the sale of the service 
plan and leasing business lines of NiSource’s Retail Services business.

Liquidity and Capital Resources

A significant portion of NiSource's operations, most notably in the gas distribution, gas transportation and electric businesses, are subject to 
seasonal lluetuations in cash flow. During the heating season, which is primarily from November through March, cash receipts from tzas 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.
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Oncnitinii Activities
Net cash from operating activities for the si.N nu'iiths einled June 30. 201-5 was St>51.0 mi I lion . a decrease of $243.5 million compared to the six 
months ended June 30, 2013 . The decrease in net cash from operating activities was primarilv attributable to an income tax refund received in 
2013. No income tax refunds were received in 2014. Additionally, there was a decrease of $9$.5 million in working capital from (under) 
overrecovered gas and fuel costs due to the timing of gas and lucl cost reeoveiies in 2014 compared to 2013.

Pension and Other Postretircment Plan I'nndini;. NiSource expects to make contributions of approximately $3$.3 million to its pension 
plans and approximately S39.1 million to its other poslretirement benellt plans in 2014 . which could change depending on market conditions. 
Kor the six months ended June 30. 2014 . NiSource has contributed $12.5 million to its pension plans and $20.1 million to its other 
poslretirement benefit plans.

Investing Activities
NiSource's capital expenditures for the six months ended June 30. 2014 were .SS52.9 million . compared to $$01.7 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 lor various growth projects primarilv in the Marcellus 
and Utica Shale areas and for expenditures under its modernization program and increased expenditures in the Electric Operations segment due 
to TDSIC and other tracker program spend. NiSource projects 2014 capital expenditures to be approximately $2.2 billion .

Restricted cash was $9.$ million and S8.0 million as of June 30. 2014 and December 31. 2013 . respectively.

Contributions to equity investees increased $22.1 million primarily due to higher contributions made by NiSource Midstream to Pennant. Refer 
to the Columbia Pipeline Group Operations segment discussion in the Management’s Discussion and Analysis of Financial Conditions and 
Results of Operations for information on these contributions.

.ncina Activities
^ffdit Facilities. 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 facilitv is to fund ongoing working capital requirements including the provision ol 
liquidity support for NiSource'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 lo $ 1.5 billion with a dealer group comprised of Barclays, Citigroup. 
Credit Suisse. RIBS and Wells Fargo. Commercial paper issuances are supported by available capacity under NiSource's $2.0 billion unsecured 
revolving credit facility.

NiSource Finance had no borrowings outstanding under its revolving ciedit facilitv at June 30. 2014 and December 31. 2013 . In addition. 
NiSource Finance had $801.1 million in commercial paper outstanding at June 30. 2014 . at a weighted average interest rate of O.OB'IT and 
$433.6 million in commercial paper outstanding at December 31.2013. at a weighted average interest rate of 0.70% .

As of June 30, 2014 and December 31, 2013 . NiSource had $300.0 million and $265.1 million . respectively, of short-term borrowings recorded 
on the Condensed Consolidated Balance Sheets (unaudited) and cash from llnaucing activities in the same amount relating to its accounts 
receivable securitization facilities. See Note 9. ■’Transfers of Financial Assets." to the Condensed Consolidated Financial Statements (unaudited).

As of June 30, 2014 . NiSource had $30.5 million of stand-by letters of credit outstanding of which $14.3 million were under the revolving credit 
facilitv. At December 31. 2013 . NiSource hail $31.6 million of stand-by letters of credit outstanding of which $ 14.3 million were under the 
revolving credit facility.

As of June 30. 2014 . an aggregate of $1,184.6 million of credit was available under the credit facility.

Debt Covenants . NiSource is subject to a financial covenant under its revolving ciedit facility and its three-year term loan, which requires 
NiSource to maintain a debt to capitalization ratio that docs not exceed 7036. 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. 2014 . the ratio was 60.6%.
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NiSourcc is also subject to cenain oilier non-llnancial covenants under the revolving credit facility and the term loan. Such covenants include a 
limitation on the creation or existence of new liens on NiSource's assets, gencrnilv exempting liens on utilitv assets, purchase monev security 
interests, preexisting security interests and an additional subset of assets equal to SI 50 million. An asset sale covenant generally restricts the sale, 
lease and/or transfer of NiSource's assets to no more than 10% 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 NiSourcc and NiSourcc l-'inance 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 cretin facility 
and the term loan also include a cross-default provision, which triggers an event of default under the credit facility in the event of an uneured 
payment default relating to any indebtedness of NiSourcc or any id'its subsidiaries in a principal amount of Sod 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 uneured payment defaults of $5 million to S5!! million, and limitations on the incurrence of hens on 
NiSource's assets, generally exempting liens on utility assets, purchase money securitv interests, preexisting security interests and an additional 
subset of assets capped at 10% of NiSource's consolidated net tangible assets.

Sale of Trade Accounts Receivables. Refer to Note 9, “Transfers of Financial Assets." in the Notes to Condensed Consolidated h inancial 
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 receiv ables sold is determined, in part, bv required loss 
reserves under the agreements.

Credit Ratings. On March 14. 2014. Standard & Poor's affirmed the senior unsecured ratings for NiSourcc and its subsidiaries at HBH-. 
Standard & Poor’s outlook for NiSource and all of its subsidiaries is stable. On January 31. 2014. Moody's Investors Service upgraded the senior 
unsecured rating for NiSource to Baa2 from Ban3 and NiSource's commercial paper rating to P-2 from P-3. Additionally. Moodv's upgraded the 
rating for NIPSCO to Baal from Baa2 and affimied the rating for Columbia of Massachusetts. Moody's outlook for NiSource and aUflkits 
subsidiaries is stable. On December 9. 2013, Fitch affimied the senior unsecured ratings for NiSourcc at BBB-. and the existing ratinJ^Hnll 

other subsidiaries. Fitch's outlook for NiSource and all of its subsidiaries is stable. Although all ratings continue to be investment grade, a 
downgrade by 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 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 lor 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 S38.0 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.

Contractual Obligations. There were no material changes recorded during the six months ended June 30. 2014 to NiSource's contractual 
obligations as of December 3 1,2013.

Market Risk Disclosures

Risk is an inherent part of NiSource's energy businesses. The extent to which NiSource properly and effectively identifies, assesses, monitors 
ami manages each of the various types of risk involved in its businesses is critical to its profitability. NiSnurcc seeks to identify, assess, monitor 
and manage, in accordance with defined policies and procedures, the lollowing principal market risks that are involved in NiSource's eneruv 
businesses: commodity price risk, interest rate risk and credit risk. Risk management at NiSource is a imilti-faceted process with oversiuht 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 ol various risks. Those include but are not limited to 
market, operational, financial, compliance and strategic risk types. In recognition 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.
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Commodity Pncc Risk
Ni.Snurcc is exposed to eonnnodity price risk as a result of its subsidiaries' operations involving natural gas and power. To manage this market 
risk. NiSotircc's subsidiaries use derivatives, including commodity futures contracts, swaps and options. NiSouree is not involved in speculative 
energy trading activity.

Commodity price risk icsulting from derivative activities at NiSotircc's rate-regulated subsidiaries is limited, since regulations allow recovery ot 
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 ralemaking process and may be more exposed to commodity price risk. Some of NiSotircc'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 arc subject to gains and losses recognized in earnings due to hedge 
ineffectiveness.

Interest Rate Risk
NiSouree is exposed to interest rate risk as a result of changes in interest rales on borrowings under its revolving credit agreement, term loan, 
commercial paper program and accounts receivable programs, which have interest rates that are indexed to short-term market interest rates. 
NiSouree is also exposed to interest rate risk due to changes in interest rates on fixed-to-variahle interest rate swaps that hedge the fair value ol 
long-term debt. Based upon average borrowings and debt obligations subject to fluctuations in short-term market interest rales, an increase (or 
decrease) in short-term interest rates of 10(1 basis points (IT..) would have increased (or decreased) interest expense by $4.2 million and $7.9 
million for the three and six months ended June 30. 2014 . respectively, and $3.1 million and $7.1 million for the three and six months ended 
June 3o. 2013 . respectively.

Credit Risk

I
e to the nature of the industry', credit risk is embedded in many of NiSource's.business activities. NiSource's extension of credit is governed 
I Corporate Credit Risk Policy. In addition, Risk Management Committee guidelines are in place which document management approval 

els 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 fulfil] ils 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 NiSouree at a future dale 
per execution of contractual terms and conditions. Exposure to credit risk is measured in terms of both current obligations and the market value 
of forward positions net of any posted collateral such as cash, letters oferedit and qualified guarantees of support.

NiSouree closely monitors the financial status of its banking credit providers and interest rate swap counterparties. NiSouree evaluates the 
financial status of ils 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
NiSouree measures certain financial assets and liabilities at fair value. The level of the fair value hierarchy disclosed is based on the lowest level 
ol input that is significant to the tair 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 ami are classified within Level I. 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-exehange-traded derivatives arc 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. NiSouree 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 arc 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 
^A?l 3. Credit risk is considered in the fair value calculation of derivative instruments that are not exchange-traded. Credit exposures are 
Wasted to reflect collateral agreements which reduce exposures.
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Price risk manaeement assets also include iixed-to-lloatine interest rate swaps, which are designated as fair value hedges, as a means to achieve 
its targeted level of variable-rate debt as a percent of total debt. NiSource uses a calculation of future cash in Hows and estimated future out flows 
related to the swap agreements, which are discounted and netted to determine the cunent 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 rind 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.

Refer to Note <S. "fair Value" in the Notes to tire 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 ami 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 S67.6 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 of the aforementioned guarantees is remote.

NiSource lias other guarantees outstanding. Refer to Note 17-A. ‘‘Guarantees and Indemnities.” in the Notes to Condensed Consolidated 
Financial Statements (unaudited) for additional information about NiSource's off balance sheet arrangements.

Other Information

Critical Accounting Policies
There were no significant changes to critical accounting policies for the period ended June 30, 2014 .

Recently Issued Aecountinu Pronouncements
In Mav 2014. the FASB issued ASU 2014-00. AVic/me from Contracts with Customers (Topic C)06j . ASU 2014-00 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 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 Suiiemcnis (unaudited) and Notes to Condensed Consolidated Financial Statements (unaudited).

In April 2014. the FASB issued ASU 20I4-0N. Presentation of Financial Statements (Topic 205! anJ Property. Plant, anil Eiptipmcn! (Topic. 
360): Reporting Discontinued Operations and Dist losnres of Disposals of Components of an Entity. ASU 2014-O.S 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 2014-0X prospectively for all disposals or components of its 
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 20I4-0N will have on iis Coiulensed Consolidated Financial Statements (unaudited) and Notes to Condensed Consolidated 
Financial Statements (unaudited).
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RESULTS AND DISCUSSION OF SEGMENT OPERATIONS

Prescnkition of Scmncnt Information
NiSoitrce'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 linded

(in mi!!/,ms)

June 30.

2014 2013

Six Months Imde

2014

d June 30.

2013

Net Revenues

Sales revenues s 616.6 S 572.4 S 2.182.2 S 1.717.5

Less: Cost of gas sold (excluding depreciation and amortization) 257.2 239.1 1.180.2 832.9

Net Revenues 359.4 333.3 1,002.0 8S4.d

Operating Kxpenscs

Operation and maintenance 206.8 197.1 435.6 415.5

Depreciation and amortization 54.1 50.1 106.3 98.6

Gain on sale of assets (0.2) (O.n (0.2) (0.1)

Other taxes 38.9 36.2 98.7 86.5

Total Operating Expenses 299.6 2S3.3 640.4 600.5

Operating Income S 59.8 S 50.0 S 361.6 S 284.1

Revenues ($ in millions)

Residential s 391.1 S 352.0 S 1,396.9 S 1.095.9

Commercial 129.4 113.2 495.7 383.5

Industrial 48.1 43.6 132.4 108.6

Off System 65.9 77.3 137.8 156.7

Other (17.9) (13.7) 19.4 (27.2)

Total s 616.6 S 572.4 S 2,182.2 S 1.^^

Sales and Transportation (MMDth)

Residential 35.0 34.S 191.5 166.8

Commercial 27.4 27.0 117.5 102.3

Industrial 121.7 1 13.4 258.5 246.7

Off System 14.2 18.4 28.5 40.1

Other (0.3) 0.2 (0.1) 0.4

Total 198.0 193.8 595.9 556.3

Heating Degree Days 555 563 3,992 3.482

Norma! Heating Degree Days 599 599 3,491 3.491

% (Warmer) Colder than Normal <7)% (6)% 14% fly

Customers

Residential

Commercial

Industrial

Other

3,051,277
278,776

7,546
14

3.035,524

278,200

7.493

21

Total 3,337,613 3.321.238

NiSourco'.s Gas Distribution Operations ser\’e approximately 3.3 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 onlv for customers 
that purchase gas from alternative suppliers. The operating results reflect the temperature-sensitive nature of customer demand with 74% ol 
annual residential and commercial throughput affected by seasonality. As a result, segment operating income is higher in the first and fourth 
quarters relleeting the heating demand during the winter season.

Regulatory Mailers
Refer to Note 6. “Regulatory Matters." in the Notes to Condensed Consolidated Financial Statements (unaudited) for information on sign^rcant 

rate developments and cost recovery and trackers for the Gas Distribution Operations segment.
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Customer Usage. Increased ett’tciencv 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 six months ended June .><). 20I-I increased Irom the same period last year 
pntnnrilv due to colder weather compared to the prior vear. While historically, rale design at the distribution level has been structured such that a 
targe portion of cost recovery is based upon throughput, rather than in a fixed charge, operating costs arc largely incurred on a lixed basis, and 
do not fluctuate due to changes in customer usage. As a result, the NiSource I.DCs have pursued changes in rate design to more eltcctively 
match recoveries with costs incurred. Each of the states in which the NiSourcc I.DCs 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 lixed costs with fixed charges. Columbia of Massachusetts and Columbia ot 
Virginia received regulatory approval of decoupling mechanisms which adjust revenues to an approv ed benchmark level through a volumetric 
adjustment factor. Columbia of Maryland has received regulatory approval to implement a residential class revenue normalization adjustment, a 
tiecoupling 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 lixed 
variable rale design.

Environmental Matters
Various environmental matters occasionally impact the Gas Distribution Operations segment. As of June bn. 2014 . a reserve has been recorded 
to cover probable and estimable environmental response actions. Refer to Note 17-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. NiSourcc calculates the weather related revenue variance based on changing customer demand driven by weather variance Irom 
normal healing 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 ij^^n. 
the NiSource composite measurement is based on 65 degrees. NiSource composite heating degree days reported do not directly correlau^^^e 

weather related dollar impact on the results of Gas Distribution Operations. Mealing degree days experienced during different times of the year 
or in different operating locations mav have more or less impact on volume and dollars depending on when and where they occur. When the 
iletailed results are combined for reporting, there mav 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 Operations' territories for the second quarter of 2014 was 7% warmer than normal and 1% wanner than the 
second quarter in 2013.

Weather in the Gas Distribution Operations' territories for the six months ended June 30. 2014 was 14”;. colder than normal and I 5% colder than 
the same period in 201 3 .

Throudmut
Total volumes sold and transported of I0N.0 MMDth for the second quarter of 2014 increased hv 4.2 MMDth from the same period last year. 
This 2.2% increase in volumes was primarily attributable to higher industrial throughput partially offset by a decrease in off-system stiles.

Total volumes sold and transported of 595.9 MMDth for the six months ended June 30, 2014 increased hv 39.6 MMDth from the same period 
last year. This 7.1% increase in volume was primarily attributable to colder weather.

Net Revenues
Net revenues for the second quarter of 2014 were $359.4 million . an increase of $26.1 million from the same period in 2013 . The increase in 
net revenues is due primarily to an increase of $19.0 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.
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Net revenues lor the six months ended June 30. 2014 were SI,002.0 million, an increase of SI 17.4 million from the same period in 2UI3. The 
increase in net revenues is due primarily to an increase of S50.I 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. Additionally, there were the effects of colder weather of $19.9 million, increased regulatory and lax trackers, which are offset in 
expense, of SI7.4 million, higher residential and commercial usage of $7.2 million, an increase in off-system stiles of $4.6 million, higher 
revenue ol $4.0 million due to increased customer count and an increase in large customer revenue of $3.3 million. These increases were 
partially offset by a decrease of $5.5 million resulting from NIPSCO's (JC1M.

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 arc primarily rellected in the '‘Other" gross revenues statistic provided at the beginning of this 
segment discussion. The adjustment to Other gross revenues for the three and six months ended June 30. 2014 was a revenue decrease of $3 1.8 
million and $0.3 million, respectively, compared to a decrease of $25.8 million and $50.5 million for the three and six months ended June 30, 
2013 . respectively.

Operating Income
for the second quarter of 2014 . Gas Distribution Operations reported operating income of $59.8 million . an increase of $9.8 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 $16.3 million higher than the comparable period rcllecting increased outside service costs of $9.8 
million, higher depreciation of $4.0 million due to increased capital expenditures and an increase in employee and administrative expenses of 
$2.3 million.

For the six months ended June 30. 2014. Gas Distribution Operations reported operating income of $361.6 million, an increase of $77.5 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 were $39.9 million higher than the comparable period reflecting increased regulator)' and tax

»
ers. which are offset in net revenues, of S17.4 million, higher depreciation of $7.7 million due to increased capital expenditures, an increase 
tployee and administrative expenses of $6.1 million and higher other taxes of $5.2 million.
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Three Months •aided
June V). Six Months Ended June 30.

(in millions) 2014 ZOlb 2014 2013

Net Revenues

Transportation revenues $ 181.5 S 171.6 $ 403.8 $ 382.5

Storage revenues 49.3 48.7 99.2 99.2

Other revenues 112.7 53.5 186.1 93.5

Total Sales Revenues 343.5 273.8 689.1 575.2

Less: Cost ol sales (excluding depreciation and amortization) 0.1 0.1 0.2 0.2

Net Revenues 343.4 273.7 688.9 575.0

Operating Expenses

Operation and maintenance 205.1 150.1 370.8 282.7

Depreciation and amortization 28.8 26.5 58.5 52.2

Gain on sale of assets (0.3) — (17.8) (0.2

Other taxes 17.2 16.3 35.7 33.1

Total Operating Lxpenxes 250.8 192.9 447.2 367.8

Equity Earnings in Unconsolidated Affiliates 11.1 8.0 20.9 15,1

Operating Income S 103.7 $ 88.8 S 262.6 S 222.3

Throughput (MMDth)

Columbia Transmission 194.2 196.6 653.7 632.4

Columbia Gulf 145.4 169.8 330.3 #
Crossroads Pipeline 3.5 9.2

Intrasegment eliminations (21.6) (81.4) (83.2) (175.3

Total 321.5 288.3 910.0 825.4

NiSource's Columbia Pipeline (lioup (.'peraiions segment primarily consists ol'the operations of Columbia Transmission. Columbia Ciull. 
NiSource Midstream. Nl'iVCO. Crossroads Pipeline, and the equity investments in Pennant. Millennium and Hardy Storage. In total, NaSource 
owns a pipeline network of approximately I 5.000 miles extending from the (inIf of Mexico to New York and the eastern seaboard. The pipeline 
network serves customers in 16 northeastern. mid-Atlantic, midweslcrn and southern 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 arc as follows:

Worreii (.'oimiv. The Columbia Pipeline Group Operations segment spent approximately S37 million on an expansion project, which included 
new pipeline and modilications to existing compression assets, with Virginia Power Services Energy Corporation. Inc., the energy manager for 
Virginia Electric and Power Company. This piojeci 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 eon tract. The project went into service in the second quarter (if 2014.

n-'e.v/ Side Expansion. The Columbia Pipeline Group Operations segment is investing approximately $200 million in new pipeline and 
compression to increase supply origination from the Smilhfield and Wavnesburg areas on the Columbia Transmission svstem and provide a 
backhaul transportation path 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 Wavnesburg areas and up to 540.000 Dth per day from Leach to Rayne transporting Marcellas production under 
long-term, firm contracts. Limited interim service is being provided throughout 2014 with llie project fitillv in service by the fourth quarter of 
2014.

Giles Ci/nnnr The Columbia Pipeline Group Operations segment is spending approximately $2.5 million to construct nearlv thirteen inJg^ot 
pipeline to provide 45.000 Dth per day of firm service to a third party off of its Line K.A system into Columbia of Virginia's svstem. Colu^^Hd 
Virginia will expand pipeline facilities and an existing direct connection with the third party's plant in Giles Countv, Virginia. The pro^T is 

planned to be in service by the fourth quarter of 2014.
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Line 1570 Expansion . The Columbia Pipeline Group Operalions segment is replacing I IS.? miles of 20-inch bare steel pipe with 24-inch pipe 
from Wnynesburu. Pennsylvania to Redd Eann. Pennsylvania at tin approximate cost of $20 million. The project also includes the installation ol 
two compressors at Redd Etirm and an uprate in horsepower at Wavneshurg. increasing capacity by nearlv lUO.ODO Dili per day. The project is 
expected to be in service by the end of 2014.

East Sic/e Expansion. The Columbia Pipeline Group Operations segment plans to invest approximately S275 million in developing its East Side 
Expansion project, which will provide access for Marcelhis supplies to the northeastern and mid-Atlantic markets. Backed by binding precedent 
agreements, the project will add up to 3I2.U0O Dili per day of capacity, which is expected to be placed in service by the end of the third quarter 
of 2015.

Ciicsapcakc. Virginia LEG Eaci/iiv Modcrniza/io/i. The Columbia Pipeline Group Operations segment is investing approximately $30 million to 
upgrade the facility and extend its associated customer contracts for 15 years. The project’s first phase was completed in the fourth quarter ot 
2013. The remainder of the project is expected to be completed by mid-2015.

U'ashinpfon County Gathering. The Columbia Pipeline Group Operations segment will construct 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 25 miles of gathering pipelines of varying diameter, a compressor 
station and dehydration unit. The gas gathering agreement lias an initial I 5-year term with the option to extend. Construction is expected to begin 
in late 20 14 with an expected in service date during the second half of 2oi 5.

Kentucky Power. The Columbia Pipeline Group Operations segment is constructing nearlv three miles of 16 inch greenfield pipeline Irom 
Columbia Transmission's Line P that will serve a natural gas-fired electric generation plant in Kentucky. The project will cost nearly $25 million 
and will provide 72.000 Dili per day of capacity to the plant under an executed binding precedent agreement. The project is expected to be in 
service by the middle of 2016.

Utica ,-icccss. The Columbia Pipeline Group Operations segment is investing approximately $50 million to construct nearly 5 miles of 2IT inch 
pipeline and other facilities to provide 205.000 Dili per dav of new linn service to allow Utica production access to liquid trading points on its 
system. This project is expected to be in service late in 2016.

Cameron .'/ec.e.v.v. The Columbia Pipeline Group Operations segment has entered into binding precedent agreements for the construction of new' 
pipeline facilities along the Columbia Gull'system to connect w iih the Cameron ENG Terminal m southern Louisiana. The approximately $310 
million project will transport supplies from numerous supply basins to the planned LNG export facility, which received Department of Energy 
approval late in 2013. The project will offer an initial capacity of up to SOO.OOO Dth per dav and is expected to be placed into service as earlv as 
the third quarter of 201 7.

Equity Investments
Pennant. NiSource Midstream entered into a 50:50 joint venture in 2012 w ith affiliates of Milcorp 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 
western Pennsylvania. NiSource Midstream and Milcorp 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 is investing 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 will operate the gas processing facility. NGL pipeline and associated wet gas gathering svstem. 
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 construction of the facilities will allow Pennant to become a full-service solution for providers in the 
northern 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, will be approximately $185 million. Portions of the facilities were placed in service in the fourth quarter of 2013 and the 
second quarter of 2014. with the remainder to be placed in service in the third quarter of 2014.
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During the second quartet' of 2014 . NiSourcc Midstream made cash contributions to Pennant totaling S2.TS million. A cash contribution ol 
SI5.0 million was made during the same period last year. Tor the six months ended .lime 30. 2014 . NiSourcc Midstream made cash 
contributions to Pennant ol'S52.2 million. A cash contribution of S20.I million was made during the same period last Year.

In a separate agreement with Hilcorp. lest 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'Toim Pleasant Shale formation. Production wells were drilled in 2013 and 2014. 
with the full production program in development. NiSouree is investing alongside llileorp in the development of the aereage. with NiSouree 
owning both a working and overriding royally interest. All of the I IMcoqVNiSouree acreage is dedicated to Pennant.

Millennium. Millennium operates approximately 250 miles id-pipeline 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 Corning. New York and Ramapo, New York, as well as 
to the New York City market 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 I.LC. which each own an equal 
remaining share of the company.

During the second quarter of 2014 and 2013 . Columbia Transmission made no contributions to Millennium. For the six months ended June 30, 
2014 and 2013 . Columbia Transmission made contributions of $2.6 million and $6.6 million, respectively, to fund its share of capital projects. 
During the second quarter of 2014 and 2013. Columbia Transmission received distributions of earnings of $4.8 million and $4.3 million, 
respectively. For the six months ended June 30. 2014 and 2013 . Columbia transmission received distributions of earnings of SI 1.9 million and 
$10.9 million, respectively.

Millennium began two projects in 2012 that added approximately 30.000 hp of compression to its system. The first project went into service on 
June 1. 2013 and increased capacity at its interconnections with Algonquin Gas Transmission, with a total investment of approximately $50 
million. The second project included a total investment of approximately $40 million that increased capacity with interconnections to other third- 

facilities. The second project was placed into service mi March 31. 2014. Columbia Transmission's share of the above investments is 
^Hed to its 47.5% interest in Millennium.

Hardy Siorage. Hardy Storage is a 50:50 joint venture between subsidiaries of Columbia Transmission and Piedmont that manages an 
underground siorage Held in I lardy and Hampshire counties in West Virginia. Columbia Transmission serves as operator of the company, which 
is regulated by the FERC. Hardy Storage lias a working siorage capacity of I 2 Bcf rind the ability to deliver 1 76.000 Dth of natural gas per day.

During the second quarter of 2014 and 2013 . NiSouree received $0.5 million and $1.0 million of available accumulated earnings, respectively. 
For the six months ended June 30. 2014 and 2013 . NiSouree received $1.0 million and $1.4 million of available accumulated earnings, 
respectively. NiSouree made no contributions during 2014 or 2013.

Nature of Sales
Columbia Transmission and Columbia Gull'compete lor transportation customers based on the tvpe 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 interruptible contracts, 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 "capacity reservation" fee based on the amount of capacity being reserved 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 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. The following percentages exclude the impact of imrasegment 
revenues and over / under collections of tracker-related revenues. For the quarter ended June 30, 2014 . approximately 94.3% of the 
transportation revenues were derived from capacity reservation Ices paid under (Inn contracts and 3.9% of the transportation revenues were 
derived from usage fees under firm contracts compared to approximately 93.1% and 5.0%, respectively, for the quarter ended June 30. 2013 . 
For the six months ended June 30. 2014. approximately 93.4% of the transportation revenues were derived from capacity reservation fees under
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contracts and 4.6% of the transportation revenues were derived from usage fees under firm contracts compared to approximately 62.6% and 
5.N% respectively, for the six months ended June 30. 20I3 .

Interruptible transportation service is typically short term in nature and is generally used by customers that cither do not need IIrm service or 
have been unable to contract for firm service. These customers pay a usage fee only for the v olume of gas actually transported. The ability to 
provide ibis sen ice is limited to available capacity not otherwise used by firm customers, and customers receiving services under interruptible 
contracts arc 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 interruptible service is viewed by management as an important 
strategy to optimize revenues from the gas transmission assets. For both the quarters ended June 30. 2014 and 2(U 3 . approximately I ,!S% of the 

transportation revenues were derived from interruptible contracts. For the six months ended June 30. 20I4 and 20I3 . approximately 2.1% ami 
1.6%. respectively, of the transportation revenues were derived from interruptible contracts.

kemilatorv 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.

linvironmental Matters
Various environmental matters occasionally impact the Columbia Pipeline Group Operations segment. As of June 30. 2014 .a reserve has been 
recorded to cover probable and estimable environmental response actions. Refer to Note i7-C. "Fnvironmenta! Matters." in the Notes to 
Condensed Consolidated Financial Statements (unaudited) for additional information regarding environmental matters for the Columbia Pipeline 
Group Operations segment.

Throuehnut
Columbia Transmission’s throughput consists of gas transportation service deliveries to LDC city gales, to gas bred power plants, oilier 
industrial customers, or other interstate pipelines in its market area. Columbia Transmission's market area covers portions of northeastei^^wd- 
Ailantic. midwestern. and southern states as well as the District of Columbia. Gas delivered via transportation services to sloragil^^Bol 

accounted for as throughput until it is withdrawn from storage and delivered to one of the aforementioned locations via a transportation sendee. 
Throughput for Columbia Gulf traditionally consists of gas delivered to Columbia Transmission at I.each. Kentucky as well as gas delivered 
south of Leach to other interstate pipelines or to an LDC's city gate. Market conditions mi Columbia Gull’have resulted in greater use ot 
backhaul transportation services from supplies originating near Leach Kentucky and its Louisiana interconnects to markets in the southeastern 
United Stales. Crossroads Pipeline serves customers in northern Indiana and Ohio via gas flowing west to cast 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 321.5 MMDth for the second quarter of 2014 . compared to 2SX.3 
MMDth for the same period in 2013 . The increase of 33.2 MMDth reflected favorable pricing conditions to third party interconnects in the 
Southeast region of the United States, which have been running at near full capacity.

Throughput for the Columbia Pipeline Group Operations segment totaled 910.0 MMDth for the six months ended June 30. 2014 . compared to 
S25.4 MMDth for the same period in 2013 . The increase of 84.6 MMDth was primarily attributable to much colder than normal weather and the 
favorable pricing conditions to third party interconnects, mentioned above.

Net Revenues
Net revenues were S343.4 million for the second quarter of 2014 . an increase of $69.7 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 S47.5 million, increased demand margin revenue ol 
S) 5.0 million primarily as a result of growth projects placed in service and higher mineral rights royalty revenue of $7.5 million.

Net revenues were $688.9 million for the six months ended June 30. 2014. an increase of SI 13.9 million from the same period in 2013. The 
increase in net revenues is due primarily to higher regulator}' trackers, which are offset in expense, of $72.0 million, increased demand margin 

revenue of $22.4 million primarily as a result of growth projects placed in service and higher mineral rights rovaltv revenue of $ 14.6 million.
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Operatin’: Income
Operating income was 5103.7 million for the second quarter of 2014 . an increase of SM.O million from the second quarter of 2013 . Operating 
income increased as a result of higher net revenues, as described above, and higher equity earnings partially offset by increased operating 
expenses. Lquity earnings increased S3.1 million due to higher earnings at Millennium attributable to growth projects placed in service. 
Operating expenses were 557.9 million higher than the comparable period primarily as a result of increased regulatory trackers, which are offset 
in net revenues. ol'S47.5 million, higher employee and administrative expenses of 54.2 million and increased depreciation of $2.3 million.

Operating income was 5262.(> million for the six months ended June 30. 2014. an increase of 540.3 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. Lquity earnings increased 55.8 million due to higher earnings at Millennium attributable to growth projects placed in 
service, t iperating expenses were 579.4 million higher than the comparable period primarily as a result of increased regulatory trackers, which 
are offset in net revenues, of 572.0 million, higher employee and administrativ e expenses of 510.9 million, increased depreciation of $6.3 million 
and higher property taxes of $2.5 million. These increases were partially offset by an increase in the gains on the sale of assets of $17.6 million 
primarily resulting from conveyances of mineral interests.
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Three Mnnihs lindeJ
June 30. Six Months Rnded June 30.

(in millions! 2U14 2013 2014 2013

Net Revenues
Sales revenues
Less: Cost of sales (excluding depreciation and amortization)

S 405.4

146.3

s 3N5.I S

141.3

855.8
326.7

S 762.7

266.2

Net Revenues 259.1 243.N 529.1 496.5

Operating Kxpenses
Operation and maintenance 122.2 108.7 234.7 216.6

Depreciation and amortization 60.1 60,4 120.5 123.6

Gain on sale of assets (0.1) — (0.1) —

Other taxes 14.0 15.2 32.2 31.6

Total Operating Expenses 196.2 IS4.3 387.3 371.8

Operating Income S 62.9 s 59.5 S 141.8 s 124.7

Revenues (S in millions)

Residential s 100.2 s 95.7 S 213.4 s 204.0

Commercial 108.7 104.3 214.9 20S.0

Industrial 172.0 152.3 351.7 31 1.7

Wholesale 0.3 16.0 21.7 17.7

Other 24.2 16.8 54.1

Total s 405.4 s 3X5,1 S 855.8 s

Sales (Gigawatt Hours)
Residential 793.2 769.1 1,689.4 1.633.2

Commercial 964.9 942.6 1.900.4 1 .<863.8

Industrial 2.455.8 2.256,3 5.062.9 4.575.9

Wholesale 12.1 494.7 323.9 556.0

Other 34.9 27.0 68.3 60.2

Total 4,260.9 4.489.7 9,044.9 8.689.1

Cooling Degree Days 276 250 276 250

Normal Cooling Degree Days 229 229 229 229

% Warmer than Normal 21% 9% 21% 9%

Electric Customers
Residential 401,671 401.162

Commercial 54,303 54.189

Industrial 2.370 2.376

Wholesale 767 728

Other 6 6

Total 459.117 458.461

NiSouree generates and distributes electricity, through its subsidiary N1PSCO, 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 bv 
temperatures in the northern part of Indiana. As a result, segment operating income is generally higher in the second and third quarters, reflecting 
coniine demand during the summer season.
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ric Operation

Ivlccnic Supply
On October 2K. 2011. NIPSCCJ Hied its 201 I Inteejated Resource Plan with the IURC. The plan evaluates demaiul-side and supply-side resource 
altenuitives to reliahlv and eost-elTectively meet N1PSCO customers' future enerey requirements o\er the next twenty years, lixistine resources 
arc expected to be sufficient, assuming favorable outcomes lor environmental upgrades, to meet customers’ needs for the next decade. N1PSCO 
continues to monitor and assess economic, regulatory tint! legislative activity, and will update its resource plan as appropriate.

Rcuulaiorv Matters
Refer to Note 6. “Kegulatorv 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 June 30. 2014 . a reserve has been recorded to cover 
probable and estimable environmental response actions. Refer to Note 17-C. "Environmental Matters.'' in the Notes to Condensed Consolidated 
Financial Statements (unaudited) for additional information regarding environmental matters for the Electric Operations segment.

Transmission Unurade Aereemenis
On February I 1. 2014. NIPSCO entered into TUAs with upgrade sponsors to complete upgrades on NIPSCO's transmission system on behall ol 
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 S50.3 million, multiplied by a rate of 1.71 ("the multiplier").

On June 10. 2014. certain upgrade sponsors for both TUAs. filed a complaint at FERC against NIPSCO regarding the muitipiier stated in the 
TUAs. On June 30. 2014. NIPSCO riled 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 (he Condensed Consolidated Financial Statements (unaudited) the complaint will have at this time.

m

^Wcirie (Operations sales quantities tor the second quarter oi 2014 were 4,260.9 gwh, a decrease of 228.8 gwh compared to the second quarter of 
2013 . The 5.1% decrease is primarily attributable to a decrease in market opportunities for off-system sales during the second quarter ol 2014. 
partially offset by an increase in industrial usage.

Electric Operations sales quantities for the six months ended June 30. 2014 were 9,044.9 gwh. an increase of 355.8 gwh compared to the same 
period in 2013. flic 4.1% 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 S259.1 million for the second quarter of 2014 , an increase of S15.3 million from the same period in 2013 . The increase in 
net revenues is due primarily to higher industrial, commercial, and residential usage of S8.I million, an increase in the return on the 
environmental capital investment recovery of S5.0 million due to an increased plant balance eligible for recovery, lower fuel handling costs ol 
S2.2 million and the effects of weather of S2.I million.These increases were partially offset by a decrease in off-system sales ofS5.5 million.

Net revenues were S529.I million for the six months ended June 30. 2014. an increase of S32.6 million from the same period in 2013. The 
increase in net revenues is due primarily to higher industrial usage of $15.7 million, an increase in the return on the environmental capital 
investment recovery' of S13.I million due to an increased plant balance eligible for recovery, the effects of weather of $6.5 million and higher 
off-system sales of $4.1 million. Additionally, there was increased revenue of $2.8 million as a result of two electric transmission projects 
authorized by the MiSO. These increases were partially offset by a decrease in transmission upgrade revenue of S6.5 million and lower trackers, 
which are offset in expense, of $4.0 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 ot this 
segment discussion. The adjustment to Oilier gross revenues for the three and six months ended June 30,
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2U1-I was a revenue increase of SI0.5 million ami Sad S million, respectively, compared to a revenue increase ol'SdO million and a decrease of 
SO.a million for the three and six months ended June 30. 2013 . respectively.

(hneratine Income
l;or the second quarter of 2014 . FJectric (Operations reported operating income of S62.9 million . an increase of S3.4 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 SI 1.9 million due primarily to higher electric generation costs of SI 1.0 million as a result o! 
outages and maintenance and increased employee and administrative expenses of $5/> million.

For the for the six months ended June 30. 2014. IJleetiic Operations reported operating income of 5141.S million, an increase of SI7.I 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 SI 5.5 million due primarily to higher employee and administrative expenses ol 
SI2.I million and increased electric generation costs of SI0.9 million. These increases were partially offset by a decrease in trackers, which are 
offset in net revenues. of$4.0 million.
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"a discussion icyardiny quamitniivo and qualiuuivc disclosures about market risk see "Manaaement's Discussion and Analysis of Financial 
Condition and Results oFOperaiions - Market Risk Disclosures."

ITEM 4. CONTROLS AND PROCEDURES

Evaluation pI'Disclosurc Controls and Procedures
NiSource's Chief Executive Officer and its Principal Financial Ofilccr. after evaluating the effectiveness of NiSource's disclosure controls and 
procedures (as defined in Exchange Act Rules I3a-I5(e) and I5d-15(e)). have concluded based on the evaluation required by paragraph (b) ol 
Exchange Act Rules 13a-1 5 and 15d-l 5 that, as of the end of the period covered bv this report. NiSource's disclosure controls and procedures 
are considered effective.

Changes in Internal Controls
During the quarter ended June 30. 2014. NiSource implemented the second phase of a multi-vear process of migrating all of its subsidiaries to a 
common general ledger system. During this phase. Columbia of Ohio. Columbia of Pennsylvania. Columbia of Virginia, Columbia of Kentucky 
and Columbia of Maryland migrated to this new general ledger system. The implementation is not being made in response to any deficiency in 
our internal controls. This implementation has resulted in certain changes to business processes and internal controls impacting our financial 
reporting. NiSourcc has taken steps to monitor and maintain appropriate internal control over Financial reporting during this phase and will 
continue to evaluate the operating effectiveness of related controls during subsequent phases and periods.
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None.

ITEM 1A. RISK FACTORS

There were no material changes from the risk factors disclosed in NiSource's 2013 Annual Report on form IO-K Hied on fehruary IS. 2014. 

ITEM 2. UNREGISTERED SALES OF EQUITY SECURITIES AND USE Of PROCEEDS

None.

ITEM 3. DEFAULTS UPON SENIOR SECURITIES

None.

ITEM 4. MINE SAEETY DISCLOSURES

Not applicable.

ITEM 5. OTHER INFORMATION

None.
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C’ertillcuiion of Robert C. bkaggs. Jr.. Cliienixeauivc Officer, pursuant to Section 302 of the Sarbanos-O.\ley Act of2002.

(31.2)

(32.1)

(32.2)

(101.INS) 

(101.SCll) 

(I01.CAL) 

1101.1.AH) 

1101.1’RI:)

Certillcatton of Stephen [’. Smith. Chief Financial Officer, pursuant to Section 302 of the Sarbanes-Oxlcy Act of 2002.

Certification of Robert C. Skaens. Jr.. Chief Executive Oft'tcer. pursuant to Section 906 of the Sarbanes-Oxley Act of 2002 
(furnished herewith).

Certification of Stephen P. Smith. Chief Financial Officer, pursuant to Section 906 of the Sarbanes-Oxley Act of 2002 
(furnished herewith).

XBRL Instance Document

XBRL Schema Document

XBRL Calculation l.inkbase Document

XBRL Labels Linkbase Document 

XBRL Presentation Linkbase Document

(101.DF.F) XBRL Definition l.inkbase Document

kuani to hem 60!(b)(4)(iii) of Regulation S-K, NiSource hereby agrees to furnish the SBC. upon request, any instrument defining the rights 
folders of long-term debt of NiSource not filed as an exhibit herein. No such instrument authorizes long-term debt securities in excess of 10% 

of the total assets of NiSource and its subsidiaries on a consolidated basis.
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Ni-Source Inc.

Pursuant to the I'equiremems of the Securities l:\change Act of the Registrant has duly caused this report to be signed on its behaN^^^he 

undersiuned thereunto duiv authori/ed.

NiSource Inc. 

(Registrant)

Date: Julv 31. 2014 By /s/Joseph W. Mulpas 

Joseph W. Mulpas

Vice President and Chief Accounting Officer 
(Principal Accounting Officer 
and Duly Authorized Officer)
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Certification Pursuant to 
Section 302 of the Sarbanes-Oxlev Act of 2002

[. Robert C. Sknees. Jr.. eertilV thiit:

]. 1 have reviewed this Quarterly Report of NiSource Inc. on Form 10-Q for the quarter ended June 30. 20 M :

2. Based on mv knowledge, this report does not contain any untrue statement of a material fact or omit to stale a material faet 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 lor. the periods presenter! in this report:

4. The registrant's other certifying officer(s) and I are responsible for establishing and maintaining disclosure controls and procedures (as 
denned in Exchange Act Rules 13a-15(e) anil I5d-15(e)) and internal control over financial reporting (as defined in Exchange Act 
Rules 13a-15( f) and 15d-15t 0) 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 litis 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 ul 
financial statements for external purposes in accordance with generally accepted accounting principles:

e. Evaluated the effectiveness of the 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 (his report any change in the registrant's internal control over financial reporting (hat 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 certifying officers) and I have disclosed, based on our most recent evaluation of internal control over financial 
reporting, to the registrant's auditors ami the audit committee of the registrant's board ol'diroeiors (or persons performing the equivalent 
functions):

a. Ail 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 llnancial 
information: and

h. Anv fraud, whether or not material, that involves management or other employees who have a significant role in the 
registrant's internal control over llnancial reporting.

Dale: July3l.2l)|4 By: /s/ Robert C. Skaggs, Jr.

Robert C. Skaggs. Jr. 

Chief Executive Officer
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Gxhihil 31.2

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

I. Stephen I’. Sniith. eenify that:

1. I have ie\iewetl iliis Quarterly Report of NhSonrce Ine. on Form ]()-Q for the quarter endeil June 30, 2014 :

2. Based on my knowledge, this report does not eontain any untrue statement ofa 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 bv this report:

3. Baseil 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 Hows of the registrant as of. and for. the periods presented in this report:

4. The registrant's other certifying oflieer(s) and [ are responsible for establishing and maintaining disclosure controls and procedures (as 
dolined in Exchange Ad Rules Lla-15(e) and 15d-15(e)) and internal control over financial reporting (as defined in Exchange Act 
Rules I3a-15(f) and 15d-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 external purposes in accordance with generally accepted accounting principles:

e. Evaluated the effectiveness of the 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 ev aluation; and

d. Disclosed in this report any change in the registrant's internal control over financial reporting that occurred duri^^rthe 

registrant's most recent fiscal quarter (the registrant's fourth fiscal quarter in the ease 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 certifying ol)iccr(s) and 1 have disclosed, based on our must recent evaluation of internal control over financial 
reporting, to the registrant's auditors and the audit committee of the registrant's board of directors (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 internal control over financial reporting.

Date: July 3 1. 2014 By: /s/ Stephen P. Smith

Stephen P. Smith

Executive Vice President and Chief 
Financial Officer



GAS-ROR-OOI
Attachment A
Page 75 of 76

Kxhihit 32.1

(.'c’l tMuaiion 1‘ursuant tu 
Svction l)06 of the Sarhsmcs-Oxlev Act of 2002

In connection with the Quarterly Report of NiSource Inc. (the “Company") on l;orni 1 D-Q for the quarter emiinu June 30. 2014 as filed with the 
Securities and exchange Commission on the date hereof (the “Report"). 1. Robert C. Skaggs. Jr.. Chief Executive Officer of the Company, 
certify, pursuant to Section 9(10 of the Sarhanes-Oxley Act of 2002. that:

(I) The Report fully complies with the requirements of section 13(a) or 15(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/ Robert C. Skaggs. Jr. 

Robert C. Skaggs. Jr. 

Chief Executive Officer

Date: July 31. 2014
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Kxhibit 32.2

Ccrtitlcatinn Pursuant tn 
Section 906 ol' the Sarbancs-Oxlev Act ol' 2002

In conneciinn with the Quarterly Report of NiSource Ine. (the ■‘fompanv") on Form 10-Q l\<r the quarter cmiinu. June 30. 2014 as (lied with the 
Securities and (Exchange Commission on the date hereof (the "Report"). I. Stephen 1’. Smith. (Executive Vice President and Chief Financial 
Officer of the Company, certify, pursuant to Section ‘)06 of the Sarbancs-Oxlev Act ol'2f't)2. that:

(I) The Report fully complies with the requirements of section 13(a) or I 5(d) of the Securities (.Exchange Act of I 034: and

(2) TIic information contained in the Report fairly presents, in all material respects, the financial condition and result of operations of the 
C()))ipany.

/s/ Stephen P. Smith 

Stephen P. Smith
Fxecutive Vice President and Chief Financial Officer

Dale: July 3L 2014



EDGARbniine
GAS-ROR-OOI
Attachment B
Page 1 of 77

NISOURCE INC/DE

FORM 10-Q
(Quarterly Report)

Filed 04/30/14 for the Period Ending 03/31/14

Address 801 EAST 86TH AVE
MERRILLVILLE, IN 46410-6272 

Telephone 2196475200 
CIK 0001111711 

Symbol Nl 
Fiscal Year 12/31

Powered Be EDGARbniine
http://www.edgar-online.com

© Copyright 2014, EDGAR Online. Inc. All Rights Reserved.

Distribution and use of this document restricted under EDGAR Online, Inc. Terms of Use.



UNITED STATES
SECURITIES AND EXCHANGE COMMISSION 

Washington. D.C. 20549

GAS-ROR-OOI
Attachment B
Page 2 of 77

FORM 10-Q

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

For the quarterly period ended March 31. 2014

or

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

For the transition period from______ to_____

Commission file number 001-16189

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

Delaware 35-2108964
(Slate or other jurisdiction of (I.R.S. Employer
incorporation or organi/aiion) Identilication No.)

801 East 86th Avenue 
Merrillville, Indiana 46410

(Address of principal executive offices) (Zip Code)

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

Indicate by check mark whether the registrant: (1) has tiled all reports required to be Hied by Section 13 or 15(d) of the Securities Exchange Act 
of 1 y34 during the preceding I 2 months (or for such shorter period that the registrant was required to file such reports), ami (2) has been subject 
to such tiling requirements for the past dt) days.
Yes 0 No □

Indicate by check mark whether the registrant has submitted electronically and posted on its corporate Web site, if any. eveiy Interactive Data 
File required to he 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 0 No □

Indicate by check mark whether the registrant is a large accelerated filer, an accelerated tiler, a non-aeeelerated filer, or a smaller reporting 
company.

Large accelerated filer 0 Accelerated filer □

Non-accelerated filer □ Smaller reporting company □

Indicate by check mark whether the registrant is a shell company (as defined in Rule 12b-2 of the Exchange Act). 
Yes □ No 0

Indicate the number of shares outstanding of each of the issuer's classes of common stock, as of the latest practicable date: Commo 
SO.01 Par Val ue: 314.876.852 s hares outstanding at April 24. 2014 .

k.
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following is a list ol' Irequenilv used abbreviations or acronvms that are round in this report:

NiSource Subsidiaries and AITiliates

Capital Markets

CHR

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 

Mardy Storage 

Kokomo Gas 

Millennium 

NARC

NDC Douglas Properties 

NEVCO

•
fSCO 

ource

NiSource Corporate Sendees

NiSource Development Company

NiSource finance

Northern Indiana Fuel and Light

NiSource Midstream

Pennant

NiSource Capital Markets. Inc.

Columbia F.nergv Resources. Inc.

Columbia bias of Ohio Receivables Corporation 

Columbia Energy Group 

Columbia Gulf Transmission. LI.C 

Columbia Gas of Kentucky. Inc.

Columbia Gas of Maryland. Inc.

Bav Slate 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

i lardy 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 

NiSource Development Company. Inc.

NiSource Finance Corporation 

Northern Indiana Fuel and Light Company 

NiSource Midstream Sendees. LLC 

Pennant Midstream. LLC

Abbreviations
AFUDC

AMRP
AOC

AOCI

ARRs

ASC

ASU

BBA

Bcf

13NS

Board

BPAE

Allowance for funds used during construction

Accelerated Main Replacement Program

Administrative Order by Consent

Accumulated Other Comprehensive Income (Loss)

Auction Revenue Rights

Accounting Standards Codification

Accounting Standards Update

British Banker Association

Billion cubic feet

Bank of Nova Scotia

Board of Directors

BP Alternative Energy North America. Inc.
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DKF1NKD I KRMS (conlinuc’d)

BTM U The Bank oF'l'nkyo-Miisubishi UFJ. L TD.

RTU Brilish Tliennal Ijnii

CAA Clean Air Ael

CAIR Clean Air Interslate Rule

CAM R Clean Air Mereury Rule

Ccf Hundred cubic Feel

CRRCl.A Comprehensive environmental Response. Compensaiion and

Liability Ael (also known as Superfund)

CO . Carbon Dioxide

CSAPR Cross-Stale Air Pollution Rule

D;ty 2 Began April 1. 2005 anti refers to the operational control of the energy markets 
by MISO, including the dispatching of wholesale eleetrieitv and generation, 
managing transmission constraints, and managing the day-ahead, real-time and 
financial transmission rights markets

DI'U Department of Public Utilities

DSIC Distribution System Improvement Charge

DSM Demand Side Management

Dth Dekatherm

IICR Environmental Cost Recovery

13CRM Environmental Cost Recovery Mechanism

i:cr Environmental Cost Tracker

CI-RM Environmental Expense Recovery Mechanism

1:PA United States Environmental Protection Agencv

KPS Earnings per share

FAC Fuel adjustment clause

]-'ASB Financial Accounting Standards Board

FKRC Federal Energy Regulatory Commission

FCii) Fine Gas Desulfurization

F'TRs Financial Transmission Rights

CiAAR Generally Accepted Accounting Principles

GCIM Gas Cost Incentive Mechanism

OCR Gas cost recovery

GMG Greenhouse gases

uwh

Mitcurp

hp

IDKM

Gigawatt hours 

iiileorp Energy Company

Horsepower

Indiana Department of Environmental Management

INDIKC Indiana Industrial Energy Consumers. Ine.

!RP Infrastructure Replacement Program

IRS Internal Revenue Service
IURC Indiana Utility Regulatory Commission
kV Kilovolt

I.DCs Local distribution companies

LIBOR London InterBank Offered Rate

UFO Last-in. first-out

LNG Liquefied Natural Gas

•
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MMcf

MGP

MISO

Mitchell

Mizuho

MM Dili

mw

NAAQS 

NOV 

NO :

NOx

NYMBX

OC1

OPBB

oucc

PADEP

Piedmont

PM

PNC

PSC

PUC
*°

RBS

RCRA

RDAB

RTO

SEC

S!P

SO 2

TDSIC

T1RF

VaR

VIE

VSCC

WACOG

Mercury and Air Toxics Standards

Thousand cubic feet

Million cubic feci

Manufactured Gas Plant

Midcontinent Independent System Operator

Dean II. Mitchell Coal Fired Generating Station

Mizuho Corporate Bank Ltd.

Million dekatherms 

Megawatts

National Ambient Air Quality Standards 

Notice of Violation 

Nitrogen dioxide 

Nitrogen oxide

New York Mercantile Exchange 

Other Comprehensive Income (Loss)

Other Postretirement Benefits 

Indiana Office of Utility Consumer Counselor 

Pennsylvania Department of Environmental Protection 

Piedmont Natural Gas Company, Inc.

Particulate matter 

PNC Bank, N.A.

Public Sendee Commission

Public Utility Commission

Public Utilities Commission of Ohio

Resource Adequacy

Royal Bank of Scotland, PI..C

Resource Conservation and Recovery Act

Revenue decoupling adjustment factor

Regional Transmission Organization

Securities and Exchange Commission

State Implementation Plan

Sulfur dioxide
Transmission. Distribution and Storage System Improvement Charge

Targeted Infrastructure Reinvestment Factor

Value-at-risk and instrument sensitivity to market factors

Variable Interest Entities

Virginia State Corporation Commission

Weighted Average Cost of Gas
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m:,VI 1. FINANCIAL S I'ATIIMI-NTS

NiSourcr Ini'.
Comliiiscd Stateim-nts of (.'nnsolidatcd Inaum' (unaudited)

rhive Months Fndai 
March 31.

lin iiii/linii.s. iwcc/ji prr s/inrc annuuUsl 2014 2013

Net Revenues
Gas Distribution S 1,215.0 S 892.2

Gas Fransporiaiion and Storage 57S.5 468.5

Llcclric 450.0 377.3

Other 77.0 44.2

(it oss Revenues 2,320.5 1.782.2

Cost of Sales (excluding depreciation and amortization) 1,061.3 676.0

Total Net Revenues 1,259.2 1,106.2

Operating Lxpeuses

Operation and maintenance 501.2 454.3

Depreciation and amortization 148.7 143.6

Gain on s;de of assets, net (15.7) (0.2)

Other taxes 101.1 86.7

Total Operating Expenses 735.3 684.4

Equity Earnings in Einconsolidated Affiliates 9.8

Operating Income 533.7 w

Other Income (Deductions)
Interest expense, net (109.1) (98.6)

Other, net 4.5 4.1

Total Other Deductions (104.6) (94.5)

Income from Continuing Operations before Income Taxes 429.1 334.4

Income Taxes 162.7 I 18.4

Income from Continuing Operations 266.4 2 1 6.0
(Loss) Income from Discontinued Operations - net of taxes (0.2) 8.1
Cam on Disposition of Discontinued Operations - net of taxes — 36.4

Net Income s 266.2 S 260.5

Basic Earnings Per Share
Continuing operations s 0.85 s 0.69
Discontinued operations — 0.15

Basic Earnings Per Share s 0.85 s 0.84

Diluted Earnings Per Share

Continuing operations s 0.85 s 0.69
Discontinued operations — 0.14

Diluted Earnings Per Share s 0.85 s 0.83

Dividends Declared Per Common Share s 0.50 s 0.48

Basic Average Common Shares Outstanding 314.2 311.1
Diluted Average Common Shares 315.1

Hie accompli living Notes to Condensed Consolidali d financial Statements l unaudited) are an internal part of these staiemenls.

6
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ITIIM 1. KINANCIAI. STATl’MENTS (contimicd)

r»urcc Inc.
densed Stalemcnls ol'Consolidated Comprehensive Income (unaudited)

Three Months Rncied 
March 31.

(in millions, net of taxes') 2014 20113

Net Income S 266.2 s 260.5

Other comprehensive income (loss)
Net unrciilized gain (loss) on available-tbr-sale securities Ml 0.3 (0.4)

Net unrealized gain on cash flow hedges l2' 0.6 0.9

Unrecognized pension benefit and OPIZB benefitl?l 0.2 2.7

Total other comprehensive income 1.1 3.2

Total Comprehensive Income S 267.3 % 263.7

"’Net unrealized gain (loss) on availahle-for-sale securities, net of S 0.2 million tax expense and S 0.!1 million tax benefit in the first qtiailer of 2014 and 2013 . respectively

,:,Net unrcali/.al siains on derivalivc> qualitying as cash How hedges, nei of S 0.4 million and S0.fi million ia\ e\])cnse in the lli si quarter of 2014 and 201 ? . respectively.

Unrecognized [reiision benefit and Ol'liB benefit, net of zero and S1.7 million tax expense in the fust quarter of 2014 and 201. lespectively.

The accompanying Notes to Condensed Consolidated Financial Statements (unaudited) are an integral part ('('these statement.'..

7
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ITl-:M I. I-INANCIAL STAT1:MI\NTTS (continuedI

NiSomce Inc.
C'omlcnscd Cnnsnlidatcd balance Sheds (unaudited)

March 31. December 3 1.
! in millions) 2014 2d 13

ASSETS

Property. Plant and Equipment
Utiiiiv plant $ 23.695.7 i1 23.303.7

Accumulated depreciation and amortization (9.358.6) (9,256.5)

Net utility plant 14,337.1 14.047.2

Other property, at cost, less accumulated depreciation 320.6 317.9

Net Property. Plant and Equipment 14,657.7 14.365.1

Investments and Other Assets
Unconsolidated a I'll dates 407.1 573.7

Other investments 203.1 204.0

Total Investments and Other Assets 610.2 577.7

Current Assets
Cash and cash equivalents 38.0 26.8
Restricted cash 10.9 s.o

Accounts receivable (less reserve of $34.6 and $23.5. respectively) 1.271.2 1.005.8
Income tax receivable 4.1 5.1
Gas inventory 97.9 354.6

Underrecovered gas and fuel costs 1 14.3 m
Materials and supplies, at average cost 104.8 1W.2

Electric production fuel, at average cost 22.9 44.6
Price risk management assets 14.4 22.7
Exchange gas receivable 161.4 70.6
Regulatory assets 159.1 142.8
Prepayments and other 321.1 330.6

Total Current Assets 2.320.1 2.159.2
Other Assets

Regulatory assets 1,494.9 1.522.2
Goodwill 3,666.2 5,666.2
Intangible assets 272.9 275.7
Deferred charges and other 85.3 87.8

I'otal Other Assets 5,519.3 5.551.9

Total Assets S 23,107.3 5; 22.655.9

I he lu'compunynie Nuieh i<> (.'ciiulcnsed t.'i'iisolidak’d l•'ilUllK'ia] Staiemenii Umaiiiliicd) are an imi'mal pan of lhe.se MatemeiUs.
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ITEM I. riNANCIAL STATI-MIINTS (amiiimcJi

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

(in millions, iWi-i’/x s/nire omoiousi
March 31.

2014
December 3 1.

2013

C A1* 11 AM / All ON AM) LIABILITIES
Capitalization
Common Stockholders' Equity

Common stock - $0.01 par value. 400.000.000 shares authorized: 4I4.X00.122 ami 314.675,91 1
shares outstanding, respectively $ 3.2 5v 3.2

Additional paid-in capital 4,715.6 4.690.1

Retained earnings 1,394.4 1.285.5

Accumulated other comprehensive loss (42.5) (43.6)

Treasury stock (58.6) (48.6)

Total Common Stockholders' Equity 6,012.1 5.886.6

Long-term debt, excluding amounts due within one year 7,638.5 7.593.2

Total Capitalization 13.650.6 14.479.8

Current Liabilities

Current portion of long-term debt 530.5 542.1

Short-term borrowings 812.5 698.7

Accounts payable 714.4 . 619.0

^Dividends payable 78.7 —
^Histomer deposits and credits 239.4 262.6

Taxes accrued 278.6 254.8

Interest accrued 75.3 146.4

Overrecovered gas and fuel costs 25.8 42.2

Exchange gas payable 143.1 186.4

Deferred revenue 7.9 18.5

Regulatory liabilities 79.1 60.2

Accrued liability for postretiremen! and postemployment benefits 6.2 6.2

Legal and environmental 25.5 42.4

Other accruals 323.8 429.0

Total Current Liabilities 3,340.8 4.178.4

Other Liabilities and Deferred Credits
Deferred income taxes 3,392.3 4.277.8

Deferred investment tax credits 20.0 20.9

Deferred credits 100.2 91.9

Noncurrent deferred revenue 21.8 17.1

Accrued liability for postretiremen! and postemployment benefits 508.1 527.5

Regulatory liabilities 1,677.6 1.669.8

Asset retirement obligations 176.5 174.4

Other noncurrent liabilities 219.4 216.3

Total Other Liabilities and Deferred Credits 6,115.9 5.995.7

Commitments and Contingencies (Refer to Note 17) — —

Capitalization and Liabilities S 23,107.3 fS 22.653.9

The accompanying Noies to Condensed Consolidated Financial Statements (unaudited) are an integral part ot’ these statements.
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ITEM I. FINANCIAL STATEMENTS I cmiiiinied )

NiSource Inc.
(.omiensed Statements nf Consolidated Casli lrlo\vs (umuidiied)

I h:cv M«>n;li> linticd Mwcli 1. mi mi/lioim ;iiij rule

(.)]HT;itin<: Aclivitic.N

Net Income S 266.2 S 2<>0.5

Adjuslmcnts to Kevnncilc Ne! Income lo Nci * :i'li 11 on i ('oni inuine ( i|'ci :il ioi i>.

IV.pvecnnmn itml •.imoiiiyuliou 148.7 143.6

Net clitmee." m pi ice imk imiiKtL’cincni :o.scl> ainl liabiliticc 0.8 0.5

Deterred income taxes and in\e>inieni lax credits 148.9 1 17.1

Deterred iccemie 1.8 (0.4|

Slock compensatii'n expense and 40hk) protit sliarine conirilunioii 1.1.9 10.0

(.lain on sale of assets (15.7) 1(1.2)

Income froii' unconsolidated affiliates (9.6) (7.3)

Gain on disposition ot discontinued opeiations - net o1 taxes - (30.4)

Loss (Income) from discontinued opciations - net ot taxes (1.2 (8.1)

AmortPation ot debt related costs 2.4 2.3

AFUDC equity (4.(1) (3.5)

Dislributiuns ot earninus leeeived lioni ei|iutv investees 7.6 7.(1

Changes in Assets and Liabilities:

Accounts receivable (265.1) (101.41

income lax receivable 0.9 50.4

Inventories 274.0

Aeci'lints payable 126.5
Cuslnmei deposils and credits (23.1) (102.0)

faxes accrued 19.3 28.1

Interest accrued (61.1) (05.5)

(Under lOverrecovercd gas and fuel costs (74.2) 09.3

l:\ehanee gas leeeivable.'pax able (134.2) (89 S)

Olhet accruals (30.1) (20.0)

I'repavnicuts and oilier cut rent assets 4.5 15 X i

Regulatory assels'liabiliiies 2.9 5.8

Postrelirenicnt and posiemploymeni beneliis (19.3) (3o S i

Deferred eicdiis 8.4 7 7

Deferred ehaiges and oilier uoncuneni assets (0.2) (0.4)

Other noneunreni liabilities 4.0 (2.0i

Net Operatine Activities hum Coniinuiiig t ipctaiions 394.4 430.S

Net Openuing Activ ities (used for) from Discontinued Operations (0.4) 12.3

Net Cash Flows from Operating Activities 394.(1 44(1.1

Investing Activities

Capital expcudiliucs (386.3) (309.3)

Proceeds fhnn disposition of assets 5.3 0.5

Restricted oa'h (deposits I withdraw.ds (2.9) 23.6

Contributions to equity investees (31.0) (17.1)

Other investing activities 7.(1
Net Investing Activities used for Continuing Operations (407.9)
Net Investing Activities from Discontinued Opciations — 121.5

Net Cash Flows used for Investing Activities (407.9) (246.11

rinuntinjj Activities

I. .Uk. .UK.



Clianye in sliuil-lenn bnnc»v\ in^s- iK’i 

Issuance of coimnun slock 

Acqnisinon ol'ii'casuiy siock 

Dividends paid • common slock 

Net Cush Klims from (used for) Kinaneinw Acti\ilies 

Oianue in cash and cash equivalents tVom (used for) coiitimiing openitions 

Cash coniiihuiiuns (toi from discoiiliuued operations 

Cash and cash equivalents at beginning of period 

Cash arid Cash Equivalents at lend on’erind $ tK.O % Ihl 4

The aeeompanying Notes lo Condensed t.'onsohdatcd Financial Statements (unaudited) aie an integral pan of these statements.

10

11.6 (68.7)

(0.4) l.v,X

26.8 36.3
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(427.1)

354.3

8.'3 17.2

(10.0) (7.6)

(78.5) (74.7)

25.1 1137.*))
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ITV.W I. FINANCIAL STAT1-:MI:NTS fcuniinucd)

NiSmircc Inc.
Coiuicnsctl Statinunf of Consolitlatcd Cmutium Stockholders’ r.quily (unaudilcd)

/in "lillinr;' l
Common

Slock
Treasure

Slock

Addilioiial 
i’aid-l n 
< .ipii.il

Acciimulnlcd
Oilier

Relained ComiHelieiiNive
Kami rips Ineome/I Loss) Total

It ala nee as of .Inimarv 1. 2(114 S 3.2 S (48.6) s 4.69(1. t S 1,285.5 S (43.61 S 5.886.6
(fonipi elieiisi\ e Inenine:

Net lik'nine _ . . _ 266.2 _ 266.2
Uthei eonipi ehetisjx e jneome, net of lav l.l 1.1

Common Moek dividends — — - 1157.31 — (157.3)
Ticasiiry sioek iis\|uiied

— Ill'll) — (I0.0I
Issued:

hmpiovee sioek imt'diase plan — n.S — OS
Lone-ienn incenlive plan

— S.4 — — K.4
4ol tkl and piotii shaiine issuance l-i.3 — 14.3
Dividend icinvesiment ]ilan - - 2.0 — 2.0

Halanee as of March 31. 21114 S 3.2 S (58.6) s 4.715.6 S 1.394.4 S (42.5) S 6.1112.1

TIil- ;u-i-.'in|';niying Notes to l.'omlcnsal Cimsolidateil Rntindul Statements (un.iiaiilvil) :ire tin intee.ial part of these statemenis.

1 1
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ITIiM I. F1NANCIAI. STATIIMIENTS (continued)

NiSourcc- Inc.
to Condensed Consolidated l inaneial Statements (unaudited)

1. Basis of Accounting Presentation

The accompanying Condensed Consolidated Financial Statements (unaudited) for NiSource (the "Companv”) 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 
Stales of America.

The accompanying financial statements should be read in conjunction with the consolidated financial statements and notes thereto included in 
NiSource’s Annua! Report on Form 10-K lor the fiscal year ended December 3 1. 2013 . Income for interim periods may not be indicative ol 
results lor the calendar year due to weather variations and oilier factors.

The Condensed Consolidated Financial Statements (unaudited) have been prepared pursuant to the rules and legulations 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.

2. Recent Accounting Pronouncements

In April 2014. the FASB issued ASU 2014-08. Preseniaiion of Financial Kiatcmans (Topic 205) am/ Property, Plant, and Equipment (Topic 
560): Reporting Discontinued Operations and Disclosures of Disposals of Components of on Entity. ASU 2014-08 changes the criteria for 
reporting a discontinued operation. Under die new pronouncement, a disposal of a pan of an organization that lias a major effect on its operations 
and linancial results is a discontinued operation. NiSource is required to adopt ASU 2014-08 prospectively for all disposals or components of its 
business classified as held for sale during fiscal periods beginning after December 15. 2014. NiSource is currenilv 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).

'Karninss Per Share

Basie EPS is computed by dividing income available to common stockholders bv 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. The computation 
ol diluted average common shares follows:

Three Months Ended

March 3 1.

(in thousands) 2014 2013

Denominator

Baste average common shares outstanding

Dilutive potential common shares:
314,222 311.120

Stock options 59 156
Shares contingently issuable under employee stock plans 399 276

Shares restricted under stock plans 442 523

Diluted Average Common Shares 315,122 312,075

4. 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 of gas temporarily withdrawn from storage is 
^krded as a temporary LIFO liquidation credit or debit within the Condensed Consolidated Balance Sheets (unaudited). Due to seasonality 
^PRircmcnts. NiSource expects interim variances in LIFO layers to be replenished by year-end. NiSource had a temporary LIFO liquidation 

debit of SI0.3 million and zero as of March 31, 2014 and December3l, 2013 , respectively, for certain gas distribution companies recorded 
within “Prepayments and other,” on the Condensed Consolidated Balance Sheets (unaudited).

12
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1T1-.M I. FINANCIAL STATIiMliNTS (continued)

NiSource Inc.
to Comlcnscd Consolidated I'inancial Statements (unaudited) (continued)

5. Discontinued Operations and Assets and Liabilities Held for Sale-

On September I. 2013. NiSource sold the commercial and industrial natural gas portfolio of its unregulated natural gas marketing business. The 
sale included the physical contracts and associated financial hedges that comprise the portfolio, as well as the gas inventory and customer 
deposits of the business. The sale resulted in an after lax loss of $ IA million which was recorded during the third quarter of 201 3.

During 2012. NiSource began marketing to sell the sendee plan and leasing business lines of its Retail Services business. The sale of the 
business lines closed in .lanuarv 2013 resulting in gain from the disposition of discontinued operations of S36.4 million . net of taxes, which was 
recorded during the lirst quarter of 2013.

There were no assets and liabilities of discontinued operations and held for stile on the Condensed Consolidated Balance Sheets (unaudited) til 
March 31. 2014 and December 3 1. 2<) I 3 .

Results from discontinued operations tire provided in the following table. These results are primarily from a settlement at NiSource’s former 
exploration and production subsidiary. CHR, NiSource's Retail Services business, and NiSource's unregulated natural gas marketing business.

Three Months Ended 
March 3 ].

(in millions) 2014 21)13

Revenues from Discontinued Operations S — S 16.2

(Loss) Income from discontinued operations

Income tax (benefit) expense

(0.3)
(0.1)

13.2

5.1
^Bss) Income from Discontinued Operations - net of taxes s (0.2) S S.l

oain on Disposition of Discontinued Operations - net of taxes $ — s 36.4

6. Asset Retirement Obligations

Certain costs of removal that have been, and continue to be. included in depreciation rates and collected in the sen ice 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 reiiremenl obligations for the three months ended March 31. 2014 and 2013 are presented in the table 
below:

(in millions) 2014 2013

Balance as of January 1. S 174.4 S 160.4

Accretion expense 0.4 0.3

Accretion recorded as a regulatory asset/liability 2.1 2.3

Additions 0.1 2.9

Settlements (0-5) (0.3)

Change in estimated cash flows — (0.3)

Balance as of March 3 1. s 176.5 S 165.3



ITEM I. FINANCIAL STATEMENTS (cominnah

NiSource Inc.
Notes to Condensed Consoiidnted l inancinl Slaleim iits (unaudited) (continue<l)

7. Regulatory Matters

Gas Disirihinion Ooerations Rojulaiorv Mailers

Si'f’uijicant Rule Developments . On April 30. 201 3. Indiana Governor 1‘ence signed Senate Enrolled Act 560 into law. Among other provisions, 
this legislation provides lor 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 modernization, or economic development. 
Provisions of the TDS1C 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. SO 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 Al-'UDC. post in 
service carrying charges, operation and maintenance expenses, depreciation, and property taxes. The remaining 20 percent of recoverable costs 
are to be deferred for future recovery in the public utilitv's next general rate ease. 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 tiled its gas TDSIC seven-year plan ol 
eligible investments for a total of approximately $710 million with the IURC. An order is expected by the second quarter of 2014.

On November 25. 2013. Columbia of Ohio tiled a Notice of Intern to tile an application to adjust rates associated with its IRP and DSM Riders. 
Columbia of Ohio filed its Application on February 2$, 2014. requesting authority to increase revenues by approximately $25.5 million . The 
panics have settled all issues, and on April 7. 2014 tiled 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 rales are effective April 30. 2014.

On April 16. 2013, Columbia of Massachusetts submitted a filing with the Massachusetts DPU requesting an annual revenue requirement 
increase of S30.1 million . Pursuant to the procedural schedule for this case, on September 3. 2013. Columbia of Massachusetts filed its updated 
revenue requirement of S29.5 million and on October 16. 2013. filed an updated cost of service for $30.0 million . A final revenue requirement 
update of $29.9 million was filed on December 16. 2013. On February 2X. 2014 the Massachusetts DPU issued an order granting an amual 
revenue requirement increase of $19.3 million effective March I, 2014. and the compliance filing associated with the order has been ap^^Al. 
Columbia of Massachusetts currently has two Motions for Reconsideration and Clarification pending before the Massachusetts DPU with rej^rd 

to specific findings in the order.

On September 16. 2013. Columbia of Massachusetts Hied its Peak Period Gas .Adjustment Factor CGAF") for the period November 1. 2013 
through April 30 2014, and its Peak Period 2012-2013 GAF Reconciliation. On January 17. 2014, Columbia ol'Massachusetts Hied a revision to 
the GAF effective Febniary I, 2014. and on February IN. 2014, Columbia of Massachusetts filed its second revision to the GAF effective March 
1. 2014. to eliminate Columbia of Massachusetts's projected Peak Period under-collection of $50 million . On February 28. 2014, the 
Massachusetts DPU approved the revision subject to further review and reconciliation, but deferred recovery of $25 million of the projected 
under-collection to November 2014 - April 2015. and thus, this deferred amount will be incorporated into the proposed GAF to be submitted in 
Columbia of Massachusetts's 2014-2015 Peak Period GAF tiling.

On March 21. 2014, Columbia of Pennsylvania Hied a base rale case with the Pennsylvania PUC. seeking a revenue increase of approximately 
$54.1 million annually. The ease is driven by Columbia of Pennsylvania's capital investment program which exceeds $180 million in both 2014 
and 2015 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 rales, as 
authorized by the Pennsylvania General Assembly with the passage of Act I I of 2012. Columbia of Pennsylvania's fling socks to implement 
rates in December 2014 under which Columbia of Pennsylvania would immediately begin to recover costs that arc projected for the twelve
month period ending December 31. 2015. The case is currently in discovery, and a final order from the Pennsylvania PUC is expected in the 
fourth quarter of 2014.

Cost Recovery and Trackers . A significant portion of the distribution companies' revenue is related to the recov ery of gas costs, the review and 
recovery of which occurs via standard regulator)’ 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 (he procurement of gas supplies to serve customers.
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NiSunrcc Inc.
s to Condensed Consolidated Financial Statements (unaudited) (continued)

Certain operating costs of the NiSouree 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 (iCR 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 ol 
certain costs such as bad debt expenses. Increases in the expenses that arc subject to trackers result in a corresponding increase in net revenues 
and therefore have essentially no impact on total operating income results.

Certain of the NiSouree distribution companies have completed rate proceedings involving infrastructure replacement or are embarking upon 
regulatory initiatives to replace significant portions of their operating systems that arc nearing the end of their useful lives. Ifach LDC's approach 
to cost recovery may be unique, given the different laws, regulations and precedent that exist in each jurisdiction.

Columbia Pipeline Group Operations Regulatory Matters

Significant Rate Developments. On January 30. 2014. Columbia Transmission received FERC approval of its December 201? 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 ol'about S300 million . Tire program includes replacement of aging pipeline and 
compressor facilities, enhancements to system inspection capabilities, and improvements in real-time analytics and control systems. Recovery ol 
the 2013 investments began on February 1, 2014.

The second year of the program includes planned modemi/ation investments of approximately S300 million . Columbia Transmission and its 
customers have agreed to the initial live years of the comprehensive modernization program, with an opportunity to mutually extend the 
aureement.

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 ol' which occurs via standard regulatory proceedings with the FERC under section 4 of the Natural Gas 
Act. However, certain operating costs of the NiSouree 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 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 compression, certain environmental, and certain 
operational purchases and sales of natural gas.

Electric Operations Regulatory Matters

Significant Rate Developments . On July 19, 2013, NII’SCO filed its electric TDSIC, further discussed above, with the IURC. The llling 
included the seven-year plan of eligible investments for a total of approximately Sl.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 adjustment mechanism. NIPSCO anticipates llling 
its first semi-annual tracker petition in the third quarter of 2014. On March 10. 2014 the OUCC (lied a Petition for Reconsideration with the 
IURC which is still pending. In addition, two parties have filed Notices of Appeal with the Indiana Court of Appeals to appeal the lURCs ruling.

On November 12. 2013. several industrial customers, including IND1EC, filed a complaint at the FERC regarding the 12.38% base ROE used to 
set the MISO Transmission Owners' transmission rates and requesting a reduction in the base ROE to 9.15% . The complaint further requests 
that FERC limit the capital structure of MISO Transmission Owners to no more than 50% common equity for ratemaking purposes ami that 
FERC eliminate incentive adders for membership in a RTO. NIPSCO joined in an answer defending the 12.38% base ROE and motion to 
dismiss the complaint filed on behalf of a group of MISO Transmission Owners on January 6. 2014. NIPSCO is unable to estimate the impact of 
this complaint or the timing of any potential impact at this time.
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ITIIM I. FINANCIAL STATLMliNTS (coniimicd)

NiSourcc Inc.
Notes to C<mclciiscd Consolidated I'inancial Statements (unaudited) (continued)

('osr Recovery and Trackers . A significant portion of NIPSCO's rc\ctnie is related to the iceoverv of fuel costs to generate power and 
purchased power. These costs are recovered through a f'AC. a standard, quarterlv. "summarv" regulatorv proceeding in Indiana.

Certain operating costs of the Hleetric Operations are significant, recurring in nature, and generally outside the control of NIPSCO. The IURC 
allows lor 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 w ith more traditional cost recovery mechanisms. Hxamples 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 IICT. Under the UCT. NIPSCO is permitted to 
recover 11) AFUDC and a return on the capital investment expended bv NIPSCO to implement environmental compliance plan projects through 
tut fiCRM and (2) related operation and maintenance and depreciation expenses once the env ironmental facilities become operational through an 
UHRM. On January 21. 2014. NIPSCO filed ECR-23 which included S583.5 million of net capital expenditures for the period ending December 
3 L 2<) 13. An order is expected bv the second quarter of 2014.

8. Risk Management Activities

NiSnurce is exposed to certain risks relating to its ongoing business operations. The primary risks managed by using derivative instruments are 
ci'miuiuiiiv price risk and interest rate risk. Derivative natural gas contracts are entered into to manage the price risk associated with natural gas 
price volatility ami to secure forward natural gas prices. Interest rate swaps tire entered into to manage interest rate risk or fair value risk 
associated with NiSourcc's borrowings. NiSource designates some of its commodity forward contracts as cash flow hedges of forecasted 
purchases of commodities ami designates its interest rale swaps as fair value hedges of fixed-rate borrowings.

Accounting Policy for Derivative Instruments. Unrealized and realized gains and losses are recognized each period as components of 
AOC1. regulatory assets and liabilities or earnings depending on the designation of the derivative instrument and regulatory accomuing 
treatment. For subsidiaries that utilize derivatives for cash flow hedges, the effective portions of the gains and losses are recorded to AC^^vid 
arc recognized in earnings concurrent with the disposition ol'the hedged risks. If a forecasted transaction corresponding to a cash flow hCT^£ is 
no longer probable to occur, the accumulated gains or losses on the derivative are recognized currently in earnings. For fair value hedges, the 
gains and losses are recorded in earnings each period together with the change in the fair value of the hedged item. As a result of the rale-making 
process, the rate-regulated subsidiaries generally record gains and losses as regulatory liabilities or assets and recognize such gains or losses in 
earnings when both the contracts settle and the physical commodity flows. These gains and losses recognized in earnings tire then subsequently 
recovered or passed back to customers in revenues through rates. When gains and losses are recognized in earnings, thev are recognized in 
revenues or cost of stiles for derivatives that correspond to commodity risk activities and are recognized in interest expense for derivatives that 
correspond to interest-rate risk activities.

For its commodity price risk programs. NiSource has elected not to net the fair value amounts of its derivative instruments or the fair value 
amounts recognized for its right to receive or obligation to pay cash collateral arising from those derivative instruments recognized at fair value, 
which are executed with the same counterparty under a master netting arrangement. NiSource discloses amounts recognized for the right to 
reclaim cash collateral within “Restricted cash" and amounts recognized for the obligation to return cash collateral within “Other accruals" on 
the Condensed Consolidated Balance Sheets (unaudited).
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m-M ). FINANCIAL ST.-Vl'IiMIZNTS (continued)

NiSourcc Inc.
As (n Condensed Consolidated Kinancial Statements (unaudited) (continued)

Commodity Price Risk Programs .

Commodity price risk program derivatives consist of NYMPX gas options. NYMILX gas futures and FTKs. Contracted eross udumes are as 
follows:

Commodity Price Risk Program:

Gas price volatility program derivatives (MMDth)

Price Protection Service program derivatives (MMDth) 

DependaBill program derivatives (MMDth)

Electric energy program PTR derivatives (mw)

14 December 3 1.2013

13.9 17.0

0.3 0.7

0.1 0.2

— 1.248.0

Interest Rate Risk Activities . NiSource recognizes that the prudent and selective use of derivatives nrav help it to lower its cost of debt capital 
and manage its interest rate exposure. NiSource Finance has entered into various "receive lixed" and "pay lloating" interest rate swap 
agreements which modify the interest rate characteristics of a portion of its outstanding long-term debt from iixed to variable rate. These interest 
rate swaps also serve to hedge the fair market value of NiSource Finance's outstanding debt portfolio. As of March M. 2014 . NiSource had S7.7 
billion of outstanding fixed rate debt, of which S500 million is subject to llucmations in interest rates as a result of the llxed-to-variable interest 
rate swap transactions. These interest rate swaps are designated as fair value hedges. NiSource had no net gain or loss recognized in earnings due 
to hedging ineffectiveness for the three months ended March 3I. 2014 and 201.> .

On July 22, 2003. NiSource Finance entered into llxed-to-variable interest rate swap agreements in a notional amount of $500 million with four 
counterparties which will expire on July 15, 20I4 . NiSource Finance receives payments based upon a fixed 5.40% interest rate and pays a 
floating interest amount based on U.S. 6-month BBA LIBOR plus an average ol'0.7N% per annum. There was no exchange of premium at the

■
' ' ' t! date of the swaps.

emporaneously with the issuance on September 16, 2005 of SI billion of its 5.25% and 5.45% notes, maturing September I5. 20I7 and 
2020. respectively. NiSource Finance settled S900 million of forward starting interest rate swap agreements with six counterparties. NiSource 
paid an aggregate settlement payment of S35.5 million which is being amortized from AOCI to interest expense over the term of the underiving 
debt, resulting in an effective interest rate of 5.67% and 5.88% . respectively. As of March 3I. 2014 . AOCI includes $7.8 million related to 
forward starting interest rate swap settlement, net of tax. These derivative contracts are accounted for as a cash flow hedge.

As of March 3I. 2014 , NiSource holds a 47.5% interest in Millennium. As NiSource reports Millennium as an equity method investment. 
NiSource is required lo recognize a proportional share of Millennium's OCI. NiSource's proportionate share ofthe remaining unrecognized loss 
associated with settled interest rate swaps was $17.4 million and $17.7 million . net of tax. ns of March 31. 2014 and December 31, 2013 . 
respectively. Millennium is amortizing the losses related to these terminated interest rate swaps into earnings using the effective interest method 
through interest expense as interest payments are made. NiSource records its proportionate share of the amortization as Equity Earnings in 
Unconsolidated Affiliates in the Condensed Statements of Consolidated Income (unaudited).
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ITliM I. FINANCIAL STATRMl-NTS (cominucd)

NiSource Inc.
Notes to Coiulcnscil C<*nsoli«liite<I I'iniincial Statements (unamUted) (contimied)

NiSouree's location and lair value of derivative instruments on the Condensed Consolidated Balance Sheets (unaudited) were:

Asset Derivatives (in mil/iniix)
.March 31.

2014
1 kvcinber 3 1.

2013

Balance Sheet Location Lair Value [•'air Value

Derivatives designated as hedging instruments
Commodity price risk programs

Price risk management assets (current) S (U S —

Interest rate risk activities

Price risk management assets (current) 10.7 21.2

Total derivatives designated as hedging instruments S 10.8 S 21.2

Derivatives not designated as hedging instruments
Commodity price risk programs

Price risk management assets (current) s 3.6 S 1.5

Price risk management assets (noncurrent) — 0.5

Total derivatives not designated as hedging instruments s 3.6 S 2.0

Total Asset Derivatives s 14.4 S 23.2

There were no sign!(leant liahilitv derivatives as of March 31.2014 and December 3 1. 2013.

As noted in NiSource's nccountine police for derivative instruments, above, for its commodity price risk programs. NiSource lias electe 
net (air value amounts lor Us derivative instruments or the tair value amounts recognized lor its right to receive cash collateral or obligation to 
pav cash collateral arising from those derivative instruments recognized at fair value, which are executed with the same counterparty under a 
master netting arrangement.

The tables below repiesent the amounts subject to an enforceable master netting arrangement not otherwise disclosed:

Offsetting of Derivative Assets (in millions)

As of March 31. 2<JU

Gross Amounts
Offset in the Net Amounts of Assets Gross Amounts Not

Gross Amounts of Statement of Presented in the Statement Offset in the Statement
Recognized Assets Financial Position of Financial Position of Financial Position Net .Amount

Counterparty B S 3.7 S — s 3.7 S (0.4) S 3.3
Other11' 10.7 — 10.7 10.7

Total s 14.4 S — s 14.4 S (0.4) S 14.0

Offsetting of Derivative Liabilities (in millions) 

As of March 31. 2014

Counterparty B 

Total

Gross Amounts of 
Recognized 
Liabilities

Gross Amounts 
Offset in the 
Statement of 

Financial Position

Net Amounts of Liabilities 
Presented in the Statement 

of Financial Position

Gross Amounts Not 
Offset in the Statement 
of Financial Position Net Ami

S__________ (0.4) S____________ — $________________ (0,4) S_______________ 0,4 $

S (0.4) S — S (0.4) S 0.4 S
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H'l-M I. HNANCIAL STATEMliMS (L-ontimicd)

NiSourci- Inc.
Notes to Cotulensed Consolidated I inancial Statements (unaudited) (continued)

Off'setlinji of Derivative Assets (in niil/inns)

As of December 31. 2013

Gross Amounts

Gross Amounts of 
Recognized Assets

Offset in the 
Statement of 

financial Position

Net Amounts of Assets 
Presented in the Statement 

of Financial Position

Gross Amounts Not 
Offset in the Statement 
of Financial Position Net Amount

Counterparty B $ 2.1 S — $ 2.1 $ (1.7) S 0.4

Other,h 21.1 — 21.1 — 21.1

Total S 23.2 S — $ 23.2 S (L7) S 21.5

Offsetting of Derivative Liabilities (in ntil/ions) 

As of December 31.2013

Gross Amounts of 
Recognized 
Liabilities

Gross Amounts 
Offset in the 
Statement of 

Financial Position

Net Amounts of Liabilities 
Presented in the Statement 

of Financial Position

Gross Amounts Not 
Offset in the Statement 
of Financial Position Net .Amount

Counterparty B $ (1.7} S — $ (1.7) $ 1.7 $ —

Total $ (1.7) S — $ (1.7) $ 1.7 S -

'"Amounts in "Olhur" include fixcd-io-varutble inieivsi rale swan aeieemenis enicivd into bv NiSoinve.

The effect of derivative instruments on the Condensed Statements of Consolidated Income (unaudited) was: 

Derivatives in Cash Flow Meduinu Relationships

Three Months Fueled ( in millions )

Amount of Gain 
Recognized in ()(.’! on 
Derivative (Hffeciive 

Portion)
Location of Loss 

Reclassified from AOC1

Amount of (Loss) Gain 
Reclassified from AOCI 
into Income (Effective 

Portion)

Derivatives in Cash Flow 
Hedging Relationships

March 31,
2014 March 31. 2013

into Income < Fffcclivc 
Portion)

March 31,
2014 March 31. 2013

Commodity price risk programs S 0.1 s 0.1 Cost of Sales S (0.1) $ 0.1
Interest tale risk activities — -- Interest expense, net (0.4) (0.4)

Total S 0.1 s 0.1 S (0.5) $ (0.3)

There was no income statement recognition of gains or losses for the ineffective portion and amounts excluded from effectiveness testing for 
derivatives in cash How hedging relationships for the three months ended March 31, 2014 and 2013 .

It is anticipated that during the next twelve months the expiration and settlement of cash How hedge contracts will result in income statement 
recognition of amounts currently classified in AGO of approximately $0.1 million of gain, net of taxes.
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NiSmini’ Inc.
ts to Condensed Consolidated I'inancial Statements (unaudited) (continued)

Derivatives in Fair Value Medium; Relationships

Three Months Ended (in millions)

Derivatives in Fair Value Hedging 
Relationships

Location of Loss Recognized in 
Income on Derivatives

Amount of Loss Recognized 
in Income on Derivatives

March 31, 2014 March 31. 2013

Interest rale risk activities Interest expense, net S (10.4) S (9.7)

Total S (10.4) $ (9.7)

Three Months Ended (in millions)

Hedged Item in Fair Value Hedge Location of Gain Recounized in

Amount of Gain Recognized 
in Income on Related Hedged Items

Relationships Income on Related Hedged Item March 31, 2014 March 31. 2013

Fixed-rate debt Interest expense, net S 10.4 S 9.7

Total S 10.4 $ 9.7

Derivatives not designated as heduimt instruments

Months Ended (in millions)

Derivatives Not Designated as Hedging 
Instruments

Location of Gain (Loss 
Recognized in 

Income on Derivatives

Amount of Realized/Unrealized Gain 
(Loss) Recognized in Income on 

Derivatives 111

March 31. 2014 March 3 L 2013

Commodity price risk programs Gas Distribution revenues S — s 0.1
Commodity price risk programs Cost of Sales 6.9 (6.7)
Commodity price risk programs (Loss) Income from Discontinued 

Operations - net of taxes _ 0.2

Total S 6.9 S (6.4)
Foi ihe aiinuiiH.'. i>! lYali/ccFiinrealiArd gain (lns-0 rccugni/cd in mcunic on iloivniivcs disclosed in.the table above, gains of S6.0 million ami $b.h million for the three months 

ended March .'1. 20H and 2013 . respecii\eh. weie delened as allowed pet regnlaluiw ordeis. These amounts will he amoiti/ed lo income over future periods ol up to twelve 
months as specilied in a regulatory ordei.

NiSourcc’s derivative instruments measured at lair value as of March 31. 2014 and Dcccmher.H. 2013 do not contain any credit-risk-relatcd 
contingent features.

Certain NiSoui ce affiliates have physical commodity purchase agreements that contain “ratings triggers" that require increases in collateral if the 
credit rating of NiSource or certain of its affiliates are rated below BB12- by Standard & Poor's or below Baa3 by Moody's. These agreements 
are primarily for the physical purchase or sale of natural gas and electricity. The collateral requirement from a downgrade below the ratings 
trigger levels would amount to approximately SO.9 million . In addition to agreements with ratings triggers, there are some agreements that 
contain "adequate assurance" or “material adverse change" provisions that could result in additional credit support such as letters ol'credit and 
cash collateral to transact business.

NiSource had $5.3 million and S5.9 million of cash on deposit with brokers and MISO for collateral requirements associated with open 
derivative positions reflected within “Restricted cash" on the Condensed Consolidated Balance Sheets (unaudited) as of March 31. 2014 and 

mber 3 1, 2013 . respectively.

20



Tahk- of C'diilfiHs

GAS-ROR-001
Attachment B
Page 26 of 77

ITHM I. I INANC lAi- STATHMliNTS (continued)

NiSmini- Inc.
Notes to (.'niulensed C nnsolidaled l-inancial StaU'incnls (unaudited) (continued)

<). lair N'alue

A. I’aii- Value Measurements

Rt-i uninii Fair l nine Measurements. 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 ol
March 3L 2(>I4 and December 2 l. 2DI2 :

Quoted Prices in Significant
Active Markets Other Significant

for Identical (Observable Unobservable
Roviirrinu Lair Value Measurements Assets Inputs Inputs Balance as of March

March 2 I. 2nU fin miI!ions) (Level I) (Level 2) (Level 3) 31,2014

Assets

Commodity price risk management assets:

financial price risk programs S 2.7 S — S — S 3.7

Interest rate risk activities — 10.7 — 10.7

Avail able-1 or-sa!e securities 24.2 95.9 — 120.1

Total S 27.0 S 10(>,6 s -- $ 134.5

LialMlifies
Commodity price risk management liabilities:

financial price risk programs $ O.l S — s 0.3 s 0.4

Total S 0.I S — s 0.3 S ___________

Quoted Prices in Significant
Active Markets Other Significant

for Identical Observable Unobservable
Recurring Fair Value Measurements Assets Inputs Inputs Balance as of

December 2 1, 2012 fin millions) (Level I) (Level 2) (Level 3) December 31. 201 3

Assets
Commodity price risk management assets:

financial price risk programs S 2.1 S — s - s 2.1

Interest rale risk activities — 21.1 — 21.1

Availablc-for-sale securities 22.3 96.1 — 121.4

Total S 27.4 S I I 7.2 S — s 144.6

Liabilities
Commodity price risk management liabilities:

financial price risk programs S Lf> S — S O.l s 1.7

Total S l.o S — S 0.1 s 1.7

Price risk management assets and liabilities include commodity exchange-traded and non-exchange-based derivative contracts. Exchange-traded 
derivative contracts tire based on unadjusted L|iioted prices in active markets and are classified within Level I. 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-cxehange-tradcd derivatives are valued using broker or over-the-counter, on-line exchanges. In such cases, these non-exchangc- 
Iraded 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^^ilar 
assets or liabilities in markets that arc not active, other observable inputs for the asset or liability, and market-corroborated inputs. i.c.^^Bts 
derived principally from or corroborated by observable market data bv correlation or cither means. Where observable inputs are availa^^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
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ITHM I. FINANCIAL STATKMHNTS tcontinucd)

NiStiurti' Inc.
Noti's t(t Condcnsi'd Consulidntcd Financial Statements (unaudited) (continued)

of lair value, die instrument is categorized in Level 3. Credit risk is considered in the lair value calculation of derivative instruments that are not 
e.Ncliange-traded. Credit exposures are adjusted to reflect collateral agreements which reduce exposures. As of March 31. 2D I -4 and December 
31. 2013 . there were no material transfers between fair value hierarchies. Additionally, there were no changes m the method or signilicaitt 
assumptions used to estimate the fair value of NiSourec's financial instalments.

Price risk management assets also include lixcd-to-floating interest-rale swaps, which are designated as fair value hedges, as a means to achieve 
NiSourec's targeted level of variable-rate debt as a percent of total debt. NiSource uses a calculation of future cash inHows and estimated future 
outflows related to the swap agreements, which are 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.

Available-for-sale securities are investments pledged as eollateral for trust accounts related to NiSourec’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-eiumtet markets. 
NiSource values corporate and mortgage-backed debt securities using a matrix pricing model that ineotporates market-based information, fhese 
securities trade less frequently and are classilled within Level 2. Total gains and losses from available-for-sale securities are included in oilier 
comprehensive income (loss). The amortized cost, gross unrealized gains and losses, and fair value of available-for-sale debt securities at 
March 3 L 20 14 and December 31. 2013 were:

March 31, 2014 tin millions/
Amortized

Cost

Gross
Unrealized

Gains

Gross
Unrealized

Losses
Lair

Value

Available-for-sale debt securities

U.S. Treasury $ 27.0 S 0.2 $ (0.4)

, •

Corporate/Other 93.0 1.2 (0.0) 93.3

Total Available-for-sale debt securities $ 120.0 S 1.4 S (1-3) S 120.1

Amortized
Gross

Unrealized
Gross

Unrealized Fair
December 31. 2013 (in millionsl Cost Gains Losses Value

Available-for-sale debt securities
U.S. Treasury S 30.3 $ 0.3 $ (0.5) $ 30.1

Corporaie/Other 91.5 1.1 (1.3) 91.3

Total Available-for-sale debt securities S 121.S $ 1.4 $ ( i.S) $ 121.4

For the three months ended March 31. 2014 and 2013 . the net realized aain on the sale of uvailable-lor-sale U.S. Treasury debt securities was
$0.1 million and $0.2 million . respectively. For the three months ended March 31. 2014 and 2013 . the net realized gain on sale of available-for- 
sale Coiporate/Other bond debt securities was $0.1 million and $0.2 million . respectively.

The cost of maturities sold is based upon specific identification. At March 3 I. 2014 . approximately S2.6 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. 2014 . approximately 
S4.4 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 recurring basis for the 
three months ended March 31. 2014 and 2013 .

.Xon-recurring Fair Value Measurements. There were no significant non-recurring fair value measurements recorded during the three months 
ended March 31.2014 .

In January' 2013, NiSource sold the service plan and leasing business lines of its Retail Services business. The disposed business line! 
included in the Columbia Distribution Operations reporting unit and the NIPSCO Gas Distribution Operations reporting unit. Goodwill 
associated with the disposed business lines was included in the carrying amount of the business lines in determining the gain on disposal. The 
amount of the goodwill included in the carrying amount was based on the relative fair values of the
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NiSource Inc.
Notes to Condensed Consolidated l-'inaneial Statements (unaudited) (continued)

business lines disposed of and the portion of the reportinu units that were retained. The fair value of the disposed business lines was determined 
by using the selling price of the business lines. The fair value of the reporting units that were retained was determined by a weighted average of 
income and market approaches. This approach was similar to the process undertaken it' calculate the fair value of the reporting units lor the 
goodwill impairment test conducted on Mav 1. 2012. These approaches are further discussed in NiSource's Annual Report on Form 10-K lor the 
fiscal year ended December .D. 2012 ami vield fair values considered to be at Level 3 of the fair value hierarchy. The respectiv e lair value ol the 
disposed business lines was divided bv the fair value of the reporting units to which the disposed business lines belonged. These percentages 
were then applied to those goodwill balances to determine their allocations. As a result of these procedures. NiSource recorded a disposal ol 
goodwill of approximately SILO million during the first quarter of 2013. This amount is included within the "Gain on Disposition ol 
Discontinued Operations - net of taxes" on the Condensed Statements of Consolidated Income (unaudited).

IJ. Other Fair Value Disclosures for Financial Instruments. The currying amount of cash and cash equivalents, restricted cash, notes 
receivable, customer deposits and shun-term borrowings is a reasonable estimate oi lair value due to iheii liquid or short-term nature. 
NiSourceN long-term borrowings tire recorded at historical amounts unless designated as a hedged item in a lair value hedge.

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 tire estimated basetl on the quoted market prices lor the same or similar issues or on the rales 
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 tis Level 2 within the fair value hierarchy. For 
the three months ended March 31. 2014 and 2<U3 . there were no changes in the method or significant assumptions used to estimate the tair
value of ihe financial instruments.

The carrying amount and estimated fair values of tinancial instruments were a

Carrying

s follows:

Fstinuitcd Fair Carrvitm ENlimated^^^P
Amount as of Value us of Amount as of Value as

(in millions) March 31. 21114 March 31. 2014 Dec. 31.2013 Dee. 31. 2013

Long-term debt (including current portion) S 8,169.0 S 8,944.1 S 8,135.3 $ 8.697.3

10. Transfers of Financial 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 S515 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 pnrtv 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 18. 2013. The maximum seasonal program limit under the terms of the new agreement remains at $240 
million . The current agreement expires on October 17. 2014 . and can bo further renewed if mutually agreed to by all parties. As of March 31, 
2014 . $240.0 million of accounts receivable had been iransferred 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 
CGORCs 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 lo an agreement with PNC and Mizuho under the terms of which it sells an undivided percentage 
ownership interest in its accounts receivable lo commercial paper conduits sponsored by PNC and
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Mizuho. This agreement was last renewed on August 2!\ 2013. The maximum seasonal program limit under the terms of the new agreement 
remains tit $200 million . The eurrent agreement expires on August 27. 20)4 . and can he further renewed if mutually agreed to by till parties. As 
ol March 31. 2014 . $200.0 million of accounts receivable had been transferred bv NARC. NARC is a separate corporate enlitv from NiSource 
and N1PSCO. with its own separate obligations, and upon a liquidation of NARC. NAKC's obligations must be satisfied out of NARC's assets 
prior to any value becoming available to NARC’s stockholder.

Columbia ol'Pennsylvania is under an agreement to sell, without recourse, substantially till of its trade receivables, as thev originate, to CI’RC. a 
wholly-owned subsidiary of Columbia of Pennsylvania. CPRC. in turn, is party to an agreement with BTMU under the terms ol’which it sells an 
undiv ided 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 11, 2014. having a current 
scheduled termination date of March 10, 2015 . and can be further renewed if mutually agreed to by both parties. As of March 31. 2014 . $75.0 
million of 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.’. (.'PRC'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 March 3!. 2014 and December 31. 2013 for Columbia of Ohio. NIPSC'O and Columbia of Pennsylvania:

fin millions) Mar ch 31, 2014 December 31. 2013

Gross Receivables

Less: Receivables not transferred

S 811.7

296.7

$ 610.9

345.$

Net receivables transferred S 515.0 S 265.1

>rt-term debt due to asset securitization S 515.0 S 265.1

^Wlimbia of Ohio, NIPSCO and Columbia of Pennsylvania remain responsible for collecting on the receivables securitized and the receivables 
cannot be sold to another party.

11. Goodwill

NiSource considered whether there were any events or changes in circumstances subsequent to the annual test that would reduce the lair value ol 
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 20I4.

During the first quarter of 2013. as part of the sale of the service plan and leasing business lines of its Retail Services business. NiSource 
allocated $10.0 million of goodwill from Columbia Distribution Operations to the sale and allocated $ 1.0 million of goodwill from NIPSCO 
Gas Distribution Operations to the sale. Refer to Note 5 ''Discontinued Operations ami Assets and Liabilities Held for Sale" Ibi more 
information.

12. Income Taxes

NiSource's interim effective tax rates icfiect the estimated annual effective lax rates for 2014 and 2013 , adjusted lor lax expense associated with 
certain discrete items. The effective tax rates for the three months ended March 31. 2014 and 2013 were 37.c)% and 35.4% , 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 rate-making, and 
other permanent book-to-tax differences. The 2.5'% increase from 2013 to 2014 is primarily due to the impact of the Indiana rate change, see 
below for further information.

On March 25. 2014. the governor of Indiana signed into law Senate Bill i, which among other tilings, lowers the corporate income tax rate from 
6.5% to 4.9% over six years beginning on July 1, 2015. The reduction in the lax rate will impact deferred income taxes and tax related regulatory 
assets and liabilities recoverable in the rate-making process. In addition, other deferred tax assets and liabilities, primarily deferred lax assets

*
ted to the Indiana net operating loss cany forward, will be reduced to rellect the lower rate at which these temporary differences and tax 
flits 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 remeasuremenl of the Indiana net operating loss at the 4.9% rate. The majority of NiSource's tax temporary 
differences are related to NIPSCO’s utility plant. The remeasurement of these temporary differences at 4.9% was recorded as a reduction of a 
regulatory asset.
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On March 7. 2013. the Congressional Joint Committee on Taxation look no exception to the conclusions reached by the IRS in its 200S-2OI0 
audit examination. Therefore, in the first quarter of 2013. NiSource recognized a federal income tax receivable of SI 5.9 million that wits related 
to the 200S and 2009 tax years and increases in net operating loss carryforwards of SO.6 million that was related to uncertain tax positions in the 
2010-2012 tax years. NiSource received payments of S75.1 million in March 2015 and $70.0 million in April 2013 of principal and interest from 
the IRS related to the audit examination. The recognition of the receivables and net operating loss carryforwards did not materially affect tax 
expense or net income.

On January 2. 2013, the President signed into law the American Taxpayer Relief Act of 2012 ("ATRA"). ATRA. among other things, extended 
retroactively the research credit under Internal Revenue Code section 41 until December 31. 2013. and also extended and modified 50% bonus 
depreciation for 2013. In general. 50% bonus depreciation will be available for property placed in service before January I. 2014. or in the case 
of certain properly having longer production periods, before January 1.2015. NiSource recorded the effects of ATRA in the first quarter of 2013. 
The retroactive extension of the research credit did not have a significant effect on net income.

There were no material changes recorded in the first quarter of 2014 to NiSoutee's uncertain tax positions as of December 3 1. 2013 .

13. Pension and Other Postretiremen! Benefits

NiSource provides defined contribution plans and nonconiributory 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 accrual during the employees' years of service. Current 
rates of rate-regulated companies include poslretirement benefit costs, including amortization of the regulatory assets that arose prior to inclusion 
of these costs in rates. For most plans, cash contributions are remitted to grantor trusts.

three months ended March 31, 2014 , NiSource has contributed $0.7 million to its pension plans and $9.2 million to its other 
postretirement benefit plans.

The following table provides the components of the plans' net periodic benefits cost for the ihn.■e months ended March 31.2014 and 2013 :

Otiii•r Postretirement
Pension Benefits Be neflts

Three Months Imded March 3 1. (in millions) 2014 20 13 2014 2013

Components of Net Periodic Benefit Cost
Sendee cost S 8.7 S 9.4 S 2.3 $ 3.0

Interest cost 27.3 24.3 8.2 8.1

Expected return on assets (45.3) (42.4) (9.1) (7.6)

Amortization of transition obligation — — — (U

Amortization of prior service cost (credit) — 0.1 (0.6) (0.2)

Recognized actuarial loss 11.9 20.7 — 2.8

Settlement loss — 20.7 — —

Total Net Periodic Benefit Costs S 2.6 s 32.S s 0.8 S 6.2

In 2013. NiSource pension plans had lump sum payout?; exceeding the plan's 20 13 sendee cost plus interest cost and. therefore, settlement
accounting was required.

A___________________ 25
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14. Variable Interests and Variable Interest Entities

In general, a VII: is an entity that ( I ) has an insufficient amuuni of at-risk equity to permit the entity to finance ns 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. u> direct activities of the emits' 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 VIH is required to be consolidated by a company if that company is 
determined to be the primary henellciary of the VII:.

NiSouree consolidates those Vil:s for which it is the primary bencliciary. NiSource considers quantitative and qualitative elements in 
determining the primary beneficiary. Qualitative measures include the ability to control an emit}' and the obligation to absorb losses or the right 
to receive benefits.

N'iSource's analysis includes an assessment of guarantees, 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 VIF. an in-depth 
review of the relationship between the relevant entities and NiSource is made to evaluate qualitative and quantitative factors to determine the 
primarv beneficiary, if anv. 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 l.P. under 
which Pure Air provides scrubber services to reduce sulfur dioxide emissions for Units 7 and 8 at the Baillv Generating Station. NiSource has 
made an exhaustive effort to obtain information needed from Pure Air to determine the status of Pure Air as a VIII. However. NIPSCO has not 
been able to obtain this information and as a result, it is unclear whether Pure Air is a VIH and if NIPSCO is the primary beneficiary. NIPSCt) 
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 S5.4 million and So.6 million for the three months ended March 31. 2014 and 
2013 . respectively.

15. Short-Term Borrowings

On September 30. 2013. NiSource Finance amended its existing revolving credit facility with a syndicate of banks led by Barclays Cap^w to 

expand capacity to $2.0 billion and extend the termination dale to September 28. 2018 . The purpose of the facility is to fund ongoing working 
capital requirements including the prov ision of liquidity support for NiSource’s SI .5 billion commercial paper program, provide for issuance of 
letters of credit, and also for general corporate purposes. At March 3 J. 2014 . NiSource had no outstanding borrowings under this facility.

NiSource Finance's commercial paper program has a program limit of up to S1.3 billion with a dealer group comprised of Barclays. Giligroup. 
Credit Suisse. KBS and Wells Fargo. Commercial paper issuances are supported by available capacity under NiSourcc's S2.0 billion unsecured 
revolving credit facility. At March 31. 2014 , NiSource had $207.5 million of commercial paper outstanding.

As of March 31. 2014 . NiSource had $30.5 million of stand-by letters of credit outstanding of which S14.3 million were under the revolving 
credit facility. At December 3 1. 2013 . NiSource had $31.(» million of stand-by letters of credit outstanding of which S 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 $515.0 million and $265.1 million as of March 3 1. 2014 and December 31. 2013 . 
respectively. Refer to Note 10. ‘‘Transfers of Financial Assets." for additional information.

(in millions)
March 31,

2014
December 3 1. 

2013
Commercial Paper weighted average interest rale of 0.55% and 0.70% at March 3 ]. 2014 and 

December 31. 2013. respectively. S 297.5 <> 433.6
Accounts receivable securitization facility borrowings 515.0 265.1

Total short-term borrowings S 812.5 5i 698.7

Given (heir turnover is less than 90 days, cash Hows related to the borrowings and repayments of the items listed above are presented net jpjhv 
Condensed Statements of Consolidated Cash Flows (unaudited).
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16. Share-Based Compensation

The stockhoklers approved and adopted the NiSource Inc. 201(1 Omnibus Incentive Plan (the "Omnibus Plan-'), at the Annual Meeting ol 
Stockholders held on May II. 2010. The Omnibus Plan provides for awards to employees and uon-emplovee 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 stoek-hased awards. The Omnibus Plan prov ides that the number of shares of common stock of NiSource available for 
awards is 8.0(>(U)o0 plus the number of shares subject to outstanding awards granted under either the 1904 Plan or the Director Plan (described 
below) 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 31.2014. there were 6.162.981 shares reserved for future awards under the Omnibus Plan.

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 $5.3 million and S4.2 million for the three months ended March 31. 2014 
and 2013 . respectively, as well as related tax benefits of $2.0 million and SI .5 million . respectively.

As of March 31.2014 . the total remaining unrecognized compensation cost related to nonvested awards amounted to S31.8 million . which will 
he amortized over the weighted-average remaining requisite service period of 2.3 vears .

Stock Options. As of March 3 1. 2014 . approximately 0.2 million options were outstanding and exercisable with a weighted average strike price 
of S22.62 . No options were granted during the three months ended March 31. 2014 and 2013 . As of March 31, 2014 . the aggregate intrinsic 
value for the options outstanding and exercisable was S3.1 million . During the three months ended March 31. 2014 and 2013 . cash received 
from the exercise of options was S3.9 million and S13.I million . respectively.

Restricted Sloek Units and Restricted Stock. During the three months ended March 31, 2014 , NiSource granted 67.594 restricted stock units

•
shares of restricted stock, subject to service conditions. The total grant date fair value of restricted stock units and shares of restricted stock 

S2.I million . based on the average market price of NiSouree'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. If the employee terminates employment before the service conditions lapse due to (I) Retirement or Disability (as defined in the award 
agreement), or (2) death, the employment conditions will lapse with respect to a pro rata portion of the shares of restricted stock and restricted 
stock units on the date of termination. In the event of a Change-in-Control (as defined in the award agreement), all unvested shares of restricted 
stock and restricted slock units granted (hiring the three months ended March 31, 2014 will vest upon termination of employment in connection 
with a Change-in-Control. Termination due to any other reason will result in all unvested shares of restricted stock and restricted slock units 
awarded being forfeited effective on the employee's date of termination. As of March 3 I, 2014.324.585 nonvested (all of which are expected to 
vest) restricted slock units and shares of restricted stock were granted and outstanding.

Performance Shares. During the iliree months ended March 31. 2014 . NiSource granted 525,173 performance shares subject to service and 
perlormance conditions. The grant date lair value of the awards was S16.3 million . based on the average market price of NiSouree's common 
stock at the date of each grant less the present value of dividends not received during the vesting period which will be expensed, net ol 
forfeitures, over the three year requisite service period. The performance conditions are based on achievement of cumulative net operating 
earnings per share, a non-GAAP financial measure that NiSource defines as income from continuing operations adjusted for certain items; and 
relative total shareholder return, a non-GAAP market measure that NiSource defines as the annualized growth in the dividends and share price of 
a share ol NiSouree's common stock (calculated using a 20 trading day average of NiSouree's closing price, over a period beginning 
December 31, 2013 and ending on December 31. 2016) compared to the total shareholder return performance of a predetermined peer group ol 
companies. The service conditions lapse on February 28. 2017 when the shares vest provided the performance criteria are satisfied. In general, if 
the employee terminates employment before February 28. 2017 due to (1) Retirement or Disability (as defined in the award agreement), or 
(2) death, the employment conditions will lapse with respect to a pro rata portion of the performance shares payable at target on the date of 
termination provided the performance criteria are met. In the event of a Change-in-Control (as defined in the award agreement), all unvested 
performance shares will immediately vest. Termination due to any other reason will result in ail performance shares awarded being forfeited 
effective on the employee's date of termination. As ol'March 31. 2014 . 1.878,558 nonvested performance shares were granted and outstanding.
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Non-employee Director Awards. As ol' Mac II. 2UK1. awards u> luni-emplovee directors max’ be made only under the Omnibus Plan. 
Currentlv. restricted stock units are granted annuallv to non-employee diredors. subject to a ntai-employee director's election to dcler receipt ol 
such restricted stock unit award. The non-employee director's restricted stock units vest on the last day of the non-employee director's annual 
term corresponding to the vear the restricted stock units were awarded subject to special pro-rata vesting rules in the event ol Retirement or 
Disability (as defined in the award agreement), or death. The vested restricted stock units are payable as soon as practicable following vesting 
except as otherwise provided pursuant to the non-employee director's election to defer. As of March 31. 2<) 14 . 144.378 restricted stock units 
were outstanding to non-employee directors under the Omnibus Plan.

Onlv restricted stock units remain outstanding under the prior plan for non-employee directors, the Amended and Restated Non-employee 
[Director Stock Incentive Plan (the “Director Plan"). All such awards are fully vested ami shall be distributed to the directors upon their 
separation from the Board. As of March 31. 2014 . 147.843 restricted stock units remained outstanding under the Director Plan and as noted 
above no further shares may be awarded under the Director Plan.

401(k) Match, Profit Sharing and Company Contribution. NiSource has a voluntary 40Ilk) savings plan covering eligible employees that 
allows for periodic discrctionarv matches as a percentage of each participant’s contributions payable in shares of common stock. NiSource also 
has a retirement savings plan that provides lor discretionarv protit sharing contributions payable in shares of common slock to eligible 
employees based on earnings results: and eligible exempt cmplovees hired after January 1. 2010. receive a non-elective company contribution ol 
three percent of eligible pay pavable in shares of common stock. For the quarters ended March 31. 2014 and 2013 , NiSource recognized 401 (k) 
match, profit sharing and non-elective contribution expense of S8.3 million and SO.4 million . respectively.

17. Other Commitments and Contingencies

A. Guarantees and Indemnities. As a part ol'normal business. NiSource and ccrlain 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 ol 
credit. These agreements are entered into primarily to support or enhance the creditworthiness otherwise attributed to a subsidiary on 
alone basis, thereby facilitating (he extension of sufficient credit to accomplish the subsidiaries' intended commercial purposes. TI^^Hnl 

guarantees and indemnities in existence at March 31. 2014 and the years in which they expire were:

(hi millions) Total 2014 2015 2016 2017 2018 After

Guarantees ol'subsidiaries debt S 7.710.5 ?5 500.0 :5 230.0 :S 616.5 S 507.0 :S 800.0 !5 5.057.0

Accounts receivable securitization 515.0 5l5.il — — — — —
Lines of credit 207.5 297.5 — — — — -

Letters of credit 30.5 12.6 17.0 — - — —

Other guarantees 142.4 45.4 35.3 — — — 61.7

Total commercial commitments S N.(>95.0 rs 1.370.5 !S 2X3.2 :$ 616.5 S 507.0 :5 800.0 :S 5.118.7

Guarantees of Subsidiaries Debt. NiSource has guaranteed the payment of S7.7 billion ol'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 (o pay the debt's principal and related interest. NiSource does not anticipate its 
subsidiaries will have any difficulty maintaining compliance. On October 3, 201 I. NiSource executed a Second Supplemental Indenture to the 
original Columbia of Massachusetts Indenture dated April l. 1901. for the specific purpose of guaranteeing Columbia of Massachusetts' 
outstanding medium-term notes.

Lines and Letters of Credit and Accounts Receivable Advances. On September 30. 2013. NiSource Finance amended its existing revolving 
credit facility with a syndicate of banks led by Barclays Capital to expand capacity to S2.0 billion and extend the termination ditto to 
September 28. 2018 . The purpose of the facility is to fund ongoing working capital requirements including the provision of liquidity support for 
NiSource’s SI.5 billion commercial paper program, prov ide for the issuance of letters of credit, and also for general corporate purposes. At 
March 31. 2014 . NiSource had no borrowings under its five-year revolving credit facility. S297.5 million in commercial paper outstanding and 
S315.0 million outstanding under its accounts receivable securitization
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agreements. At March 31. 2014 , NiSource issued stand-bv letters of credit of approximately S30.5 million tor the benefit of third parties. See 
Note 15. "Short-Term Borrowings." for additional information.

Other Guarantees or Obligations. NiSource has additional purchase and sales agreement guarantees totaling S73.5 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 of the 
aforementioned miarantees is remote.

NiSource has on deposit a letter of credit with Union Bank. N.A.. Collateral Agent, in a debt sendee 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 ol 
credit represents 47.5% (NiSource's ownership percentage in Millennium) of the debt service reserve account requirement, or S16.2 million . 
The total exposure for NiSource is S1 (>.2 million . NiSource has an accrued liability of S1.5 million related to the inception date fair value of this 
guarantee as of March 3 1. 2014 .

NiSource has issued other guarantees supporting derivative related payments associated with interest rate swap agreements issued by NiSource 
Finance, operating leases for many of its subsidiaries and for other agreements entered into by its current and former subsidiaries.

I?. 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 statemenls.

C. Environmental Matters. NiSource operations tire 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 

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 lutes 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 March 31. 2014 and December 31. 2013 . NiSource had recorded an accrual of approximately S135.1 million and SI43.9 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 incurrence 
of such costs is probable ami the amounts can be reasonably estimated. The original estimates lor 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 ol'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 
GIIG emissions.

In the first quarter of 2012. the l:PA proposed an output-based carbon standard for new power plants. On September 20. 2013. the Fl’A 
announced withdrawal of the proposed standard and released a new proposal. The newly proposed standard would, for the first lime, set national 
limits on the amount of carbon emissions allowed from new power plants. Compliance for new coal-fired plants may need to include capture and 
sequestration of carbon dioxide at coal-fired power plants. In addition, the EPA staled that it intends to regulate existing sources with a proposed 
rule in 2014.

m EPA develops a GMG new source performance standard for existing units or if a federal or slate comprehensive climate change bill were to 
aacted into law. the impact on NiSource’s financial performance would depend on a number of factors.
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including the overall level of required 01IG reductions, the degree to which offsets may be used for compliance, and the amount of recovery 
allowed from customers. Comprehensive federal or state GHG regulation could result in additional expense or compliance costs that may not be 
fully reeoverable from customers and could materially impact NiSnurce's financial results.

National Ambient Air Quality Standards . The CAA requites the Fl’A to set national air quality standards (the NAAQS) lor particulate matter 
and live other pollutants considered harmful to public health and the environment. Periodically (he FPA imposes new or modifies existing 
NAAQS. States that contain areas that do not meet the new or revised standards must lake steps to maintain or achieve compliance with the 
standards. These steps could include additional pollution controls on boilers, engines, turbines, and other facilities owned bv electric generation, 
gas distribution, and gas transmission operations.

The following NAAQS were recently added or modified:

!\irih itlatc Miiinr: In December 2009. the FPA issued area designations for the 2006 24-hour PM )5 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 
: < standard from 15 to 12 pg/m '. NiSource will continue to monitor these matters and cannot estimate their impact at this time.

Oznih rc/g/// hour): On September 2. 201 1. the FPA announced it would implement its 20()S eight-hour ozone NAAQS rather than tightening 
the standard in 2012. The l:PA will review, and possibly propose a new standard in 2014. In addition, the LPA 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 impact of any new rules at this time.

Nitrogrn Dio.xii/r (,\!() .. ); The F:PA revised the NO j NAAQS by adding a one-hour standard while retaining (lie annual standard. The new 
standard could impact some NiSource combustion sources. The CPA designated all areas of the country as unclassifiablc/attamment 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 from some existing NiSource combustion sources 
to be assessed and mitigated. NiSource will continue to monitor this matter and cannot estimate (lie impact of these rules at this lime.

Waste
NiSource subsidiaries are potentially responsible parties at waste disposal sites under the Cl.iKCLA (commonly known as Supcrfund) and similar 
state laws. Additionally, a program lias been instituted to identify and investigate former MGP sites where Gas Distribution Operations 
subsidiaries or predecessors may have liability. The program has identified 67 such sites where liability is probable. Remedial actions at many ol 
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 mode! was prepared with the 
assistance of a third party and incorporates NiSource and genera! industry experience with remediating MGP sites. NiSource completes an 
annual refresh of the model in the second quarter of eaeli fiscal year. No materia) changes to the estimated liability were noted as a result of the 
refresh completed as of June 30. 2013. The total estimated liability at NiSource related to the facilities subject to remediation was SI23.2 million 
and SI29.5 million at March 31. 2014 and December 31. 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 bv as much as S25 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 dale, and experience with similar facilities.

Additional Issues Related to Individual Business Segments

The sections below describe various regulatory actions that affect Columbia Pipeline Group Operations and IZlcctric Operations.
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Columbia Pipeline Group Operations.

Waste
Columbia Transmission continues to conduct characterization and remediation activities at specific sites under a 1995 AOC (subsequently 
modified in 1996 and 2007). NtSourco 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 parly and incorporates NiSouree and general industry experience with remediating sites. NiSource 
completes an annual refresh of the model in the second quarter of each fiscal year. No material changes to the liability were noted as a result ol 
the refresh completed as of June 30, 2013. The total remaining liability at Columbia Transmission related to the facilities subject to remediation 
was $6.4 million and S$,7 million at March 31. 2014 and December 31. 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 S860 million . of which approximately 
$24(.).0 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 
ratepayers.

EPA Cross-State Air Pollution Rule / Clean Air Interstate Rule fCAlR) / Transport Rule: On July 6, 2011. the bl'A announced its replacement 
for the 2005 CAJR to reduce the interstate transport of fine particulate matter and ozone. The CSAPR reduces overall emissions of SO ;and NO ,

«
elting state-wide caps on power plant emissions. The CSAPR limits emissions, including NIPSCO’s. and restricted emission allowance 
ng programs were scheduled to begin in 2012. In a decision issued on August 21. 2012 the D.C. Circuit Court vacated the CSAPR leaving 
?A1R trading program provisions and requirements in place. The EPA subsequently petitioned for a writ of certiorari, and the United Stales 

Supreme Court granted this writ. Oral arguments were held on December 10. 2013. and a decision is expected in 2014. These developments do 
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 current 
multi-pollutant compliance plan and New Source Review Consent Decree capital investments will allow NIPSCO to meet the emission 
requirements of CAIR. while a replacement for CSAPR is developed to address the court’s decision.

Utility Mercury am! Air Toxics Standards Ride: 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 2016. NIPSCO is implementing an JURC-npproved 
plan for environmental controls to comply with MATS.

New 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 modifications 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
The Phase 11 Rule of the Clean Water Act 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, became effective on September 7. 
2004. Under this rule, stations will either have to demonstrate that the performance of their existing fish protection systems meet the new 
standards or develop new systems, such as a closcd-cycle cooling tower. Various court challenges and EPA responses ensued. A final rule is 
expected to be issued in May 2014. NIPSCO will continue to monitor this matter but cannot estimate the cost of compliance at this time.
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On June 7. the lii’A published a purposed rule to amend the effluent limitations guidelines and standards for the Steam Hleetrie Power
Generating e;ite;jor\’. These proposed reuulations euukl impose new water treatment requirements on NIl’NCO's eleetric eenerating faeililies. 
NIPSCO will eoininue to monitor developments in this matter and eanmu estimate the cost of compliance at this time.

Waste
On June 2 1. 201 d. the l.i PA published a proposed rule for regulation of OCRs. The proposal outlines multiple regulatory approaches that the Id’A 
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.

1). Other Matters. 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 ami 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. Anv amounts not covered by insurance are not expected to have a material impact on NiSource's consolidated financial 
statements. In accordance with GAAP. NiSouree recorded any accruals and the related insurance recoveries resulting from this incident on a 
gross basis within the Condensed Consolidated Balance Sheets (unaudited).

18. Accumulated Other Comprehensive Loss

The following tables display the components of Accumulated Other Comprehensive Loss for the three months ended March 3 1. 2014 ami 201 3 :

•Wi'iimuhiU'd
OthiT

Guins and l.ossrs Gains and Losses on IVnsinii and OI’LO Coinpril^^^^ 
Three Moniti- l:iu1ed March .; 1. 2iU4 tin iiii/lioii.sl on SecuritiesCash How Hedges Itemsl.nss^^^B

Balance as of January 1.2014 S (0.3) S (25.R) S (17.5) S (43.(1)

Oilier comprehensive inemne before reclassifications 0.5 o.l — 0.0

Amounts reclassified irom aceinmtlaled other comprehensive income (0.2) 0.5 0.2 0.5

N'ci current-period oilier comprehensive income 0.5 0.0 t).2 1.1

Balance as nf March .11, 2014 s _ $ (25.2) S (17.3) S (42.5)

Three Months l-.iidcd Maidi 41. 2m]4 (in million.'.)
(Jains and Losses 

on Securities '''
Gains and Losses on 
Cash How Hedges 111

Pension and Ol’LB 
Meins

Accumulated
Other

C omprclu'iish e
1 .OSS

Balance as of January I. 2U| ’ s 2.0 S (28.0) s 15').5i s 105.5)

Oilier coinptehensive income hclbtc reclassilieaiions (0.1) 0.1 i .5 1.3

Amounts reclassified from accumulaiccl other comprehensive income (0.3) 0.8 1.4 1.0

Net current-period oilier comprehensive income (0.4) o.y 2.7 3.2
Bulimic as of March 41. 21114 s 2.2 S (27.7) S (3(i.8) s ((>2.3)

"'All amnuuls arc net ofla.v. Aniniinis in paictiilicscs indicate dehils.

Equity Investment
As Millennium is an equity method investment. NiSouree is required to recognize a proportional share of Millennium's OCI. The remaining 
unrecognized loss at March 31. 2014 of S) 7.4 million . net of tax. related to terminated interest rate swaps is being amortized over the period 
ending June 2025 into earnings using the effective interest method through interest expense as interest payments are made bv Millennium. The 
unrecognized loss of S17.4 million and SI 7.7 million at March 3 1.2014 and December 31. 2013 . respectiyely. is included in gains and losses on 
cash How hedges above.
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19. Business Segment Inl'oi ination

Operatini: segments are eompoiients of an enterprise lor which separate financial information is available and evaluated reeularlv bv the chief 
operating decision maker in deciding how to allocate resources and assess performance. NiSourcc's Chief fxecutive Officer is the chief 
operating decision maker.

At March a 1. 2(>[4 . NiSourcc’s operations are divided into three primary business segments. The (’las Distribution Operations segment provides 
natural gas sendee and transportation for residential, commercial and industrial customers in Ohio. Pennsvlvania. 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, midwestern and southern stales along with unregulated 
businesses that include midstream services and development of mineral rights positions. The Idcctric Operations segment provides electric 
service in 20 counties in the northern part of Indiana.

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 Imanee. dividends and (axes at the corporate level on a consolidated basis. Segment revenues include 
intersegment sales to altiliaied 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 
directlv associated with each segment.
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Three Months finded 
March 21.

(in millions) 21114 2013

REVENUES

Gas Distribution Operations

hated $ 1,565.4 $ 1.144.9
^mersegmenl 0.2 0.2

Total 1,565.6 1.145.1
Columbia Pipeline Group Operations

Unaffilialed 303.2 25S.4

Intersegment 42.4 43.0

Total 345.6 301.4

Electric Operations

Unaffilialed 450.2 377.4

Intersegment 0.2 0.2
Total 450.4 377.6
Corporate and Other

Unaffilialed 1.7 1.5
Intersegment 126.8 121.7

Total 128.5 123.2

Eliminations (169.6) (165.1)
Consolidated Gross Revenues S 2,320.5 S !.782.2

Operating Income (Loss)

Gas Distribution Operations s 301.8 s 234.1

Columbia Pipeline Group Operations 158.9 133.5

Electric Operations 78.9 65.2

Corporate and Other (5.9) (3.9)
^^solidated Operating Income s 533.7 s 428.9
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ITEM I. FINANCIAL STATEMENTS (continued)

NiSourcc Inc.
Notes to Condensed Consolidolcd 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) lor 
the three months ended March 31.2014 and 2013 :

Three Months Ended 
____________March 31.

(in millions) 2014 2013

Supplemental Disclosures of Cash Flow Information

Non-cash transactions:

Capital expenditures included in current liabilities S 131.4 S 1 14.3

Assets acquired under a capital lease

Schedule of interest and income taxes paid:

51.6 2.1

Cash paid for interest, net of interest capitalized amounts $ 167.7 S ! 6 J .X

Cash paid for income taxes 6.8 2.9
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ITL'M 2. MANA(‘ii~~MI:NT'S DISCUSSION AND ANALYSIS OF FINANCIAL CONDITION'S AND RESULTS OI; OPERATIONS

NiSource Inc.

regarding forward-looking s/aicntenis
hk* Mavtagcnicnt's Dismssiv^n and Analysis, including sicnemems regarding marker risk sensitive instruments, contains “I'urward-looking 
statements.” within the meaning of Section 27A of the Securities Act ol' 1933. as amended, and Section 21 E of the Securities Exchange Act of 
1934. as amended. Investors and prospective investors should understand that manv factors govern whether any forward-looking 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 concerning NiSource's plans, objectives, expected performance, 
expenditures and recovery of expenditures through rates, slated on either a consolidated or segment basis, and any and all underlying 
assumptions and other statements that are other than statements of historical fact. From time to time. NiSouree 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 ol NiSouree. 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.

Realization of NiSource's objectives and expected performance is subject to a wide range of risks and can be adversely affected by. among other 
things, weather, fluctuations in supply and demand lor energy commodities, growth opportunities for NiSource's businesses, increased 
competition in deregulated energy markets, the success of regulatory ami commercial initiatives, dealings with third parties over whom NiSouree 
lias no control, actual operating experience of NiSource's assets, the regulatorv process, regulatory and legislative changes, the impact ol 
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, counterparty credit risk, and the matters set forth in the “Risk Factors'' section ol 
NiSource's 2013 Form 10-K, many of which are beyond the control of NiSouree. In addition, the relative contributions to pro inability by each 
segment, and the assumptions underlying the forward-looking statements relating thereto, may change over time. NiSouree expressly disclaims a 
dutv to update anv of the forward-looking statements contained in this report.

The following Management's Discussion and Analysis of Financial Conditions 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. 2013 .

CONSOLIDATED REVIEW

^Prcutivc Summary

NiSouree (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. NiSouree generates virtually 100% of its 
operating income through these rate-regulated businesses. A significant portion of NiSource'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 three months ended March 3 1. 2014 . NiSouree reported income from continuing operations of S266.4 million . or S0.S5 per basic share, 
compared to S216.0 million . or SO.69 per basic share reported for the same period in 2013,

The increase in income from continuing operations was due primarily to the follow’ing items:

• Regulatory and service programs at Gas Distributions Operations increased net revenues by $40.1 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 S. "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.

• Colder weather in 2014 resulted in an increase in income from continuing operations of S25.4 million compared to the prior year. 
Weather statistics are provided in the Gas Distribution Operations' segment discussion.

• The recognition of previously deferred gains of SI7.5 million from the conveyances of mineral interests at Columbia Pipeline Group 
Operations.
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CONDITIONS AND RESULTS OF OPERATIONS

These increases tn income fro in continuing operations were partially offset by the following:

• Employee and administrative expense increased bv $15.5 million due primarily to the liming of outages and maintenance, greater labor 
expense due to a growing workforce and reduced pavroll capitalization, and IT support and enhancement projects.

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

Platform for Growth
NiSoiirce's business plan will continue to center on commercial and regulatory initiatives: commercial growth and expansion of die gas 
transmission and storage business; financial management of the balance sheet: and cost and process excellence.

Commercial and Reeulatoiv Initiatives
NiSource is moving forward on regulatory initiatives across several distribution company markets. Whether through full rate case filings or other 
approaches. NiSiuiree'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 growth and modernization initiatives during the first quarter, while 
executing on significant env ironmental investments.

• Two remaining I’OD protects at NIPSCO's coal-tircd electric generating facilities remain on schedule and on budget. The FGD 
investments are part of approximately SShO million in environmental investments, 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 die end 
of 2014 ami the other bv the end of 2015.

• NIPSCO also has initiated the first year of investments under the company’s electric system modernization program. rcl’crreWp as 
TDS1C. approved in February 2014 by the IURC. flic SI.I billion, seven-year program, provides for the replacement and upgrade ol 
underground circuits, transformers and poles, helping increase system reliability and deliver economic development benefits to the 
region. NIPSCO also has Hied a complementary seven-year. $710 million natural gas modernization program, with a decision from the 
IURC! expected by the second quarter of 2014.

• Progress also continued on two major NIPSCO electric transmission projects designed to enhance system flexibility and reliability. The 
Reynolds-Topeka project, a 100-mile. 345-kV line, remains on schedule with right-of-way acquisition in process. The (ireentown- 
Reynolds project, a Ob-mile. 765-kV line, is a joint project with Pioneer Transmission. Public outreach on the Greentown-Rcynolds line 
continues, with the anticipated route selection, and subsequent right-of-way acquisition, beginning later this vear. The projects involve a 
NIPSCO investment of approximately $500 million and are anticipated to be in sen ice by the end of 2018.

NiSource's Gas Distribution companies continue to deliver strong results from their strategy of aligning king-term infrastructure replacement and 
enhancement programs with a variety of complementary customer programs and regulatory initiatives.

• On April 23. 2014. Columbia of Ohio received approval of its annual IRP and DSM rider request from the PUCO. The program 
supports the company's accelerated pipeline replacement program that began approximately six years ago. New rales are effective April 
30. 2014.

On February 28. 2014. the Massachusetts DPU issued an order on the Columbia of Massachusetts base rate ease. The order provides for 
an annual revenue increase of approximately $19.3 million.

On March 21. 20)4. Columbia of Pennsylvania filed a rale case with the Pennsylvania PUC to support continuation of Columbia of 
Pennsylvania's ongoing infrastructure modernization program. If approved, the case would increase annual revenues by approximately 
$54.1 million. A decision is expected in the fourth quarter of 2014.

afRefer to Note 7, “Regulatory Matters." in the Notes to Condensed Consolidated Financial Statements (unaudited) for a complete tliscu; 
regulatory and commercial matters.
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Modernization. Commercial Growth and Expansion of the Columbia Pineline Group Operaiiuns
Columbia Pipeline Group Operations continues to make progress on its long-term infrastructure modernization program, as well as a senes of 
midstream and core growth initiatives lied to NiSource's asset position in the Utica and Marcellas Shale production regions.

Columbia Transmission is on track with the second year of its long-term system modernization program. Under the program. Columbia 
Transmission will invest approximately $300 million annually in improvements to system reliability, safety and flexibility. Columbia 
Transmission and its customers have agreed to the initial live years of the comprehensive modernization program, with an opportunity 
to mutually extend the agreement. The overall program is expected to last 10 years or more and involves an aggregate investment in 
excess of $4 billion.

NiSouree Midstream will construct a Held gathering system in Pennsylvania that will gather well pad production of primarily dry gas 
from a third parly producer. Pipeline laterals will be built to connect well pads as drilling is developed. The $120 million investment 
will include approximately 25 miles miles of gathering pipelines of varying diameter, a compressor station and dehydration unit. The 
gas gathering agreement has an initial 15-year term with the option to extend. Construction is expected to begin in late 20)4. with an in 
service date during the fourth quarter of 2015.

Millennium completed a new approximately $40 million compressor facility in Delaware County. New York, which went into service 
in March 2014. NiSouree owns a 47.5% interest in Millennium.

Columbia Pipeline Group Operations also remains on track with the execution of significant new supply-driven and market-driven 
growth projects, including the previously announced Warren Countv. West Side Expansion. Giles County and Line 1570 projects. 
These projects, which will provide total additional pipeline capacity of approximately 900 MMcf per day. arc scheduled to be in service 
by the end of 2014. The approximately $275 million East Side project remains on budget and on schedule for completion in the third 
quarter of 2015.

Financial Management of the Balance Sheet
On January 31, 2014. Moody's Investors Service upgraded the senior unsecured rating for NiSouree to Baa2 from Ba;i3 and NiSource’s 
commercial paper rating to P-2 from P-3. Additionally, the rating for N1PSCO was upgraded to Baal from Baa2.

Ethics and Controls
NiSouree lias 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 litis Form 10-Q and the monitoring of the 
company's internal control structure and performance. In addition. NiSouree will continue its mandatory ethics training program for all 
employees.

Refer to "Controls and Procedures” included in Item 4.

Results of Operations 
Quarter Ended March 31.2014

Net Income
NiSouree reported net income of $266.2 million , or SO.$5 per basic share, for the three months ended March 31. 2014 . compared to net income 
of $260.5 million , or $0.84 per basic share, for the first quarter of 2013 . Income from continuing operations was $266.4 million , or $0.85 per 
basic share, for the three months ended March 31. 2014 , compared to income from continuing operations of $216.0 million . or $0.69 per basic 
share, for the first quarter of 2013 . Operating income was $533.7 million . an increase of $104.8 million from the same period in 2013 . All [ter 
share amounts are basic earnings per share. Basic average shares of common stock outstanding at March 31. 2014 were 3 14.2 million compared 
to 311.1 million at March 31. 2013 .

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 expenses. Therefore, increases in these tracked operating expenses arc offset by increases in net revenues 

have essentially no impact on income from continuing operations.
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Nci Kcvomics
Total coiisolidated net revenues (yross te\'emics less cost of sales) for the quarter ended March ?l. 2014 . were SI.250.2 million . a SIS.'.O 
million increase from the same period hist year. This increase in net revenues was primarily due to increased (.las I)istrihmion Operations' net 
revenues of $01.3 million, hinder Columbia Pipeline Group Operations' net revenues of $44.2 million ami increased llleetric Operations' net 
revenues ol'S I 7.3 million.

• Columbia Pipeline Group Operations' net revenues increased primarily due to higher regulatory traekers. which are offset in expense, ol 
$24,5 million, increased demand and commodity revenue of $9.9 million as a result of growth projects placed in service and an increase 
in mineral lights royalty revenue of $7.1 million.

• (jas Distribution Operations' net revenues increased primarily due to an increase of $40.1 million for regulatory and service programs, 
including the impacts of the rale settlement in 2013 at Columbia of Pennsylvania and the implementation of rates under Columbia ol 
Ohio’s approved infrasiructure replacement program, the effects of colder weather of $21.0 million, increased regulatory and lax 
traekers. which are offset in expense, of $16.3 million, higher residential and commercial usage of $5.9 million, an increase in oil- 
system stiles of $3.4 million, higher revenue of $3.0 million due to an increase in residential and commercial customers and an increase 
in large customer revenue of $2.2 million. These increases were partially offset by a decrease of $4.X million resulting from NIPSCO's 
GCIM.

■ lileetric Operations' net revenues increased primarily due to tin increase in off-system stiles of $9.5 million, higher industrial usage ol 
SS.6 million, an increase in the return on the environmental capital investment recovery of $8.1 million due to an increased plant 
balance eligible for recovery, and the effects of colder weather of $4.4 million. These increases were partially offset by a decrease in 
transmission upgrade revenue of $6.3 million, decreased trackers, which are offset in expense, of $5.1 million and lower residential and 
commercial usage of $2.2 million.

Oneratine Expenses
Operating expenses for the first quarter of 2014 were $735.3 million . an increase of $50.9 million from the 201? period. This increa^BJas 
primarily due to higher operation and maintenance expenses of $46.9 million, increased other taxes of $14.4 million and higher depreciation and 
amortization of $5.1 million. These increases were partially offset by an increase in the gain on sale of assets of $15.5 million. The increase in 
operation and maintenance expenses was primarily due to increased regulatory trackers, which are offset in net revenue, of $33.2 million and 
higher employee and administrative costs of SI 5.5 million. These increases were partially offset by a decrease in outside service costs of $5.1 
million. The increase in other taxes is primarily due to higher property and other taxes of $8.4 million and increased tax traekers. which are 
offset in net revenue, of $6.0 million. The increase in depreciation and amortization is primarily due to higher capital expenditures placed in 
service. The increase in gain on sale ol' assets primarily relates to recognized gains of $17.5 million resulting from conveyances of mineral 
interests til Columbia Pipeline Group (Operations.

Hciuitv l-arnines in Unconsolidated Affiliates
Equity Earnings in Unconsolidated Affiliates were S9.8 million during the first quarter of 2014 compared to $7.1 million for the lirst quarter ol 
2013 . Equity Earnings in Unconsolidated Affiliates includes investments in Millennium. Hardy Storage and Pennant, which arc integral to the 
Columbia Pipeline Group Operations' business. Equity earnings increased primarily from increased earnings at Millennium.

Other Income (Deductions)
Other Income (Deductions) reduced income by S104.6 million in the first quarter of 2014 compared to a reduction in income ol' $94.5 million in 
the prior year. The increase in deductions is primarily due to an increase in interest expense of $10.5 million resulting from the issuance ol 
$500.0 million of long-term debt in October 2013 and the issuance of $750.0 million of long-term debt in April 2013. partially offset by the 
maturity of $420.3 million of lone-term debt in March2013.

Income Taxes
Income lax expense for the quarter ended March 31. 2014 was $162.7 million compared to SI 18.4 million in the prior year. NiSource's interim 
effective lax rates rellect 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 March 31, 2014 and 2013 were 37.9% and 35.4% . respectively. These effective tax rales 
differ from the Federal tax rate of 35% primarily due to the effects of tax credits, state income taxes, utility rate-making, and other permanent 
book-to-lax differences. The 2.5%. increase from 2013 to 2014 is primarily due to the impact of the Indiana rate change. Refer to 
"Income Taxes." in the Notes to Consolidated Financial Statements (unaudited) for further discussion of income taxes.
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Discontinued Oncniiiuns
I here was a net loss ol SO. 2 null ion in the first quarter of 2014 from discontinued operations compared to net income of $8.1 million in the first 
quarter ol 2013.1 he net income in 20 13 relates primarily to a settlement at NiSource's former exploration and production subsidiarv. CER. A 
gain on the disposition ol discontinued operations of $30.4 million was recorded in the first quarter of 201 3 as a result of a gain on the sale of the 
service plan and leasing business lines of NiSource's Retail Services business.

Liquidity and Capital kcsmirccs

A significant portion of NiSource's operations, most notably in the gas distribution, gas transportation and electric businesses, are subject to 
seasonal fluctuations in cash How. During the healing season, which is primarily from November through March, cash receipts from eas sales 
and transportation services typically exceed cash requirements. During the summer months, cash on hand, together with the seasonal increase in 
cash Hows from the electric business during the summer cooling season and external short-term and long-term financing, is used to purchase t»as 
to place in storage for heating season deliveries and perform necessary maintenance of facilities. NiSourcc 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.

Oneratine Activities
Net cash from operating activities for the three months ended March 31. 2014 was S394.0 million . a decrease of $55.1 million compared to the 
three months ended March 31. 2013 . The decrease in net cash from operating activities was primarily attributable to an income tax refund 
received in 2013. No income tax refunds were received in 2014.

Pension and Other Postretiremen! Plan Funding. . NiSourcc expects to make contributions of approximately S38.3 million to its pension

•
s and approximately $30.1 million to its other postretirement benefit plans in 2014 , which could change depending on market conditions.

the three months ended March 31. 2014 . NiSource has contributed $0.7 million to its pension plans and $9.2 million to its other 
postretirement benefit plans.

Investinu Activities
NiSource's capital expenditures for the three months ended March 31. 2014 were $386.3 million . compared to $369.3 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 due to TDSIC and other tracker program spend. NiSource projects 2014 capital expenditures to be approximately $2.2 billion .

Restricted cash was $ 10.9 million and $8.0 million as of March 31.2014 and December 31. 2013 . respectively.

Contributions to equity investees increased $13.9 million due to higher contributions made bv NiSource Midstream to Pennant. Refer to the 
Columbia Pipeline Group Operations segment discussion in the Management’s Discussion and Analysis of financial Conditions and Results ot 
Operations for information on these contributions.

Financing Activities
Credit Facilities. On September 30. 2013, NiSource Finance amended its existing revolving credit facility with a syndicate of banks led by 
Barclays Capital to expand its borrowing capacity to S2.0 billion and extend the termination date to 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.

NiSource Finance's commercial paper program has a program limit of up to SI.5 billion with a dealer group comprised ol'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.

§
urce Finance had no borrowings outstanding under its revolving credit facility at March 31, 2014 and December 31. 2013 . In addition, 
urce Finance had $297.5 million in commercial paper outstanding at March 31. 2014 .at a weighted average interest rate of 0.55% and 
.6 million in commercial paper outstanding at December 3 L 2013 , at a weighted average interest rate of 0.70% .
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As of March 31. 2014 ami December 31. 2013 . NiSouiee had S3I5.0 million am! S2(o.l million . rcspeeti\el>'. ('f shon-term bmiowi nns 
recorded on the Condensed Consolidated Balance Sheets (unaudited) and cash from iinancine activities in the same amount relating to its 
accounts receivable securitization facilities. See Note id. "Transfers of Financial Assets." to the Condensed Consolidated Financial Statements 
(unaudited).

As of March 31. 2014 . NiSouree had S30.5 million of siand-hv letters of credit outstanding of which S 14.3 million were under the revolving 
credit facility. At December 3 1. 2013 . NiSouree had S31 .(> million of stand-bv letters of credit outstanding of w hich S 14.3 million were under 
the revolving credit facility.

As of March 31. 2014 . an aggregate of SI .OSN.2 million of credit was available under the credit facility.

Debt Covenants . NiSouree is subject to a financial covenant under its revolving credit facility and its three-year term loan issued April 5. 2012. 
which requires NiSouree to maintain a debt to capitalization ratio that dues not exceed 70%. A similar covenant in a 2005 private placement note 
purchase agreement requires NiSouree to maintain a debt to capitalization ratio drat does not exceed 75%. As of March 31. 2014 . the ratio was 
50.9%.

NiSouree is also subject to certain oilier noii-fmaneial covenants under the revolving credit facility. 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 of assets equal to SI 50 million. An asset sale covenant generally restricts the sale, lease 
and/or transfer of NiSource's assets to no more than 10% 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 NiSouree and NiSouree 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 NiSouree or any of its subsidiaries in a principal amount of $50 million or more.

NiSource's indentures generally do not contain anv financial maintenance covenants. However. NiSource's indentures are generally sul^^Bo 
cross-default provisions ranging from uncured payment defaults ol'$5 million to $50 million, and limitations on the incurrence of li^ffon 

NiSource's assets, generally exempting Mens on utility assets, purchase money security interests, preexisting security interests and an additional 
subset of assets capped at 10% of NiSource's consolidated net tangible assets.

Sale of Trade Accounts Receivables. Refer to Note 10. ■'Transfers of Financial Assets." in the Notes to Condensed Consolidated Financial 
Statements (unaudited) for information on the sale ol'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, bv required loss 
reserves under the agreements.

Credit Ratings. On Match 14. 2014. Standard <$: Boor's affirmed the senior unsecured ratings for NiSouree ami its subsidiaries tit BBB-. 
Standard & Poor’s outlook lor NiSouree and all of its subsidiaries is stable. On Januarv 31. 2014. Moody's Investors Service upgraded the senior 
unsecured rating for NiSouree to Baa2 from Baa3 and NiSource's commercial paper rating to P-2 from P-3. Additionally, the rating for N1PSCO 
was upgraded to Baa I from Baa2 and the rating for Columbia of Massachusetts was affirmed til Ba;i2. Moody's outlook for NiSouree and till of 
its subsidiaries is stable. On December 9. 2013. Fitch affirmed the senior unsecured ratings for NiSouree at BBB-. and the existing ratings of all 
other subsidiaries. Fitch’s outlook lor NiSouree and all of its subsidiaries is stable. Although all ratings continue to be investment grade, a 
downgrade by Standard & Poor's or Fitch would result in a rating that is below investment grade.

Certain NiSouree alfiliates have agreements that contain "ratings triggers" that require increased collateral if the credit ratings of NiSouree or 
certain ol its subsidiaries are rated below BBB- bv Standard & Poor's or Baa3 by Moody’s. These agreements are primarily for insurance 
purposes and lor 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 $37.0 million . In addition to agreements with ratings triggers, there arc other agreements 
that contain "adequate assurance" or “materia! adverse change” provisions that could necessitate additional credit support such as letters of credit 
and cash collateral to transact business.

Contractual Obligations. There were no material changes recorded during the three months ended March 31, 2014 to NiSource's coir 
obligations as of December 31.2013 .

lid
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Market Risk Disclosures

Risk is an inherent part ef NiSource’s energy businesses. The estem to which NiSource properly and elTectively identiHes. assesses, monitors 
and manages each of the various types of risk involved in its businesses is critical to its profitability. NiSource seeks to identity, 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 <m active role in the risk management process and has developed policies and procedures that require specific 
administrative and business ['unctions 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 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.

Commodity Price Risk
NiSource is exposed to commodity juice 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 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 (he rate-making process, including gains or losses on these derivative 
instruments. If states should explore additional regulatory reform, these subsidiaries may begin providing services without the bcneiil of the 
traditional rate-making 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 arc subject to gains and losses recognized in earnings due to hedge

■
feetiveness.

rest Rate Risk
NiSource ts exposed to interest rate risk as a result of changes in interest rates on borrowings under its revolving credit agreement, term loan, 
commercial paper program and accounts receivable programs, which have interest rates that are indexed to short-term market interest rates. 
NiSource is also exposed to interest rale risk due to changes in interest rales on (ixed-lo-variable interest rate swaps that hedge the fair value of 
long-term debt. 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 !00 basis points ( l%> would have increased (or decreased) interest expense by S3.7 million for the three 
months ended March 3 1. 2014 and S4.0 million for the three months ended March 3 1, 2013 .

Credit Risk
Due to the nature of the industry, credit risk is embedded in many ofNiSource's business activities. NiSource's extension of credit is governed 
by a Corporate Credit Risk Police. 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 clue 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 
of forward positions net oi'anv posted collateral such as cash, letters of credit and qualified guarantees of support.

NiSource closely monitors the financial status of its banking credit providers and interest rate swap counterparties. 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 of the 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, 
a^ailable-for-sale securities and a deferred compensation plan obligation.
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ExchimoLMiaded derivative contracts are eenerallv based on unadjusted quoted prices in active markets and are classified within Level I. These 
iinancial assets and liabilities are secured with cash on deposit with the cNchaimc: therefore nonperformance risk has not been incorporated into 
these valuations. Certain non-cxcluinge-iraded derivatives arc valued using broker or over-the-counter, on-line exchanges. In such cases, these 
iion-c\changc-tradcd derivatives arc classified within Level 2. Non-exchange-hascd derivative instruments include swaps, forwards, and options. 
In certain instances. NiSiuirce may utilize models to measure lair 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 arc 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 tor 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 signilicant impact on the measurement of lair value, the instrument is categorized in 
Level .v Credit risk is considered in the fair value calculation of derivative instruments that are not exchange-traded. Credit exposures are 
adjusted to rellect collateral agreements which reduce exposures.

Price risk management assets also include fixed-to-floating interest-rate swaps, which are designated as fair value hedges, as a means to achieve 
its targeted level of variable-rate debt as a percent of total debt. NiSouree uses a calculation of future cash in Hows and estimated future out Hows 
related to the swap agreements, which are 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 protected 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.

Refer to Note T "Fair Value" in the Notes to the Condensed Consolidated Financial Statements (unaudited) for additional information on 
NiSuurce's fair value measurements.

Off Balance Sheet Arrangements

As a part of normal business. NiSouree and certain subsidiaries enter into various agreements providing financial or performance assur^^c lo 

third parties on behalf of certain subsidiaries. Such agreements include guarantees and stand-bv letters of credit.

NiSouree has purchase and sales agreement guarantees totaling $73.5 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 relleeted in the Condensed Consolidated Balance Sheets (unaudited). Management believes that the likelihood NiSouree would be 
required to perform or otherwise incur anv significant losses associated with anv olThe aforementioned euarantees is remote.

NiSouice lias other guarantees outstanding. Refer to Note 17-A. "Guarantees and Indemnities." in the Notes to Condensed Consolidated 
Financial Statements (unaudited) for additional information about NiSouree's off balance sheet arrangements.

Other Information

Critical Aeeountinc Policies
There were no signilicant changes to critical accounting policies for the period ended March 31. 2014 .

Recently Issued Aeeountinu Pronouncements
In April 2014. the FASB issued ASLJ 2014-08. Presennuinn nj i'iiumcial SkUcnicms (Taj/ic 20.N am/ Properly, Plain, am! Equipment (Topic 
$(>0): 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. NiSouree is required to adopt ASU 2014-08 prospectively for all disposals or components of its 
business classified as held for sale during fiscal periods beginning after December 15. 2014. NiSouree 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 Seument Information
NiSource's operations are di\:ided into three primary business segments: Gas Distribution Operations. Columbia Pipeline Group Operations and 
Electric Operations.
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I'hive Months Ended 
March d 1.

(in millions) 2014 2013

Net Revenues

Sales revenues S 1.565.0 !■ 1.145.1

l.ess: Cost of gas sold (excluding depreciation and amortization) 923.0 593.S

Net Revenues 642.6 55 1.3

Operating Expenses
Operation and maintenance 228.S 2IS.4

Depreciation and amortization 52.2 4S.5

Other taxes 59.S 50.3

Total Operating Expenses 340.8 317.2

Operating Income S 301.8 ^> 234.1

Revenues (S in millions)
Residential S 1.005.8 S 743.9

Commercial 366.3 270.3

Industrial 84.3 65.0
Off System 71.9 79.4

Other 37.3 (15.5)

Tola! S 1,565.6 s 1.145J

Sales and Transportation (M.MI)tli) •
Resilient ial 156.5 1323)

Commercial 90.1 75.3
Industrial 136.8 133.3
(')ff System 14.3 21.7
Other 0.2 0.2

Total 397.9 362.5

Heating Degree Days 3,437 2.919

Normal Heating Degree Days 2,892 2.892
% Colder than Normal 19% 1%
Customers

Residential 3.094.353 3.072.919
Commercial 283.000 2x1.933
Industrial 7,570 7,553
Other 20 23

Total 3,384,943 3.362,428

NiSourev's Gas Distribution Operations sene 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 onlv for customers 
that purchase gas from alternative suppliers. The operating results reflect the temperature-sensitive nature of customer demand with 74% 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 din ing the winter season.

Reeulalorv Matters
Refer to Note 7. "Regulatory Matters, in the Notes to Condensed Consolidated financial Statements (unaudited) for information on sigt^^^w 

rate developments and cost recovery and trackers for the Gas Distribution Operations segment.

Customer Usai’e. 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 three months ended March 31. 2014 increased
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from the same period last year primarily due to colder weather compared to the prior year. While historically, rale design at the distribution level 
has been structured such that a large portion of cost recovers' is based upon throughput, rather than in a lived charge, operating costs are largely 
incurred on a fived basis, ami do not Uncinate tine to changes in customer usage. As a result, the NiSource I.DCs have pursued changes in rate 
design to more effectively match recoveries with costs incurred. Each of the states in which the NiSource I.DCs operate has dillerent 
requirements regarding the procedure for establishing changes to rale design. Columbia of Ohio restructured its rate design through a base rale 
proceeding and lias adopted a "de-couplcd" rate design which more closelv links the recovery of lived costs with fixed charges. Columbia ol 
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 i’ennsvlvania implemented a residential weather normalization 
adjustment charge. In a prior base rate proceeding. N1PSCO implemented a higher lived customer charge for residential and small customer 
classes moving toward lull straight lived variable rate design.

Environmental Matters
Various environmental matters occasionally impact the Gas Distribution Operations segment. As of March 31. 2014 , a reserve has been 
recorded to cover probable and estimable environmental response actions. Refer to Note 17-C. “Environmental Matters." in the Notes to 
Condensed Consolidated Financial Statements umauditcdi for additional information regarding environmental matters for the Gas Distribution 
Operations segment.

Weather
In general. NiSource calculates the weather related revenue variance baseil 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 healing load begins) varies slightly across the region, 
the NiSource composite measurement is based on (15 degrees. NiSource composite healing degree (.lays reported do not directly correlate to the 
weather related dollar impact on the results of Gas Distribution Operations. Heating degree davs experienced during different times of tj^^wr 
or in different operating locations may have more or less impact on volume and dollars depending on when and where they occur. wN^Pmo 

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 tire aggregated NiSource composite healing degree-day comparison.

Weather in the Gas Distribution Operations' lerriiorie.s for the first quarter of 2014 was 10'V;, colder than normal and 1 S% colder than the first 
quarter in 2013 .

Throuehmit
Total volumes sold and transported of 307.0 MMDth for the first quarter of 2014 increased by 35.4 MMDth from the same period last year. This 
0.N% increase in volume was primarily attributable to colder weather.

Net Revenues
Net revenues lor the first quarter of 2014 were y'42.6 million . an increase of SOI.3 million from the same period in 2013 . The increase in net 
revenues is due primarily to an increase of $40.1 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 erf colder weather of $21.0 million, increased regulatory and tax trackers, which are offset in expense, of $ 16.3 million, higher residential 
and commercial usage of S5.0 million, an increase in off-system sales of $3.4 million, higher revenue of $3.0 million due to an increase in 
customer count and an increase in large customer revenue of $2.2 million. These increases were partially offset bv a decrease of $4.S million 
resulting from NlPSCO's CiC.'.IM.

At NIPSCO. sales revenues and customer hillings 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 3 1. 2014 was a revenue increase of $31.5 million 
compared to a decrease of $24.7 million for the three months ended March 3 1.2013.
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Opcratinu Income
For the first quarter of 2014 . (ins Distribution Operations reported operating income of S301.8 million . an increase of S67.7 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 $23.6 million higher than the comparable period reflecting increased regulatory and tax trackers, 
which are offset in net revenue, of $16.3 million, an increase of $3.7 million in depreciation due to higher capital expenditures, increased 
employee and administrative expenses of $3.6 million and higher other taxes of $3.5 million. These increases were partially offset by a decrease 
in outside service costs of $5.6 million.
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Tluvc Months I'indod
Match 51

(in millions/ 2014 2015

Net Revenues
ft an spoliation revenues $ 222.5 S 210.9
Storage revenues 49.9 50.5
(.fiber revenues 75.4 40.0

Total Sales Revenues 545.6 501.4
Less: Cost uf sales (excluding depreciation and amortization) <M 0.1

Net Revenues 545.5 501.3

Operating Expenses

Operation and maintenance 165.7 132.6
Depreciation and amortization 29.7 25.7
Gain on sale of assets (17.5) (0.2)
(Other taxes 18.5 16.8

Total Operating Expenses 196.4 174.9

Equity Earnings in Unconsolidated Affiliates 9.8 7.1

Operating Income S 158.9 $ 133.5

Tiirnughpat (M.MDth)
Columbia Transmission 459.5
Columbia Gulf 184.9

#
Crossroads I’ipeline 5.7
Intrasegment eliminations (61.6) (93.9)

Total 588.5 537.1

NiSnurev's Columbia Pipeline Group Operations segment primarilv eonsists of the operations of Columbia Transmission. Columbia Gulf. 
NtSource Midstream. \EVCO. Crossroads I’ipeline, and the ei|tiity iin'estmenis in Pennant. Millennium and Mnrdv 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 senes customers in 16 northeastern. mid-Atlantic, midwestern and southern states, as u;cll as the District of Columbia. In addition, the 
Columbia Pipeline Group Operations segment operates one ol'the nation's largest underground natural gas storage systems.

Columbia I’ipeline Group Operations' most significant projects are as follows:

11 linen Cuiiiify. I he Columbia Pipeline Group Operations segment is spending approximately $57 million on an expansion project, which 
includes new pipeline and modifications to existing compression assets, with Virginia Power Services Energy Corporation. Inc., the energy 
manager for Virginia Electric and Power Company. I his project will expand the Columbia Transmission svstem in order to provide up to nearly 
250.HOO Dth per day o| transportation capacity under a long-term, firm contract. Fhe project is expected to be ready for commercial operations 
by mill-2014.

dv.v/ Sii/e Expansion. The Columbia Pipeline Group Operations segment is investing approximately $200 million in new pipeline and 
compression to increase supply origination Irom (be Smithlteld and Waynesburg areas on the Columbia Transmission svstem and provide a 
backhaul transportation path to Gull Coast markets on the Columbia Gull system. Phis investment will increase capacity up to 444.000 Dth per 
clay irom the Smilhlleld and Waynesburg areas and up to 540.000 Dth iter day from Leach to Ravne transporting Marccllus production under 
long-term, linn contracts. Limited interim service is being provided throughout 2014 with the project fullv in service bv the fourth quarter ol 
2014.

GV/e.v County. The Columbia Pipeline Group Operations segment is spending approximately $25 million to construct nearly thirteen n^^Rl 

pipeline to provide 45.000 Dth per day ol linn service to a third party off of its Line KA system into Columbia of Virginia’s svstem. Columbia of 
Virginia will expand pipeline facilities and an existing direct connection with the third party's plant in Giles County, Virginia. The project is 
planned to be in service by the fourth quarter of 2014.
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l.iin' 1570 Expansion . The Columbia Pipeline Group Operations segment is replacing IS.7 miles of 20-inch bare steel pipe with 2-4-inch pipe 
from Wavnesburg. Pennsylvania to Redd Farm. Pennsylvania at an approximate cost of $20 million. The project also includes the installation ol 
two compressors at Redd Farm and an uprate in horsepower at Wavnesburg. increasing capacity bv nearly loo.000 Dili per daw The project is 
expected to be in service by the end of 2014.

East Side Expansion. The Columbia Pipeline Group (Operations segment plans to invest approximately $275 million in developing its Fast Side 
Fxpansion project, which will provide access for Marccllus supplies to the northeastern and mid-Atlantic markets. Backed by binding precedent 
agreements, the project will add up to 5 I 2.000 Dili per day of capacity, which is expected to be placed in service by the end of the third quartcr 
of 2015.

Washington County (iathcring. The Columbia Pipeline Group Operations segmen t will construct a field 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 $120 million investment will include approximately 25 miles miles of gathering pipelines of varying diameter, a compressor 
station and dehydration unit. The gas gathering agreement has an initial 15-year term with the option to extend. Construction is expected to begin 
in kite 2014. with an in service date during the fourth quarter of 2015.

Cameron Access. The Columbia Pipeline Group Operations segment has entered into binding precedent agreements for the construction of new 
pipeline facilities along the Columbia Gulf system to connect with the Cameron LNG Terminal in southern Louisiana. The approximately $5 10 
million project will transport supplies from numerous supply basins, including Marccllus. Utica. I lavnesville. Fayetteville. Gulf Coast. East 
Texas. Granite Wash and Barnett, to the planned I.NG export facility, which received Department of Energy approval kite in 2013. The project 
will offer an initial capacity of up to NOO.OOO Dth per day and is expected to be placed into service by the end of 2017.

Equity Investments
Pennant. NiSource Midstream entered into a 50:50 joint venture in 2012 with affiliates of Mileorp to construct new wet natural gas gaUMujig 
pipeline infrastructure and NGL processing facilities to support natural gas production in the Utica Shale region of northeastern OI^^Hd 

western Pennsylvania. NiSource Midstream and Mileorp 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 is investing in the construction of 20-24 inch wet gas gathering pipeline facilities with a capacity of approximaiely (>()() MMcf per day. 
In addition. Pennant is installing a gas processing facility in New Middletown, Ohio that will have an initial capacity of 200 MMcf per dav and 
an NGL pipeline with an initial capacity of 45.000 barrels per day that can be expanded to 90,000 barrels per dav. Consistent with the terms ol 
the joint venture. NiSource Midstream will operate 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 construction of the facilities will allow Pennant to become a full-service solution for providers in the northern Utica 
shale region, offering access to wet gas gathering anil 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, 
will be approximately SI S5 million. A portion of the facilities were placed in service in the fourth quarter of 201 3 and the remainder will be in 
service in the second and third quarters of 2014.

During the first quarter of 2014. NiSouree Midstream made cash contributions to Pennant totaling $28.4 million. A cash contribution of $10.5 
million was made during the same period last year.

In a separate agreement with Mileorp. 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. with the full 
production program in development. NiSource is investing alongside Mileorp in the development of the acreage, with NiSource owning both a 
working and oxerriding royalty interest. All of the Hileorp/NiSource acreage is dedicated to Pennant.

Millennium. Millennium operates approximately 250 miles of pipeline 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 Corning, New York and Ramapo. New York, as well as 
to tlie New York City market tlirough its pipeline interconnections. Columbia Transmission
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owns a 47.5% interest in Millennium and acts as operator for the pipeline in partnership with DTE Millennium Company and National Grid 
Millennium LI.C. which each own an equal remaining share otThe company.

During the first quarters of 2014 and 2013. Columbia Transmission made contributions to Millennium to fund its share of capital projects of $2.6 
million and $6.7 million, respectively, for the same respective periods, Columbia Transmission received distributions of earnings of $7.1 million 
and $6.7 million.

Millennium began two projects in 2012 that will add nearly 30.000 lip of compression to its system. The first project went into service on June 1. 
2013 and increased capacity at its interconnections witli Algonquin Gas Transmission, with a total investment 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 on March 31. 2014. Columbia Transmission's share of the above investments is limited to 
its 47.5% interest in Millennium.

Hardy .S'mrugc. Hardy Storage is a 50:50 joint venture between subsidiaries of Columbia Transmission and Piedmont that manages an 
underground storage Held in Hardv and Hampshire counties in West Virginia. Columbia Transmission serves as operator of the company, which 
is regulated by the FERC. 1 lardy Storage has a working storage capacity of 12 Bcf and the ability to deliver 1 76.000 Dili of natural gas per day.

During the iirst quarters of 2014 and 2013. NiSource received $0.5 million and $0.4 million of available accumulated earnings, respectively. 
NiSouree 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 signilicant portion of total transportation services 
under firm contracts and derive a smaller portion of revenues through interruptible contracts, with management seeking to maximize the portion 
^Bbysical 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 ''capacity reservation” fee based on the amount of capacity being reserved regardless of whether the capacity is used, plus an 
incremental usage fee when the capacity is used. Annual capacity reservation revenues derived from lirm service contracts generally remain 
constant over the life ol the 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 nuctuations within the Columbia Pipeline Group 
Operations segment due to changes in near-term supply and demand conditions. The following percentages exclude the impact of intrasegment 
revenues and over / under collections of tracker-related revenues. For the quarter ended March 31. 2014. approximately 92.6% of the 
transportation revenues were derived from capacity reservation fees paid under (Inn contracts and 5.2% of the transportation revenues were 
derived from usage fees under firm contracts compared to approximately 92.1% and 6.5%. respectively, for the quarter ended March 31. 2013.

Interruptible 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 interruptible 
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 interruptible service is viewed by management as an important 
strategy to optimize revenues from the gas transmission assets. For the quarters ended March 31. 2014 and 2013. approximately 2.2% and 1.4%. 
respectively, of the transportation revenues were derived from interruptible contracts.

Reuulatorv Matters
Refer to Note 7. "Regulator,' Matters.” in the Notes to Condensed Consolidated Financial Statements (unaudited) for information on regulatory 
matters for the Columbia Pipeline Group Operations segment.
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Environmental Matters
Various environmental matters occnsionallv impact the Columbia Pipeline Group Operations segment. As of March 3 1. 2014 . a reserve has been 
recorded to cover probable and estimable environmental response actions. Refer to Note 17-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.

Throuubntn
Columbia Transmission’s throughput consists of gas transportation service deliveries to LDC city gates, to gas tired power plants, other 
industrial customers, or other interstate pipelines in its market area. Columbia Transmission’s market area covers portions of northeastern. mid- 
Atlantic. midwestern. and southern states as well as the District of Columbia. Gas delivered via transportation services to storage is not 
accounted lor as throughput until it is withdrawn from storage and delivered to one of the aforementioned locations via a transportation service. 
Throughput for Columbia Gulf traditionallv 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 cite gate. Recent changes in market conditions have resulted in more non-traditional 
throughput such as backhaul transportation services that originate in Leach that How southward. Columbia Gulf has begun to How gas in a 
southerly direction from its Louisiana interconnects to markets in the southeastern United States. Crossroads Pipeline serves customers in 
northern Indiana and Ohio via gas Hovving 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 5S,S.5 MMDih for the first quarter of 2014 , compared to 537.1 
MMDth for the same period in 2013 . The increase of 5 1.4 MMDth was primarily attributable to colder weather, which drove a majority of the 
increase on the Columbia Transmission svsiem.

Net Revenues
Net revenues were S345.5 million for the first quarter of 2014 . an increase of S44.2 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 S24.5 million, increased demand and commodity r^^nc 

of $0.9 million as a result of growth projects placed in service and an increase in mineral rights royally revenue of S7.1 million.

Qneratini’ Income
Operating income was S15S.9 million for the first quarter of 2014 . an increase of $25.4 million from the first quarter of 2013 . Operating income 
increased as a result of higher net revenues, as described above, and higher equity earnings partially offset by increased operating expenses. 
Equity earnings increased S2.7 million due to higher earnings at Millennium. Operating expenses were S21.5 million higher than the comparable 
period primarily as a result of increased regulatorv trackers, which are offset in net revenue, of $24.5 million, higher employee and 
administrative expenses of SO.5 million, increased depreciation of $4.0 million and higher property taxes of $1.5 million. These increases were 
partially offset by gains on the sale of assets of S1 7.5 million resulting from conveyances of mineral interests.

50
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ITEM 2. MANAGl-MlfNT'S DISCUSSION AND ANALYSIS OF FINANCIAL CONDITIONS AND RESULTS OF (.)P[.:KATIONS
(commuecl

imircc Inc. 
ric Opemtions

Hnvc Months landed 
March 31.

tin millions) 2014 2013

Net Revenues

Sales revenues S 450.4 S 377.h

Eess: Cost of sales (excluding depreciation and amortization) IS0.4 124.9

Net Revenues 270.0 252.7

Operating Expenses
Operation and maintenance 112.5 107.9

Depreciation and amortization 60.4 63.2

Other taxes 18.2 16.4

Total Operating Expenses 191.1 187.5

Operating Income s 78.9 S 65.2

Revenues ($ in millions)
Residential $ 113.2 S 108.3

Commercial 106.2 103.7

Industrial 179.7 159.4

Wholesale 21.4 1.7

Other 29.9 4.5

s 450.4 S 377.6

sales (Gigawatt Hours)
Residential 896.2 864.1

Commercial 935.5 921.2

Industrial 2,607.1 2.319.6

Wholesale 311.8 61.3
Other 33.4 33.2

Total 4,784.0 4.199.4

Electric Customers
Residential 402,676 401.559

Commercial 54.378 54.084

Industrial 2.370 2.373
Wholesale 724 725

Other 5 6

Total 460,153 458,747

NiSource generates and distributes electricity, through its subsidiary N'iPSCO. to approximately 4f>() thousand customers in 20 counties in the 
northern part of Indiana. The operating results reflect the tcmpcranire-sensiiive 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 
coulimr demand durine the summer season.

Electric Sunnlv
On October 2S. 2011. NiPSCO Hied its 201 I Integrated Resource Plan with the lURC. The plan evaluates demand-side and supply-side resource 

^^ernatives to reliably and cost-effectively meet NIPSCO customers' future energy requirements over the next twenty years. Existing resources 
^^Bexpected to be suflicient. assuming favorable outcomes for environmental upgrades, to meet customers' needs for the next decade. NiPSCO 
^Wntinues to monitor and assess economic, regulatory and legislative activity', and will update its resource plan as appropriate.
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Kcuulalorv Matters
Refer to Note 7. '■Regulatorv Matters." in the Notes to Condenseci Consolidated Kinancml Stniements (unaudited) for information on significant 
rale developments and cost recovery and trackers for the Electric Operations segment.

Environmental Matters
Various environmental matters occasionally impact the Electric Operations segment. As of March .'1. 2014 . a reserve has been recorded to 
cover probable and estimable environmental response actions. Refer to Note 17-C. "Environmental Matters." in the Notes to Condensed 
Consolidated Financial Statements (unaudited) for additional information regarding environmental matters for the Electric Operations segment.

Sales
Electric Operations sales quantities for the first quarter 2014 were 4.784.0 gvvh. an increase of 5N4.0 gwh compared to the first quarter of 2013 . 
The 13.9% increase is primarily attributable to increases in industrial usage and sales for resale. The increase in industrial usage was primarily 
attributable to lower internal generation from large industrial customers. The increase in sales for resale was primarily attributable to increased 
opportunities for off-svstem sales due to the cold weather that occurred during the first quarter of 2014.

Net Revenues
Net revenues were S270.0 million for the first quarter of 2014 . an increase of SI7.3 million from the same period in 2013 . The increase in net 
revenues is due primarily to an increase in off-system sales of $9.5 million, higher industrial usage of $8.0 million, an increase in the return on 
the environmental capital investment recovery of $8.1 million due to an increased plant balance eligible for recovery, anti the effects of colder 
weather of $4.4 million. These increases were partially offset by a decrease in transmission upgrade revenue of S6.3 million, decreased trackers, 
which are offset in expense, of S5.1 million and lower residential and commercial usage of $2.2 million.

At N1PSCO. 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

*
ient discussion. The adjustment to Other gross revenues for the three months ended March 31. 2014 was a revenue increase of $20.3 million 
pared to a revenue decretise of S7.2 million for three months ended March 31.2013 .

Qpcratinu Income
For the first quarter of 2014 . Electric Operations reported operating income of $78.9 million . an increase of $ 13.7 million from the comparable 
20)3 period. Operating income increased as a result of higher net revenues, as described above, paniallv offset bv increased operating expenses. 
Operating expenses increased S3.6 million due primarily to higher employee and administrative expenses of $6.6 million and increased other 
taxes of Si .8 million. These increases were partially offset by a decrease in trackers, which are offset in net revenue, of $5.1 million.
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ITEM .v OUANTITATiVI- AND OUA1JTATIVI; D1SCLOSURI-S ABOUT MARKIIT RISK

NiSource Inc.

For a discussion regarding quantitative and qualitative disclosures about market risk see ■'Management's Discussion and Analysis ol Hi 
Condition and Results of Operations - Market Risk Disclosures."

ITEM 4. CON TROLS AND PROCEDURES

Evaluation of Disclosure Controls and Procedures
NiSource's Chief Executive Officer and its Principal Financial Officer, after evaluating the effectiveness of NiSouree's disclosure controls and 
procedures (as defined in Exchange Act Rules I3a-15(e) and I5d-I5(e>). have concluded based on the evaluation required by paragraph (b)ol 
Exchange Act Rules I3a-I5 and 15d-l5 that, as of the end of the period covered by this report. NiSource's disclosure controls and procedures 
are considered effective.

Chances in Internal Controls
There have been no changes in NiSource's interna! 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 internal control over financial reporting.
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PART II

l. LEGAL PROCTHDINGS

NiSourct* Inc.

None.

ITh-M ] A. RISK FACTORS

There were no miUcrutl elmnees from the risk factors disclosed in NiSource's 20I3 Annual Report on Form I0-K filed on February IS. 2014. 

ITEM 2. UNRI-XilSTF.RFD SALES OF EQUITY SliCURITlKS AND USIiOF RROCiFHDS

None.

ITEM 3. DEFAULTS UPON SENIOR SECURITIES

None.

ITEM 4, MINE SAFETY DISCLOSURES

Not applicable.

ITEM 5. OTHER INFORMATION
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NiSourcc Inc.

(It). 1) Form of Performance Share .Award Agreement under the 2010 Omnibus Incentive Plan.

(31.1) Ceriilkaiion of Robert C. Skaggs. Jr.. Chief F.\evuiive Ol'licer. pursuant to Section 302 of the Sarbanes-Oxley Act of 2002.

(31.2) Certification of Stephen P. Smith. Chief Finaneiai Officer, pursuant to Section 302 oft he Sarbanes-Oxley Act of 2002.

{32.1) Certification of Robert C. Skaggs. Jr.. Chief Executive Ol'licer. pursuant to Section 006 of the Sarbanes-Oxley Act of 2002
(furnished herewith).

(32.2) Certilication of Stephen P. Smith. Chief Finaneiai Officer, pursuant to Section 906 of the Sarbanes-Oxley Act of 2002 
(furnished herewith).

(10 LINS) XBRL Instance Document

(101.SCH) XBRL Schema Document

(101.CAL) XBRL Calculation Linkbase Document

(101.LAB) XBRL Labels Linkbase Document

(I0I.PRL) XBRL Presentation Linkbase Document

(I0LDLF) XBRL Definition Linkbase Document

Pursuant to Hem 60l(b)(4)(iii) of Regulation S-K. NiSourcc hereby agrees to furnish the SEC, upon request, any instrument denning the rights 
of holders of long-term debt of NiSource not fled as an exhibit herein. No such instrument authorizes long-term debt securities in excess of 10% 
of the total assets of NiSource and its subsidiaries on a consolidated basis.
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SIGNATURI-

NiSourte Inc.

lam lo the requirements oftlie Seeurities liNelirmue Act of 1934. the Registrant has duly caused (his report to be sinned on its behalf by ilu
undersinned thereunto dulv amhorixed.

NiSource Inc. 

(Registrant)

Dale: April 30. 2014 liy: /s/ Jon D. Veurink

Jon D. Veurink

Vice President and Chief Accounting Officer 
(Principal Accounting Officer 
and Duly Authorized Officer)
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Kxhihit 10.1

Performance Share Award Agreement

This Performance Share Award Agreement (the "Agreement"), is made and entered into as of DATE (the "Date of
Grant"), by and between NiSource Inc., a Delaware corporation (the “Company"), and _____________________ , an
Employee of the Company (the "Grantee").

Section I. Performance Share Award . The Company hereby grants to the Grantee, on the terms and conditions
hereinafter set forth, an Award of___________Performance Shares. The Performance Shares will be represented by a
bookkeeping entry (the "Performance Share Account") of the Company, and each Performance Share will be settled 
with one share of the Company's common slock to the extent provided under this Agreement and the Plan.

Section 2. Grantee Accounts . The number of Performance Shares granted pursuant to this Agreement shall be 
credited to the Grantee's Performance Share Account. Each Performance Share Account shall be maintained on the 
books of the Company until full payment of the balance thereof has been made to the Grantee (or the Grantee's 
beneficiaries or estate if the Grantee is deceased) in accordance with Section I above. No funds shall be set aside or 
earmarked for any Performance Share Account, which shall be purely a bookkeeping device.

Section 3. Performance Period . The "Performance Period" is (he period beginning on January 1. 2014, and 
ending on December 31, 2016.

Section 4. Vestinti and Lapse of Performance Restrictions .

(a) Performance Restrictions . The Performance Restrictions shall lapse only upon both the Gra^^Ks 
continued employment through February 28. 2017 and the date the Committee certifies the folli^mg 
results (including interpolation between the results, expressed as a percentage of the target except as 
otherwise noted below):

(i) The Performance Restrictions of filly percent of the Award shall lapse based on achievement ol 
cumulative "net operating earnings" per Share for the Performance Period in accordance with the 
following schedule:

Cumulative Net
Operating Earnings Percentage of Award 

Per Share Granted
<S5.11 0%
$5.1 1 50%
S5.26 100%

>_S5.63 200%



(ii) The Performance Restrictions of fifty percent of the Award shall lapse based on the Company's 
positive Relative Total Shareholder Return (“RTSR”) as of the last day of the Performance Period 
in accordance with the following schedule:

RTSR* Percent Percentage of 
Ranking Award Granted
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<40th O'M.
> 40th and

<50111** 5 0'M.
50th 100%
100th 200%

*Rclativc Total Shareholder Return (RTSR) is the annualized growth in the dividends and share 
price of a share of the Company's common stock, calculated using a 20 day trading average of the 
Company's closing price beginning December 31, 2013 and ending December 31, 2016 compared to the 
TSR performance of a peer group of companies determined by the Committee at its meeting on January 
30, 2014.

Negative TSR for the Performance Period will result in a maximum payout at target 
regardless of relative performance.

** There is no interpolation between goals below the 50 1,1 percentile for the RTSR metric.

Committee Certification . As soon as practicable after the end of the Performance Period, the Committee 
will certify in writing whether the Performance Restrictions have been met for the Performance Period 
and determine the number of Shares, if any, that will be payable to the Grantee: provided, however, that if 
the Committee certifies that the Performance Restrictions have been met, the Committee may, in its sole 
discretion, adjust the number of Shares payable to the Grantee with respect to the Award to reflect the 
effect of extraordinary events upon the Performance Restrictions, as provided under the Plan. The date of 
the Committee’s certification under (his Section shall hereinafter he referred to as the “Certification 
Dated' The Company will notify the Grantee (or the executors or administrators of the Grantee’s estate, if 
appropriate) of the Committee's certification following the Certification Dale (such notice being the 
‘’Determination Notice”). The Determination Notice shall specify (i) the Company’s cumulative net 
operating earnings per share and Relative Total Shareholder Return for the Performance Period and (ii) 
the number of Shares payable in accordance with the Committee's certification.

Effect of Termination of Service Before February 28, 2017 . Except as set forth below, if Grantee's 
Service is terminated for any reason prior to February 2<S. 2017 or prior to the occurrence of any 
otherwise applicable vesting event provided in this Section, the Grantee shall forfeit the Performance 
Shares credited to the Grantee’s Performance Share Account. Notwithstanding the foregoing, in the event 
that Grantee’s Service terminates prior to February 28, 2017 as a result of (i) Grantee’s Retirement; or (ii) 
Grantee’s Disability; or (iii) Grantee’s death and such death occurs with less than or equal to twelve 
months remaining in the Performance Period, the Grantee shall receive a pro rata distribution of Shares 
after the certification date described in part (a) above; provided that the Committee actually certifies that 
the Perfonnancc Restrictions for the Performance Period have been met. Such pro rata



grnnl of Shares shall be determined using a fraction, where the numerator shall be the number of full or 
partial calendar months elapsed between the Date of Grant and the dale the Grantee terminates Service, 
and the denominator shall be the number of full or partial calendar months elapsed between the I.^M^ol 
Grant and February 28. 2017. Additionally, if the Grantee terminates Service due to death p^^po 
February 28, 2017 with more than 12 months remaining in the Performance Period, the Granteesnall 
receive, as soon as practicable after the date of termination, a pro rata distribution of Shares equal to the 
number of Shares that the Grantee otherwise would have received had the Performance Restrictions been 
met at target for the Performance Period. Such pro rata grant of Shares shall be determined using a 
fraction, where the numerator shall be the number of full or partial calendar months elapsed between the 
Date of Grant and the date the Grantee terminates Service, and the denominator shall be the number ot 
full or partial calendar months elapsed between the Date of Grant and Februarv 28. 2017. For purposes ol 
this Aureement. "Retirement" means the Grantee's attainment ofaue 55 and 10 vears of Service.
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(d) Chanee in Control . Notwithstanding the foregoing provisions, all Performance Shares shall become fully 
and immediately vested, and all restrictions shall lapse, on the fifth business day before the dale ol 
consummation of a Change in Control of the Company.

(e) Code Section 162(m) Limitation . Notwithstanding the previous provisions of this Section, during any 
calendar year with respect to which the Grantee is a Covered Officer (for purposes of Internal Revenue 
Code ("Code") Section 162 (m)), if the Grantee otherwise would vest in a number of Performance Shares 
under this Section, the Grantee instead may vest only with respect to a sufficient number of Performance 
Shares whose aggregate Fair Market Value on the date such restrictions would, when added to the 
Grantee's "applicable employee remuneration" (as defined in Code Section I62(m)) for the applicable 
calendar year that docs not constitute "qualified performance-based compensation" (as defined in Code 
Section 162(m)), not exceed the aggregate amount of $999,999.00 for the applicable calendar year (the 
"Limitation").

To the extent the restrictions on any Performance Shares do not lapse due to the application 
Section, the restrictions on such Performance Shares shall lapse on the first to occur of:

s

(i) the last business day of any subsequent calendar year or years to the extent that the 
{..imitation is not exceeded for such year or years;

(ii) the date next following the Grantee's termination of Service for any reason other 
than for Cause, or

(iii) the first business day of the year next following the year with respect to which the 
Grantee ceases to be a Covered Officer.

The Company will make all determinations as to whether the lapse of restrictions on any Performance 
Shares is delayed in accordance with this Section. Such determinations will be made on a uniform and 
non-discriminatory basis consistent with the requirements under Code Section 409A.

Section 5. Delivery of Shares . Once Performance Shares have vested under this Agreement, the Company will 
it the Performance Shares in the Grantee's Performance Share Account into Shares and



deliver ihe loial number of Shares due to the Grantee as soon as administratively possible after such date, but no later 
than March 15. 2017. The delivery of the Shares shall be subject to payment of the applicable withholding tax liability

• the forfeiture provisions of this Agreement. If the Grantee dies before the Company has distributed any portion ot 
vested Performance Shares, the Company will transfer any Shares with respect to the vested Performance Shares in 
accordance with the Grantee's written beneficiary designation or to the Grantee's estate if no written beneficiary 

designation is provided.

Section 6. Withholding of Taxes . The Company shall have the power and the right to deduct or withhold, or 
require the Grantee to remit to the Company, an amount sufficient to satisfy federal, state, and local taxes, domestic or 
foreign, required by law or regulation to be withheld with respect to any taxable event arising as a result of this 
Agreement.

Section 7. Securities Law Compliance . The delivery of all or any Shares that relate to the Performance Shares 
shall only be effective at such lime that the issuance of such Shares will not violate any slate or federal securities or other 
laws. The Company is under no obligation to effect any registration of Shares under the Securities Act of 1933 or to 
effect any state registration or qualification of the Shares that may be issued under this Agreement. The Company may, 
in its sole discretion, delay the delivery of Shares or place restrictive legends on Shares in order to ensure that the 
issuance of any Shares will be in compliance with federal or state securities laws and the rules of any exchange upon 
which the Company's Shares are traded. If the Company delays the delivery of Shares in order to ensure compliance 
with any slate or federal securities or other laws, the Company shall deliver the Shares at the earliest date at which the 
Company reasonably believes that such delivery will not cause such violation, or at such later dale that may be permitted 
under Code Section 409A.

Section 8. Restriction on Transferability . Except as otherwise provided under the Plan, until the Performance 
Shares have vested under this Agreement, the Performance Shares granted herein and the rights and privileges conferred 

jeby may not be sold, transferred, pledged, assigned, or otherwise alienated or hypothecated (by operation of law or 
Tcrwise), other than by will or the laws of descent and distribution. Any attempted transfer in violation of the 

provisions of this paragraph shall be void, and the purported transferee shall obtain no rights with respect to such 
Performance Shares.

Section 9. Grantee's Rights Unsecured . The right of the Grantee or his or her beneficiary to receive a 
distribution hereunder shall be an unsecured claim against the general assets of the Company, and neither the Grantee 
nor his or her beneficiary shall have any rights in or against any amounts credited to the Grantee's Performance Share 
Account or any other specific assets of the Company. All amounts credited to the Grantee's Performance Share Account 
shall constitute general assets of the Company and may be disposed of by the Company at such lime and for such 
purposes, as it may deem appropriate.

Section 10. No Rights as Stockholder or Employee .

(a) The Grantee shall not have any privileges of a stockholder of the Company with respect to any 
Performance Shares subject to this Agreement, nor shall the Company have any obligation to issue any 
dividends or otherwise afford any rights to which Shares arc entitled with respect to any such 
Performance Shares.
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(b) Nothing in this Agreement or the Award shall confer upon the Grantee any right to continue as an 
Employee of the Company or any Affiliate or to interfere in any way with the right of the Company or 
any Affiliate to terminate the Grantee's Service at any time.



Section II. Adjustments . If at any time while the Award is outstanding, the number of outstanding 
Performance Shares is changed by reason of a reorganization, recapitalization, slock split or any of the oilier events 
described in the Plan, the number and kind of Performance Shares shall be adjusted in accordance with the provisj^^oi 
the Plan. In the event of certain corporate events specified in Article XVI of the Plan, any unvested Performance ^^ffes 

may be replaced by substituted Awards or forfeited in exchange for payment of cash in accordance with the procedures 
and provisions of Article XVI of the Plan.

Section 12. Notices . Any notice hereunder by the Grantee shall be given to the Company in writing and such 
notice shall be deemed duly given only upon receipt thereof at the following address: Corporate Secretary. NiSource 
Inc.. 801 East 86 "'Avenue. Merrillville. IN 46410-6271. or at such other address as the Company may designate by 
notice to the Grantee.

Any notice hereunder by the Company shall be given to the Grantee in writing and such notice shall be deemed duly 
given only upon receipt thereof at such address as the Grantee may have on tile with the Company.

Section 13. Administration . The administration of this Agreement, including the interpretation and amendment 
or termination of this Agreement, will be performed in accordance with the Plan. All determinations and decisions made 
by the Committee, the Board, or any delegate of the Committee as to the provisions of this Agreement shall be 
conclusive, final, and binding on all persons. This Agreement at all times shall be governed by the Plan and in no way 
alter or modify the Plan. To the extent a conflict exists between this Agreement and the Plan, the provisions of the Plan 
shall govern. Notwithstanding the foregoing, if subsequent guidance is issued under Code Section 409A that would 
impose additional taxes, penalties, or interest to either the Company or the grantee, the Company may administer this 
Agreement in accordance with such guidance and amend this Agreement without the Consent of the Grantee to the 
extent such actions, in the reasonable judgment of the Company, arc considered necessary to avoid the imposition ol 
such additional taxes, penalties, or interest.

Section 14. Governing Law . This Agreement shall be construed and enforced in accordance with the 1 
the State of Indiana, without giving cllecl to the choice ol law principles thereof

Section 15. Government Regulations . Notwithstanding anything contained herein to the contrary, the 
Company's obligation to issue or deliver certificates evidencing the Performance Shares shall be subject to all applicable 
laws, rules and regulations, and to such approvals by any governmental agencies or national securities exchanges as may 
be required.

Section 16. Entire Agreement: Code Section 409A Compliance . This Agreement and the Plan contain the 
terms and conditions with respect to the subject matter hereof and supersede any previous agreements, written or oral, 
relating to the subject mailer hereof This Agreement is pursuant to the terms of the Company's 2010 Omnibus Incentive 
Plan (the “Plan"). The applicable terms of the Plan are incorporated herein by reference, including the definition ol 
capitalized terms contained in the Plan, and including the Code Section 409A provisions of Section XIX of the Plan. 
This Agreement shall be interpreted in accordance with Code Section 409A including the rules related to payment 
liming for specified employees. This Agreement shall be deemed to be modified to the maximum extent necessary to be 
in compliance with Code Section 409A's rules. If the Grantee is unexpectedly required to include in the Grantee's 
current year's income any amount of compensation relating to the Performance Shares because of a failure to meet the 
requirements of Code Section 409A. then to the extent permitted by Code Section 409A. the Grantee may receive a 
distribution of Shares in an amount not to exceed the amount required to be included in income as a result of the failure 
to comply with Code Section 409A.
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IN WITNESS WHEREOF, ihe Company has caused ibis Award lo be granted, and the Grantee has accepted th 
Award, as of the date Erst above written.
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OURCE INC GRANTEE

By: By:

Its:
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Kxhibit 31.1

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

I. Rohcn C. Skayus. Jr.. cltiMv that:

1. ] haw reviewed this Quarterly Report of NiSouree hie. on Form I ()-(’) lor the quarter ended March 3 1. 2014 :

2. Based on my knowledge, this report does not contain any untrue statement of a material fact or omit to slate 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 eovered 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 Hows of the registrant as of. and for. the periods presented in this report:

4. The registrant’s other certifying ofticer(s) and I are responsible for establishing and maintaining disclosure controls and procedures (as 
defined in Exchange Act Rules 13a-15(o) and 15d-15(e)) and interna! control over financial reporting (as defined in Exchange Act 
Rules 13a- 15(f) and 15d-15( f)) for the legist ram 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, particular!)' during the period in which this report is being prepared:

h. Designed such internal control over financial reporting, or caused such internal control owr 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 external purposes in accordance with generally accepted accounting principles:

e. Evaluated the effectiveness of the 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 interna! control over financial reporting that occurred dunn^ntic 

registrant's most recent fiscal quarter (the registrant’s fourth fiscal quarter in the ease 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 certifying oflicer(s) and 1 have disclosed, based on our most recent evaluation of internal control over financial 
reporting, to the registrant's auditors and the audit committee of the registrant's board of directors (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 internal control owr financial reporting.

(bate: April 30. 2014 By: /s/ Robert C. Skaggs. Jr.

Robert C. Skaggs, Jr. 

Chid’ Executive Officer
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Exhibit 31.2

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

I. Stephen P. Smith, certifv that;

1. I have reviewed this Quarterly Report of NiSouree Inc. on Form I l)-Q for the quarter ended March 31.2014 :

2. Based on my knowledge, this report does not contain anv untrue statement of a material fact or omit to state a material tact 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 llnancial information included in this report, fairly present in all material 
respects the llnancial condition, results of operations and cash Hows of the registrant as of. and for. the periods presented in this report:

4. The registrant’s other certifying officer(s) and 1 are responsible for establishing and maintaining disclosure controls and procedures (as 
defined in Exchange Act Rules I3a-I5(e) and I5d-15(e)) anil internal control over llnancial reporting (as defined in Exchange Act 
Rules 13a-15(f) and I 5d-15(f)) for the registrant and have:

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;

Designed such internal control over Financial reporting, or caused such internal control over llnancial reporting to be designed 
under our supervision, to provide reasonable assurance regarding the reliability of financial reporting and the preparation ol 
llnancial statements for external purposes in accordance with generally accepted accounting principles:

Evaluated the effectiveness of the registrant's disclosure controls and procedures and presented m 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

Disclosed in (his 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 internal control over llnancial reporting: and

5. The registrant’s other certifying oflleer(s) and ! have disclosed, based on our most recent evaluation of internal control over llnancial 
reporting, to the registrant's auditors and the audit committee of the registrant's board of directors (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 lo adversely affect the registrant's ability to record, process, summarize and report llnancial 
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 llnancial reporting.

Bv /s/ Stephen P. SmithDate: April 30. 2014

Stephen P. Smith
Executive Vice President and Chief 

Financial Officer
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Kxhibit 32.1

Ccrtincation Pursuant tn 
Section 906 of the Sarbanes-Oxley Act of 2002

In coimection with the Quanerly Report ol'NiSouree Inc. (the ‘'Company'') on Form 10-Q for the L]uarier emline March 31. 2014 as tiled with 
the Securities and Fxchanee Commission on the date hereof (the “Report"). I. Robert Skauus. Jr.. Chief IZxeeutix e Ofllcer of the Company, 
certify, pursuant to Section 9U6 of the Sarbanes-Oxlev Act of 2002. that:

(1) The Report fully complies with the requirements of section 13(a) or 15(d) of the Securities F.xchanye Act of 1034: ami

(2) fhc information contained in the Report fairly presents, in all material respects, the financial condition and result of operations of the 
Company.

/s/ Robert C. Skaggs. Jr. 

Robert C. Skaggs. Jr. 

Chief lixeculive Ofllcer

Date: April 3(1. 2014
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Exhibit 32.2

Cvrlillciition Pursuant to 
Section 906 of the Sarhanes-Ovley Act of 2002

In connection with the Quarterly Report of NiSouice Inc. (the "Company") on Form 10-Q for the quarter ending March 31. 2014 as filed with 
the Securities and Hxchange Commission on the date hereof {the ''Report"). I. Stephen P. Smith, lixeculive Vice President and Chief Financial 
Officer of the Company, certify, pursuant to Section 906 of the Sarbanes-Oxlev Act of 2002. that:

(1) The Report fully complies with the requirements of section 13(a) or 15(d) of the Securities Exchange Act of 1934: and

(2) The information contained in the Report fairly presents, in all materia! respects, the linancial condition and result of operations of the 
Company.

/s/ Stephen P. Smith 

Stephen P. Smith

Executive Vice President and Chief Financial Officer

April 30. 2014
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FORM 10-Q
0 QUARTERLY REPORT PURSUANT TO SECTION 13 OR 15(d) 

OF THE SECURITIES EXCHANGE ACT OF 1934

For the quarterly period ended September 30, 2013

or

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

For the transition period from______ to_____

Commission File number 001-161X9

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

Delaware 35-2108964
(Slate or other jurisdiction of (I.R.S. Employer
incorporation or organization) Identification No.)

801 East 86th Avenue •
Merrillville, Indiana 46410

(Address of principal executive offices) (Zip Code)

(S77)647-5990
(Registrant's telephone mimher. including area code)

Indicate by check mark whether the registrant: (I) has Hied all reports required to be tiled bv Section la or 15(d) of the Securities Exchange Act 
ot 1034 during the preceding 12 months (or for such shorter period that the registrant was required to tile such reports), and (2) lias been subject 
to such liling requirements for the past 90 days.
Yes 0 No □

Indicate by check mark whether the registrant has submitted electronically and posted on its corporate Web site, if anv. even.' Interactive Data 
file required to be submitted and posted pursuant to Rule 405 of Regulation S- f (232.405 of this chapter) during the preceding 12 months (or for 
such shorter period that (lie registrant was required to submit and post such files.)
Yes 0 No □

Indicate by cheek mark whether the registrant is a large accelerated filer, an accelerated filer, a non-acceleiated filer, or a smaller reporting 
company.

Large accelerated tiler 0 Accelerated filer □

Non-accclerated filer D Smaller reporting company □

Indicate by cheek mark whether the registrant is a shell company (as delined in Rule 12b-2 of the Exchange Act). 
Yes □ No 0

Indicate the number of shares outstanding of each of the issuer’s cU 
SO.01 Par Value: 313.294.844 shares outstanding at October 24, 2013

isses of common stock, as of the latest practicable dale: Common
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roilowiny is a list ofTrcqucmly used al-ibicx iations i >r :iLTonyms that arc Ibund in this report'.

NiSoui ec SuhsitliaricN mul Affiliates
Capital Markets

CER

CGORC

Columbia

Columbia Gulf

Columbia of Kentucky

Columbia of Maryland

Columbia of Mtissaeluisetis

Columbia of Ohio

Columbia of Pennsylvania

Columbia of Virginia

Columbia Transmission

CPRC

Crossroads Pipeline 

Hardy Storage 

Kokomo Cias 

Millennium 

NARC

NDC Douglas Properties 

NEVCO

ource
TSource Corporate Services 

NiSource Development Company 

NiSouree Finance

Northern Indiana

Northern Indiana Fuel and Liuht

NiSource Midstream 

Pennant

NiSource Capital Markets. Inc.

Columbia Energy Resources. Inc.

Columbia Gas of Ohio Receivable's Corporation

Columbia Energy Group

Columbia Gulf Transmission. L.L.C.

Columbia Cias of Kentucky. Inc.

Columbia Gas of Maryland. Inc.

Ray Stale Gas Company 

Columbia Cias of Ohio, Inc.

Columbia Gas of Pennsylvania, Inc.

Columbia Gas of Virginia, Inc.

Columbia Cias Transmission. L.I..C.

Columbia Gas of Pennsylvania Receivables Corporation 

Crossroads Pipeline Company 

Hardy Storage Company. L.I..C.

Kokomo Gas and Fuel Company 

Millennium Pipeline Company. L.L.C.

NIPSCO Accounts Receivable Corporation 

NDC Douglas Properties. Inc.

NiSource Energy Ventures, L.L.C.

NiSource Inc.

NiSource Corporate Services Company 

NiSource Development Company. Inc.

NiSource Finance Corporation 

Northern Indiana Public Service Company 

Northern Indiana Fuel ami Light Company 

NiSource Midstream Services. L.L.C.

Pennant Midstream. L.L.C.

Abbreviations
AFUDC

AMR P

AOC

AGO

ARRs

ASC

BBA

Bef

BNS

Board

BPAF

BTMU

Allowance for funds used during construction

Accelerated Main Replacement Program

Administrative Order by Consent

Accumulated Other Comprehensive Income (Loss)

Auction Revenue Rights

Accounting Standards Codification

British Banker Association

Billion cubic feet

Bank of Nova Scotia

Board of Directors

BP Alternative Energy North America, Inc.

The Bank of Tokyo-Mitsubishi UFJ. LTD.
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BTU 

CAA 

CA1R 

CAM R 

Ccf

CERCLA

CO; 

CSAPR 

Dav 2

DPU

DSIC

DSM

Dili

ECR

ECRM
ECT

EERM

EPA

EPS

FAC

FASB

FERC

FGD
FTRs

GAAP

GCR

GMG

gwh

Hilcorji

hp

IDEM

IRP

IRS

IURC

kV

LDCs

LIBOR

LIFO

LNG

MATS

Mcf

MMcf

L)i:MM:i) TERMS (cmnimiccn

Briiish Thermal Unii 

(.'lean Air .Act 

Clean Air Interstate Rule 

Clean Air Mercury Rule 

I iumlred cubic feel 

Comprehensive Environmental Response. Compensation and 

l.iabiliiv Act (also known as Superfund)

Carbon Dioxide 

Cross-State Air Pollution Rule

Began April I. 2005 and refers to the operational control of the energy markets 
bv MISO. including the dispatching ofwholesale electricity and gcneratiim. 
mtmaging transmission constraints, and managing the day-ahead, real-time and 
financial transmission rights markets 

Department nfPuhlic Utilities 

Distribution System Improvement Charge 

Demand Side Management 

Dckatherm

Environmental Cost Recovery 

Environmental Cost Reeoverv Mechanism 

Environmental Cost Tracker 

Environmental Expense Recovery Mechanism 

United Stales Environmental Protection Agency 

Earnings per share 

Fuel adjustment clause 

Financial Accounting Standards Board 

Federal Energy Regulatory Commission 

Fine Gas Desulfurization 

Financial Transmission Rights 

Generally Accepted Accounting Principles 

Gas cost recovery 

Greenhouse gases 

Giga.watt hours 

Hileorp Energy Company 

i lorsepowcr

Indiana Department of Environmental Management 

InlVasii'iictiue Replacement Program 

Internal Revenue Service 

Indiana Utility Regulatory Commission 

Kilovolt

Local distribution companies 

London InterBank Offered Rale 

Last-in. first-out 

Liquefied Natural Gas 

Mercury ami Air Toxics Standards 

Thousand cubic feet 

Million cubic feel

4
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Mitchell

Mizuho

MMDth

mw

NAAQS

NOV

NO ;

NOx

NYMEX

OCI

OPEB

OUCC

PADIIP

Piedmont

PM

PNC

PSC

PUC

PUCO

RA

RIO

SEC

SIP

SO 2

TDSIC

TIRE

VaR

VIE

vscc
WACOG

Manufaemred Gas Plant 

Mideontinenl Independent System Operator 

Dean H. Mitchell Coal hired Generating Station 

Mizuho Corporate Bank Ltd.

Million dekatherms 

Megawatts

National Ambient Air Quality Standards 

Notice of Violation 

Nitrogen dioxide 

Nitrogen oxide

New York Mercantile Exchange 

Oilier Comprehensive Income (Loss)

Ollier Postretirement and Postemployment Benefits 

Indiana Office of Utility Consumer Counselor 

Pennsylvania Department of Environmental Protection 

Piedmont Natural Gas Company, Inc.

Particulate matter 

PNC Bank, N.A.

Public Sendee Commission

Public Utility Commission

Public Utilities Commission of Ohio

Resource Adequacy

Royal Bank of Scotland. PLC

Resource Conservation and Recovery Act

Revenue decoupling adjustment factor

Regional Transmission Organization

Securities and Exchange Commission

Slate Implementation Plan

Sulfur dioxide

Transmission. Distribution and Storage System Improvement Charge

Targeted Infrastructure Reinvestment Factor

Value-at-risk and instrument sensitivity to market factors

Variable Interest Entities

Virginia State Corporation Commission

Weighted Average Cost of Gas
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:.M l. FINANCIAL STATLMIZNTS

NiSoutci' Itic.
Condensed Stnlemenls of Consolidated Ineome (unaudited)

(in iniHi'ins. r.\rc/>l per .\in!)\' anioiniis)

Three Months Ended 
September 30.

21113 2012

Nine Months Ended 
September 30.

2013 2012

Net Revenues
(ins Distribution S 255.1 S 226.3 S 1,540.6 S 1.382.6

Gas Transportation and Storage 346.*) 27S.3 1,181.9 1.043.7

F.lectrie 413.4 418.0 1,175.2 1.147,7

tTiicr 61.4 33.6 162.8 63.3

Gross Revenues 1,076.8 956.2 4,060.5 3.637.3

Cost of Sales (excluding depreciation and amortization) 243.0 227.2 1,268.3 1.090.3

Total Net Revenues 833.8 729.0 2.792.2 2.547.0

Operating Kxpenses
Operation and maintenance 468.9 418.6 1,375.6 1.208.2

Depreciation and amortization 144.5 125.3 431.4 418.0

Gain on sale of assets, net (9.8) (0.7) (10.2) (3.8)

Other taxes 64.3 62.3 221.7 215.3

Total Operating l:\penses 667.9 605.5 2,018.5 1.837.7

Lquity Karnings in linconsolidated Affiliates 10.5 8.0 25.6 M.

Operating Ineome 176.4 131.5 799.3 __9
Other Ineome (l)eduetions)

Interest expense, net (103.7) (107,9) (304.3) (314.4)

Ollier, net 4.7 •) 22.1 5.3

Total Other Deductions (99.0) (105.7) (282.2) (309.1)

Ineome from Continuing Operations before Income faxes 77.4 25.8 517.1 424.4

Ineome faxes 27.9 9.2 179.2 147.7

Income from Continuing Operations 49.5 It*.6 337.9 276.7

Income from Discontinued Operations - net of taxes 0.1 "i 7 7.5 5.4

(Loss) Gain on Disposition of Discontinued Operations - net of taxes (L5) — 34.9 —

Net Ineome S 48.1 S 19.3 S 380.3 S 282.1

Basie Earnings Per Share
Continuing operations S 0.16 s 0.05 s 1.08 S 0.97

Discontinued operations — 0.01 0.14 0.02

Basic Earnings Per Share S 0.16 $ 0.06 s 1.22 S 0.99

Diluted Earnings Per Share
Continuing operations $ 0.16 s 0.05 $ 1.08 $ 0.93
Discontinued operations — 0.01 0.14 0.02

Diluted Earnings Per Share S 0.16 s 0.06 s 1.22 S 0.95

Dividends Declared Per Common Share S 0.25 s 0.24 s 0.98 S 0.94

Basic Average Common Shares Outstanding 312.8 290.3 312.1 285.9
Diluted Average Common Shares 313.8 300.0 313.0

The iicc.iiniMiiyin^ Noies lo CondeiLsed CuiiMilidiued l:in;mcijl .Sniiciiieni> ((iii;iuJiied) are an inieeral pai 1 ef ilie>e slaiemeiils.
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ITEM ]. FINANCIAL STATEMENTS feominued)

rce Inc.
Sensed Slntcmcnts ol Consolidatcd Coniprchcnsivc Income (unaudited)

Three Months Ended Nine Months Ended
September 30. September 30.

fin millions, nci of raxes) 2013 2012 2013 20 12

Net Income S 48.1 S 19.3 S 380.3 S 282.1

Other comprehensive income (loss)

Net unrealized gain (loss) on availab!e-for-sale securities u' 0.9 0.7 (2.4) (1.8)
Net unrealized gain on cash flow hedges l2’ 0.6 0.8 2.0 2.7

Unrecognized pension benefit and OPEB costs 0.1 0.7 5.5 2.0

Total other comprehensive income 1.6 ") o 5.1 2.9

Total Comprehensive Income S 49.7 S 21.5 S 385.4 % 285.0

1,1 Net unreali/ed gain (loss) on available-for-sale securities, net of Si d.5 million and S t) .3 million tax expense in the third qumtei of 201 3 and 2012 , respeclively . and SI.3
million and SI .5 million lax benefit for the nine months ended September 30. 2<M3 and 12012 . respectively.

Net unrealized gains on derivatives qualifying as cash flow hedges, net of $ 0.4 million and SO/’ million tax expo use in the thud quai ter ■of 2013 and 2012 . rcspeetivclv. and
SI .3 million ami SIS million lax expense for the nine months ended September 30. 201.’ and 2012. respectively.

Unrecnjjnized pension benefil and OPI-.B costs, net of /eio am! .SO.2 million ia\ expense in the ihiu! e|utiilef of 2tU.' tim! 201 2 . lespeetix’dv. and S3.5 million and S1.0 
million lax expense for the nine months ended September 30. 201 3 and 2012. respectively.

The accompanying Notes to Condensed Consolidated financial Statements (unaudited! tire an integral pan of these staictnenis.
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ITI'M I. RNANCIA1. STATI-]MHNTS (cominuah

NiSmira.’ Iiu-.
Concli-nsed ('<msoli(i:iled iialancc Sheets (unaudited)

September 31). December 3 1.
(ill inii/ii’iiM 2(113 2012

ASSKTS
Property, Plant and Equipment

Utility plant S 22.X(*y.7 1s 21.642.3

Aeeimuilated depreeialion and amortization (l).258.(i) (8,986.4)

Net utility plant 13.(i 11.1 1 2.655.9

Other property, at cost, less accumulated depreciation 301.3 260.0

Net Property. Plant anti Equipment 13.912.4 12.915.9

Investments and Other Assets
Unconsolidated affiliates 327.8 243.3

Oilier investments 201.6 194.4

Total Investments and Other Assets 529.4 437.7

Current Assets
Cash and cash equivalents 14.9 36.3
Restricted cash 18.3 46.8
Accounts receivable (less reserve of S20.2 and S24.0. respectively) 591.0 907.5

Income tax receivable 6.4 130.9
Gas inventory 454.8 326.6
Underrccovered gas ami fuel costs 16.4
Materials and supplies, at average cost 99.9 9
Electric production fuel, at average cost 39.8 71.7

Price risk management assets 21.1 0.5

Exchange gas receivable 84.3 51.3
Assets nl discontinued operations and assets held for sale — 133.9

Regulatory assets 152.5 162.8
Prepayments and oilier 246.1 557.2

Total Curreiu Assets 1,745.5 2,367.7
Other Assets

Price risk management assets — 40.7
Regulators' assets 1.863.2 2.024.4
Goodwill 3.666.2 3.677.3
Intangible assets 278.4 286.6
Deferred charges and other 89.0 94.4

Total Other Assets 5,896.8 6.123.4

Total Assets S 22,084.1 !5 21.844,7

The Nolo to (.Vuidai'ed Consolidaled Ihiumcial Staienients (itnaudik'dl arc an inlvyra! pari olThcsc siak-meni:
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ITI-:M 1. FINANCIAL STATI-MLNTS fa»inimicJ)

NiSourci' Inc.
Condensed Consolidated Balance Sheets (unaudited) (continued)

(ill mi/lii.uis. i'.vci'/)/ share tiinoiinisl
September 30.

2013
December 3 1.

2012

CAPITALIZATION AM) 1.1 Alii I I I 11.S
Capitali/ation
Common Stockholders' r-i|iiitv

Common stock - SlUH par value. 400.00(1.01)0 shares authorized: 313.135.192 and
310.2SO.Sfi7 shares ouistandine. respcctivclv S 3.2 S 3.1

Additionttl paid-in capital 4.672.9 4.597.6

Retained earnings 1.133.8 1,059.6

Accumulated other comprehensive loss (60.4) (65.5)

Treasury stock (48.6) (40.5)

I'otal Common Stockholders' lm|uitv 5.700.9 5.554.3

Long-term debt, excluding amounts due within one year 7.089.1 6,819.1

Total Capitalization 12.790.0 12.373.4

Current Liabilities

Current portion ol long-term del'd 541.2 507.2

Short-term borrowings 820.8 776.9

Accounts payable 369.6 538.9

Dividends payable 78.3 —
^tusiomer deposits and credits 249.2 269.6
^^^ixes accrued 181.3 235.5

Interest accrued 71.6 133.7

Overrecovored gas and I'uel costs 31.7 22.1

Price risk management liabilities 8.8 8.2

Lxchange gas payable 207.3 146.2

Deferred revenue 21.3 42.8

Regulatory liabilities 75.5 171.6

Accrued liability tor postretirement and postemplovment benefits 6.1 6.1

Liabilities ol'discontinued operations and liabilities held for sale — 108.6

Legal and environmental reserves 34.2 42.2

Other accruals 308.7 309.7

Total Current Liabilities 3.005.6 3.319.3

Other Liabilities and Deferred Credits

Price risk management liabilities 1.5 2.6

Deferred income taxes 3.133.5 2,953.3

Deferred investment tax credits 21.9 24.8

Deferred credits 94.9 84.1

Noneurrent deterred revenue 23.1 -

Accrued liabilitv for postretirement and postemplovment benelns 1.003.1 1.107.3

Regulatorv liabilities and other removal costs 1.615.9 1.593.3

Asset retirement obligations 175.5 160.4

Other noneurrent liabilities 219.1 226.2

Other Liabilities and Deferred Credits 6,288.5 6,152.0

Commitments and Contingencies (Refer to Note 17) — -

Total Capitalization and Liabilities S 22,084.1 S 21,844.7

Tlic iicconipimyiny Notes to Condciiscd ConsnliJ^tei.l l:mmici;il Simemenis iiimuditei.1) ;iiv an integral pan ot'these siateinenis.
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ITI-M I. FINANCIAL STA TI-IMEN I S Icoiuimicd)

hiico Inc.
Condensed Statements of Consolidated Cash Rows (unaudited)

Silk- Mi'iillis lindikl SqilcinlK'] .’n. tin iiiiIIiciim 2013 dh:

Activities

Net lucerne S 3X0.3 ? :.x:.i

Adjusimeiih to Reconcile Net Income to Net L'asli It'om {.'onttmuiie Unerations:

Iteprecitition and amoiit/tition 431.4 ajs.o

Net clinnees in price risk ninnacctticni assets and liabilities 1.0 1.2
Deterred income taxes and investment tax credits 1 ‘>9.1 132.8

Dcferted tevenuo 1,() 111.7 i

Slock compensation expense and 4011 k) pi ofil .sharing cc'tui ibnlion 30.7 33.(>

(.lam on sale of assets (10.2) (3.8 1

Income from unconsolidated affiliates (25.5) (22.9)

l.iain on disposition uf'dtseonlimied operations - net ol tax (34.9)

Income from discontinued operations - net of taxes (7.5) 15.4)

Amorli/ation ol debt related costs 7.0 7.3

AfUDC egiiity (12.7) i4.7)

Distributions ol oamiiiL's icccivcd Irom egmiv investees 19.0 25.]

Chances in /Nssets and Liabilities;

Accounts icckm’able 3 18.4 333.9

_ Income tax receivable 124.6 (55.0

(103.7) 1 9.0

AecouiUs payable (177.7) (151.0)

(.■ustomer deposits and uediis (20.4) (50.0)

Taxes acemcd (68.0) t4I..D

Interest aeeineit (62.1) 129.0)

()ver( Under)rcer'\'cred gas and Kiel costs 38.1 19.1 )

l:\chnnge uas iceei\able-']Kiyal'le 28.1 11 o.2)

Ulhcr accmals (36.5) (911.9 |

I'rcpaymeiits and otlier cm tent assets 45.5 48.3

Reutilatory asseis 'liabililtes 71.5 96.3

I'osttetiremeni and poslemplovineni beneiits (95.9) ill.O)

Deferred credits 11.1 7.6

Detci red eliaipes and other noiiemieiit asset? 11.8 28.1

Other ncincuiieiit liabilities (6.3) 4.1

Net (tperatine Aetiviiies fiom Continuing (tpeiations 1.067.7 951.7

Net Operating Aetiviiies from (used tbi) Diseoniimied <,)peralions 10.9 (9.91

Net Cash Flows from Operatinj* Acfh ities 1,078.6 941.8

Invcstiny Aetivities

C apital expenditures (1.297.3) (1.022.2!
Insurance recoveries 6.4 3.0

Proceeds from disposition of assets 17.9 23.0

Restricted easli withdrawals 28.5 95.8

Contributions to equity investees (77.1) ll 1.3)

Other investing activities (48.4) 1.38.1)

Net Investing Activities used for Continuing Operations (1.370.0) (949.2)
Net Investing Activities from (used for) Diseoniimied Operations 118.7 (2.))

Net Cash Rows used for Investing Activities (1.251.3) 1951.3)
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Repaynu'iUs ol'Knia-icnn ilchi and capital lease obligation:. l5«5.2) duo
I'rcmiimis and othet debt iclatcd cost' (3.2)

Change in slMn-ierni homwings. net 43.*) d^W)
Issiianee ot'enmimni stuck 36.1 376.4

Acquisition of treasitrv stock (8.(1) (10.0)

l)t\']dcnd' paid - common slock (227.6) (IOS.S)

Net Cash Flows from Financing Activities 151.3 10.3

Change in cash and cash equivalents (used I'oi) from continuing opcialions (151.0) 12.S

Cash comrihiiiions liom Ho) discontimicd operations 120.6 (12.0)

( ash and cash equivalents at beginning of period 36.3 11.5

Cash and Cash equivalents at Knd of Period s 14.9 S 12.3

The accompanying Mutes to Condensed Coitsolidalcd Financial Slalemenls (unaudited) arc an iniegr.al pail ot'tliese slatcments.
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i^i^ourcL' Ihc.
ks to Condensed Consolidated I'inancial Statements (unaudited)

1. Basis of Accounting Presentation

The accompanying Condensed Consolidated Financial Statements (unaudited) for NiSottrec (the ''Company'') reflect all normal recurring 
adjustments that are necessary, in the opinion ofmanagement. li' present fairly the results of operations in accordance with (.iAAP in the United 
Stales of America.

The accompanving financial statements should he read in conjunction with die consolidated financial statements and notes thereto included in 
NiSource's Annual Report on Form 10-K. for the Fiscal year ended December a 1. 2012 . Income lor interim periods may not be indicative ol 
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 SFC. Certain 
information and note disclosures normally included in annual financial statements prepared in accordance with GAAP have been condensed or 
omitted pursuant to those tides and regulations, although NiSource believes that the disclosures made are adequate to make the information not 
misleading.

2. Recent Accounting Pronouncements

There have been no recently issued accounting pronouncements which are expected to have a material impact on the Company's Condensed 
Consolidated Financial Statements (unaudited) or N<Mes to the Condensed Consolidated f inancial Statements (unaudited).

3. Earnings Per Share

Basic El’S is computed by dividing income available to common stockholders by the weighted-average number of shares ol common stock

C
mding for the period. The weighted average shares outstanding for diluted F.PS includes the incremental effects of the various long-term 
live compensation plans and forward agreements, which were settled in the third quarter of 2012. The numerator in calculating both basic 
tinted EPS for each period is reported net income. The computation of diluted average common shares follows:

Three Months Ended Nine Months Ended

September 30. September 30.

Cm thousands) 2013 2012 2013 2012

Denominator

Basie average common shares outstanding 312.X42 290.328 312,053 2S5.S9!

Dilutive potential common shares:

Stock options 112 197 102 159

Shares contingently issuable tinder employee slock plans 369 434 327 393

Shares restricted under stock plans 490 654 477 626

Forward agreements — 8.399 — 9.609

Diluted Average Common Shares 313,813 300.012 312,959 296.678

4. Discontinued Operations and Assets and Liabilities Held for Sale

On September 1. 2013. NiSource sold the commercial and industrial natural gas portfolio of its unregulated natural gas marketing business. The 
sale included (he physical contracts and associated financial hedges that comprise the portfolio, as well as the gas inventory and customer 
deposits of the business. For the three and nine months ended September 30. 2013 . an after tax loss of S1.3 million was included in Loss on 
Disposition of Discontinued Operations, net of taxes in the Condensed Statements of Consolidated Income (unaudited). The assets and liabilities 
sold are classified as held for sale as of December 31. 2012 . Refer to Note 7. "Risk Management Activities” for additional information regarding 
the price risk assets and liabilities of the business.

rina 2012. NiSource began marketing to sell the sendee plan and leasing business lines of its Retail Services business. As ol December 3 1.
2012. the assets and liabilities of the business lines met the criteria to be classified as held for sale in accordance

II
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NiSourcc Inc.
N<ilcs In C'niulcnscd Consolidated I'inancial Statements (unaudited) (continued)

with CiAAl1. AdditionnHy. the results ol’ operations and cash Hows were elassil'icd as discontinued operations. The sale of the business lines 
closed in January 2o|3 resulting in gain from the disposition of discontinued operations of Set).4 million , net ol'laves, which was recorded 
during the lirst quarter nfdOld.

There w ere no assets and liabilities of discontinued operations and held for sale on the Condensed Consolidated Balance Sheet (unaudited) at 
September bi. 20IS .

The assets and liabilities of discontinued operations and held for sale on the Consolidated Balanee Sheet at December SI. 2U 12 bv segment were:

(in inil/iiinsl

Price r isk
Property, plant and management

Assets of discontinued operations and held for sale: equipment, net assets Other Assets Total

Gas Distribution Operations S 21.5 S — S 4.5 S 26.0

Llectric Operations — — 0.7 0.7

Corporate and Other — 107.0 0.2 107.2

Total s 21.5 S KI7.0 S 5.4 S 133.9

Price risk
management Other

Liabilities of discontinued operations and held for sale: liabilities Liabilities Dual

Gas Distribution Operations S S 3.5 S 3.3

Llectric Operations — 0.6 0.6

Corporate ami Other 104.7 - m

Total S 104.7 S 3.9 S
w

Total assets and liabilities id'discontinued operations and held for sale in the table above relate to the commercial and industrial portfolio ol 
NiSovn ce's unregulated natural gas marketing business and the service plan and leasing business lines of N(Source's Retail Services business.

Results from discontinued operations are provided in die following table. These results are primarily from NiSource's Retail Services business, a 
settlement at NiSomve’s former exploration and production subsidiary. CI:.R. NiSource’s unregulated natural gas marketing business and 
Columbia Propane, for additional information regarding the settlement refer to Note 17-B. “Other Legal Proceedings." in the Notes to 
Condensed Consolidated Financial Statements (unaudited).

Phrce Months Lnded Nine Months Lnded
September 30. September 30.

(in in ill it ms i 2013 2012 2013 201

Revenues from Discontinued Operations S 0.4 S 10.8 S 1.3 S 28.8

Income from discontinued operations 0.1 4.5 12.2 S.6

Income tax expense — 1.8 4.7 3.2
Income from Discontinued Operations - net of taxes $ 0.1 s 2.7 S 7.5 S 5.4

(I.oss) Gain on Disposition of Discontinued Operations - net of taxes $ (1.5) $ — S 34.9 S -

5. Asset Retirement Obligations

Certain costs of removal that have been, and conunue to be. included in depreciation rates and collected in the service rates of the rate-regulated 
subsidiaries are classilled as "Regulatory liabilities and oilier removal costs" on the Condensed Consolidated Balance Sheets (unaudited).
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Cimnyes in NiSource's liability tor asset letirement obligations for the nine months ended September oO. 2013 and 2012 are presented in the 
table below:

(in millions) 2013 2012

Balance ns of January 1. S 160.4 S 146.4
Accretion expense 0.9 0.8

Accretion recorded as a regulatory assel/liability 6.5 6.6

Additions 9.7 —

Settlements (1.3) (0.7)
Change in estimated cash bows (0.7) (M)

Balance as of September 30. s 175.5 S 152.0

6. Regulatory Matters

(ias Distribution Operations Rcutilalorv Matters

Significant Rate Developments .On April 30, 2013. Indiana Governor Pence signed Senate linroiled Ael 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 modernization, or economic development. The 
cost recovery mechanism is referred to as a Transmission. Distribution and Storage System Improvement Charge or "TDSIC." Prov isions of the 
TDS1C require that, aiming other tilings, 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. Recoverable costs include a return on. and

•
ic investment, including AFUDC. post in service carrying charges, operation and maintenance expenses, depreciation, and properly taxes.

remaining 2(1 percent of recoverable costs arc to be deferred for future recovery in the public utility's next general rate ease. The periodic 
rate adjustment mechanism is capped at an annual increase of no more than (wo percent of total retail revenues. On October 3. 2013. Northern 
Indiana bled its gas TDSIC with the IURC. The filing included the seven year plan of eligible investments for a total of S7I0.0 million . An 
ouler is expected bv the second quarter of 2014.

On June I 8. 2013. Northern Indiana, the OUCC and other customer stakeholder groups filed a unanimous agreement with the IURC to extend 
Northern Indiana's 2010 natural gas customer rate settlement through 2020. The Settlement Agreement was approved by order issued mi August 
28. 2013 with the stipulation that, on or before November 2020. Northern Indiana must llle a general rale case.

On April 13. 2013. Columbia of (Ohio bled an application that seeks authority to reduce its Percentage of Income Payment Plan Rider. This 
revised rate, which will result m an annual reduction of revenues by approximately S6.7 million . became effective May 31. 2013.

On April 13. 2013. Columbia of Ohio bled an application to reduce its Uncollectible l:\pense Rider bv Sib.3 million . On Mav 29. 2013. the 
PUCK.) issued an Hniry that approved the revised Uncollectible fxpense Rider.

On April I. 2013. Columbia of Ohio bled an application that seeks authority to recover the S8.2 million base chip transition cost currently 
deferred. By Order dated August 28. 2013. the PUCO approved Columbia of Ohio’s application.

On December 24. 2012. Columbia of Ohio bled an application for authority to continue its capital expenditure program in 2013 and succeeding 
years, and for the authority to defer the related post in-service carrying charges, depreciation expense, and property taxes on the assets of the 
capital expenditure program placed into service in 2013. The corresponding expenditures are expected to total approximately S8.0 million in 
2013. By Order dated October 9. 2013. the PUCO approved the application.

On November 30. 2012. Columbia of Ohio bled a Notice of Intent to file an application to adjust rates associated with its IRP and DSM Riders. 
Columbia of Ohio bled its Application on February 28. 2013 and indicated that Columbia of Ohio is seeking to increase revenues by 
approximately $29 million . A stipulation resolving all issues was filed on April 9, 2013. and a hearing was held on April 11. 2013. On April 24, 
^|L3. the PUCO approved the stipulation.
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Notes to Condensed Consolidated l-'inancial .Statements (unaudited) (continued)

On May 2lT 2012v (.‘olumbia of Kentucky ided an application with the Kentucky I’SC requesting an increase of approximately S 10.0 million in 
base rate revenues, the use of a forecasted test period and a revenue normnlixaiion adjustment to recognize chances in customer usace not 
included in Columbia of Kentuckv's current weather normah/ation adjustment. The parties are encaged in settlement negotiations, and a hearing 
is scheduled for November 12. 2(112. If approved, new rates are expected to go into efleet in January 2014,

On September 28, 2012. Columbia of Pennsylvania filed a base rate case with the Pennsylvania PUC. seeking a revenue increase ol 
approximately $77.2 million annualiv and providing three options for residential rate design in order to mitigate revenue volatility associated 
with usage based rates, ('olumbia of Pennsylvania is the first utility in Pennsylvania to seek Pennsylvania PUC approval to design rales 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 II of 2012. Aeeordinglv. Columbia of Pennsylvania’s filing sought to implement rates in July 2012 under which 
Columbia of Pennsylvania would immediaielv begin to recover costs that are projected for the twelve-month period ending June 20. 2014. On 
March 15, 2013. the parties to the rate ease filed a joint petition formally seeking Pennsylvania PUC approval of a settlement featuring a rev enue 
increase of S55.3 million annually and the implementation of a Weather Normalization Adjustment, w hereby residential charges are adjusted in 
the event of winter temperatures that deviate from historic norms by plus or minus five percent. The Pennsylvania PUC issued an order 
approving the settlement on Mav 23. 2013. and new rates went into effect July I. 2013.

Oil July 3, 2013. the VSCC issued an order approving an amendment to Columbia of Virginia's infrastructure tracking mechanism pursuant to 
the Steps to Advance Virginia's Energy (“SAVE") Plan Act. Columbia of Virginia's five year SAVE Plan provides for recovery of costs 
associated with the accelerated replacement of certain facilities designer! to improve system safety or reliability through a rate rider. The 
amendment increases authorized annual investments by $5 million from 2013 through 2016. to $25 million per year. In addition, the amendment 
expands the types of infrastructure eligible for the tracking mechanism and affords Columbia of Virginia additional flexibility with respect to 
annual and total plan limitations on expenditures.

On April 16, 2013. Columbia of Massachusetts submitted a filing with the Massachusetts DPU requesting an annual revenue requirement 
increase of $30.1 million . An order is expected by Eebruary 2N. 2014. with new rates going into effect on March I. 2014. Pursuant 
procedural schedule for this case, on September 3. 2013. Columbia of Massachusetts Hied its updated revenue requirement of $29.5 mi Hi 
on October 16. 2013. (lied an updated cost of service for $30 million. Evidentiary hearings began on October 2. 2013.

On September 3. 2013. Columbia of Massachusetts and the Massachusetts Office of the Attorney General filed a Joint Motion for Approval of a 
Settlement Agreement with the Massachusetts CPU which resolves issues related to the disposition of revenues realized by Columbia ot 
Massachusetts in 2005 from MASSPOWER's buy-out of a special contract with Columbia of Massachusetts, and which are currently [lending 
before the Massachusetts DPU in D.P.U. 10-10. The Settlement Agreement proposed to return $8.9 million to the customers of Columbia ol 
Massachusetts in the form of a Distribution Rale Credit on their bills during the period November I. 2013 through April 30. 2014. On October
16. 2013, the DPU issued an order approving the Settlement Agreement.

On March 7, 2013, the Massachusetts DPU issued its llnal order approving $ 10.5 million of decoupling revenues for Columbia of Massachusetts’ 
Peak Period RDAE that was effective November 1. 2012 through April 30. 2013.

On Eebruary 27. 2013. Columbia of Maryland filed a base rate case with the Maryland PSC. seeking a revenue increase of approximately $5.3 
million annually and seeking to implement a residential Revenue Normalization Adjustment in order to decouple revenues from customer usage 
and seeking to recover costs for environmental remediation associated with a former manufactured gas plant operated by a Columbia of 
Maryland predecessor in Hagerstown. Maryland, where a Columbia of Marvland service center is currently located. Hearings were held in June 
2013. On September 23. 2013. the Man kind PSC issued an order that approved an annual revenue increase of $3.6 million . as well as Columbia 
of Maryland's proposed revenue normalization adjustment. The Maryland PSC permitted recovery of environmental remediation costs for the 
service center property, hut denied recovery of the costs to acquire and remediate the adjacent property. On October 23. 2013. Columbia of 
Maryland filed a Petition for Judicial Review of the denial of the costs to acquire and remediate the adjacent property. New rates went into effect 
on September 25, 2013.

Cost Recovery and Trackers . A significant portion of the distribution companies' revenue is related to the recovery of gas costs, the review and 
recovery of which 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
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customers. NiSourcc liistribution comptmics have historically been round prudent in the procurement of gas supplies to serve customers.

Certain operating costs of the NiSourcc distribution companies are significant, recurring in nature, and generally outside the control ol the 
distribution companies. Some states allow the recovery of such costs via cost tracking mechanisms. Such tracking mechanisms allow for 
abbreviated regulaiorv 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 ol such 
mechanisms include OCR 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 ol 
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 of the NiSourcc distribution companies hav e 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 I .DC’s approach 
to cost recovery may be unique, given the different laws, regulations and precedent that exist in each jurisdiction.

Columbia Pipeline Group (formerly known as Gas Transmission and Storage) Operations Reuulatorv Matters

Columbia 'Transmission Customer Sett/vmeni. On January 24, 2013, the FERC approved the Columbia Transmission Customer Settlement (the 
"Settlement”). In March 2013, Columbia Transmission paid S88.I million in refunds to customers pursuant to the Settlement with its customers 
in conjunction with its comprehensive interstate natural gas pipeline modernization program. The refunds were made as pari of die Settlement, 
which included a $30.0 million refund to max rate contract customers and a base rate reduction retroactive to January I. 2012. Columbia 
Transmission expects to invest approximately $1.3 billion over a five-year period to modernize its system to improve system integrity and 
enhance service reliability and flexibility. The Settlement with firm customers includes an initial five-year term with provisions for potential 

isions thereafter.

The Settlement also provided for a depreciation rale reduction to l .5% and elimination of negative salvage rate effective January 1. 2012 and for 
a second base rate reduction, which begins January 1. 2014. which equates to approximately $25 million in revenues annually thereafter.

The Settlement includes a Capital Cost Recovery Mechanism (CCRM). a tracker mechanism that will allow Columbia Transmission to recover, 
through an additive capital demand rate, its revenue requirement for capital investments made under Columbia Transmission's long-term plan to 
modernize its interstate transmission system. The CCRM provides for a 14% revenue requirement with a portion designated as a recovery ol 
increased taxes other than income taxes. The additive demand rate is earned on costs associated with projects placed into service by October 3 I 
each year. The initial additive demand rate will be effective on February I. 2014. The CCRM will give Columbia Transmission the opportunity 
to recover its revenue requirement associated with $1.5 billion investment in die modernization program, while maintaining competitive rates for 
its shippers. The CCRM recovers the revenue requirement associated with qualitying modernization costs that Columbia Transmission incurs 
after satisfying the requirement associated with $100.0 million in annual capital maintenance expenditures. The CCRM applies to Columbia 
Transmission's transportation shippers. The CCRM will not exceed $300.0 million per year in investment in eligible facilities, subject to a 15% 
annual tolerance and a total cap of $1.5 billion for the entire five-year initial term.

Chesapeake. Tir^inia Li\!G Facility Modernization. In connection with long-term extensions of their expiring service agreements, the three 
customers of Columbia Transmission's Chesapeake. Virginia ENG peaking facility agreed to fund upgrades to modernize the facility. Under the 
settlement. Columbia Transmission will invest approximately $30 million to upgrade the facility and each customer will extend its contract for 
15 years. The settlement was filed with the FERC on February 28. 2013 and approved without modification on June 3. 2013. The project's first 
phase is scheduled to be complete in the fourth quarter of 2013.
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Cost Recovery Trackers. A significant portion of the transmission and storage regulated companies' revenue is related to the recovery of their 
operating costs, the review and recovery of which occurs via standard regulatory proceedings with the FFiRC under section 7 of die Natural Gas 
Act. ! lowever. certain operating costs of the NiSomve regulated transmission and storage companies tire significant and recurring in nature, such 
as fuel for compression and lost and unaccounted for gas. The FERC allows for the recoxery of such costs via cost tracking mechanisms. These 
tracking mechanisms allow the transmission and storage companies' rates to lluctuaic in response to changes in certain operating costs or 
conditions as they occur to facilitate the timely recovery of its costs inclined. The tracking mechanisms involve a rate adjustment that is filed at a 
predetermined frequency, typically annually, with the FERC and is subject to regulatorv review before new rates go into effect. Other such costs 
under regulatory tracking mechanisms include upstream pipeline transmission, electric compression, environmental, and operational purchases 
and sales of natural gas.

Electric Operations Reaulatorv Matters

Sif’iiifiiaiK Rate Developments . As pan of a multi-state effort to strengthen the electric transmission system serving the Midwest. Northern 
Indiana anticipates making investments in two projects that were authorized by the M1SO and are scheduled to be in service during the latter part 
of die decade. 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 Northern Indiana, for the 100-mile. 345 kV transmission project and its right to develop 50 percent 
of the 66-miie. 705 kV project. On December 19. 2012. the FERC issued an order authorizing Northern Indiana's request to transition to forward 
looking rales, allowing more timely recovery of Northern Indiana's investment in transmission assets. Northern Indiana began recording revenue 
in the first quarter of 2013 using a forward looking rate, based on an av erage construction work in progress balance of $19.8 million . For the 
nine months ended September 30. 2013 revenue of $2.3 million was recorded.

On July 19. 2013. Northern Indiana filed its electric TDSIC. further discussed above, with the IURC. The filing included the seven year plan ol 
eligible investments for a total ol'approximately SI.I billion with the majority of the spend occurring in years 2016 through 2020. An order is 
expected by the first quarter of 2014.

Cost Recovery and Trackers . A significant portion ol' Northern Indiana's revenue is related to the recovery of fuel costs to generate
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 Northern Indiana. The 
IURC allows for recovery of such costs via cost tracking mechanisms. Such tracking mechanisms allow for abbreviated regulatory proceedings 
in order for Northern Indiana to implement charges and recov er appropriate costs. Tracking mechanisms allow for more limelv 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, ami environmental related costs.

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

On October if). 2013. the IURC issued an order approving Northern Indiana's MATS Compliance Projects. Refer to Note 17-C. “Environmental 
Matters." for additional information on the MATS rule. The Order approved estimated capital costs of S59.3 million and granted the requested 
ratemaking relief and accounting treatment associated with these projects through the annual EERM and semi-annual ECRM tracker filings.

On April 24. 2013. the IURC issued an order on ECR-21 approving Northern Indiana's request to begin earning a return on net capital 
expenditures of $376.4 million . On August 1. 2013. Northern Indiana filed ECR-22 requesting a return on net capital expenditures of $478.8 
million . an increase of $ 102.4 million from ECR-21.
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7. Risk Management Activities

NiSource is exposed to certain risks relating to its ongoing business operations. The primary risks managed by using derivative instruments are 
commodity price risk and interest rale risk. Derivative natural gas eontracts ate entered into to manage the price risk associated with natural gas 
price volatility and to secure forward natural gas prices. Interest rate swaps are entered into to manage interest rate risk or lair value risk 
associated with NiSource's borrowings. NiSource designates some of its commodity forward contracts as cash How hedges of forecasted 
purchases of commodities and designates its interest rate swaps as fair value hedges of fixed-rate borrowings. Additionally, certain NiSource 
subsidiaries enter into forward physical contracts with various third parlies to procure or sell natural gas or power. Certain forward physical 
contracts arc derivatives which qualify for. and for which NiSource mav elect, the normal purchase and normal sales exception which do not 
require mark-to-market accounting.

Accounting Policy for Derivative Instruments. The ASC topic on accounting for derivatives and hedging requires an entity to recognize all 
derivatives as either assets or liabilities on the Condensed Consolidated Balance Sheets (unaudited) at fair value, unless such eontracts arc 
exempted, such as normal purchase and normal sale contracts under the provisions of the ASC topic. The accounting for changes in the fair value 
of a derivative depends on the intended use of the derivative and resulting designation.

NiSource uses a variety of derivative instruments (exchange traded futures and options, physical forwards ami options, commodity swaps, and 
interest rate swaps) to effectively manage its commoditv price risk and interest rate risk exposure. If certain conditions are met. a derivative may 
be specifically designated as (a) a hedge of the exposure to changes in the fair value of a recognized asset or liability or an unrecognized firm 
commitment, or (b) a hedge of the exposure to variable cash flows of a forecasted transaction. In order for a derivative contract to be designated 
as a hedge, the relationship between the hedging instrument and the hedged item or transaction must be highly effective. The effectiveness test is 
performed at the inception of the hedge and each reporting period thereafter, throughout the period that the hedge is designated. Any amounts 
determined to be ineffective are recognized currently in earnings. For derivative contracts that qualify for the normal purchase and normal sales 
exception, a contract's fair value is not recognized in the Condensed Consolidated Financial Statements (unaudited) until the contract is settled.

»
alized and realized gains and losses are recognized each period as components of AOCi, regulatory assets and liabilities or earnings 
tiding on the designation of the derivative instrument and regulatory accounting treatment. For subsidiaries that utilize derivatives for cash 

flow hedges, the effective portions of the gains and losses are recorded to AOCI and are recognized in earnings concurrent with the disposition 
of the hedged risks. If a forecasted transaction corresponding to a cash llow hedge is no longer probable to occur, the accumulated gains or 
losses oti the derivative arc recognized currently in earnings. For lair value hedges, the gains and losses are recorded in earnings each period 
together with the change in the fair value of the hedged item. As a result of the rate-making process, the rate-regulated subsidiaries generally 
record gains and losses as regulatory liabilities or assets and recognize such gains or losses in earnings when both the contracts settle and the 
physical commodity Hows. These gains and losses recognized in earnings are then subsequently recovered or passed back to customers in 
revenues through rales. When gains and losses are recognized in earnings, they are recognized in revenues or cost of sales for derivatives that 
correspond to commodity risk activities and are recognized in interest expense for derivatives that correspond to interest-rate risk activities.

For its commodity price risk programs. NiSource has elected not to net the fair value amounts of its derivative instruments or the fair value 
amounts recognized for its right to receive or obligation to pay cash collateral arising from those derivative instruments recognized at fair value, 
which arc executed with the same counterparty under a master netting arrangement. NiSource discloses amounts recognized for the right to 
reclaim cash collateral within "Restricted cash" and amounts recognized for the obligation to return cash collateral within '‘Other accruals" on 
the Condensed Consolidated Balance Sheets (unaudited).

Commodity Price Risk Programs . NiSource and NiSource's utility customers are exposed to variability in cash Hows associated with natural 
gas purchases and volatility in natural gas prices. NiSource purchases natural gas for sale and delivery to its retail, commercial and industrial 
customers, and for most customers the variability in the market price of gas is passed through in their rates. Some of NiSource's miliiy 
subsidiaries offer programs where variability in the market price of gas is assumed by the respective utility. The objective of NiSource's 
commodity price risk programs is to mitigate this gas cost variability, for NiSource or on behalf of its customers, associated with natural gas 
purchases or sales by economically hedging the various gas cost components by using a combination of futures, options, forward physical 
contracts or other derivative contracts. Northern Indiana also uses derivative eontracts to minimize risk associated with power price volatility. 
These commodity price risk programs and their respective accounting treatment arc described below.

Northern Indiana. Columbia of Pennsylvania. Columbia of Kentucky and Columbia of Virginia use NYMEX futures and NYMEX options to 
flibimize risk associated with gas price volatility. These derivative programs must be marked to fair value, but because
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MSourcc Inc.
Notes to Condensed Consolidated Financial Statements (unaudited) (continued)

these derivatives arc used within the framework ol'the companies' OCR or FAC mechanism, reeulutorv assets or liabilities are recorded to offset 
the change in the fair value of these derivatives.

Northern Indiana and Columbia of Virginia offer a fixed price program as an alternative to die standard fiC.'R mechanism. These services provide 
certain customers with the opportunity to either lock in their gas cost or place a cap on the gas costs that would be charged in future months. In 
order to hedge the anticipated physical purchases associated with these obligations, forward physical contracts. NYMFX futures and NYMF.X 
options are used to secure forward gas places. The accounting treatment elected for these contracts is varied in that certain of these contracts have 
been accounted for as cash flow hedges while some contracts tire not. The accounting treatment is based on the election of the company. The 
normal purchase and normal stiles exception is elected for forward physical contracts associated with these programs where delivery of the 
commodity is probable to occur.

Northern Indiana also offers a DependaBill program to its customers as an alternative to the standard tariff rate that is charged to residential 
customers. The program allows Northern Indiana customers to fix their total monthly bill in future months at a fiat rate regardless of gas usage or 
commodity cost. In order to hedge the anticipated physical purchases associated with these obligations, forward physical contracts. NYMEX 
futures and NYMEX options have been used to secure forward gas prices. The normal purchase and normal sales exception is elected for 
forward physical contracts associated with these programs where delivery of the commodity is probable to occur.

Northern Indiana enters into gas purchase contracts at first of the month prices that give counterparties the daily option to either sell an additional 
package of gas at first of the month prices or recall the original volume to be delivered. Northern Indiana charges a fee for this option. The 
changes in the fair value of these options are primarily due to the changing expectations of the future intra-month volatility of gas prices. These 
written options are derivative instruments, must be marked to fair value and do not meet the requirement for hedge accounting treatment. 
1 lowcver. Northern Indiana records the related gains and losses associated with these transactions as a regulatorv asset or liability.

Columbia of Kentucky. Columbia of Ohio and Columbia of Pennsylvania enter into contracts that allow counterparties the option to sell gas to 
them at first of the month prices for a particular month of delivery. These Columbia LDCs charge the counterparties a fee for this optiot^^e 
changes in the fair value of the options are primarily due to the changing expectations of the future intra-month volatility of gas prices.^^He 

Columbia LDCs defer a portion of the change in the fair value of the options as either a regulatory asset or liability based on the regimuoiy 
customer sharing mechanisms in place, with the remaining changes in fair value recognized currently in earnings.

As part of the M1SO Day 2 initiative. Northern Indiana was allocated or lias purchased FTRs. These ITRs help Northern Indiana offset 
congestion costs due in the MISO Day 2 activity. The FTRs arc marked to fair value and are not accounted for as a hedge, but since congestion 
costs are recoverable through die fuel cost recovery mechanism, the related gains and losses associated with marking these derivatives to market 
are recorded as a regulatory asset or liability, in the second quarter of 200S. M1SO changed its allocation procedures from an allocation of FTRs 
to an allocation of ARRs. whereby Northern Indiana was allocated ARRs based on its historical use of the Ml SO administered transmission 
system. ARRs entitle the holder to a stream of revenues or charges based on the price of the associated FTR in the FTK auction, so ARRs can be 
used to purchase FTRs in the FTR auction. ARRs are not derivatives.

On September 1. 2013. NiSource sold the commercial and industrial natural gas portfolio of its unregulated natural gas marketing business. The 
sale included die physical contracts and associated financial hedges that comprise the portfolio, as well as the uas inveniow and customer 
deposits of the business. The physical sales contracts marked-to-market had a fair value of approximately S35.4 million at December 3 1. 2012 . 
while the financial derivative contracts marked-to-market had a fair value loss of $33.2 million at December 3 1. 201 2 . These amounts have been 
reclassified to held lor sale as of December 31. 2012. Refer to Note 4, "Discontinued Operations and Assets and Liabi lilies He hi for Sale” for 
additional information regarding the transaction.
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9urce Inc.
to Condensed Consolidated Financial Statements (unaudited) (continued)

Commodity price risk program derivative contracted uross volumes are as follows:

September 30. 2013 December 3 1. 2012

Commodity Price Risk Program:

Cias price volatilitv program derivatives (MMDtli) 25.8 26.3

Price Protection Service program derivatives (MMDth) 1.0 1.2

DependaHill program derivatives tMMDth) 0.3 0.3
Gas marketing program derivatives (MMDth) '"0> — 9.1

Gas marketing forward phvsical derivatiws (MMDth)— 8,4

Idectric energy program FTR derivatives (mw) 1,218.2 8.927.3

"'Basis contract volumes not included in the above table were 8.2 MMDth as of December 31.2012,

Basis contract volumes not included in the above table were 9.2 MMDth as of December 3 1.2012 .

''’Contract volumes are from NiSourcc's unregulated natural gas marketing business that was sold on September 1.2013.

Interest Rate Risk Activities . NiSource recognizes that the prudent and selective use of derivatives may help it to lower its cost of debt capital 
and manage its interest rate exposure. NiSource Finance has entered into various "receive fixed" and "pay floating" interest rate swap 
agreements which modilv the interest rate characteristics of a portion of its outstanding long-term debt from lixed to variable rate. These interest 
rale swaps also serve to hedge the fair market value of NiSource Finance's outstanding debt portfolio. As of September 30. 2013 . NiSource had 
S7.2 billion of outstanding fixed rale debt, of which S500 million is subject to fluctuations in interest rates as a result of (he fixed-to-variable 
interest rate swap transactions. These interest rate swaps are designated as fair value hedges. NiSource had no net gain or loss recognized in 
earnings due to hedging ineffectiveness for the nine months ended September 30. 2013 and 2012.

^^^uly 22. 2003. NiSource Finance entered into fixed-to-variable interest rale swap agreements in a notional amount of S500 million with four 
counterparties which will expire on ,lulv 15, 2014. NiSource Finance receives payments based upon a fixed 5.40% interest rate and pays a 
Heating interest amount based on U.S. 6-month BBA LIBOR plus an average of 0.78% per annum. There was no exchange of premium at the 
initial dale of the swaps.

Contemporaneously with the issuance on September 16. 2005 of SI billion of its 5.25% and 5.45% notes, maturing September 15. 2017 and 
2020. tvspeetivelv. NiSource Finance settled $900 million of forward starting interest rate swap agreements with six counterparties. NiSource 
paid an aggregate settlement payment of S35.5 million which is being amortized from AGO to interest expense oyer the term of the underlying 
debt, resulting in an effective interest rate of 5.67% and 5.88% . respectively. As of September 30. 2013 . AGO includes $8.6 million related to 
forward starting interest rate swap setilemeni. net of tax. These derivative contracts are accounted for as a cash flow iiedge.

As of September 30. 2013 . NiSource holds a 47.5% interest in Millennium. As NiSource repons Millennium as an eijiiiiy method investment. 
NiSource is required to recognize a proportional share of Millennium's GO. NiSourcc's proportionate share of the remaining unrecognized loss 
associated with settled interest rate swaps is $ 17.9 million . net of tax. as of September 30. 2013 . Millennium is amortizing the losses related to 
these terminated interest rate swaps into earnings using the effective interest method through interest expense as interest payments are made. 
NiSource records its proportionate share of the amortization as Equity Larnings in Unconsolidated Affiliates in the Condensed Statements ol 
Consolidated Income (unaudited).
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Notes to Condensed Consolidated l-'inancinl Statements (unaudited) (continued)

NiSource's location and fair value ofdei'ivnmc iiiMmnienis on tile Condensed Consolidated Balance Sheets (unaudited) were:

Asset Derivatives tin millions)
September 30. 

2013
December 3 1. 

:ni:

Balance Sheet Location Lair Value Lair Value

Derivatives designated as hedging instruments
Interest rale risk activities

Price risk management assets (eiirrent) S 21.0 S

Price risk management assets {noncurrenU — 40.4

Total derivatives designated as hedging instruments S 21.0 S 40.4

Derivatives not designated as hedging instruments
Commodity price risk programs

Price risk management assets (current) S 0.1 S 0.5

Price risk management assets (noncunent) — 0.3
Assets held for sale (eurrent) ':i — 107.0

Total derivatives not designated as hedging instruments S 0.1 S 107.N

Total Asset Derivatives S 21.1 S 148.2

111 Prior to the classification as "Assets held for sale." $ 15.,' million was ciassitied as noncurreni.

Liability Derivatives tin millions)
September 30. 

2013
December

2012

Balance Sheet Location Lair Value Lair Value

Derivatives designated as hedging instruments
Commodity price risk programs

Price risk management liabiliiies (current) $ 0.1 S 0.1
Price risk management liabilities (noncurrent) — —

Total derivatives designated as hedging instruments S 0.1 S 0.1

Derivatives not designated as hedging instruments
Commodity price risk programs

Price risk management liabilities (current) S 8.7 S s.l
Price risk management liabilities (noncurreni) 1.5 2.6

Liabilities held for sale (current)(:'1 — 104.7

'Total derivatives not designated as hedging instruments S 10.2 S 115.4

Total Liability Derivatives S 10.3 S 115.5

':i Prior to the classification as "Liabilities held for sale." S1 7.7 million was ciassitied ns mmeurrent.

As noted in NiSource's accounting policy for derivative instruments, above, for its commodity' price risk programs. NiSource Iras elected not to 
net fair value amounts for its derivative instruments or the fair value amounts recognized lor its right to receive cash collateral or obligation to 
pay cash collateral arising from those derivative instruments recognized til lair value, which are executed with the same coimterpartv under a 
master nettine arratmement.
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1 to Condensed Consolidated Finiincial Statements (iinandited) (continued)

The tables below represent the amvuints subject to an enforceable master nettiny arrangement not otherwise disclosed:

Offsetting of Derivative Assets (in nii/lions)
As of September 3d. 2013

Gross Amounts of 
Recognized Assets

Gross Amounts 
Offset in the 
Statement of 

Financial Position

Net Amounts of Assets 
Presented in the Statement 

of Financial Position

Gross Amounts Not 
Offset in the Statement 

in the Statement of 
Financial Position Net Amount

Counterparty A 111 S — S — S — S — s —

Counterparty B 0.1 - 0.1 (10.3) (10.2)

Other0’ 21.0 — 21.0 — 21.0

Total S 21.1 S — S 21.1 S (10.3) s I0.S

Offsetting of Derivative Liabilities (in millions)

As of September 30. 2013

• Gross .Amounts of 
Recognized 
Liabilities

Gross Amounts 
Offset in the 
Statement of 

Financial Position

Net Amounts of Liabilities 
Presented in the Statement 

of Financial Position

Gross Amounts Not 
Offset in the Statement 

in the Statement of 
Financial Position Net Amount

Counterparty A 111 S — S — S — S — s —

Counterparty B (10.3) — (10.3) 10.3 —

Other01 — — — — —

Total S (10.3) $ — $ (10.3) S 10.3 S —

Offsetting of Derivative Assets (in millions)

As of December 31. 2012

Gross Amounts of 
Recognized Assets

Gross Amounts 
Offset in the 
Statement of 

Financial Position

Net Amounts of Assets 
Presented in the Statement 

of Financial Position

Gross Amounts Not 
Offset in the Statement 

in the Statement of 
Financial Position Net Amount

Counterparty A S 71.8 $ — S 71.8 S (71.8) S —

Counterparty B 0.9 — 0.9 (0.9) —

Other01 75.5 — 75.5 — 75.5

Ri
S 148.2 S — $ 148.2 S (72.7) S 75.5
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Notes to Ctmdcuscd Consolidated l-'inancial Statements (unaudited) (continued)

Offset tin” of Derivative I .labilities (/// mill ions) 

As of I K-eemher 31. 2012

Gross Amounts of 
Recognized 
Liabilities

(iloss .Amounts 
Offset in the 
Statement of 

Financial Position

Net Amounts of l.labilities 
Presented in the Statement 

of Financial Position

Cross Amounts Not 
(Offset in the Statement 

in the Statement of 
Financial Position Net Amount

Counterparty A ll1 S (103.4) S — S (103.4) S 71.8 S (31.6)

Counterparty B (10.8) — (10.8) 0.9 (9.9)

Other (1.3) _ (1.3) _ (1.3)

Total (115.5) S (115.5) S 72.7 (42.S)

1,1 Amounts in "Ciumtei'party A" are balances lVi>m the commercial and industrial natural gas portfolio of NiSource's unregulated natural gtis 
marketing business which was sold on September I. 2013. and arc included in assets and liabilities held for stile. Refer to Note 4. "Discontinued 
(tperations and Assets and Liabilities 1 Icld for Sale" for additional information regarding the transaction.

'’'Amounts in "Other" include physical positions with counterparties that are part of NiSource's unregulated natural gas marketing business as 
well as n.xed-to-vnriable interest rale swap agreements entered into by NiSource.

‘flic effect of derivative instruments on the Condensed Statements of Consolidated Income (unaudited) was:

Derivatives in Cash blow llalninu Relationships

Three Months Rndeil ( in mil/hnis )

Amount of Cain 
Recognized in OCI on 
Derivative (Lffective 

Portion)

Derivatives in Cash Flow 
11 edging Relationships

September 3(1, 
2013

September 30. 
2012

Location of Loss 
Reclassified from AOC 

into Income (F.lfeclive 
Portion)

Amount of Loss 
Reclassified from AGO 
into Income (Lffective 

Portion)

September 30, 
2013

September 30. 
2012

Commodity price risk programs S - S 0.2 Cost of Sales S — s —
Interest rate risk activities — U.4 Interest expense, net (0.4) (0.7)

Total s — S 0.6 S (0.4) S (0.7)

Nine Months Ended < in millions )

Amount of Gain Amount ofGain (Loss)
Recognized in OCI on Reclassified from AOCI
Derivative (Lffective

Portion)
Location ofGain (Loss) 
Reclassified from AOCI

into Income (Lffective
Portion)

Derivatives in (.‘ash Flow 
fledging Relationships

September 30. 
2013

September 30. 
2012

into Income (Lffective 
Portion)

September 30, September 30.
2013 2012

Commodity price risk programs s — S 0.8 Cost of Sales s 0.1 S (0.8)
Interest rate risk activities — 1.2 Interest expense, not (1.2) (2.0)

Total s — S 2.0 s (1.1) s

There was no income statement recognition of gains or losses for the ineffective portion and amounts excluded from effectiveness testing for 
derivatives in cash How hedging relationships for the three and nine months ended September 30, 2013 and 2012 .
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Derivanves in hair Value HcduiiU! Relationshins

Ihree Mnntiis l-jHled tin millions)

Amounl ol I.oss Hceoeni/cd

Derivaiives in Fair Value lledainu Location of Loss Recognized in in Income on Derivaiives

Relationships Income on Derivatives September 30. 2013 September 30. 2012

Interest rate risk activities Interest expense, net $ (l>.0) $ (’8.3)

Total $ (0.0) $ (8.3)

Nine Months Lnded (in mi/litms J

Derivatives in Fair Value lletluinu

Amount of Loss Recognized 
in Income on 1 Jerivntives

Relationships Income on Derivatives .September 30. 2013 September 30. 2012

Interest rate risk activities Interest expense., net S (10.4) $ (16.5)

Total S (10.4) .$ (16.5)

1 hree Months hnded /in millions)

fledged Item in Fair Value Fledge 
Relationships

Location of Gain Rccounized in

Amount of Gain Recognized 
in Income on Related Hedged Items

Income on Related Hedged Item September 30. 2013 September 30. 2()^^^

Fixed-rale debt Interest expense, net S 9.0 S

Total $ 0.0 .$ 8.3

Nine Months Fiulcd t in millions )

1 ledued Item in Fair Value 1 ledue Location of Gain Recognized in

Amount of Gain 
in Income on Relate

Recognized 
d 1 ledged Items

Relationships Income on Related Hedged Item September 30. 2013 September 30. 2012

Fixed-rate debt Interest expense, net S 10.4 $ 16.5

Total S 10.4 .$ 16.5

Derivaiives not designated as heduiim insinnnenls

Three Months l:iided tin millions)

Derivatives Not Designated as I lodging 
Instruments

Location of Gain (Loss) 
Recognized in 

Income on Derivatives

Commodity price risk programs 

Commodity price risk programs 

Commodity price risk programs 

Commodity price risk programs

Total

Gas Distribution revenues 

Other revenues 

Cost of Sales

(Loss) Income from Discontinued 
Operations - net of taxes

Amount of Reali/eddjnrealized Gain 
(Loss) Recognized in Income oil 

Derivatives *

September 30, 2013 September 30, 2012

S — S

s

6.6 6.k

(1.2)

5.4 S

0.6

* For the amounts of realized/unrealized gain (loss) recognized in income on derivaiives disclosed in the table above, gains of $6.7 million and 
S6.8 million for the three months ended September 30. 2013 and 2012 . respectively, were deferred as allowed per reeulatorv orders. These 
amounts will be amortized to income over future periods ol'up to twelve months as specified in a regulatory order.
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Notes to Condensed Consolidated l iiianeiul Statements (unaudited) (continued)

Nine Months Ended < in nuli'nnis >

Derivatives Not Desiunated as 1 leduinu
Location ol Cain <Loss) 

Recognized in

Amount of Realized/Unrealized Liam 
(Loss) Recognized in Income on 

Derivatives *

Instruments Income on Derivatives September 30. 2013 September 30. 2012

Commodity price risk programs (ias Distribution revenues S — S 0.3

Commodity price risk programs (Mlicr revenues — -

Commodity price risk programs Cost of Sales 7.5 (8.6)

Commodity price risk programs (Loss) Income from Discontinued 
Operations - net (.'flaxes (0.S) 2.8

Total S 6.7 S (5.5)

* For (he amounts of realized/unrealized gain (loss) recognized in income on derivatives disclosed in the table above, a gain of$7.b million for 
the nine months ended September 30. 2013 and a loss of SS.3 million for the nine months ended 2012 were deferred as allowed per regulatory 
orders. These amounts will be amortized to income over future periods of up to twelve months as specified in a regulatory order.

NiSourco's derivative instruments measured at fair value as of September 30. 2013 and December 31. 2012 do not contain any eredit-risk-ielated 
contingent features.

Certain NiSource affiliates have physical commodity purchase agreements that contain "ratings triggers” that require increases in col lateral if the 
credit rating of NiSource or certain of its afliliates are rated below UBB- by Standard & Poor's or below Baa3 by Moody's. These agreements 
are primarily for the physical purchase or sale of natural gas and electricity. The collateral requirement from a downgrade below the ratings 
trigger levels would amount to approximately Stl.S million . In addition to agreements with ratings triggers, there are some agreement^^iat 
contain "adequate assurance" or "material adverse change” provisions that could result in additional credit support such as letters of cre^^^i 

cash collateral to transact business.

NiSource had SI 3.3 million and S45.7 million of cash on deposit with brokers for margin requirements associated with open derivative positions 
rellected within "Restricted cash” on the Condensed Consolidated Balance Sheets (unaudited) as of September 30. 2013 and December 3 I. 
2012 . respeetivelv.
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8. Fair Value Disclosures

A. Fair Value .Measurements

Recurring l-'air Value Measurements. The lb I low my tables present Imaneial assets and liabilities measured and recorded at lair value on 
NiSource's Condensed Consolidated Balance Sheets (unaudited) on a recurring basis and their level within the fair value hierarchy as o! 
September 30. 2013 and December 3 1.2012 :

Recurring Fair Value Measurements 
September 30. 2013 (in millions)

Quoted Prices in 
Active Markets 

for Identical 
Assets 

(Level 1)

Significant
Other 

Observable 
Inputs 

(Level 2)

Significant
Unobservable

Inputs Balance as of
(Level 3) September 30. 2013

Assets
Commodity Price risk management assets: 

Physical price risk programs

Financial price risk programs

Interest rate risk activities

A vail able-fur-sale securities

S — s
0.1

26.5

21.0

99.9

S
—

S
0.1

21.0

126.4

Total S 26.6 S 120.9 s — $ 147.5

Liabilities
Commodity Price risk management liabilities: 

^^fhysicai price risk programs S — S $ s
^^^inancial price risk programs 9.7 — 0.6 10.3

Total S 9.7 S — s 0.6 s 10.3
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(piloted Prices in Sienificant
Active Markets Uthei Significant

for Identical Observable Unobservable
Recun inu Lair Value Measurements Assets Inputs Inputs Balance a:s of

December 3 1. 2012 (in millions) (Level 1) {Level 2) (Level 3) December 31 . 2012

Assets

Commoditv Price risk management assets;

Physical price risk programs $ — S — S — S —

Physical price risk programs (assets held for 
sale) _ 35.4 35.4

Linancial price risk programs

Financial price risk programs (assets held for

0.7 —- 0.1 0.8

sale) 70.S 0.8 — 71.6

Interest rale risk activities — 40.4 — 40.4

Available-for-sale securities 27.4 S4.4 — 1 11.8

Total S 9S.9 S 161.0 $ 0.1 S 260.0

Liabilities
Commoditv Price risk management liabilities:

Physical price risk programs S — S — s — s —
Financial price risk programs
Financial price risk programs (liabilities held

10.8 — — 10.8

for sale) 104.2 0.5 —

Total S 113.0 S 0.5 S — S V
Price risk management assets and liabilities include commodity exchange-traded and mm-exchange-bascd derivative contracts. Exchange-traded 
derivative contracts are 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-lraded 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-e.xchange-hased 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 lor 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 lor the asset or liability, and market-corroborated inputs, i.e.. inputs 
derived principally from or corroborated by observable market data hv correlation or other means. Where observable inputs arc available for 
substantially the full term ofthe 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 retlect collateral agreements which reduce exposures. As ol 
September 30. 2013 and December 31. 2012 . 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 NiSouree's financial instruments.

Price risk management assets also include lixed-to-fioating interest-rate swaps, which are designated as fair value hedges, as a means to achieve 
NiSouree's targeted level of variable-rate debt as a percent of total debt. NiSource uses a calculation of future cash inflows and estimated future 
outflows related to the swap agreements, which are discounted and netted to determine the currem fair value. Additional inputs to the present 
value calculation include the contract terms, as well as market parameters such as current and projected interest rales and volatility. As they are 
based on observable (.lata and valuations of similar instruments, the interest-rate swaps are categorized in Level 2 in the lair value hierarchy. 
Credit risk is considered in the fair value calculation of the interest rate swap.
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Available-lbr-sale securities are investments pledged as collateral fur trust accounts related to NiSource's wholly-owned insurance company. 
Availabie-lbr-sale securities are included within "Other investments" in the Condensed Consolidated Balance Sheets (unaudited). Securities 
classified within Level I include LIS. Treasury debt securities which are highly lk|uid and are actively traded in over-lhe-eounler markets. 
NiSource values corporate and mortgage-hacked debt securities using a matrix pricing model that incorporates market-based information. These 
securities trade less frequentlv 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-lbr-sale debt securities at 
September 30. 2013 and December 3 I. 2012 were:

fin millions)
Amortized

Cost

(Toss
Unrealized

Cains

Gross
Unrealized

Losses
Fair

Value

Availablc-for-salc debt securities, September 30, 2013
U.S. Treasury S 31.3 s 0.5 S (0.3) s 31.5

Corporate/Other 94.8 1.2 (U) 94.9

Total Available-for-sale debt seeurities S 126.1 S 1.7 S (1.4) s 126.4

Gross Gross
Amortized Unrealized U nrcalized Fair

(in millions) Cost Cains Losses Value

Available-for-sale debt securities, December 31, 2012
U.S. Treasury 8 31.1 s 1.5 S — s 32.6

Corporate/Olher 76.8 2.5 (0.1) 79.2

Available-for-sale debt securities S 107.9 s 4.0 S (0.1) $ 111.8

For the three months ended September 30. 2013 and 2012 . the net realized gain on the sale of available-lbr-sale U.S. Treasury debt securities 
was SO. 1 million and zero . respectively. For the three months ended September 30. 2013 and 201 2 . the net realized gain on sale of available- 
for-sale Corporate/Other bond debt securities was zero and SO.! million . respectively.

For the nine months ended September 30. 2013 and 2012 . the net realized gain on the sale of available-for-sale U.S. Treasury debt securities 
was SO.5 million and SO.3 million . respectively. For the nine months ended September 30. 2013 and 2012 . the net realized gain on sale ol 
available-for-sale Corporate/Other bond debt securities was SO.3 million and St). I million . respectively.

The cost ol’maturities sold is based upon speeillc identification. At September 30. 2013 . approximately S0.4 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. 2013 . 
approximately S3.0 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 recurring basis for the 
three and nine months ended September 30. 2013 and 2012 .

Non-recurring Fair Value Measurements. In January 2013. NiSource sold the service plan and leasing business lines of its Retail Services 
business. The disposed business lines were included in the Columbia Distribution Operations reporting unit and the Northern Indiana Gas 
Distribution Operations reporting unit. Goodwill associated with the disposed business lines was included in the carrying amount of the business 
lines in determining the gain on disposal. The amount of the goodwill included in the carrying amount was based on the relative fair values of 
the business lines disposed of and the portion of the reporting units that were retained. The fair value of the disposed business lines was 
determined by using the selling price of the business lines. The fair value of the reporting units that were retained was determined by a weighted 
average of income and market approaches. This approach was similar to the process undertaken lo calculate the fair value of the reporting units 
for the goodwill impairment test conducted on May i, 2012. These approaches are further discussed in NiSource’s Annual Report on Form 10-K

t
-the fiscal year ended December 31. 2012 and vield fair values considered to be at Level 3 of the lair value hierarchy. The respective fair 
lie of the disposed business lines was divided by the fair value of the reporting units to which the disposed business lines belonged. These 
rcentages were then applied to those goodwill balances lo determine their allocations. As a result of these procedures. NiSource recorded a 

disposal of goodwill of approximately SI 1.0 million during the first quarter of 20J3. This amount is included within the "(Loss) Gain on 
Disposition of Discontinued Operations - net of taxes" on the Condensed Statements of Consolidated Income (unaudited).
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There were no sianillctint non-ieciin ine fair vidne measurements recorded during the nine months ended September 3n. 2012 .

B. Other Fair Value Disclosures lor 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 lair value due to their liquid or short-term nature. 
NiSourec's long-term borrowings are recorded at historical amounts unless designated as a hedged item in a fair value hedge.

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 lair value.

Lottfi-ferm 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 SO. 2013 and 2012 . there were no changes in the method or significant assumptions used to estimate the fair 
value olThe financial instruments.

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

tin millions)

Carrying
Amount as of 

September 30. 2013

Fstimated Fair
Value as of 

September 30. 20 i 3

Carrying 
Amount as of
Dec. 31. 2012

Estimated Fair 
Value as of

Dee. 31.2012

Long-term debt (including current portion) S 7.630.3 S 8,172.1 S 7,326.3 S 8.389.0

9. Transfers of Financial Assets

itslcrs of accounts receivable arc accounted for as secured borrowings resulting in the recognition of short-term borrowings on the Condensed 
solidated Balance Sheets (unaudited). The maximum amount of debt that can be recognized related to NiSource's accounts receivable 

programs is Si I 5 million .

All accounts receivable sold lo the commercial paper conduits are valued at lace value, which approximates fair value due to their short-term 
nature. The amount of the undivided percentage ownership interest in the accounts receivable sold is determined in part by required loss reserves 
under the agreements. Below is information about the accounts receivable securitization agreements entered into bv NiSourec’s subsidiaries.

On October 23. 20(0. Columbia of Ohio entered into 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 parte to an agreement with BTMU and BNS, entered 
into on October 19. 20)2. 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 with BTMU and BNS was renewed on October IS. 2013. Prior to this agreement 
with BTMU anil I3NS. CGORC! was party to a series of agreements with BTMU and RBS which dated from October 23. 2009 until its 
amendment on October 19. 2012. The maximum seasonal program limit under the terms of the new agreement remains at S240 million . The 
current agreement expires on October 17, 2014. and can be renewed if mutually agreed to by all parties. As of September 30, 2013 . S73.3 
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.

On October 23. 2()09. Northern Indiana entered into an agreement to sell, without recourse, substantially all of its trade receivables, as they 
originate, to NARC. a wholly-owned subsidiary of Northern Indiana. NARC. in turn, is party to an agreement with PNC and Mizuho entered 
into on August 29. 2012. 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 with PNC and Mizuho was renewed on August 28. 2013. Prior to this agreement 
with PNC and Mizuho, NARC was party to a scries of agreements with RBS which dated from October 23. 2009 until its amendment on August 
29. 2012. The maximum seasonal program limit under the terms of the current agreement, which expires on August 27. 2014, is S200 million , 
and can be further renewed if mutually agreed to by all parties. As of September 30. 2013 . S125.0 million of accounts receivable had been 
transferred by NARC. NARC is a separate corporate entity from NiSource and Northern Indiana, with its own separate obligations, and upon a

•
idalion of NARC, NARC's obligations must be satisfied out of NARCs assets prior to any value becoming available to NARC's 
kholder.
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On March 15. 2010. Columbia of Pcunsvlvanin entered inio tin agreement to sell, without iceourse. substantially till of its trade recci\':ibles. as 
thev originate, to CPUC. ;i whollv-owned subsidiarv iif ('olumbiti ol-Pennsvlvania. CI’RC. in itirn. is party to an agreement with HTMU. also 
dated March 15. 2t)I0. under the terms ofwhich it sells an undivided percentage ownership interest in its accounts receivable to a commercial 
paper conduit sponsored bv BTMU. The maximum seasonal program limit under the terms of the agreement is S75 million . On March 13. 2013. 
the agreement was renewed, having a new scheduled termination date of March 12. 2014. and can be further renewed if mutually agreed to by 
both parties. As of September 30. 2013 . Slo.n million of accounts receivable had been transferred bv CPRC. CPRC is a separate corporate 
entity from NiSource and Columbia of Pennsylvania, with its own separate obligations, and upon a lk|uidation of CPRC. CPRC’s obligations 
must be salisiled out ofCPRC's assets prior to anv value becoming available to CPRCs 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. 201 3 and December 3 1. 2012 for Columbia of Ohio. Nonhem Indiana and Columbia of Pennsylvania:

(in millions) September 30. 2013 December 31. 2012

Gross Receivables S 350.8 $ 525.3

Less: Receivables not transferred 142.5 292.0

Net receivables transferred $ 208.3 $ 233.3

Short-term debt clue to asset securitization $ 208.3 $ 233.3

For both the three months ended September 3n. 2013 and 2012 . SO.5 million of fees associated with the securitization transactions were 
recorded as interest expense. For the nine months ended September 30, 2013 and 2012 . fees of S2.0 million and S2.5 million associated with the 
securitization transactions were recorded as interest expense, respectively. Columbia of Ohio. Northern Indiana and Columbia of Pennsylvania 
remain responsible for collecting on the receivables securitized and the receivables cannot be sold to another party.

10. Goodwill Assets

In accordance with the provisions for goodwill accounting under GAAP. NiSource tests its goodwill for impairment annually as of Mas' l each 
year unless indicators, events, or circumstances would iei|iii!e an immediate review. Goodwill is tested for impairment at a level of reporting 
referred to as a reporting unit, which generally is an operating segment or a component of an operating segment as dehneil by the PASB. 
NiSource's three reporting units are Columbia Distribution Operations. Columbia Transmission Operations and Northern Indiana Gas 
Distribution Operations.

NiSource’s goodwill assets as of September 30. 2013 were S3.7 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. Northern Indiana Gas Distribution Operations’ goodwill assets at September 30. 2013 related to the 
purchase of Northern Indiana Fuel and Light in March 1003 and Kokomo Gas in February 1002 were S1 7.K million .

NiSource completed a quantitative ("step I") fair value measurement of its reporting units during the May I. 2012 goodwill test. The test 
indicated that the lair value of each ol'the reporting units that cany or arc allocated goodwill substantially exceeded their carrying values, 
indicating that no impairment existed under the step 1 annual impairment test.

In September 2011. EASB issued Accounting Standards Update 2011-OS. which allows entities testing goodwill for impairment the option ol 
performing a qualitative ("step 0") assessment before calculating the fair value of a reporting unit for the goodwill impairment lest. 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 
the qualitative step 0 assessment that it is more likely than not that its fair value is less than its carrying amount. The tipdate was effective for 
fiscal years, and interim periods within those years, beginning after December I 5. 2011.

NiSource applied tins guidance for its 2DI3 annual test and utilized the qualitative step 0 analysis to its reporting units for the annual impairment 
lest performed as of May 1.2013.
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l:or the ainvni year quiilitative step 0 test performed as of Mav I. 201?. NiSource assessed various assumptions, events anti circumstances that 
would have affected the estimated fair value of die reporting units in its base line May l. 20)2 test. The results of this assessment indicated that 
it is not more likely titan not that its reporting unit fair values are less than the reporting unit carrying values and no impairments are necessary.

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

During the Ilrst quarter of 20I3. as part of the sale of the service plan and leasing business lines of its Retail Services business. NiSource 
allocated SIO.O million of goodwill from Columbia Distribution Operations to the sale aitd allocated S I.O million of goodwill from Northern 
Indiana Gas Distribution Operations to the sale. Refer to Note 4 "Discontinued Operations and Assets and Liabilities Held for Sale" for more 
information.

11. Income Taxes

NiSource's interim effective tax rates reflect the estimated annual effective tax rates for 2013 and 2012, adjusted for tax expense associated with 
certain discrete items. The effective tax rates for the three months ended September 30. 2013 and 2012 were 36.0% and 35.7% . respectively. 
The effective tax rates for the nine months ended September 30. 2013 and 2012 were 34.7% and 34.8% , respecti\ ely. These effective tax rates 
differ from the Federal lax rate of 35% primarily due to the effects of tax credits, state income taxes, utility rate-making, and oilier permanent 
book-to-tax differences.

On January 2. 2013, the President signed into law the American Taxpayer Relief Act of 2012 (ATRA). ATRA. among other tilings, extends 
retroactively the research credit under Internal Revenue Code section 41 until December 31, 2013. and also extends and modifies 50% bonus 
depreciation for 2013. In general. 50% bonus depreciation will be available for property placed in service before January 1. 2014. or in the case 
^^ertain properly having longer production periods, before January I. 2015. NiSource recorded the effects of ATRA in the lust quarter 2013. 
^^retroactive extension of the research credit did not have a significant effect on net income.

On March 7. 2013. the Congressional Joint Committee on Taxation look no exception to the conclusions reached by the IRS in its 2008-2010 
audit examination of NiSource. Therefore, in the first quarter of 2013. NiSource recognized a federal income lax receivable of S! 5.9 million that 
was related to the 2008 and 2009 tax years and increases in net operating loss carryforwards of SO.6 million that was related to uncertain tax 
positions in the 2010-2012 tax years. NiSource received payments ofS75.l million in March 2013 and S70.6 million in April 2013 of principal 
and interest from the IRS related to the audit examination. The recognition of the receivables and net operating loss carrytorwards did not 
materially affect tax expense or net income.

On July 24. 2013. Transportation Finance Rill 113535 which was passed by die Massachusetts legislature, repealed die reduced tax rate of 6.5% 
for public utility corporations contained in Section 52A of Chapter 63 of die Massachusetts General Laws. Effective January I. 2014. Columbia 
of Massachusetts will be taxed at 8.0%, . which is the current franchise tax rate for corporations that are not public utilities. Deferred income 
taxes were adjusted by S3.2 million as n result of this law change.

On September 13. 2013. die IRS and U.S. Treasury issued final regulations on the deductibility and capitalization of expenditures related to 
tangible property, generally effective for lax years beginning on or after January 1, 2014. Taxpayers may elect early adoption of the regulations 
for the 2012 or 2013 tax year. NiSource does not plan to early adopt the regulations. Deferred tax liabilities at September 30. 2013 are not 
materially affected by the regulations. The fmai regulations do not impact the effect of Revenue Procedure 2013-24 issued on April 30. 2013 
which provided guidance for repairs related to generation property. Among other things, the Revenue Procedure listed units of property and 
material components of units of property for purposes of analyzing repair versus capitalization issues. NiSource will likely adopt this Revenue 
Procedure lor income lax filings in 2014.

There were no material changes recorded in the third quarter of 2013 to NiSource's uncertain tax positions as of December 31. 2012.
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12. I'cnsiou and Ollier I'nslrelircment Uenellts

NiSouive proN'ides defined cnmiilmtion plans and noncniHrihutnrv defined benefn reiiremeni plans tlial eo\’er its emplovees. lienetlls under die 
defined benefit reiiieineni plans relleei die emplovees' compensation, vears of ser\ ice and aye at retirement. Additionallv. NiSource proxides 
health care and life insurance benefits for certain retired employees. The majority of employees may become eligible for these benefits if they 
reach reiiremeni age while working lor NiSource. The expected cost of such benefits is accrued during the emplovees’ vears of service. Current 
rates of rate-regulated companies include postretiremeni benefit costs, ineluding amortization of the regulatory assets that arose prior to inclusion 
(>t these costs in rales. For most plans, cash contributions are remitted to grantor trusts.

for the nine months ended September 30. 2013 , NiSource has contributed SO. I million to its pension plans and S29.6 million to its other 
poslretirement benefit plans.

The follow ing tables provide the components of the plans' net periodic benefits cost for the three and nine months ended September 30. 2013 
ami 2012:

Three Months Hnded September 30. (in mil/inns)

Pension Benefits
Other Postretirement

Benefits

2013 2012 2013 2012

Components of Net Periodic Benefit Cost
Service cost $ 9.0 $ 0.4 $ 3.0 $ 2.8

Interest cost 24.9 28.2 8.0 9.6

lixpecled return on assets (42.0) (41.2) (7.6) (6.7)
Amortization of transition obligation — - 0.2 0.3
Amortization of prior service cost — ().] (0.2)
Recognized actuarial loss IS.9 20.3 2.8

w

Settlement loss 4.0 1.9 — —

T otal Net Periodic Benefit Costs $ I4.S $ 18.7 S 6.2 $ 8.8

Other Postretirement
Pension Benefits Benefits

Nine Mouths Imded September 30. (in millions) 2013 2012 2013 2012

Components of Net Periodic Benefit Cost
Service cost $ 27.7 $ 28.2 $ 9.0 $ 8.4
Interest cost 73.5 84.6 24.2 28.2
Fxpected ivluiii on assets (126.5) (123.4) (22.8) (20.1)
Amortization of transition obligation — — 0.4 0.9
Amortization of prior service cost 0.2 0.3 (0.6) 0.3
Recognized actuarial loss 59.3 60.9 8.4 7.1

Settlement loss 28.3 1.9 — —

Total Net Periodic Benefit Costs s 62.5 $ 52.5 S 18.6 $ 24.<8

For the quarters ended September 30. 2013 and 2012 . pension and other poslretirement benefit cost of approximately S4.4 million and SS.2 
million . respectively, was capitalized as a component ot plant or recognized as a regulatory asset or liability consistent with regulatory orders 
for certain of NiSouree's regulated businesses. For the nine months ended September 30. 2013 and 2012 . pension and other poslretirement 
benefit cost of approximately $30.2 million and $19.1 million . respectively', was capitalized as a component of plant or recognized as a 
regulatory asset or liability consistent with regulatory orders for certain of NiSouree's regulated businesses.

As of February 2S. 2013. it became probable that a NiSource pension plan's lump sum payouts for 2013 would exceed the plan's 2013 
cost plus interest cost and. therefore, settlement accounting was required. A settlement charge of $20.7 million was recorded during th^mst 

quarter of 2013. As a result of the settlement, the pension plan was remeasured as of February 2.$. 2013
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resulting in a decrease to the pension benefit obligation, net of plan assets, of SI S O million . and net decreases to regulatory assets and 
accumulated other comprehensive loss of $3(i.l million and S3.2 million . respectively. During the second quarter of 2013. NiSource continued 
to apply settlement accounting for the pension plan and recognized an additional settlement charge of$3.h million . As a result of the additional 
settlement, the pension plan was remeasured as of May 31. 2013 resulting in a decrease to the pension benefit obligation, net of plan assets, ol 
S30.7 million . and net decreases to regulatory assets and accumulated other comprehensive loss of S.’O.h million and S3.3 million . respectively. 
During the third quarter of 2U13. NiSource continued to apply settlement accounting for the pension plan and leeounixed an additional 
settlement charge of $4.1) million . As a result of the additional settlement, the pension plan was lemcasured as of August 31. 2DI3 resulting in a 
decrease to the pension benefit obligation, net of plan assets, of SI.7 million . a net decrease lo regulatory assets of $6.5 million and a net 
increase to accumulated other comprehensive loss $0.8 million . Net periodic pension benefit cost for 2013 was decreased hv S3.6 million as a 
result of the retneasiii ements.

The following table provides the kev assumptions that were used to calculate the pension benefit obligation and the net periodic benellt cost at 
the measurement dates of August 31. 2013. May 3 1.2013. February 28. 2013 and December 31. 2012:

February 28. December 3 I.
_________________________ August 31. 2013 May 3 I. 21)13 2013 2012

Actuarial Assumptions
Discount Rale 

Expected return un assets

4.25% 3.75% 3.50% 3.63%

8.30% 8.30% 8.30% 8.30%,

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 aclivilies without additional 
linancial subordinated support provided by any parlies, (2) whose at-risk equity owners, as a group, do not have power, through voting ri^^^r 
similar rights, to direct activities of the entity that most significantly impact the entity's economic performance or (3) whose at-risk owhb^ho 

not absorb (he entity's losses or receive the entity's residual return. A VIE is required to be consolidated bv a company if that company is 
determined to be the primary' beneficiary of the VIE.

NiSource consolidates those VIlbs 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 
ti> receive benefits.

NiSource's analysis includes an assessment of guarantees, operating leases, purchase agreements, and oilier 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 beiieticiarv. if any. and whether additional disclosures would be required under the current standard.

Northern Indiana 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 Baillv 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.
Northern Indiana has not been able to obtain this information and as a result, it is unclear whether Pure Air is a VII: and if Northern Indiana is
the primary’ beneficiary. Northern Indiana will continue to request the information required to determine whether Pure Air is a VIE. Northern 
Indiana has no exposure lo loss related to the service agreement with Pure Air and payments under tins agreement were S17.1 million and $16.5
million for the nine months ended September 30. 2013 and 2012 . respectively.

14. Lung-Term Debt

On October 10. 2013. NiSource Finance issued $500.0 million of 5.65%, senior unsecured notes that mature on February 1. 2045 .

On August 19, 2013. Northern Indiana redeemed $30.0 million of 7.16%, medium term notes.

On July 22. 2013. Northern Indiana redeemed S5.0 million of 7.2 1% medium term notes.
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(!)n July N. 201C Nonhorn Indiana redeemed Si5.0 million of 7.35% medium term notes.

On June 5. 20 ] 5. Northern Indiana redeemed SI S.O million of 5.20% pollution control bonds.

On April 12. 2013. NiSouree Finance issued $750.0 million of 4.80% senior unsecured notes that mature on February I 5. 2044 .

On March 1.2013. NiSouree Finance redeemed $420.3 million of 6.15% senior unsecured notes.

On April 5. 2012. NiSouree Finance negotiated a $250.0 million three -year bank term loan with a syndicate of banks having an original maturity 
dale of April 3. 2015 . On April 15. 2013. NiSouree Finance amended the term loan to add an additional lender to the syndicate of banks, 
increase borrowings under the term loan to $325.0 million and extend the maturity dale to April 15. 2010 . Borrowings under the term loan have 
an interest rate of LIBOR plus 125 basis points.

15. Short-Term Borrowings

On September 30, 2013. NiSouree Finance amended its existing revolving credit facility with a syndicate of banks led by Barclays Capital to 
expand capacity to $2.0 billion and extend the termination date to September 28. 2018 . The purpose of the facility is to fund ongoing working 
capital requirements ineluding the provision of liquidity support for NiSource’s $1.5 billion commercial paper program, provide for issuance ot 
letters of credit, and also for general corporate purposes. At September 30. 2013 . NiSouree had no outstanding borrowings under this facility.

During June 2011. NiSouree Finance implemented a new commercial paper program with a program limit of up to $500.0 million with a dealer 
group comprised of Barclays. Citigroup. Credit Suisse and Wells Fargo. The program capacity was expanded to $1.5 billion with the addition ot 
RBS as a fifth dealer on February 15. 2013. Commercial paper issuances are supported by available capacity under NiSource's S2.0 billion

■
eenred revolving credit facility. At September 30. 2013 . NiSouree had S612.5 million of commercial paper outstanding.

of September 30. 2013 and December 31. 2012 . NiSouree had S39.2 million and $30.4 million of stand-by letters of credit outstanding, of 
which S21.3 million and St 8.3 million were under the revolving credit facility, respectively.

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 S208.3 million and $233.3 million as of September 30. 2013 and December 31.2012 , 
respectively. Refer to Note 9. "Transfers of Financial Assets." for additional information.

(in millions)
September 30, 

2013
December 31. 

2012

Commercial Paper weighted average interest rate of 0.67% and 1.11 % at September 30. 2013 
and December 3 1. 2012. respectively. S 612.5 $ 499.6

Credit facilities borrowings weighted average interest rate of 3.73% at December 31. 2012. 

Accounts receivable securitization facility borrowings 208.3
44.0

233.3

Total short-term borrowings $ 820.8 $ 776.9

Given their turnover is less than 9ft 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).
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16. Share-Based Compensation

The stockholders approved and adopted the NiSourcc Inc. 2010 Omnibus Incentive Plan (the "Omnibus Plan”), at the Annual Meeting of 
Stockholders held on May II. 2010. The (Omnibus Plan provides for awards to employees and non-emplovee directors of incentive and 
nonqualified stock options, stock appreciation riuhts. restricted stock and restricted stock units, performance shares, performance units, cash- 
based awards and other siock-hased awards. The Omnihus Plan provides that the number of shares of common stock of NiSourcc available for 
awards is X.000.000 plus the number of shares subject to outstanding awards granted under either the 1994 Plan or the Director Plan (described 
below) 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 20. 2013 . there were 6.734.00.x shares reserved for future awards under the Omnibus Plan.

Prior to May II. 2010. NiSourcc issued long-term equiiv incentive grants to kev management employees under a long-term incentive plan 
approved by stockholders on April 13. 1994 ("1994 Plan"). The tvpes of equiiv awards previously authorized under the 1994 Plan did not 
significantly differ from those permuted under the ( himibus Plan.

NiSourcc recognized stock-based employee compensation expense ofSX.S million and $6.3 million for the three months ended September 30. 
2013 . and 2012 . respectively, as well as related tax benefits of $3.2 million and $2.2 million . respectively. For the nine months ended 
September 30. 2013 . and 2012 . stock-based employee compensation expense of $17.5 million and $13.6 million was recognized, respectively, 
as well as related lax benefits of $6.1 million and $5.0 million . respectively.

As of September 30. 2013 . the total remaining unrecognized compensation cost related to nonvested awards amounted to $21.X million . which 
will be amortized over the weighted-average remaining requisite service period of 2.0 years .

Stock Options. As of September 30. 2013 . approximately 0.5 million options were outstanding and exercisable with a weighted average strike 
price of $22.44 . No options were granted during the nine months ended September 30, 2013 and 2012 . As of September 30. 2013 . the 
aggregate intrinsic value for the options outstanding ami exercisable was $4.5 million . During the nine months ended September 30. 201 3 and 
2012 , cash received from the exercise of options was $22.6 million and $24.7 million , respectively.

Restricted Stock Units and Restricted Stock. During the nine months ended September 30. 2013 . NiSourcc granted 69.651 restricted j^rck 

units and shares of restricted stock, subject to service conditions. The total grant date fair value of restricted stock units and shares of restricted 
stock was $ I .X million . based on the average market price of NiSouree'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. II'the employee terminates employment before the service conditions lapse due to (I) Retirement or Disability (as defined in the award 
agreement), or (2) death, the employment conditions will lapse with respect to a pro rata portion of the shares of restricted slock and restricted 
slock units on the date of termination. In the event of a Change-in-Control (as defined in the award agreement), all unvested shares of restricted 
stock and restricted slock units will immediately vest. Termination due to any other reason will result in all unvested shares of restricted slock 
and restricted stock units awarded being forfeited effective on the employee’s date of termination. As of September 30. 2013 . 371.X70 
nonvested (all of which are expected to vest) restricted stock units and shares of restricted stock were granted and outstanding.

PerlormancT Shares. During the nine months ended September 30. 2013 . NiSourcc granted 664,776 performance shares subject to 
pertormance conditions. The grant date fair value of the awards was $15.7 million . based on the average market price of NiSouree's common 
stock at the date of each gram less the present value of dividends not received during the vesting period which will he expensed, net ol 
forfeitures, over the three year requisite service period. The performance conditions are based on achievement of certain non-GAAP Imaneial 
measures: cumulative net operating earnings, that NiSourcc defines as income from continuing operations adjusted for certain items; and 
cumulative hinds from operations that NiSourcc detmes as net operating cash llows provided bv continuing operations: and relative total 
shareholder return, a non-GAAP market measure that NiSourcc defines as the annualized growth in the div idends and share price of a share of 
NiSourcc s common stock (calculated using a 20 trading day average of NiSouree's closing price beginning December 31. 2012 and ending on 
December 31. 2015) compared to the total shareholder return performance of a predetermined peer group of companies. The service conditions 
lapse on 1-ebruary 29. 2016 when the shares vest provided the performance criteria are satisfied. In general, if the employee terminates 
employment before I-ebruary 29, 2016 due to (I) Retirement or Disability (as defined in the award agreement), or (2) death, the employment 
conditions will lapse with respect to a pro rata portion of the performance shares payable at target on the date of termination provided the 
performance criteria are met. In the event of a Change-in-Control (as defined in the award agreement'), all unvested performance shares will 
immediately vest. Termination due to any other reason will result in all performance shares awarded being
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forfeited elTeelive on the emplovce's date of termination. As of September 30. 2013 . 1.974,337 nonvested performtmee shares wete grained and 
outstanding.

Non-employee Director Awards. As of Mav II. 2010. awards to non-empiovee directors may be made only under the Omnibus Plan. 
Currently, restricted stock units are granted annually to non-employee directors, subject to a non-employee director's election to defer receipt ol 
such restricted slock unit award. The non-employee director’s restricted stock units vest on the last day of the non-employee director's annual 
term corresponding to the vear the restricted stock units were awarded subject to special pro-rata vesting rules in the event of Retirement or 
Disability {as defined in the award agreement), or death. The vestetl restricted stock units are payable as soon as practicable following vesting 
except as otherwise provided pursuant to the non-cmplovee director's election to defer. As of September 30. 2013 . 148,702 restricted stock units 
are outstanding to non-employee directors under the Omnibus Plan.

Only restricted stock units remain outstanding under the prior plan for non-emptoyec directors, the Amended and Restated Non-employee 
Director Stock Incentive Plan (the "Director Plan"). All such awards are fully vested and shall be distributed to the directors upon their 
separation from the Board. As of September 30, 2013 . 1S1.106 restricted stock units remain outstanding under the Director Plan and as noted 
above no further shares mav be awarded under the Director Plan.

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 in newly issued shares of common stock. NiSource 
also has a retirement savings plan that provides for discretionary profit sharing contributions of 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 in shares of common stock. For the quarters ended September 30. 2013 and 2012 . NiSource recognized 401 (k) match, 
profit sharing and non-elective contribution expense of $7.9 million and S6.7 million . respectively. For the nine months ended September 30. 
2013 and 2012 . NiSource recognized 40l(k) match, profit sharing and non-elective contribution expense of $22.2 million and $19.4 million . 
respectively.

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 ol'certain subsidiaries. Such agreements include guarantees and stand-by letters ol 
credit. These agreements are enteral 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. 2013 and the years in which they expire were:

(in millions) Total 2013 2014 2015 2016 2017 A I'ter

Guarantees of subsidiaries debt S 7,210.5 $ — S 500.0 s 230.0 S 616.5 S 507.0 :5 5.357.0

Guarantees supporting commodity
transactions of subsidiaries 10.7 10.7 — — — —

Accounts receivable securitization 208.3 208.3 — — — — —

Lines of credit 612.5 612.5 — — — — —

Letters of credit 39.2 0.7 22.3 16.2 — — —

Other guarantees 132.3 18.1 48.4 3.0 — — 62.8

Total commercial commitments S 8,213.5 $ 850.3 S 570.7 S 249.2 S 616.5 S 507.0 :5 5.419.8

Guarantees of Subsidiaries Debt. NiSource has guaranteed the payment of $7.2 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 1. 1991, for the specific purpose of guaranteeing Columbia of Massachusetts' 
^^tandinu medium-term notes.
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As of September 30. 2013 and December 31. 2012 . NiSource had recorded reserves of approximately S140.5 million and S160.0 million . 
respeetivelv. to cov er environmental remediation at various sites. The current portion of this reserve is included in "Legal and environmental 
reserves" in the Condensed Consolidated Balance Sheets (unaudited). The noncuneni 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 recowry from customers. These expenditures are not 
currently estimable at some sites. NiSource pcriodicallv adjusts its reserves 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. Recently, proposals have been developed to implement federal, state and regional GIIG programs and to create renewable 
energy standards.

In the first quarter of 2012. the l:PA proposed an output-based carbon standard for new power plants. On September 20. 2013. the FPA 
announced withdrawal of the proposed standard and released a new proposal. The newly proposed standard would, for the first time, set national 
limits on the amount of carbon emissions allowed from new power plains. The revised numerical limit requires that compliance lor new coal- 
fired plants include capture and sequestration of carbon dioxide. In addition, the IIP A acknowledged that it intends to regulate existing sources 
with a proposed rule expected in 2014.

If the FPA develops a GHG new source performance standard for existing units or if a federal or state comprehensive climate change bill were to 
JjLcnacled into law, the impact on NiSource’s financial performance would depend on a number of factors, including the overall level ofrequired 

reductions, the renewable energy targets, the degree to which offsets may be used for compliance, the amount of recovery allowed from 
^Rtomers. and the extent to which NiSource would be entitled to receive CO ; allowances at no cost. Comprehensive federal or slate GHG 

regulation could result in additional expense or compliance costs that may not be fully recoverable from customers and could materially impact 
NiSource’s financial results.

National Ambient Air Quality Standards . The CAA requires the l:PA to set national air quality standards for particulate matter and five other 
pollutants (the NAAQS) considered harmful to public health and the environment. Periodically the FPA 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:

Particulate Matter: In December 200t). the FPA issued area designations for the 20<Ki 24-hour P.YI 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 annua! I'M 
:5standard from 15 to 12 micrograms per cubic meter. NiSource will continue to monitor these matters and cannot estimate their impact at this 
time.

Ozone (eight hour): On September 2. 201 I. the FPA announced it would implement its 200ts eight-hour ozone NAAQS rather than tightening 
the standard in 2012. The EPA will review, and possible revise, the standard in 2013 consistent with CAA requirements. In addition, the FPA 
has designated the Chicago metropolitan area, including the area in which Northern Indiana operates one of its electric generation facilities, as 
non-altainmenl for ozone. NiSource will continue to monitor this matter and cannot estimate the impact of any new rules at this time.

Nitrogen Dioxide (NO 2): The LILA revised the NO NAAQS by adding a one-hour standard while retaining the annual standard. The new- 
standard could impact some NiSource combustion sources. The FPA designated all areas of the country' as tinclassifiable/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 
^ars of designation. Additionally, under certain permitting circumstances emissions from some existing NiSource combustion sources may need 

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
NiStuirce subsidiaries are pniemialiv responsible parties at waste disposal sites under the CHRCl.A (eoniiitonlv known as Snperl’utul) and similar 
slate laws. Additionally, a program has been instituted to identify and investigate former MGI’ sites where Gas Distribution Operations 
subsidiaries or predecessors may have liability. The program has identified 67 such sites where liability is probable. Remedial aetinns at many id 
these sites are being overseen by stale 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 MG I’ 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 chances to the liability w ere noted as a result of the refresh 
completed as of June 30. 3013. The total liability at NiSource related to the facilities subject to remediation was SI3I.4 million and $132.b 
million at September 30. 2(113 and December .3 I. 2012 . respectively. The liability represents NiSotiree's best estimate of the probable cost to 
remediate the facilities. NiSource believes that it is reasonably possible that remediation costs could varv by as much as $25 million in addition 
to the costs noted above. Remediation costs arc estimated based on the best available information, applicable remediation simulards at the 
balance sheet date, and experience with similar facilities.

Additional Issues Related ((> Individual Business Segments

The sections below describe various regulatory actions that affect Columbia Pipeline Group Operations. Flcctric Operations, and certain other 
discontinued operations for which NiSource lias retained a liability.

Columbia Pipe-line Group Operations.

Waste
Columbia Transmission continues to conduct characterization and remediation activities at spccillc sites under a 1945 AOC (subsequently 
modified in 1996 and 2007). The 199.5 AOC originally covered 245 major facilities, approximately 13.000 liquid removal points, approxin^^v 
2.200 mercury measurement stations and about 3.700 storage well locations. As a result of the 2007 amendment, approximately 50 
remain subject to the terms of the AOC. During the third quarter of 2011. Columbia Transmission completed a study to estimate its l^Se 
remediation requirements related to the AOC. Columbia Transmission accordingly increased its liability for estimated remediation costs by 
$25.0 million . Since the third quarter of 201 1. Columbia Transmission has been monitoring its liability on a quarterly basis and performed an 
annual refresh of the study during the second quarter of subsequent years, with no material changes recorded. The total liability at Columbia 
Trims mission related to the facilities subject to remediation was SI 1.8 million and $21.7 million at September 30. 2013 and December 31.2012 . 
respectively. The liability represents Columbia Transmission's best estimate of the cost to remediate the facilities or manage the sites. 
Remediation costs arc 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.

One of the lacilities subject to the 1995 AOC is the Majorsville Operations Center, which was remediated under an FI’A approved Remedial 
.Action Work Plan in sumnicr 2008. The completed work was approved bv FPA. and Columbia Transmission continues to monitor the site 
subject to kl’A oversight. On April 23. 2009, the PADliP issued Columbia Transmission an NON'’, alleging that the remediation did not (idly 
address the site’s impact on an adjacent stream, which Columbia Transmission disputes. The NOV asserts violations of the Pennsylvania Clean 
Streams laws' and the Pennsylvania Solid Waste Management Act and includes a settlement demand in the amount of $1 million . The PADEP 
has not initiated a legal proceeding since issuance of the NOV. Columbia Transmission believes thai it is reasonably unlikely that a penalty will 
be assessed.

electric Operations.

Air
Northern Indiana expects to become subject to a number of new air-quality mandates in the next several vears. These mandates may require 
Northern Indiana to make capita! improvements to its electric generating stations. The cost of capital improvements is estimated to be $860 
million . ol which approximately $350 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. Northern Indiana believes that the capital costs 
will likely be recoverable from ratepayers.

Snffur dioxide: In June 2010. the IEPA promulgated a revised primary one-hour SO : NAAQS. The HP A completed its initial round of 
nonaltainment designations in July 2013. based upon ambient air monitoring data. Counties containing Northern Indiana
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coal-tired generating stations were not designated as nonaltainment. but thev will be addressed in luiure action bv the EPA. Northern Indiana 
will continue to monitor developments in these matters hut does not anticipate a material impact.

Crnss-Suih' .-Hr I’nl/tniiin Rule / (.lean Air Interstate Rule tCAlR) / Transport Rule: On July 6. l I. the EPA announced its replacement tor the 
2005 CAIR to reduce the interstate transport of line particulate matter and ozone. The CSAPR reduces overall emissions of SO ; and NO * by 
setting state-wide caps on power plant emissions. The CSAPR limits emissions, including Northern Indiana’s, and restricted emission allowance 
trading programs were scheduled to begin in 2012. In a decision issued on August 2I. 2012 the D.C. Circuit Court vacated the CSAPR leaving 
the CAIR irading program provisions and requirements in place. The EPA subsequently petitioned for a writ of certiorari, and the Supreme 
Court granted this writ on June 24. 201.'. Oral arguments are scheduled for December 10. 2013 and a decision is expected sometime next year. 
These legal developments do not significantly impact Northern Indiana's current emissions control plans. Northern Indiana 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. Northern Indiana believes its current multi-pollutant compliance plan and New Source Review Consent Decree capital 
investments will allow Northern Indiana to meet the emission requirements of CAIR. while a replacement for CSAPR is developed to address 
the court’s decision.

Utility Mercury ami Air Toxics S/anJanls Rule: On February S, 2008. the United Slates Court of Appeals for the District of Columbia Circuit 
vacated two EPA rules that are the basis for the Indiana Air Pollution Control Board's Clean Air Mercury Rule (CAMR) that established utility 
mercury emission limits in two phases (2010 and 201 S) and a cap-and-lrade program to meet those limits. In response to the vacatur, the EPA 
pursued a new Section 112 rulemaking to establish MACT standards for electric utilities. The EPA finalized the MATS rule on December 16, 
2011. Compliance for Northern Indiana's affected units is required by April 2016. Northern Indiana has developed a plan for further 
environmental controls to comply with MATS.

Mew Source Review: On September 29. 2004. the EPA issued an NOV to Northern Indiana for alleged violations of the CAA and (he Indiana 
SIP. The NOV alleged that modilications were made to certain boiler units at three of Northern Indiana's generating stations between the years

*
5 and 1995 without obtaining appropriate air permits lor the modifications. Northern Indiana, the EPA. the Department of Justice, and IDEM 
? settled the matter through a consent decree, entered on July 22. 2011.

Wafer
The Phase 11 Rule of the Clean Water Act 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, became effective on September 7, 
2004. Under this rule, stations will either have to 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. Various court challenges and EPA responses ensued. The EPA 
announced a proposed rule and is obligated to finalize a rule in 2013. Northern Indiana will continue to monitor this matter but cannot estimate 
the cost of compliance at this time.

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. Northern Indiana anticipates the rule to be finalized in 2014 and will continue to monitor this matter but cannot estimate the 
cost of compliance at this time.

Waste
On March 3 1. 2005. the EPA and Northern Indiana entered into an AOC under the authority of Section 3008(h) of the RCRA for the Bailly 
Station. The order requires Northern Indiana to identify the nature and extent of releases of hazardous waste and hazardous constituents from the 
facility. Northern Indiana must also remediate any release of hazardous constituents that present an unacceptable risk to human health or the 
environment. In July 2012. the EPA issued a Final Decision for Areas A and B of the Bailly facility. Remedial activities in those areas have 
commenced and may continue into 2014. The process to investigate and select appropriate remedial activities at a third area is ongoing.

The Indiana Department of Environmental Management requested that Northern Indiana enter into AOCs to identify the nature and extent of 
releases of hazardous waste and hazardous constituents at the Michigan City and Mitchell Generating Stations. The final AOC for the Michigan 
City Generating Station became effective in October 2013. and investigation activities are expected to commence in 2014. A final AOC for the 
Mitchell Generating Station is expected to be effective in 2014. Northern Indiana cannot estimate the cost of compliance with any AOCs at this 
time.

P
Wunc 2 1.2010, the EPA published a proposed rule for regulation of CCRs. The proposal outlines multiple regulatory approaches that the EPA 

considering. These proposed regulations could negatively affect Northern Indiana's ongoing byproduct reuse
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programs and would impose additional requirements on its management of coal combustion residuals. Northern Indiana will continue to monitor 
developments in this matter and cannot estimate the cost of compliance at tins time.

Other Operations.

Waste
NiSource alftliales have retained environmental liabilities, including cleanup liabilities associated with some of its former operations. Four sites 
are associated with its former propane operations and ten sites associated with former petroleum operations. At one of those sites, an AOC has 
been signed with the FPA to address petroleum residue in soil and groundwater.

1). Other .Matters. 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 Safely & Health Administration in their investigations of this incident. 
Columbia ol Massachusetts believes nnv costs associated with damages, injuries, and other losses related tv) this incident are substantially 
covered bv insurance. Any amounts not covered bv insurance are not expected to have a materia! impact on NiSource’s consolidated financial 
statements. In accordance with (iAAP. NiSource recorded any reserves and the related insurance recoveries resulting from this incident on a 
gross basis within the Condensed Consolidated Balance Sheets {unaudited).

18. Accumulated Other Comprehensive Loss

The following tables display the components of Accumulated fit her Comprehensive Loss for the three and nine months ended September 30. 
2013 :

Thicc Months Etulcd Septcmlici ?0. 2o 1.1 (in mil!'win)

(oiins and Limes 
nil Securities

(Atins and Losses on 
Cash FUm Hedges

Pension ami OPF.Ii 
Items ,l‘

Aeeuimilaj^^^B

Other
Comprehensive

Loss'"

Balance as of July 1. 2013 S «'.7) s (27.2) % (34.1) S (('2.0)

Ollier comprehensive income helbte reclussificniioits 1.0 (0.1) (0.6) o.3

Amounis icda.ssitied train accumulated oilier cojiipielicmnc income (0.1) 0.7 U.7 1.3

Ncl cuiTenl-pcriod olhet comjiichciisi' c income 0.0 O.n 0.1 ).('

Balance as ol’Sepiemlier 30. 2013 S 0.: 5 (26.6) S 134.0) S 160.4)

Nine Months Haded Scpicml'ci 3<l. 2<> 1 3 (in iitiii'wii.\i
(Alins and Ltme.s 

on Securities "
Cains and Losses on 
Cash Flow Hedges'"

Pension and Ol’liB 
Items '''

Aecmmilaled
Other

Comprehen'i' e 
Loss

Balance as of January I. 2013 S 2.6 S (2X.6) s (30.5) S (65.5)

lather comprehensive income beluic icckissiiicniimis (1.0) (0.1 ) 2.6 0.6

Amounts reelassitlcd from accuinulaied other comprehensive income (0.5) 2.1 2.9 4.5

Net cunem-periud oilier comprehensive (loss) income 12.4) 2.0 5.5 5.1

Balance as of Sep!ember 30. 2013 S 0.2 s (2C*6) $ (34.0) S ('6(1.4)
'All aimumiM arc nei of tax. Amuiml;. in parentheses iinlicale ilebin

Equity Investment
As Millennium is an equity method investment. NiSource is required to recognize a proportional share of Millennium's OC1. The remaining 
unrecognized loss at September 30. 2013 ot S17.9 million , net of tax. related to terminated interest rate swaps is being amortized over the period 
ending June 2025 into earnings using the ellective interest method through interest expense as interest payments are made bv Millennium. The 
unrecognized loss of SI7.9 million and SIS.7 million at September 30. 2013 and December 31. 2012 . respectively, is included in gain 
losses on cash flow hedges above.
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IM. Business Se«>ment Information

(;>pei'aiine segments ore components of an enterprise for which separate financial information is available and evaluated regularly hy the chiel 
operating decision maker in deciding how to allocate resources and assess performance. NiSourcc's Chiel' Executive Ufllcer is the chiel 
operating decision maker.

At September 30. 2013 . NiSourcc'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. 
Marvland. Indiana and Massachusetts. The Columbia Pipeline Group (formerly known as Gas Transmission and Storage! Operations segment 
oilers gas transportation and storage services for I.DCs, marketers and industrial and commercial customers located in northeastern. mid- 
Atlantic. midwestern and southern slates 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 of Indiana.

The following table provides information about business segments. NiSource uses operating income as its primary measurement for each ol the 
reported segments and makes decisions on Imunce. dividends and taxes at the corporate level on a consolidated basis. Segment revenues include 
intersegment sales to affiliated subsidiaries, w hich arc eliminated m consolidation. Affiliated sales are recognized on the basis of prevailing 
market, regulated prices or ai levels provided tor under contractual agreements. Operating income is derived from revenues ami expenses 
directlv associated with each segment.

Three Months Ended 
September 30.

Nine Months Ended 
September 30.

tin millions) 2013 2012 2013 2012

REVENUES

Distribution Operations
^HTiliatcd

S 409.5 S 378.9 S 2,126.8 S 1.882.8

Intersegment — 0.1 0.2 0.4

Total 409.5 379.0 2,127.0 1.883.2

Columbia Pipeline (.roup Oper ations

Unaffiliated 251.3 156.6 752.0 599.1

Intersegment 31.4 31.5 105.9 105.4

Total 282.7 188.1 857.9 704.5

Electric Operations
Unaffiliated 413.6 418.3 1.175.9 1.148.4

Intersegment 0.1 0.2 0.5 0.6

Total 413.7 418.5 1,176.4 1.149.0

Corporate and Other
Unaffiliated 2.4 2.4 5.8 7.0

Intersegment 119.6 ! 19.3 351.3 345.3

Total 122.0 121.7 357.1 3 5 T 3

Eliminations (151.1) (151.1) (457.9) (451.7)

Consolidated Gross Revenues $ 1,076.8 s 956.2 s 4,060.5 S 3.637.3

Operating Income (Loss)
(ias Distribution Operations S (5.0) s 10.4 s 279.1 S 263.4

Columbia Pipeline Group Operations 98.7 38.8 321.0 268.9

Electric Operations 87.5 83.7 212.2 200.2

.Corporate and Other (4.8) (1.4) (13.0) 1.0

Operating Income s 176.4 s 131.5 s 799.3 S 733.5
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20. Supplemental Cash Flow Inrormation

The lollowing table provides additional information regarding NiSource's Condenserl Suitements of Consolidated Cash Rows (unaudited) for 
the nine months ended September 30. 2013 and 2012 :

Nine Months Ruled 
September 30.

iin millions) 2013 2012

Supplemental Disclosures of Cash Flow Information

Non-cash transactions:

Capital expenditures included in current liabilities S 202.7 S 119.6
Stock issuance to employee savings plans 22.2 19.4

Schedule of interest and income taxes paid:

Cash paid for interest, net of interest capitalized amounts s 359.4 S 336.1

Cash paid for income taxes 8.5 8.4
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regarding forward-looking statements 
The Mtintigcinent'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 IP3.T as amended, and Section 2 I E of the Securities Exchange Act ol 
1934. as amended. Investors anti prospective investors should understand that many factors govern whether any forward-looking 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 concerning NiSource's plans, objectives, expected performance, 
expenditures and recover.-' of expenditures through rates, stated on either a consolidated or segment basis, and any and all underlying 
assumptions and other statements that are other than statements of historical fact. From time to lime. NiSource may publish or otherwise make 
available forward-looking statements of this nature. All such subsequent forwaul-looking statements, whether written or oral and whether made 
by or on behalf of NiSource. 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.

Realization of NiSource's objectives and expected performance is subject to a wide range of risks and can be adversely affected by, 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 ol 
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, counterparty credit risk, and the matters set forth in the "Risk Factors" section of 
NiSource's 2012 Form 10-K, 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 lime. 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 Conditions and Results of Operations should be read in conjunction with 
NiSource's Annual Report on Form 10-K for the llscal year ended December 31. 2012 .

CONSOLIDATED REVIEW

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 of NiSource'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 (.luring 
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. 2013 . NiSource reported income from continuing operations of S337.9 million . or SI.0k per basic 
share, compared to S276.7 million . or SO.97 per basic share reported for the same period in 2012.

The increase in income from continuing operations was due primarily to the following items:

• The impacts of the customer settlement at Columbia Transmission increased net revenues by S50.2 million. Refer to Note 6. 
"Regulatory Matters." in the Notes to Condensed Consolidated Financial Statements {unaudited) for more information.

• Regulatory and service programs at Gas Distributions Operations increased net revenues by S2S.5 million primarily due to the impacts 
from the implementation of rates under Columbia of Ohio's approved infrastructure replacement program and rale cases at Columbia of 
Massachusetts and Columbia of Pennsylvania. Refer to Note N, "Regulatory Matters." of NiSource's Annual Report on Form 10-K. for 
the liseal year ended December 3 1.2012 for more information.

• Colder weather in 2013 resulted in an increase in income from continuing operations of S27.4 million compared to the prior year. 
Weather statistics are provided in the Gas Distribution and Electric Operations' segment discussions.
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• Net revenues increased by $2l).4 million as a result of environmental investment cost recoverv at Uleeirie Operations resulting from the 
electric rale case. Refer to Note ft. "Regulatoiv Matters." of NiSonrce's Annual Report on form M>-k for the fiscal vear ended 
December 31. 2012 for more information.

• Other, net increased by Slb.S million primarily due to a gain from insurance proceeds and AFUDC earnings.

These increases to income from continuing operations were partially offset bv the following:

• (Employee and administrative expense increased by $32.S million due primarily to IT support and enhancement projects, greater labor 
expense due to a growing workforce and reduced payroll capitalization and timing of outages and maintenance.

• Depreciation and amortization increased by $13.4 million primarily as a result of higher capital expenditures placed in sendee. 
NiSource projects 2013 capital expenditures to be approximately .$2.0 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 Orowth
NiSouree’s business plan will continue to center on commercial and regulatory initiatives: commercial growth anil expansion of the gas 
transmission and storage business; financial management of the balance sheet: and cost and process excellence.

Commercial and Reeulalorv Initiatives
NiSource is moving forward on regulatory initiatives across several distribution company markets. Whether through lull rate case filings or other 
approaches. NiSonrce'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.

Northern Indiana continued to focus on customer sendee, reliability and long-term growth and modernization initiatives during the third qumer. 
while executing on significant environmental investments.

• In line with legislation passed earlier this year to support a variety of infrastructure long-term investments. Northern Indiana tiled a 
seven-year natural gas infrastructure modernization and expansion plan with the IURC on October 3. 2013. The legislation provides for 
timely recovery of related investments through deferrals and tracking mechanisms. The natural gas plan outlines a program of 
qualifying system modernization projects, with anticipated investment opportunities of approximately $710 million. Northern Indiana's 
seven-year eieetrie infrastructure modernization plan, tiled on July 19. 2013 with outlined investments of approximately $1.1 billion, 
remains under review by the IURC. Northern Indiana anticipates making its initial eieetrie and natural gas investments in earlv-to-mid 
2014.

• Northern Indiana extended its 2010 natural gas customer rate settlement through 2020 following the lURC's approval of an agreement 
reached earlier this year with the OUCC and other key customer stakeholders on August 2s. 20 13.

• Work continues on Northern Indiana’s two electric transmission projects in northern Indiana, which support new jobs, enhance svstem 
reliability and offer environmental benefits. Northern Indiana recently selected the route for the first project and is in discussions with 
landowners and communities along the line's path. Together the projects will involve an investment by Northern Indiana of 
approximately $500 million.

• Northern Indiana continues to execute on the approximately $250 million l-GD project at the Michigan City generating station. This 
project is scheduled for completion by the end of 2015. The approximately $500 million UGf) project at Northern Indiana’s Schahfer 
generating station remains on schedule and on budget. The units will be placed into service in die fourth quarter of 2013 and in late 
2014.

On October 10. 2013, the IURC issued an Order approving Northern Indiana's capital projects and associated cost recoverv for 
investments to support compliance with the EPA's MATS rule. The investments are expected to reach approximately $60 million over
the next three vears.
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NiSouree's ( ias [distribution companies continue to deliver strong results from their strategy of aligning long-term infrastructure replacement and 
enhancement programs with a variety of complementary customer programs and regulator,- initiatives.

• (ias Distribution Operations' infrastructure replacement and enhancement program is on track to reach an investment level o! 
approximately S7?li million in 2013. This inv estment supports NiSource's commitment to delivering sate, reliable services to customers 
ami solid financial performance for shareholders.

• Columbia of Kentucky continues to make progress on its base rale ease filed in May 2013 with the Kentucky PSC. The case seeks an 
annual revenue increase of approximatelv S16.6 million. H also includes a more modern rale design using a revenue normalization 
adjustment and supports Columbia of Kentuckv's ongoing infrastructure investment plans. If approved, new rates are expected to go 
into effect in January 2014.

• Columbia of Massachusetts' base rale case remains on schedule with the Massachusetts DPU. The case, which seeks increased cost of 
service of S30 million, is designed to support Columbia of Massachusetts' expanded infrastructure modernization and replacement plans 
with timely investment recover,-. An order is expected by February 2K. 2014. with new rates going into effect on March 1. 2014.

• On September 23. 2013. Columbia of Maryland received a final order from the Maryland PSC on its base rate case. In addition to 
intplemeniing a revenue normalization adjustmetit mechanism for residential customers, the Order approved an annual revenue increase 
of $3.6 million. Rates event into effect on September 25. 2013.

Refer to Note 6. "Regulatory Matters." in the Notes to Condensed Consolidated Financial Statements (unaudited) for a complete discussion of 
regulatory and commercial matters.

f
^lernization. Commercial Growth and Expansion of the Columbia Pipeline Group (formerly known as Gas Transmission and Storage)
Brations

olumbia 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 legions.

• Columbia Transmission is on track to complete the first year of investments under its system modernization settlement. As provided in 
the settlement. Columbia Transmission will make a tracker filing rcllceting first-year investments of approximately $300 million with 
the FERC by the end of this vear. The modernization settlement covers the initial live years of a 10 to 15 year program totaling $4 
billion to $5 billion of investments.

• On September 30. 2013. Pennant announced the construction of an approximately $60 million. 3S-mile natural gas liquids pipeline in 
eastern Ohio. The line will connect a cryogenic processing plant in New Middleton. Ohio, to the UEO Kensington facility near 
Kensington. Columbiana Counlv. Ohio. The initial capacity is expected to deliver up to approximately 90.000 ban-els a day. starting in 
the third quarter of 2014. NiSource Midstream operates Pennant, which is jointly owned by I larvest Pipeline, an affiliate of Hilcorp, and 
NiSouree Midstream.

• The fu st phase of Pennant's pipeline and processing facilities remains on schedule to begin service by the end of 2013. The $320 million 
project involves the construction of 55 miles of 20 inch and 24 inch gathering pipeline facilities with an initial capacity of 600 MMcf 
per day. and a cryogenic natural gas liquids processing plant with an initial capacity of 200 MMcf per day. NiSouree owns a 50.0% 
interest in Pennant and is responsible for 50.0% of the investment.

• Millennium is on track with development of an approximately $45 million new compressor facility in Delaware County. New York. 
The project, winch will increase the pipeline's delivery capacity lo $50.000 Dth per day, is expected to be in service April I. 2014. 
NiSouree ow ns a 47.5% interest in Millennium and is responsible for 47.5% of the investment.

• Columbia Pipeline Group Operations' core projects, including the approximately $200 million West Side Expansion Project, the 
approximately $275 million East Side Expansion Project and the approximately $37 million Power Plant Generation Project, among 
Olliers, remain on track and will add more than 1 Bef of capacity when completed over the next two years.
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Financial Munimemeni oftlic Hahmcc Sheet
At the end of the third quarter. NiSource maintained appruNimately SIAXI.I million in net awailahle liquiditv. Additionally, during (he (list 
quarter of 2u 1 T Standard A Poor's reaffirmed NiSource's HBB- credit ratine and stable outlook.

On October 10. 2(11 a. NiSouree Finance issued IfoOd.O million of 5.d5% senior unsecured notes that mature on February 1. 2P45 .

On September 30. 2013. NiSource Finance amended its existing revolving credit facility with a syndicate id'banks led by Barclays Capital to 
expand capacity to S2.0 billion and extend the termination date to September 2S. 2018. The purpose of the facility is to fund ongoing working 
capital requirements including the provision ol liquidity support lor NiSouree's S1.5 billion commercial paper program, provide for issuance ol 
letters of credit, and also for general corporate purposes. At September 30. 2013 . NiSource had no outstanding borrowings under this facility.

On August 19. 2013. Northern Indiana redeemed S30.0 mil bun of 7.1 (>% medium term notes.

On July 22. 2013. Northern Indiana redeemed S5.0 million ol 7.2 1% medium term notes.

On July 8. 2013. Northern Indiana redeemed S15.0 million of 7.35% medium term notes.

On June 3. 2013. Northern Indiana redeemed SIX.0 million of 5.20% pollution control bonds.

On April I 2. 2013. NiSource Finance issued S750.0 million of 4.80% senior unsecured notes that mature on February 15. 2044.

On March 1. 2013. NiSource Finance redeemed S420.3 million of h. 15% senior unsecured notes.

On April 5. 2012. NiSouree Finance negotiated a S250.0 million three-year bank term loan with a syndicate of banks having an original 
date of April 3, 2015. On April 15. 2013. NiSouree Finance amended the term loan to add an additional lender to the syndicate ofbanks. inimPase 
borrowings under the term loan to S325 million and extend the maturity date to April 15. 2016. Borrowings under the term loan have an interest 
rate of’I.IBOR plus 125 basis points.

Ethics ami 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. NiSouree'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 peilomumcc. 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, 2013

Net Income
NiSouree reported net income of 548.1 million . or SO. 16 per basic share, for the three months ended September 30. 2013 . compared to net 
income of SI 9.3 million . or SO.06 per basic share, for the third quarter of 2012 . Income from continuing operations was $49.5 million . or $0.16 
per basic share, for (he three months ended September 30. 2013 . compared to income from continuing operations of SI6.6 million . or SO.05 per 
basic share, for the third quarter of 2012 . Operating income was SI76.4 million . an increase of S44.9 million from the same period in 2012 . All 
per share amounts are basic earnings per share. Basic average shares of common stock outstanding at September 30. 2013 were 312.8 million 
compared to 290.3 million at September 30. 2012 .

Comparability of line item operating results between quarterly periods is impacted by regulatory and tax trackers that allow for the recovery in 
rates ol 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.
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Net l^cwnucs
Total consolidated net revenues (uross revenues less cost of sales) for the quarter ended September 30. 2013 . were SS33.N million . a SI04.N 
million increase from the same period last vear. This increase in net revenues was primarily due to increased Columbia Pipeline Croup 
Operations' net revenues of $94.5 million and increased Gas Distribution Operations’ net revenues of S15.4 million partially offset by a decrease 
in lilcctric Operations’ net revenues of $5.3 million.

• Columbia Pipeline Group Operations' net revenues increased primarily as a result of the 2012 customer settlement at Columbia 
Transmission, which increased net revenues by .$66.0 million and higher regulatory trackers, which are offset in expense, of $26.7 
million.

• Gas Distribution Operations' net revenues increased primarily due to an increase of $ 11.1 million for regulatory and service programs, 
including the impacts from the implementation of rates under Columbia of Ohio's approved infrastructure replacement program and the 
rate case at Columbia of Pennsylvania and increased trackers, which are offset in expense, of $7.1 million. These increases were 
partially offset by a settlement of $3.2 million at Columbia of Massachusetts related to a prior period contract.

• lileetric Operations' net revenues decreased due primarily to the effects of colder weather of S8.9 million, lower environmental trackers, 
which are offset in expense, of SS.4 million, a decrease of $3.8 million related to the final reconciliation of the revenue credit recorded 
in 2012 and lower resiliential margins of $1.6 million. These decreases were partially offset by an increase in environmental investment 
cost recovery of $7.2 million and higher commercial and industrial margins of $6.9 million.

Operatiim expenses
Operating expenses for the third quarter of 2013 were $667.9 million , an increase of $62.4 million from the 2012 period. This increase was 
primarily due to higher operation and maintenance expenses of $50.3 million and increased depreciation and amortization of $19.2 million.

K
‘ illy offset by an increase in the gam on sale of assets of S9.1 million. The increase in operation and maintenance expenses was primarily 

o increased regulatory trackers, which are offset in revenue, of $28.7 million, software data conversion costs of S7.5 million, higher 
onmenlal costs of $6.5 million and increased employee and administrative costs of $5.2 million. The increase in depreciation and 

amortization is primarily due to the impacts of the customer settlement at Columbia Transmission. The gain on the sale of assets is primarily 
attributable to the sale of storage base gas of SI 1.1 million at Columbia Transmission.

I.Tmilv Earnimis in Unconsolidated AITiliates
Equity Earnings in Unconsolidated Affiliates were $ 10.5 million during the third quarter of 201 3 compared to $S.O million for the third quarter 
of 2012 . Equity Earnings in Unconsolidated Affiliates includes investments in Millennium and Hardy Storage, which are integral to the 
Columbia Pipeline Group Operations' business.

Other Income (Deductions)
Other Income (Deductions) reduced income by $99.0 million in the third quarter of 2013 compared to a reduet ion in income of $ 105.7 million in 
the prior year. The decrease in deductions is primarily due to a decrease in interest expense of $4.2 million resulting from the maturities ot 
$420.3 million of long-term debt in March 2013 and $315.0 million of long-term debt in November 2012 partially offset by higher interest 
expense from the issuance of $750.0 million of long-term debt issued in April 2013. Other, net income of $4.7 million was recorded in 2013 
compared to $2.2 million in 2012.

Income Taxes
Income lax expense for the quarter ended September 30, 2013 was S27.9 million compared to $9.2 million in the prior year. NiSouree's interim 
effective tax rates reflect the estimated annual effective tax rates for 2013 and 2012, adjusted for tax expense associated with certain discrete 
items. The effective lax rales for the quarters ended September 30, 2013 and 2012 were 36.0% and 35.7% . respectively. These effective lax rates 
differ from the Federal tax rate of 35% primarily due to the effects of tax credits, state income taxes, utility rale-making, and other permanent 
book-to-tax differences.

On January 2, 2013, the President signed into law the American Taxpayer Relief Act of 2012 (ATRA). ATRA. among other things, extends 
retroactively the research credit under Internal Revenue Code section 4] until December 31. 2013. and also extends and modifies 50% bonus 
depreciation for 2013. In general, 50%) bonus depreciation will be available for property placed in service before January i. 2014, or in the case 

^^^rtain property having longer production periods, before January 1,2015. NiSource
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recorded the effects uf ATRA in the first quarter 2(113. The retroactive extension of the research credit did not have a significant effect on net 
income.

On March 7. 2013. the Congressional Joint Committee on Taxation look no exception to the conclusions reached bv the IRS in its 200N-20U) 
audit examination of NtSouree. Therefore, in the first quarter uf 201 3. NiSource recognized a federal income tax receivable of SI 5.9 million that 
was related to the 200s and 2009 tax years and increases in net operating loss carryforwards of SO.6 million that was related to uncertain tax 
positions in the 2010-2012 tax years. NiSource received payments of S75.I million in March 2013 and S70.6 million in April 2013 of principal 
and interest from the IRS related to the audit examination. The recognition of the receivables and net operating loss carryforwards did not 
materially affect tax expense or net income.

On July 24. 2013. Transportation l-inance Bill H3535 which was passed bv the Massachusetts legislature, repealed the reduced tax rate of 6.5% 
for public utility corporations contained in Section 52A of Chapter 63 of the Massachusetts General Laws. Lffeclive January 1, 2014. Columbia 
of Massachusetts will be taxed at $.0%. which is the current franchise tax rate for corporations that tire not public utilities. Deferred income taxes 
were adjusted by S3.2 million as a result of this law change.

On September 13. 2013. the IRS and U.S. Treasury issued luial regulations on the deductibility and capitalization of expenditures related to 
tangible property, generally effective for tax years beginning on or after January I. 2014. Taxpayers mav elect early adoption of the regulations 
lor the 2012 or 2013 tax year. NiSource does not plan to early adopt the regulations. Deferred tax liabilities at September 30. 2013 are not 
materially affected by the regulations. The final regulations do not impact the effect of Revenue Procedure 2013-24 issued on April 30. 2013 
which provided guidance for repairs related to generation property. Among other things, the Revenue Procedure listed units of property and 
material components of units of property for purposes of analyzing repair versus capitalization issues. NiSource will likelv adopt this Revenue 
Procedure for income lax filirms in 2014.

There were no material changes recorded in the third quarter of 20! 3 to NiSouree's uncertain tax positions as of December 31. 2012.

Discontinued Operations
There was net income of SO. I million in the third quarter of 2013 from discontinued operations compared to net income of S2.7 million in the 
third quarter of 2012 . There was a loss on disposition of discontinued operations of S1.5 million in the third quarter of 2013 due to the sale ol 
NiSouree's unremtlaled niarketinu business.

Results of Operations

Nine Months Ended September 30. 2013

Net Income
NiSource reported net income of $3X0.3 million . or $1.22 per basic share, for the nine months ended September 30. 2013 . compared to net 
income ol S2X2.I million . or $0.09 per basic share, for the nine months ended September 30. 2012 . income from continuing operations was 
$337.9 million . or $ I .(is per basic share, for the nine months ended September 30. 2013 . compared to income from continuing operations of 
$276.7 million . or $0.97 per basic share, for the nine months ended September 30. 2012 . Operating income was $799.3 million . an increase ol 
$65.X million Irom the same period in 2012 . All per share amounts are basic earnings per share. Basic average shares of common stock 
outstanding at September 30. 2013 were 312.1 million compared to 2X5.9 million at September 30. 2012 .

Comparability ol line item operating results between quarterly periods is impacted by regulatory and tax trackers that allow for the rceovcrv in 
rates ol 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
lolal consolidated net revenues (gross revenues less cost of sales) for the nine months ended September 30. 2013 . were $2,792.2 million . a 
$24a,2 million increase Irom the same period last year. This increase in net revenues was primarily due to increased Columbia Pipeline Group 
Operations’ net revenues oT $154.1 million, increased Gas Distribution Operations' net revenues of $90.0 million and increased Electric 
Operations' net revenues of SI .5 million.

• Columbia Pipeline Group Operations net revenues increased primarily due to higher regulatory trackers, which are offset in expciunfil 
S96.5 million, the impacts of the customer settlement at Columbia Transmission, which increased net
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revenues by S50.2 million. Iiiyher commodiiy ami demand rewnue of $4.7 million and increased mineral rights royalty revenue of S4.4 
million. These increases were partiallv offset bv lower shoner term transportativui services of S.v5 million.

• Gas Distribution Operations' net revenues increased primarily due to the effects of colder w eather of $40.4 million, an increase of S2S.5 
million for regulatory and service programs, including the impacts from the implementation of rates under Columbia of Ohio's approved 
infrastructure replacement program and rale cases at Columbia of Massachusetts and Columbia of Pennsylvania, increased trackers, 
which are offset in expense, of $13.7 million, and an increase in resilientiaI and commercial usage of S5.7 million.

• Electric Operations' net revenues increased due primnrilv to an inctease in environmental investment cost recovery of $20.4 million, 
higher industrial, residential and commercial margins of S10.O million and transmission upgrade revenue of 56.5 million. These 
increases were partially offset hv the effects of colder weather of S13.0 million, lower environmental trackers, which are offset in 
expense. ofS12.2 million, a decrease of S4.7 million related to the final reconciliation of the revenue credit recorded in 2012. higher 
fuel handling costs of $3.3 million and a decrease in a KTO recovery mechanism of $2.9 million, which is offset in expense.

Operating Expenses
Operating expenses for the nine months ended 2013 were S2.01S.5 million , an increase of SI SO.S million from the 2012 period. This increase 
was primarily due to higher operation and maintenance expenses of $ i 67.4 mi II ion and increased depreciation and amortization of SI 3.4 million. 
The increase in operation and maintenance expenses was primarily due to increased regulatory trackers, which are offset in revenue, of $107.6 
million, higher employee and administrative costs of S32.N million, increased outside services of $ 12.3 million, software data conversion costs of 
$7.5 million and a mark-to-market adjustment of corporate owned life insurance assets primarily in the prior year of $6.6 million. These 
increases were partially offset by lower electric generation costs of SI 1.2 million as a result of the liming of planned and unplanned outages. The 
increase in depreciation and amortization is primarily due to higher capital expenditures placed in service.

^^uitv Earninus in Unconsolidated Affiliates
^^«ty Earnings in Unconsolidated Affiliates were $25.6 million for the nine months ended September 30, 2013 compared to $24.2 million for 

same period in 2012 . Equity Earnings in Unconsolidated Affiliates includes investments in Millennium and Hardy Storage, which arc 
integral to the Columbia Pipeline Group Operations' business.

Other Income (Deductions)
Oilier Income (Deductions) reduced income by S282.2 million in the nine months ended September 30. 2013 compared to a reduction in income 
of $309.1 million in the prior year. The decrease in deductions is primarily due to an increase in Other, net of $16.8 million in 2013 compared to 
the same period in 2012 and a decrease in interest expense. This increase is primarily attributable to a gain from insurance proceeds and AFUDC 
earnings. Interest expense of $304.3 million was recorded in 2013. a decrease of $ 1 (). I million compared to the prior year. The decrease resulted 
from the maturity of $420.3 million of long-term debt in March 2013 and $315,0 million of long-term debt in November 2012. and lower 
average short-term borrowings partially offset by higher interest expense from the issuance of $750,0 million of long-term debt in April 2013 
and S750.0 million of long-term debt in June 2012.

Income Taxes
Income tax expense for the nine months ended September 30. 2013 was $179.2 mil linn compared to $ 147.7 million in the prior year. NiSource's 
interim effective tax rates reflect the estimated annual effective tax rates for 2013 and 2012, adjusted for tax expense associated with certain 
discrete items. The effective tax rates for the six months ended September 30. 2013 and 2012 were 34.7% and 34.8% , respectively. These 
effective tax rates differ from the Eederal tax rate of 35% primarily due to the effeeis of lax credits, state income taxes, utility rate-making, and 
other permanent book-to-tax differences.

Discontinued Operations
There w'as net income of $7.5 million for the nine months ended September 30. 2013 from discontinued operations compared to net income ot 
S5.4 million for the comparable period in 2012 . The increase is primarily the result of a one-time settlement received in the first quarter of 2013. 
A gain on the disposition of discontinued operations of $34.9 million was recorded in 2013 as a result of a gain on the sale of the sendee plan 
and leasing business lines of NiSource’s Retail Sendees business partially offset by a loss on the sale of NiSource's unregulated marketing 
business.
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Liquidity and Capital Resources

A sionilK-ani portion ot NiSouree's operations, most nouibly in the gas distribution, gas transportation and storage and electric distribution 
businesses, are subject to seasonal fluctuations in cash flow. During the heating season, which is primarilv from November through Mareh. cash 
receipts from gas sales and transportation services typically exceed cash requirements. Durine 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 shori-ienn and long-term financing, 
is used to purchase gas to place in storage for heating season deliv eries and perform necessarv maintenance of facilities. NiSouree believes that 
through income generated from operating activities, amounts available under its revolving credit facility, commercial paper program and long
term debt agreements and NiSouree's ability to access the capital markets, there is adequate capital available to fund its operating activities and 
capital expenditures in 2013 .

Operaline Activities
Net cash from operating activities for the nine months ended September 30. 2013 was S1.07N.6 million . an increase of $ I 36.N million compared 
to the nine months ended September 30. 2012 . The increase in net cash from operating activities was primarily due to an increase in working 
capital from income lax receivables of S179.7 million primarily due to a refund from the IRS received in 2013.

Pension anil Ollier Postretiremen! Plan Funding. NiSouree expects to make contributions of approximatelv SI 1.3 million to its pension 
plans and approximately $40.4 million to its postretirement medical and life plans in 2013 . which could change depending on market conditions. 
For the nine months ended September 30. 2013 . NiSouree has contributed $0.1 million to its pension plans and $20.6 million to its oilier 
postretirement benefit plans.

Invcslimr Activities
NiSouree's capital expenditures for the nine months ended September 30. 2013 were $1,207.3 million . compared to $1,022.2 million for the 
comparable period hi 2012 . This increased spending is mainly due to higher expenditures 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 proeram. Additi^^A. 

there were increased expenditures in the IZlectric Operations segment due primarily to the FGD projects. NiSouree projects 2013 
expenditures to be approximately $2.0 billion .

Restricted cash was 51 x.3 million and $46.8 million as of September 30. 2013 and December 31.2012. respectivclv. The decrease in restricted 
cash was due to the sale of NiSouree's unregulated natural gas marketing business.

Contributions to equity investees increased $65.8 million due to higher contributions made by NiSouree Midstream to Pennant. Refer to the 
Columbia Pipeline Group Operations segment discussion in the Management's Discussion and Analysis of Financial Conditions and Results ol 
Operations for information on these contributions.

Fitumcine Activities
Long-term Debt. Reler to Note [4. "Long-lerm Debt.” in the Notes to Condensed Consolidated Financial Statements (unaudited) for 
information on long-lerm debt.

Credit Facilities. On September 30. 2013. NiSouree Finance amended its existing revolving credit facility with a syndicate of banks led by 
Barclays Capital to expand capacity to $2.0 billion and extend the termination dale to September 28. 2018. The purpose ol'lhe facility is to fund 
ongoing working capital requirements including the provision of liquidity support for NiSouree's $1.5 billion commercial paper program, 
provide lor issuance oflctters of credit, and also for general corporate purposes.

During June 2011. NiSouree Finance implemented a new commercial paper program with a program limit of up to $500.0 million with a dealer 
group comprised of Barclays, Citigroup. Credit Suisse and Wells Fargo. The program capacity was expanded to $ 1.5 billion with (lie addition ol 
RBS as a Fifth dealer on February 15. 20J3. Commercial paper issuances are supported by available capacity under NiSouree's $2.0 billion 
unsecured revolving credit facility, which expires in September 2018.

NiSouree Finance had no outstanding borrowings under its five-year revolving credit facility at September 30. 2013 and borrowings of $44.0 
million at December 31. 2012 , at a weighted average interest rate ol'3.73% . In addition. NiSouree Finance had $612.5 million in commercial 
paper outstanding at September 30. 2013 , at a weighted average interest rate of 0.67% and S490.6 million in commercial paper outstandj^^t 
December 31.2012 . at a weighted average interest rale of 1.11% .
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As of Scptcmlvf 30. 2013 and December 31. 2012 . NiSouree had S20S.3 million and $233.3 million . respectively, of short-term borrowings 
recorded on the Condensed ('ojisohdaied Balance .Sheets (unaudited) am) cash from financing activities in the same amount relating to its 
accounts receivable securitization facilities. See Note 0. "Transfers of Financial Assets."

As of September .30. 2013 . NiSouree had $39.2 million of stand-bv letters of credit outstanding of which $21.3 million were under the revolving 
credit facility. At December 31. 2012 . NiSouree had $36.4 million of stand-by letters of credit outstanding of which $ I X.3 million were under 
the revolvinu ctedit facihtv.

As of September 30. 2013 . an aggregate of $ 1.366.2 million of credit was available under the credit facility.

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 of accounts receivable.

All accounts receivable sold to the commercial paper conduits are valued at lace 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 detertnined. in part, by required loss 
reserves under the agreements.

Credit Ratings. On Febrnarv 25. 2013. Standard & Poor's affirmed the senior unsecured ratings lor NiSouree and its subsidiaries at BBB-. 
Standard & Poor's outlook for NiSouree and all of its subsidiaries is stable. On December 11. 2012. Fitch affirmed the senior unsecured ratings 
for NiSouree at BBB-. and the existing ratings of ail other subsidiaries. Fitch's outlook for NiSouree and ail of its subsidiaries is stable. On 
November 16. 2012. Moody's Investors Sendee affirmed the senior unsecured ratings for NiSouree at Baa3. and the existing ratings of all other 
subsidiaries. Moody's outlook for NiSouree and all of its subsidiaries is stable. Although all ratings continue to be investment grade, a 
downgrade by Standard &. Poor’s. Moody's or Filch would result in a rating that is below investment grade.

•
tin NiSouree affiliates have agreements that contain 'd atings triggers" that require increased collateral if the credit ratings of NiSouree or 
in 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 $34.0 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.

Contractual Obligations. Refer to Note 1 1. "Income Taxes.” in the Notes to Condensed Consolidated Financial Statements (unaudited) for 
material changes recorded during the nine months ended September 30. 2013 to NiSouree's uncertain tax positions recorded as of December 31. 
2012.

Northern Indiana 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 X at the Badly Generating Station. 
Services under this contract commenced on July I. 1992 and expired on June 30. 2012. On June 29. 2012, this agreement was renewed for ten 
years and. in accordance with (JAAP, was evaluated to determine whether the arrangement qualified as a lease. Based on the terms of the 
agreement, the arrangement qualified for capital lease accounting. The effective dale of the new agreement was July I, 2012. NiSouree 
capitalized this lease beginning m the third quarter of 2012.

Market Risk Disclosures

Risk is an inherent part of NiSouree's energy businesses. The extent to which NiSouree properly and effectively identities, assesses, monitors 
and manages each of the various types of risk involved in its businesses is critical to its profitability. NiSouree seeks to identify, assess, monitor 
and manage, in accordance with defined policies and procedures, the following principal market risks that are involved in NiSouree's energy 
businesses: commodity price risk, interest rate risk and credit risk. Risk management at NiSouree is a multi-faceted process with oversight by the 
Risk Management Committee that requires constant communication, judgment and knowledge of specialized products and markets. NiSouree'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

■
ket. operational, financial, compliance and strategic risk types. In recognition of the increasingly varied and complex nature of the energy 
ness. NiSouree's risk management process, policies and procedures continue to evolve and are subject to ongoing review and modification.
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Commoclnv Price Risk
NiSourcc exposed io eoinmodii\’ price risk ;is :i resuli of'iis sultsiiluiries' operations involving natural gas and power. To manage ibis market 
risk. NiSource’s subsidiaries use derivatives, including commodity futures contracts, swaps and options. NiSource is not involved in speculative 
energy trading aciivitv.

Commodity price risk resulting from derivative activities at NiSonree’s rate-regulated subsidiaries is limited, since regulations allow recovery ol 
prudently incurred purchased power, fuel and gas costs through the rate-making 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 rate-making process and may lie more exposed to commodity price risk. Some of NiSource's rale-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.

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 loan, 
commercial paper program and accounts receivable programs, which have interest rates that are indexed to short-term market interest rales. 
NiSource is also exposed to interest rate risk due to changes in interest rates on lixed-to-varinble interest rate swaps that hedge the fair value ol 
long-term debt. Rased 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 bv S3.6 million and SI0.7 
million for the three and nine months ended September 30. 2013 . respectively, and S2.S million and SI 1.3 million for lire three and nine months 
ended September 30. 2012 . respectively.

Credit Risk
Due to the nature of the industry, credit risk is embedded in many ol'NiSource's business activities. NiSource's extension of credit is go\M«^d 
by a Corporate Credit Risk Policy. In addition. Risk Management Committee guidelines are in place which document management aj'^^Bd 
levels for credit limits, ev aluation of creditworthiness, and credit risk mitigation efforts. Hxposures to credit risks arc monitored by the Corpffiilc 

Credit Risk function which is independent of commercial operations. Credit risk arises due to the possibility that a easterner, supplier or 
counterparty will not be able or willing to futlill its obligations on a transaction on or before the settlement dale. For derivative related contracts, 
credit risk arises when counterparties aic obligated to deliv er or purchase defined commodity units of gas or power to NiSource at a future date 
per execution of contractual terms and conditions. Iixposure to credit risk is measured in terms of both current obligations and the market value 
of forward positions net of any posted collateral such as cash, letters of credit and qualified guarantees of support.

NiSource closely monitors the Imancia! status of its banking credit providers and interest rale swap counterparties. NiSource evaluates the 
financial status ol its banking partners through the use ol 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 of the fair value hierarchy disclosed is based on the lowest lev el 
of input that is significant to the lair value measurement. NiSource's financial assets and liabilities include price risk assets and liabilities, 
available-for-sale securities and a deferred compensation plan obligation.

F.xchange-lraded derivative contracts arc generally based on unadjusted quoted prices in active markets and are classified within Level I. 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-tradcd derivatives are valued using broker or over-the-counter, on-line exchanges. In such cases, these 
non-exchange-traded derivatives are classilicd 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 v arious 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 arc not active, other observable inputs for the asset or liability, ami market-corroborated inputs, i.e.. 
inputs deriv ed 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 
vvilh a lower availability of pricing information and models may be utilized in the valuation. When such inputs have a significant impact oiuhe 
measurement of fair value, the instrument is categorized in Level 3. Credit risk is considered in the fair value calculation of deri^^^ 

instruments that are not exchange-traded. Credit exposures are adjusted to reflect collateral agreements which reduce exposures.
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Price risk management assets also include ilxed-to-floating interest-rate swaps, which are designated as fair value hedges, as a means to achieve 
its targeted level of variable-rate debt as a percent of total debt. NiSonree uses a calculation of future cash inllows and estimated future outllows 
related to the swap agreements, which are 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 rales 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 lair value hierarchy. Credit risk 
is considered in the fair value calculation of the interest rate swap.

Refer to Note K. '’Fair Value Disclosures." in the Notes to the Condensed Consolidated Financial Statements (unaudited) for additional 
information cm NiSourcc's fair value measurements.

Off Balance Shed Arrangements

As a part of normal business. NiSonree and certain subsidiaries enter into various agreements providing financial or performance assurance to 
third parties cm behalf of certain subsidiaries. Such agreements include guarantees and stand-by letters of credit.

NiSonree has issued guarantees that support up to approximately $10.7 million of commodity-related payments for its current and former 
subsidiaries involved in energy marketing activities. These guarantees were provided to counterparties in order to facilitate physical and financial 
transactions involving natural gas services. To the extent liabilities exist under the commodity-related contracts subject to these guarantees, such 
liabilities are included in the Condensed Consolidated Balance Sheets (unaudited).

NiSonree has purchase and sales agreement guarantees totaling S2S.0 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 NiSonree would be 
required to perform or otherwise incur anv siunificanl losses associated with any of the aforementioned miarantees is remote.

urce has other guarantees outstanding. Refer to Note 17-A, "Guarantees and Indemnities," in the Notes to Condensed Consolidated 
Financial Statements (unaudited) for additional information about NiSourcc’s offbalance sheet arrangements.

Other Information

Critical Aceountimi Policies
There were no signifleam changes to critical accounting policies for the period ended September 30, 2013 .

Recently Issued Accountinn Pronouncements
In July 2013, the FAS13 issued ASU 2013-10 which amends ASC 815 to include the Fed Funds Effective Swap Rate as an appropriate 
benchmark interest rate in the accounting for fair value and cash flow hedges in the United Slates, in addition to the interest rates on direct 
Treasury obligations of die U.S. government and LIBOR. Additionally, entities are no longer prohibited from using different benchmark interest 
rates for similar hedges except in rare and justifiable circumstances. The ASU applies prospectively to qualifying new hedging relationships 
entered into on or after July 17. 2013. or to hedging relationships redesignated on or after that date. NiSonree is currently reviewing the 
provisions of the new standard to determine the future impact on its Condensed Consolidated Financial Statements {unaudited) and Notes to 
Condensed Consolidated Financial Statements {unaudited).
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Dodd-Frank rimincial Rcionn Aci
The Doikl-Frank Wall Slrcct Reform and Consumer Prelection Ac! ("the Act") was passed hv Congress on July 15. 2010 and was signed into 
law on July 21. 2l)Hl. The Act. among other things, establishes a Financial Stability Oversight Council F'FSOC") and a Consumer Financial 
Protection Bureau ("CFPB") whose duties include the monitoring of domestic and international financial regulatory proposals and 
developments, as well as the protection of consumers. The FSOC mav submit comments to the SBC and any standard-setting body with respect 
to an existing or proposed accounting principle, standard or procedure. The Ad also creates increased oversight of the over-the-counter ("OTC”) 
derivatives markets, requiring OTC transactions in instruments defined as "swaps" under the new regulations to be cleared through a "designated 
contract market” or "swap execution facility” and cash margins to be posted for those transactions. During 2012. the Commodity Futures Trading 
Commission ("CFTC”) finalized most of the remaining key regulations under the Act. which started to go into effect in late 2012 in accordance 
with a schedule promulgated by the CFTC. NiSource is not a “swap dealer", a "major swap participant” or a “financial entity" as defined under 
the regulations and. therefore, various exemptions from mandatory clearing and real-time reporting will apply to most of NiSource's swap 
transactions. While the Act anil the new regulations have had some impact on capital markets and derivatives markets generally. NiSource does 
not expect compliance with the Act to have any material effect on its operations.
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RKSUI.TS AND DISCI SSION ()l SECMLN I OPERATIONS

Presentalion of Seemeiit Information
NiSource's operations are divided into three primatv business segments: Gas Distribution Operations. Columbia Pipeline Group (for 
known as Gas Transmission and Storage) Operations, and Electric Operations.
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(in millinnsi

Three Months Fnded 
September 30.

2(113 2012

Nine Months 
September

2013

•
Ended
30.

2012

Net Revt'iiucs
Sales revenues S 4(0.5 :s 379.0 )s 2.127.0 S I.SX3.2
Less: Cost of gas sold (excluding depreciation and amortization) 131.7 1 16.6 964.6 SI 0.8

Net Revenues 277.X 2(0.4 1,162.4 1.072.4

Operating Kxpensos
Operation and maintenance 1‘)‘U1 174.S 614.6 552.6

Depreciation and amortization 51.1 47.9 149.7 141.2

Foss on sale of assets 1.3 — 1.2 —

Other taxes 31.3 29.3 117.X 115.2

Total Operating Hxpenses 2X2.X 252.0 XX3.3 809.0

Operating (Loss) Income S (5.0) S 10.4 !S 279.1 S 263.4

Revenues (S in millions)

Residential S 235.3 S 213.4 :> 1,331.2 S 1.208.1
Commercial 6X.7 Ol .0 452.2 383.4

Industrial 32.0 32.5 140.6 127.7
Off System 54.X 46.4 210.4 125.3

Other IX.7 25.7 (7.4) 3j^

Total S 409.5 S 379.0 ;S 2,127.0 S 1.88^0

Sales and Transportation (MMI)th)

Residential 15.2 15.4 1X2.0 146.6

Commercial 16.2 19.7 1 IS.5 106.1

Industrial 120.7 1 19.2 367.4 364.6
Off System 15.6 16.0 55.7 46.7

Other — — 0.4 0.2

Total 167.7 170.3 724.0 664.2
Heating Degree Days 94 123 3.576 2.859

Normal Heating Degree Days 85 SS 3.576 3.627
% Colder (Warmer) than Normal 11 % 40% —% (21)%

Customers
Residential 3.022,2X9 3.O06.29S
Commercial 276,219 275.356
Industrial 7.4XX 7.706
Other 22 2*>

Total 3,306.0 IX 3.289.382

NiSouiw's Gas Distribution Opcraiioiis serve approximately 3.3 million customers in seven states: Ohio. Indiana. I’ennsvlvania. Massachusetts. 
Virginia. Kentucky and Maryland. I he regulated subsidiaries offer both traditional bundled services as well as transportation onlv for customers 
that purchase gas front alternative suppliers. 1 he operating results rellect the temperature-sensitive nature oi customer demand with 74% of 
annual residential and commercial throughput affected by seasonality. As a result, segment operating income is hitiher in the first ami fourth 
L|uaners reflecting the healing demand during the winter season.

Retaliatory Matters
Reler to Note 6. '■Regulatory' Matters." in the Notes to Condensed Consolidated financial Statements (unaudited) for information on significant 
rale developments and cost recovery and trackers for the Gas Distribution Operations segment.
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Customer Usage. IiktcusoiI cl’llciau.'y of naiural uas appliances and improvements in home buikliiin codes and standards lias contributed to a 
long-term trend of declining average use per customer. Usage lor the nine months ended September 30. 2013 increased from the same period last 
year primarily due to colder weather compared to prior year. While historically, rate design at the distribution level has been structured such lhal 
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 NiSouree LDCs have pursued changes in rate dcsiun to more effectively 
match recoveries w ith costs incurred, bach of the states in which the NiSouree I.DCs operate has different rec|uirements regarding the procedure 
for establishing changes to rate design. Columbia of Ohio restruetuied 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 higher fixed residential customer charge. In its 2U1U rate case. Northern Indiana 
implemented a higher llxed customer charge for residential and small customer classes moving toward full straight fixed variable rate design. 
This rate design was also incorporated in the settlement of the 201 1 merger of (he three Indiana LDCs: Northern Indiana. Kokomo Gas and 
Northern Indiana fuel and Light.

Environmental Matters
Various environmental matters occasionally impact the Gas Distribution Operations segment. As of September 3(1. 2013 . a reserve has been 
recorded to cover probable and estimable environmental response actions. Refer to Note 17-C. ‘'Environmental Matters." in the Notes to 
Condensed Consolidated Linaneial Statements (unaudited) for additional information regarding environmental mailers for the Gas Distribution 
Operations segment.

Weather
In general, NiSouree calculates the weather related revenue variance based on changing customer demand driven by weather variance^mtn 
normal healing degree-days. Normal is evaluated using heating degree days across the NiSouree distribution region. While the temperalu^^Be 
for measuring healing degree days (i.e. the estimated average daily temperature at which heating load begins) varies slightlv across the t^^ffn. 

the NiSouree composite measurement is based on (o degrees. NiSouree composite heating degree days reported do not direetlv correlate to the 
weather related dollar impact on the results of Gas Distribution Operations. Heating degree days experienced during different limes 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 tire combined for reporting, there may be weather related dollar impacts on operations when there is not an apparent or 
significant change in the aggregated NiSouree composite heating degree-dav comparison.

Weather in the Gas Distribution (Ipcrations' territories for the third quarter of 2013 was I 1% colder than normal and 24"). warmer than the third 
quarter in 2012 .

Weather in the (ins Distribution Operations' territories for the nine months ended September 3d. 2013 was normal and 25% colder compared to 
the same period in 2012 .

Throuuhnut
Total volumes sold and transported of 167.7 MM Dili for the third quarter of 2013 decreased by 2.6 MM Dili from the same period last vear. This 
1.5% decrease in volume was primarily attributable to warmer weather.

Total volumes sold ami transported of 724.0 MMDth for the nine months ended September 30. 2013 increased by 59.S MMDth from the same 
period last year. This 9.0% increase in volume was primarily attributable to colder weather compared to the prior vear.

Net Revenues
Net revenues lor the third quarter ol 2013 were S277.8 million , an increase of $ I 5.4 million from the same period in 2012 . The increase in net 
revenues is due primarily to an increase ol SI I. I million for regulatory and service programs, including the impacts from the implementation ol 
rates under Columbia of Ohio's approved infrastructure replacement program and the rate ease at Columbia of Pennsylvania and increased 
trackers, which are ollset in expense, ot S7.I million. These increases were partially offset by a settlement of $3.2 million at Columbia ol 
Massachusetts related to a prior period contract.
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At Northern Indiana, 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. 2013 was a revenue increase ul 
SS. I million and a decrease of $42.4 million, respectively, compared to an increase of $ 15.5 million and a decrease of $22.2 million for the three 
and nine months ended September 30. 2012. respectively.

Net revenues for the nine months ended September 30. 2013 were $ 1.162.4 million . an increase of $90.0 million from the same period in 2(11 2. 
The increase in net revenues is due primarily to the effects of colder weather of $40.4 million, an increase of $2S,5 million for regulatory and 
service programs, including the impacts from the implementation of rates under Columbia of Ohio's approved infrastructure replacement 
program and rate eases at Columbia of Massachusetts and Columbia of Pennsylvania, increased trackers, which are offset in expense, of $1 3.7 
million, and an increase in residential and commercial usage of $5.7 million.

Operating (Loss) Income
For the third quarter of 2013 . Gas Distribution Operations reported an operating loss of $5.0 million . a decrease of $15.4 million from the 
comparable 2012 period. This decrease is due to an increase in operating expenses, partially offset by higher net revenues, as described above. 
Operating expenses were $30.8 million higher than the comparable period reflecting increased trackers, which arc offset in net revenues, of $7.1 
million, higher environmental costs of $6.3 million, increased outside services of S5.6 million, higher depreciation of $3.2 million due to an 
increase in capital expenditures placed in service, increased employee and administrative expenses of $2.6 million, higher uncollectibles of $2.1 
million, increased other taxes, excluding trackers described above, of SI.8 million and a loss on the disposition of land of $1.3 million.

For the nine months ended September 30. 2013. Gas Distribution Operations reported operating income of $279.1 million . an increase of $ 15.7 
million from the comparable 2012 period. Operating income increased as a result of higher net revenues, as described above, partially offset by 
increased operating expenses. Operating expenses were $74.3 million higher than the comparable period rellecling increased employee and 
administrative expenses of $18.0 million primarily due to increased IT support and enhancement projects and greater labor expense due to a 

wing workforce and reduced payroll capitalization, higher trackers, which are offset in net revenues, of $13.7 million, increased outside 
Ice costs of SI 2.6 million, higher environmental costs of S8.6 million, an increase in depreciation of .$8.5 million due to an increase in capital 

expenditures placed in sendee, higher other taxes, excluding trackers described above, of $6.2 million, increased materials and supplies of $2.8 
million and a loss on the disposition of kind ol'S 1.3 million.
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Three Months Ended Nine Months Ended
September 30. September 30.

tin ini/liuiisi 2013 2012 2013 201 2

Net Revenues
Transportation revenues S 176.4 $ 109.3 $ 558.9 $ 506.6

Storage revenues 48.6 49.2 147.8 147.2

Other revenues 57.7 29.6 151.2 50.4

Total Sales Revenues 282.7 188.1 857.9 704.5

Less: Cost of sales (excluding depreciation and amortization) 0.1 — 0.3 1.0

Net Revenues 282.6 188.1 857.6 703.5

Operating Expenses
Operation and maintenance 165.3 135.0 448.0 340.7

Depreciation and amortization 26.7 8.2 78.9 74.2

(Gain) Loss on sale of assets (11-1) — (11.3) 0.1

Other taxes 13.5 14.1 46.6 43.8

Total Operating Expenses 194.4 157.3 562.2 458.8

Equity' Earnings in Unconsolidated Affiliates 10.5 8.0 25.6 24.2

Operating Income $ 98.7 $ 38.8 S 321.0 $ 268.9

Throughput (MMI)th)
Columbia Transmission 158.4 189.1 790.8
Columbia Gulf 134.0 205.9 494.0

w

Crossroads Pipeline 4.1 3.3 12.4 X
Imrasegment eliminations (36.5) (86.1) (211.8) (314.6)

Total 260.0 312.2 1,085.4 1.145.8

NiSource's Columbia Pipeline Group Operations seement primarily consists of the operations of Columbia Transmission. Columbia Gulf. 
NiSouree Midstream. NEVCO. Crossroads Pipeline, and the equity investments in Pennant. Millennium and Hardy Storage. In total. NiSource 
owns a pipeline network of approximately 15J.)l)0 miles extending from the Gulf of Mexico to New York and the eastern seaboard. The pipeline 
network serves customers in l(> northeastern. mid-Atlantic, midwestern and southern slates, 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 svstems.

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

/f/g Pine (Jailicrin^ System Project. The Columbia Pipeline Group Operations segment made an investment of approximatelv $165 million, 
which included right-of-way acquisitions and installation, refurbishment and operation of approximatelv 57 miles of pipeline facilities in the 
hydrocarbon-rich Western Pennsylvania shale production region. The newly constructed pipeline has an initial combined capacity of 425.000 
MMef per day. Natural gas production is being sourced from \TO Energy Inc., a subsidiary of ExxonMobil, in Butler Cmmlv. Pennsylvania, 
and delivered to Columbia Transmission and two other third-party pipelines in Pennsylvania. The project was placed into service in April 2013.

Power Plant Generation Pnjeet. The Columbia Pipeline Group Operations segment is spending approximately $37 million on an expansion 
project, which includes new pipeline and modifications to existing compression assets, with Virginia Power Services Energy Corporation. Inc., 
the energy manager for Virginia Electric and Power Company. This project will expand 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 is expected to be ready lor commercial 
operations by mid-2014.

lies/ Side Expansion. The Columbia Pipeline Group Operations segment is investing approximately $200 million in new pipclit^^^l 
compression to increase supply origination from the Smithfield and Waynesburg areas on the Columbia Transmission system and pro^^Pi 

backhaul transportation path 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 Dtb per day from Leach to Rayne
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irnnspoiting Maivdlus protluclion under lomMerm. (Inn contnicis. The piujeci is expeeied tu be in service by the Ibunli i.|uarfei o!' 2014 wiih 
liinileJ imerini service provided in 201 2 through 2014.

luist Side Expnusinn. The Columbia Pipeline Group Operations segment is developing its East Side Expansion project, which will provide 
access for Marccllus supplies to the northeastern and mid-Allamic markets. Backed bv hindine precedent agreements, the project will add up to 
3 I 2.000 Dili per day of capacity and is expected to be placed in service by the end of'the third quarter 2<> I 5. Columbia Transmission continues to 
refine the engineering and construction costs of this approximately $275 million project.

Giles Cwnitv Project. The Columbia Pipeline Group (Operations segment is spending approximatclv $25 million to construct nearly thirteen 
miles of pipeline to provide 45.000 Dth per day of (Irm service to a third party off of its Line K.A system into Columbia of Virginia's system. 
Columbia of Virginia will expand pipeline facilities and an existing direct connection with the third party’s plant in Giles Countv, Virginia. The 
project is planned to be in-service by the fourth quarter 2014.

I.mc l >70 l\xpansion . The Columbia Pipeline Group Operations segment is replacing IS.7 miles of 20-inch bare steel pipe with 24-inch pipe 
from Wayneshurg. Pennsylvania to Redd Farm. Pennsylvania at an approximate cost of $2o million. The project also includes the installation ol 
two compressors at Redd harm and an uprale in horsepower tit Waynesburg. increasing capacity hv nearly lOO.utK) Dili per day. The project is 
expected to be in service by the end of the fourth quarter 2014.

Euuitv Investments
Pennant. NiSourco Midstream entered into a 50:50 joint venture in 2012 with affiliates of 1 lilcorp to construct new wet natural gas gathering 
pipeline infrastructure and natural gas liquids (NGL) processing facilities to support natural gas production in the Utica Shale region ol 
northeastern Ohio and western Pennsylvania. NiSource Midstream and Hilcorp jointly own Pennant with NiSouivc Midstream serving as the 
operator of Pennant and the facilities. NiSourec accounts for the joint venture under the equitv method of accounting.

Pennant is investing in the constmclion of approximately 55 miles of 20-24 inch wet gas gathering pipeline facilities with a capud^^f 
approximately 600 MMefper day. In addition. Pennant is installing a gas processing facilhv in New Middletown. Ohio that will have an^^Prl 

capacity of 200 MMcf per day. Consistent with the terms of the joint venture, NiSource Midstream will operate the gas processing facility 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. NiSource Midstream's initial investment in this area, including the pipeline anti 
the processing plant, is expected to be approximately $ 160 million. A portion of the facilities are expected to be in service in the fourth quarter ol 
2013 and the remainder will he in service in the second quarter of 2014.

Pennant is also investing approximately $60 million to construct a 12-inch. 3N-mile NGE pipeline that will connect the gas processing facility to 
the UEO Kensington facility near Kensington. Columbiana County. Ohio and will have the capacity to initially deliver up to approximately 
90.000 bands a day. The construction of this pipeline will enhance the Pennant gathering and processing facility to become a full-service 
solution for providers in the northern Utica shale region, offering access to wet gas gathering and processing, as well as residue gas and NGE 
takeaway to attractive market destinations. Construction is expected to be completed in the third quarter of 2n 14.

During the third quarter of 2013. NiSource Midstream made cash contributions to Pennant totaling $41.9 mil I inn. A cash contribution of $0.4 
million was made to Pennant during the third quarter of 2012. For the nine months ended September 30. 2013. NiSource Midstream made cash 
contributions to Pennant of$6S.O million. In October 2013. NiSource Midstream made a cash contribution to Pennant of $16.5 million to fund 
its continued construction activities.

In a separate agreement with llilcorp, test wells were drilled in 2012 and continue in 2013 to support the development of the hydrocarbon 
potential on more than 100.000 combined acres in the Ulica/Poinl Pleasant Shale formation. Production wells are being drilled in 2013. with the 
full production program in development. NiSource will invest alongside l lilcorp in the development of the acreage, owning both a working and 
overriding royally interest. All of the Ililcorp/NiSource acreage is dedicated to Pennant.

Millennium. Millennium operates approximately 250 miles of pipeline granted under the authority of the l-TRC. The Millennium pipeline has the 
capability to transport up to 525.400 Dth per day of natural gas to markets along its route, which lies between Corning. New York and Ramapo. 
New York, as well as to the New York City market through its pipeline interconnections. Columbia
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Transmission owns a 4/.5% interest in Millennium and acts as operator for the pipeline in partnership with DTE Millennium Company and 
National Grid Millennium l.I.C. which each own an equal remaining share of the company.

During the third quarter of 201 a and 2012. Columbia Transmission made contributions to Millennium to fund its share of capital projects of S2.4 
million and S3.2 million, respectively. For the same respective periods. Columbia Transmission received distributions of earnings of S6.2 million 
and S7.I million. For the nine months ended September 30. 2013. Columbia Transmission made contributions of $9.0 million and received 
distributions of $17.1 million. For the same period last year. Columbia Transmission made contributions of $10.9 million and received 
distributions of S22.S million.

Millennium continued to make progress on two projects, which began in 2012. that will add nearly 30.000 hp of compression to its system, 
driven to meet the contractual obligations of its anchor shippers. The first project went into service on June I. 2013 and increased capacity at its 
interconnections with Algonquin Gas Transmission to 675.000 Dth per day. a total investment of approximately $45 million. The second project 
includes a total investment of approximately $45 million that will increase capacity by 175.000 Dth per day with interconnections to other third- 
party facilities. The second project is expected to bo in service by April I, 2014. Columbia Transmission's share of the above investments is 
limited to its 47.5% interest in Millennium.

Hardy Storage. Ilardv Storage is a 50:50 joint venture between subsidiaries of Columbia Transmission and Piedmont that manages an 
underground storage Held in I lardy and Hampshire counties in West Virginia. Columbia Transmission serves as operator of the company, which 
is regulated hv the FERC. Hardy Storage has a working storage capacitv of I 2 Ref and the ability to deliver I 76.000 Dili of natural gas per day.

During the third quarter of 2013. NiSource received $0.5 million of available accumulated earnings. For the same period last year. NiSource 
received S0.S million of available accumulated earnings. For the nine months ended September 30. 2013 and 2012. NiSource received $1.9 
million and $2.3 million, respectively, of available accumulated earnings. NiSource made no contributions during 2013 or 2012.

•
 ami Percentni’c of Physical Capacity Sold
mbia Transmission and Columbia Gulf compete for transportation customers based on the type of service a customer needs, operating 

flexibility, available capacitv and price. Columbia Gulf and Columbia Transmission provide a significant portion of total transportation services 
under linn contracts and derive a smaller portion of revenues through interruptible contracts, 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 "capacitv reservation" fee based on the amount of capacitv being reserved 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 capacitv reserved and not whether the capacity is actually used. The 
high percentage of revenue derived from capacity reservation fees mitigates the risk of revenue nuetuations within the Columbia Pipeline Group 
Operations segment due to changes in near-term supply and demand conditions. The following percentages for 2012 exclude the impact of the 
$50 million refund obligation recorded in the third quarter 2012 resulting from the Columbia Transmission customer settlement. For the quarter 
ended September 30. 2013 , approximately 93.7% of the transportation revenues were derived from capacity reservation fees paid under firm 
contracts and 4.1% of the transportation revenues were derived from usage fees under firm contracts compared to approximately 91.0% and 
5.4%. respectively, for the quarter ended September 30. 2012 . For the nine mouths ended September 30. 2013 . approximately 92.9% of the 
transportation revenues were derived from capacity reservation lees paid under firm contracts and 5.3% of the transportation revenues were 
derived from usage fees under linn contracts compared to approximately 91.4% and 6.0% respectively, for the nine months ended September 30. 
2012 .

Interruptible transportation service is typically short term in nature and is generally used by customers that either do not need firm service or 
haw 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 sendee is limited to available capacity not otherwise used by firm customers, and customers receiving sendees under interruptible 
contracts are not assured capacity in the pipeline facilities. Columbia Pipeline Group Operations provides interruptible sendee at competitive 
prices in order to capture short term market opportunities as they occur and interruptible service is viewed by management as an important 
strategy to optimize revenues from the gas transmission assets. For the quarters ended September 30. 2013 and 2012 . approximately 2.2% and 

respectively, of the transportation revenues
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were derived from interruptihle amimets. For the nine months ended September 3d. 201 3 and 2012. appnwimatelv I ,S% and 2.f>1‘1.. respectively. 
of the transportation revenues were derived from interruptible contracts.

Rcculatorv Matters
Refer to Note b. "Reeulatory Mallets." in the Notes ts> Condensed Consolidated Financial Statements (unaudited) for information on regulatory 
matters lor the Columbia Pipeline (iroup (.liberations segment.

Environmental Matters
Various environmental matters occasionally impact the Columbia Pipeline Croup Operations segment. As of September 3d. 2dl3 . a reserve lias 
been recorded to cover probable and estimable environmental response actions. Refer to Nine 17-C. "Environmental Mailers." in the Notes to 
Condensed Consolidated Financial Statements (unaudited) for additional information regarding environmental matters for the Columbia Pipeline 
Group Operations segment.

Throimhpul
Columbia Transmission's throughput consists of gas transportation service deliveries to EDC city gates, to gas fired power plants, other 
industrial customers, oi other interstate pipelines in its market area. Columbia Transmission's market area covers portions of northeastern. mid- 
Atlantic. midwesiern. and southern 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 of the aforementioned locations via a transportation service. 
Throughput for Columbia Gulf tradiiionallv consists of gas delivered to Columbia Transmission at Ecach. Kentuckv as well as gas delivered 
south of Leach to other interstate pipelines or to an EDC’s city gate. Recent changes in market conditions have resulted in more non-tradilional 
throughput such as backhaul transportation services that originate in Leach that How southward. Columbia Gulf has begun to How gas in a 
southerly direction from its Louisiana interconnects to markets in the southeastern United States. Crossroads Pipeline serves customers in 
Northern Indiana and Ohio via gas flowing west to cast originating from outside the Chicago area to Cvgnet. 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 260.0 MMDth for the third quarter of 2013. compared to^^K 
MMDth for the same period in 2012 . The decrease of 52.2 MMDth was primarilv attributable to a decrease in value between traditional^mtl 

Coast supplies and Columbia Pipeline Group's markets.

Throughput for the Columbia Pipeline Group Operations segment totaled 1.085.4 MMDth for the nine months ended September 30. 2013 . 
compared to 1.145.8 MMDth for the same period in 2012 . The colder weather, which drove a majority of the increase on the Columbia 
Transmission system, was more than offset by the impact from increased production of Appalachian shale gas that resulted in fewer deliveries 
being made by Columbia Gulf to Columbia Transmission at Leach. Kentucky.

Net Revenues
Net revenues were S282.6 million for the third quarter of 2013 . an increase of S94.5 million from the same period in 2012 . The increase in net 
revenues is primarily due to the 201 2 customer settlement at Columbia Transmission, which resulted in an increase in net revenues of $06.0 

million and higher regulatory trackers, which arc offset in expense, of $26.7 million.

Net revenues wore $857.6 million for the nine months ended September 30. 2013. an increase of $154.1 million from the same period in 2012. 
The increase in net revenues is due primarily to higher regulatory trackers, which are offset in expense, of $96.5 million, the impacts of the 
customer settlement at Columbia Transmission, which resulted in an increase in net revenues of $50.2 million, higher commodity and demand 
revenue of $4.7 million and increased mineral rights royalty revenue of $4.4 million. These increases were partially offset by lower shorter term 
transportation services ('('$3.5 million.

Operating Income
Operating income was $98.7 million for the third quarter of 2013 . an increase of $59.9 million from the third quarter of 201 2. 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 increased $37.1 million primarily as a result of increased regulatory trackers, which are offset in net revenues, of $26.7 
million, higher depreciation of $18.5 million primarily due to the Columbia Transmission customer settlement and software data conversion 
costs of $7.5 million. These increases were partially offset by a gain on the sale of storage base gas of $1 Li million and decreased outside 
services of $2.2 million. Equity earnings increased $2.5 million primarily from higher earnings at Millennium. _
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Operating income was $321.0 million for the nine months ended September 30. 2013. an increase of $52.1 million from the comparable 2012 
period. Operating income increased as a result of higher net revenues, as described above, partiailv offset by increased operating expenses. 
Operating expenses increased $103.4 million primarily as a result of increased regulatory trackers, which are offset in net revenues, of $Wo 
million, software data conversion costs of $7.5 million, higher depreciation of$4,7 million primarily due to increased capital expenditures placed 
in service, an increase in employee and administrative expenses of S3.8 million and higher other taxes of $2.8 million. These increases were 
partially offset by a gain on the sale of storage base gas of SI 1.1 million.
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Three Months Ended Nine Months Ended
September 30. September 30.

(in mi/limiM 2013 2012 2013 2012

Net Kevcnues

Sales revenues S 413.7 S 418.5 s 1,176.4 S 1.140.0

Less: Cost of stiles (excluding depreciation ami amortidiiion) 142.2 141.7 408.4 382.5

Net Revenues 271.5 276.8 768.0 766.5

Operating Expenses
Operation and maintenance 107.1 1 13.2 323.7 333.0
Depreciation and amortization 60.6 63.7 184.2 186.2

Other taxes 16.3 16.2 47.9 47.1

Total Operating Expenses 184.0 193.1 555.8 566.3

Operating Income S 87.5 S 83.7 $ 212.2 S 200.2

Revenues ($ in millions)
Residential S 122.1 S 126.5 s 326.1 S 320.1

Commercial 116.8 1 11.8 324.8 316.4

Industrial 155.3 137.3 467.0 443.0
Wholesale 3.1 4.8 20.8 12.4
Other 16.4 38.1 37.7 5^

Total S 413.7 S 418.5 s 1,176.4 S •
Sales (Gigawatt Hours)

Residential 1,000.5 l.l 18.7 2,633.7 2.761.1
Commercial 1.066.1 1.071.1 2,929.9 2.955.3
Industrial 2,337.2 2.247.9 6,913.1 6.964.9
Wholesale 108.6 157.9 664.6 233.0
Other 31.3 26.7 91.5 85.1

Total 4.543.7 4.622.3 13,232.8 12.999.4

Cooling Degree Days 531 674 781 1.05 1
.Normal Cooling Degree Days 570 578 799 808
"/« (Colder) Warmer than Normal (7)% 1 7% <2)% 30%

Electric Customers
Residential 401,174 400.158
Commercial 54,267 53,884
Industrial 2,371 2.441
Wholesale 728 715
Other 6 6

Total 458.546 457.204

NiSource generates ami distributes electricity, through its subsidiary Northern Indiana, to approximately 459 thousand customers in 20 counties 
in the northern pan oi Indiana. I he operating results relied the temperature-sensitive nature of customer demand with annual sales affected bv 
temperatures in the northern pan oflndiana. As a result, segment operating income is generally higher in the second and third quarters, refle^ng 
cooling demand during the summer season.

Electric Supply
On October 28. 2011. Northern Indiana filed its 2011 Integrated Resource Plan with the IURC. The plan evaluates demand-side and supply-side 
resource alternatives to reliably and cost-cttcctively meet Northern Indiana customers' future energy requirements
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CONDITIONS AND RESULTS Ol-' Ol’I'-KATIONS
(ci-miimied)
NiSourcc Inc. 
Electric Operatimis

over the next twcniv years. Existinp resources are expected to be suHlcieni. assuming favorable outcomes Tor cn\iionmenttil upgrades, to meet 
customers' needs for the next decade. Northern Indiana continues to monitor and assess economic, regulatory and legislative activity, and will 
update its resource plan as appropriate.

Retaliatory Matters
Refer to Note b. "Regulatory Matters," in the Notes to Condensed Consolidated Financial Statements (unaudited) for information on significant 
rate developments and cost recovery and trackers for the Flecuie Operations segment.

Environmental Matters
Various environmental matters occasionally impact the Electric Operations segment. As ol September .'ll. 2(Un . a reserve has been recorded to 
cover probable and estimable environmental response actions. Refer to Note 17-C. "Environmental MaitcisT in the Notes to Condensed 
Consolidated Financial Statements (unaudited) for additional information regarding environmental matters lor the Electric Operations segment.

Sales
Electric Operations sales quantities for the third quarter 2013 were 4.543.7 gwh. a decrease of 7N.(> gw h compared to the third quarter of 2012 . 
The 1.7% decrease is primarily attributable to a decrease in residential usage.

Electric Operations sales quantities for the nine months ended September 30. 2013 were 13.232.S gw h. an increase of 233.4 gwh compared to 
the same period in 2012 . The 1.8% increase is primarily attributable to an increase in w holesale usage.

Net Revenues
Net revenues were S271.5 million for the third quarter of 2013, a decrease of S5.3 million from die same period m 2012. The decrease in net 
revenues is due primarily to the effects of colder weather of S8.9 million, lower environmental trackers, w hich are offset in expense, ol SS.4 
million, a decrease of S3.8 million related to the final reconciliation of the revenue credit recorded in 2012 and low-er residential margins of $1.6 
million. These decreases were partially offset bv an increase in environmental investment cost recovery ol S7.2 million and higher commercial 
and industrial margins of S6.9 million.

At Northern Indiana, 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 Ollier gross revenues for the three and nine months ended September 30. 2013 was a revenue 
increase of $6.0 million and $6.6 million, respectively, compared it' an increase of $17.3 million and a decrease of $0.9 million for the three and 
nine months ended September 30. 2012 . respectively.

Net revenues were $768.0 million for the nine months ended September 30. 2013 . an increase of S l .5 million from the same period in 2012. The 
increase in net revenues is due primarily to an increase in environmental investment cost recovery of $20.4 million, higher industrial, residential 
and commercial margins of $10.0 million and transmission upgrade revenue of $(>.5 million. These increases were partially offset by the effects 
of colder w eather of S 13.0 million, tower environmental trackers, which arc offset in expense, of $ 12.2 million, a decrease of $4.7 million related 
to the final reconciliation of the revenue credit recorded in 2012. higher fuel handling costs of $3.5 million and a decrease in a RTO recovery 
mechanism of $2.0 million, which is offset in expense.

Oneratinu Income
For the third quarter of 2013, Electric Operations reported operating income of $87.5 million . an increase of $3.8 million from the comparable 
2012 period. Operating income increased as a result of decreased operating expenses partially offset by lower net revenues, as described above. 
Operating expenses decreased $9.1 million due primarily to lower environmental trackers, which are offset in net revenues, of $8.4 million, 
decreased storm damage costs of $2.8 million and lower electric generation costs of $2.7 million. These decreases were partially offset by higher 
employee ami administrative costs of $3.8 million.

For the nine months ended September 30. 2013 . Electric Operations reported operating income of $2 12.2 million . an increase of $ 12.0 million 
from the comparable 2012 period. Operating income increased as a result of higher net revenues, as described abov e, and decreased operating 
expenses. Operating expenses decreased $10.5 million due primarily to lower environmental trackers, which are offset in net revenues, of SI 2.2 
million, decreased electric generation costs of $11.2 million as a result of the timing of outages and maintenance and lower MISO fees of S2.9 
million, which are offset in revenue by a RTO recovety mechanism. These decreases were partially offset bv increased employee and 
administrative expenses of $ 12.3 million and higher depreciation and amortization, excluding trackers described above, of $4.0 million.
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ITifM 3. OUANTITATIVIi AND OUALITATIVI- DISCLOSURF.S ABOUT MARKIIT RISK

MSouree Inc.

l-or a disaission regarding cjiiamitatiw and Cjiialitativc disekisuivs ahout market risk see ’‘Manayeinent's IDiseussion and Analysis of Financial 

Condition and Results of Operations - Market Risk Disclosures.”

1TI-M 4, CONTROLS AND PKOCt-PURES

fivaluation of Disclosure Controls and Procedures
NiSource's Chief Hxecuiive Officer and its Principal Financial Officer, after evaluating the effectiveness of NiSouroe's disclosure controls and 
procedures (as defined in F.xchange Act Rules I3a-I5(e) and I5d-I5(e)). have concluded based on the evaluation required by paragraph (b) of 

l:\ehange Act Rules 13a-1 5 and I5d-I5 that, as of the end of the period covered by this report. NiSource's disclosure controls and procedures 
are considered effective.

Disclosure controls and procedures include, without limitation, controls and procedures designed to provide reasonable assurance that 
information required to be disclosed by NiSource in the reports that it lilcs or submits under the F.xchange Act is accumulated and 
communicated to NiSource’s management, including its Chief Fxecutive Officer and Chief Financial Officer, as appropriate to allow timely 

decisions regarding required disclosure.

Changes in Internal Controls
During the quarter ended September 30. 2013, NiSource implemented the first phase of a multi-year process of migrating its subsidiaries to a 

common financial general ledger. During this phase. Columbia of Massachusetts migrated to the new general ledger system. Additional phases 
will continue through the end of 2015 with other NiSource subsidiaries migrating to the common financial general ledger. The implementation is 
not being made in response to any deficiency in our internal controls. This implementation has resulted in certain changes to business processes 
and internal controls impacting our financial reporting. NiSource has taken steps to monitor ami maintain appropriate internal control over 
financial reporting during this phase and will continue to evaluate the operating effectiveness of related controls during subsequent phases and 
periods.

Other than the internal control changes referenced above, there have been no changes in NiSource’s internal control over financial reporting

»ig the fiscal quarter covered by this report that has materially affected, or is reasonably likely to materially affect. NiSource’s internal 

rol over financial reporting.
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ITEM I. LEGAL PROCEEDINGS

NiSource Inc.

In 19^5. Coliimbi;i Transmissiim entered into an AOC with the E'PA that requires Columbia Transmission to characterize and remediate 
environmental contamination at thousands of locations alone Columbia Transmission's pipeline system, (due of the facilities subject to the AOC 
is the Majorsville Operations Center, which was remediated under the EPA approved Remedial Action Work Plan in summer of 2(K)k. The 
completed work was approv ed by the EPA. and Columbia Transmission continues to monitor the site subject to the EPA oversight.

On April 23. 2009. however, the PADEP issued Columbia Transmission an NOV. alleging that the remediation did not fully address the site's 
impact on an adjacent stream, which Columbia Transmission disputes. The NOV asserts violations of the Pennsylvania Clean Streams Law and 
the Pennsylvania Solid Waste Management Ad and contains a settlement demand in the amount of SI million. The PADEP has not initialed a 
legal proceeding since issuance of the NOV. Columbia Transmission believes that it is reasonably unlikelv that a penally will be assessed.

ITEM I A. RISK FACTORS

There were no material changes from the risk factors disclosed in NiSource's 2012 Annual Report on l-'orm H)-K filed on February 19. 2013. 

ITEM 2. UNREGISTERED SALES OF EQUITY 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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item 6. r:Xilion s

NiSourcc Inc.

(10.1} Amended and Restated Revolving Credit Agreement (the "Agreement”) with the lenders party thereto. Barclays Bank PLC. as 
Administrative Agent. Credit Suisse Securities (USA) L.LC. as Syndication Agent. The Bank of Tokyo-Mitsuhishi UF.I Ltd.. 
Citibank. N.A. and JPMorgan Chase Bank. N.A., as Co-Documentation Agents, and Barclays Bank PLC. Credit Suisse 
Securities (USA) LLC. The Bank of Tokyo-Mitsubishi UF.I, Ltd.. Citigroup Global Markets. Inc. and J.P. Morgan Securities 
l.l.C. as Joint Lead Arrangers and Joint Bookrunners dated September 30. 2013.

(31.1) Certification of Robert C. Skaggs. Jr.. Chief Executive Officer, pursuant to Section 302 of the Sarbanes-Oxley Act of 20U2.

(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 Officer, pursuant to Section 906 of the Sarbanes-Oxley Act of 2002 
(furnished herewith).

(32.2) Certification of Stephen P. Smith, Chief Financial Officer, pursuant to Section 906 of the Sarbanes-Oxley Act of 2002 
(furnished herewith).

(]()].INS) XBRI. Instance Document

(101.SCI 1) XBRL Schema Document

(101.CAL) XBRL Calculation Linkhase Document

XBRL Labels Linkhase Document

(101. PR II) XBRL Presentation Linkhase Document

(101.DEE) XBRL Definition Linkhase Document

Pursuant to Item f«()I (b)(4)(lii) of Regulation S-K. NiSourcc hereby agrees to furnish the SEC. upon request, any instrument defining the rights 
ofhokiers of long-term debt of NiSourcc not filed as an exhibit herein. No such instrument authorizes long-term debt securities in excess of 10% 

of the total assets of NiSourcc and its subsidiaries on a consolidated basis.
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SIGNATURE

NiSmircc Inc.

Pursuant to the requirements of the Securities Exchange Act of 193-1. the Registrant has duly caused this report to he signed on its behalf^^Fe 

undersinned thereunto dulv authorized.

NiSource Inc 

(Registrant)

Date: October 31.2' By: /s/ Jon D. Veurink

Jon D. Veurink

Vice President and Chief Accounting Officer 
{Principal Accounting OfUcer 
and Duly Authorized Officer)
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SECOND AMENDED AND RESTATED REVOLVING CREDIT AGREEMEN1

among

NISOURCE FINANCE CORF., 
as Borrower.

NISOURCE INC., 
as Guaranlor.

THE LENDERS PARTY HERETO.

CREDIT SUISSE SECURJTIES(USA) LLC 
as Syndication Agent.

THE BANK OF TOKYO-MITSUBISHI UF.I. LTD., 
CITIBANK. N.A. 

and
JPMORGAN CHASE BANK. N.A.. 

as Co-Documentation Agents

BARCLAYS BANK PLC, 
as Administrative Auenl,

BARCLAYS BANK PLC 
CREDIT SUISSE SECURITIES(USA) LLC 

THE BANK OF TOKYO-MITSUBISHI UFJ, LTD. 
CITIGROUP GLOBAL MARKETS, INC. 

and
J.P. MORGAN SECURITIES LLC 

Joint Lead Arrangers and Joint Bookrunners

Dated as of September 30. 2013
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SECOND AMENDED AND RESTATED REVOLVING CREDIT AGREEMENT , dated as of September 
30. 2013 (this Agreement "). among NISOURCE FINANCE CORE. . an Indiana corporation, as Borrower (the "

•vower "). NISOURCE INC. . a Delaware corporation (" NiSource "). as Guarantor (the " Guarantor the Lead 
angers and other Lenders from time to time party hereto, the Co-Documentation Agents party hereto. CREDIT 
SUISSE SECURITIES (USA) EEC . as Syndication Agent and BARCLAYS BANK PEC . as administrative agent 

for the Lenders hereunder (in such capacity, the Administrative Agent ").

WITNESSETH:

WHEREAS . the Borrower, the Guarantor, certain Lenders and the Administrative Agent are parties to the 
Existing Credit Agreement (as defined herein) pursuant to which, among other things, the Lenders agreed to enter, 
subject to the terms and conditions set forth therein, into a revolving credit facility in an aggregate amount of 
81,500,000.000; and

WHEREAS , the parlies hereto have agreed to amend and restate the Existing Credit Agreement pursuant to the 
terms and conditions of this Agreement;

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

Article I

DEFINITIONS

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

" ABR , 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 Alternate Base Rale.

" Administrative Questionnaire " means an Administrative Questionnaire in a form supplied by the 
Administrative Agent.

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

“ Aggregate Commitments " means the aggregate amount of the Commitments of all Lenders, as in effect 
from time to lime. As of the date hereof, the Aggregate Commitments equal $2.000.000.()00.

“ Alternate Base Rate " means, for any day, a rate per annum equal 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 1% and (c) 1.0% per 
annum plus the L1BO 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 of doubt, the LIBO 
Rale for any



day shall be based on the rate appearing on Reuters Screen L1BORO! Page (or on any successor or substitute 
page of such page) at approximately 11:00 a.in. London time on such day. Any change in the Alternate Base Rate 
due to a change in the Prime Rale, the Federal Funds Effective Rale or the one-month LIBO Rate sh 
effective from and including the effective dale of such change in the Prime Rate, the Federal Funds Eff 
Rale or the one-month LIBO Rate, respectively.
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" 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 
Commitments most recently in effect, giving effect to any assignments and to any Lender's status as a Defaulting 
Lender at the time of determination.

Applicable Rate " means, for any day. with respect to any ABR Loan. Eurodollar Revolving Loan, or 
Swingline Loan or with respect to the Facility Fees and the LC Risk Participation Fee payable hereunder, as the 
case may be, the applicable rate per annum determined pursuant to the Pricing Grid.

“ .Arrangers " means each of Barclays. Credit Suisse Securities (USA) LLC. The Bank of Tokyo- 
Mitsubishi UFJ. Ltd., Citigroup Global Markets, Inc. and J.P. Morgan Securities LLC.

“ Assignment and Assumption " 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 11.04). and accepted by the 
Administrative Agent, in the form of Exhibit A or any other form approved by the Administrative Agent.

Authorized Officer ,, means the president, chief financial officer or the treasurer of the BomuMv; 
provided that solely with respect to the submission of a Borrowing Request or a Swingline Request, “ Authd^Bl 

Officer " shall also mean the assistant treasurer or the treasury operations manager of the Borrower.

" Availability Period " means the period from and including the Effective Dale to but excluding the 
Termination Date.

" 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 of, 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 virtue of any ownership interest, or the acquisition of 
any ownership interest, in such Person by a
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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 Slates of America or 
from the enforcement of judgments or writs of attachment on its assets or permit such Person (or such 
Governmental Authority or instrumentality) to reject, repudiate, disavow or disaffirm any contracts or 
agreements made by such Person.

“ Barclays " means Barclays Bank PLC, a company incorporated in United Kingdom.

“ Beneficiary " has the meaning set forth in Section 10.01.

“ Board " means the Board of Governors of the Federal Reserve System of the United Stales of America.

“ Borrower " means NiSource Finance Corp.. an Indiana corporation.

“ Borrowing " means Loans of the same Type and Class, made, converted or continued on the same dale 
and. in the case of Eurodollar Loans, as to which a single Interest Period is in effect.

“ Borrowing Request " means a request by the Borrower for a Revolving 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 of such 
Person.

“ Capital Stock " means any and all shares, interests, participations or other equivalents (however 
designated) of capital stock of a corporation, any and all equivalent ownership interests in a Person other than a 
corporation (including, but not limited to. all common slock and preferred stock and partnership, membership 
and joint venture interests in a Person), and any and all warrants, rights or options to purchase any of the 
foregoing.

** Cash Account''' has the meaning set forth in Section X.01.

" CERCLA '' means the Comprehensive Environmental Response, Compensation and Liability Act of 
1980, as amended by the Supcrfund Amendments and Reauthorization Act, 42. U.S.C. Section 960! 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 treaty, (b) any change in any law. 
rule, regulation or treaty or in the administration, interpretation or application thereof by any Governmental 
Authority or (c) the making or issuance of any request, rules, guideline, requirement or directive (whether 
having the force of law) by any Governmental Authority: provided . however . that notwithstanding anv^mg 
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 Stales of America or foreign regulatory authorities, in each case pursuant to Base! III. shall in each 
case be deemed to be a “Change in Law" regardless of the dale enacted, adopted, issued or implemented.

Change of Control " means (a) any "person" or “group" within the meaning of Sections 1 3(d) and 14
(d)(2) of the Securities Exchange Act of 1934, as amended, shall become the "beneficial owner" (as defined in 
Rule 13d-3 under the Securities Exchange Act of 1934, as amended) of more than 50% of the then outstanding 
voting Capital Slock of the Guarantor, (b) Continuing Directors shall cease to constitute at least a majority of the 
directors constituting the Board of Directors of the Guarantor, (e) a consolidation or merger of the Guarantor 
shall occur after which the holders of the outstanding voting Capital Stock of the Guarantor immediately prior 
thereto hold less than 50% of the outstanding voting Capital Slock of the surviving entity: (d) more than 50% of 
the outstanding voting Capital Stock of the Guarantor shall be transferred to an entity of which the Guarantor 
owns less than 50% of the outstanding voting Capital Stock: (e) there shall occur a sale of all or substantially all 
of the assets of the Guarantor; or (I) 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) of Section 
6.01(b)).
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“ Class ", when used in reference to any Loan or Borrowing, refers to whether such Loan is. or the Loans 
comprising such Borrowing are, Revolving Loans or Swingline Loans.

Co-Documentation Agents " means The Bank of Tokyo-Milsubishi UF.L Ltd.. Citibank, N.A. and 
JPMorgan Chase Bank, N.A.. in their respective capacities as co-documentation agents for the Lenders 
hereunder.

" Code " means the Internal Revenue Code of 1986. as amended from time to lime.

" Columbia " means Columbia Energy Group, a Delaware corporation.

Commitment " means, with respect to each Lender, the commitment of such Lender to make Revolving 
Loans hereunder and to participate in Letters of Credit issued hereunder as set forth herein, as such commitment 
may be (a) reduced from time to lime or terminated pursuant to Section 2.07 or Section 2.09 and (b) reduced or 
increased from time to time pursuant to assignments by or to such Lender pursuant to Section 1 1.04. The initial 
amount of each Lender's Commitment is (x) the amount set forth on Schedule 2.01 opposite such
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Lender's name; or (y) the amouni set Ibnli in the Assignment and Assumption pursuant to which such Lender 
shall have assumed its Commitment, as applicable.

" 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 preferred stocks subject to mandatory redemption 
or repurchase) of the Guarantor and its Consolidated Subsidiaries upon involuntary liquidation.

" Consolidated Debt " means, at any lime, 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 of such dale.

“ Contingent 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 iinanced 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 Directors '' means (a) all members of the board of directors of the Guarantor who have held 
ofllce 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.

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

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

" Credit Documents " means (a) this Agreement, any promissory notes executed pursuant to Section 2.10. 
and any Assignment and Assumptions, (b) any certificates, opinions and other documents required to be 
delivered pursuant to Section 3.01 and (c) any



oilier documents delivered by a Credit Parly 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 " meaj 
Borrower ami the Guarantor, collectivelv.
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‘‘ Creditor Party " means the Adminislrali\e Auenl. any I..C Bank, the Swinuline Lender or anv other
aider

" Debt for Borrowed Money " means, as to any Person, without duplication, (a) all obligations of such 
Person for borrowed money, (b) all obligatit>ns 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, lax 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 arc elassilied 
as operating leases under GAAP.

" Debt to Capitalization Ratio " means, at any lime, 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 of its Loans, (ii) fund any portion of its participations in 
Letters of Credit or Swingline Loans or (iii) 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 failure is the result of such Lender's good faith determination that a condition precedent to fundii^^t 
forth in Section 3.02 (specifically identified and including the particular default, if any) has not been salisfic^^P) 
has notified the Borrower or any Creditor Parly 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 cerlillcation in writing from an authorized officer of such Lender that it will comply with 
its obligations to fund prospective Loans and participations in then outstanding Letters of Credit and Swingline 
Loans under this Agreement, provided that such Lender shall cease to be a Defaulting Lender pursuant to this 
clause (c) upon such Creditor Parly's receipt of such certification in form and substance satisfactory to it and the 
Administrative Agent, or (d) has become the subject of a Bankruptcy Event.
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" Designated Persons " means a person or entity (a) listed in the annex to, or otherwise the subject of the 
provisions of. any Executive Order; (b) named as a "Specially Designated National and Blocked Person" (" SDN 

") on the most current list published by OFAC at its official website or any replacement website or other 
replacement oflicia! publication of such list {the " SDN List "); or is otherwise the subject of any Sanctions Laws 
and Regulations or (e) in which an entity or person on the SDN List has 50% or greater ownership interest or that 
is otherwise controlled by an SDN.

" Dollars " or " 5 “ refers to lawful money of the United States of America.

" Effective Date " means the date on which this Agreement has been executed and delivered by each ol 
the Borrower, the Guarantor, the Syndication Agent, the Co-Documcntation Agents, the initial Lenders and the 
Swingline Lender, the LC Banks and the Administrative Agent.

Environmental Laws " means any and all foreign, federal, slate, local or municipal laws (including, 
without limitation, common laws), rules, orders, regulations, statutes, ordinances, codes, decrees, judgments, 
awards, writs, injunctions, requirements of any Governmental 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 lime hereafter in effect.

Environmental Liability " means any liability, contingent or otherwise {including any liability for 
damages, costs of environmental remediation, fines, penalties or indemnities), of the Guarantor or any of its 
Subsidiaries directly or indirectly resulting from or based upon (a) violation of any Environmental Law', (b) the 
generation, use. handling, transportation, storage, treatment or disposal of any Hazardous Materials, (c) exposure 
to any Hazardous 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 w'hich 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.

" ERISA Affiliate " means any Person who, for purposes of Title IV of ERISA, is a member of the 
Guarantor's controlled group, or under common control with the Guarantor, wdthin the meaning of Section 414 
of the Code and the regulations promulgated and rulings issued thereunder.

“ ERISA Event " means (a) a reportable event, within the meaning of Section 4043 of ERISA, unless the 
30-day notice requirement with respect thereto has been waived by the PBGC, (b) the provision by the 
administrator of any Plan of a notice of intent to terminate such Plan, pursuant to Section 4041(a)(2) and 4041(c) 
of ERISA (including any such notice
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with respect to a plan amendment referred to in Section 4041(e) of ERISA), (e) 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 E.RISA. (cl) the failure by the Guarantor or any ERISA Affiliate to 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 appointment 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 Reserve Percentage '' 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.

“ Event of Default " has the meaning assigned to such term in Article VIII.

" Excluded Taxes " means, with respect to the Administrative Agent, any Lender or any other rcd^^it 
of any payment to be made by or on account of any obligation of the Borrower hereunder, (a) inco^B&r 

franchise taxes imposed on (or measured by) its net income or net earnings (i) by the United Stales 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 prollts Taxes imposed by the United Stales 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 extern 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 2.1 7(a) or
(ii) is attributable to such Foreign Lender's failure to comply with Section 2.17 (c) when legally able to do so and
(d) any U.S. Federal withholding Taxes imposed under FATCA.
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“Existing Credit Agreement" means that certain Amended and Restated Revolving Credit Agreement, 
dated as of May 1 5. 2012 by and among the Borrower, the Guarantor, the Lenders from lime to time parly thereto 
and the Administrative Agent.

“Existing Letters of Credit" means the Letters of Credit listed in Schedule 2.04.

" Extension of Credit " means (a) the making by any Lender of a Revolving Loan, (b) the making by the 
Swingline Lender of any Swingline Loan, (c) the issuance of a Letter of Credit by any LC Bank or (d) the 
amendment of any Letter of Credit having the effect of extending the slated termination date thereof, increasing 
the LC Outstandings, or otherwise altering any of the material terms or conditions thereof.

" Facility Fee " has the meaning set forth in Section 2.12.

“ 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 current or future regulations or oflicial interpretations thereof and any agreement entered into pursuant to 
Section 1471(b)(l) of the Code.

“ FCPA ” shall mean the Foreign Corrupt Practices Act of 1977, as amended, and the rules and 
regulations thereunder.

" Federal Bankruptcy Code " 11 of the United States Code (11 U.S.C. § 101 et seq.) as now
or hereafter in effect, or any successor statute.

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

“ Foreign Lender " means any Lender that is organized under the laws of a jurisdiction other than that in 
which the Borrower is located. For purposes of this definition, the United States of America, each Slate thereol 
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 of the financial statements referred to in Section 4.01(c).

" Governmental Authority " means the government of the United Stales of America, any other nation, or 
any political subdivision of the United Stales of America or any other
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nation, whether stale or local, any agency, authority, instrumentality, regulalorv body, court, central bank or other 
entity exercising executive, legislative, judicial, taxing, regulatory or administrative powers or functions^^ir 
pertaining to government (including any supra-national bodies such as the European Union or the Eur^Bn 

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 anv successor or similar authority to any of the 
foregoing).

" Granting Lender '' has the meaning set forth in Section I 1.04.

“ Guarantor " means NiSourcc.

" Guaranty " means the guaranty of the Guarantor pursuant to Article X of this Agreement.

“ Hazardous Materials " means any asbestos; llammables; 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 anv constituents, derivatives, or byproducts thereof or 
additives thereto; or any other material, substance, waste, element or compound (including any product) 
regulated pursuant to any Environmental Law, including, without limitation, substances defined as “'hazardous 
substances,'' "hazardous materials," "contaminants." "pollutants." "hazardous wastes." "toxic substances." “solid 
waste." or "extremely hazardous substances" in (i) CERCLA. (ii) the Hazardous Materials Transportation Act. 
49 U.S.C. Section 1801 et seq., (iii) the Resource Conservation and Recovery Act, 42 U.S.C. Section 6901 et 
scq.. (iv) the Federal Water Pollution Control Act, as amended, 33 U.S.C. Section 1251 et seq.. (v) the Clean Air 
Act, 42 U.S.C. Section 7401 et seq.. (vi) the Toxic Substances Control Act. 15 U.S.C. Section 2601 et scq., 
(vii) the Safe Drinking Water Act, 42 U.S.C. Section 3(H)f el seq.. or (viii) foreign, state, local or municipal law, 
in each case, as may be amended from lime to time.

“ Indebtedness " of any Person means (without duplication) (a) Debt for Borrowed Money,
(b) obligations of such Person to pay the deferred purchase price of properly or services, except trade accounts 
payable arising in the ordinary' course of business which are not overdue, (c)all obligations, contingent or 
otherwise, of such Person in respect of any letters of credit, bankers' acceptances or interest rate, currency or 
commodity swap, cap or floor arrangements, (d) all indebtedness of others secured by (or for which the holder ol 
such indebtedness has an existing right, contingent or otherwise, to be secured bv) any Lien on property owned 
or acquired by such Person, whether or not the indebtedness secured thereby has been assumed, (c) all amounts 
payable by such Person in connection with mandatory redemptions or repurchases of preferred stock, and 
(0 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.
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" Indentnifh'il Taxes “ means Taxes other tlian (a) Excluded Taxes and (b) Other Taxes imposed on or 
with respect to any payment made by or on account of any obligation of any Credit Parly under the Credit 
Documents.

“ Indemnitee " has the meaning set forth in Section 1 1.03.

“ 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.

" Information " has the meaning set forth in Section 11.12.

“ Initial LC Bank " means each of the Lead Lenders.

“ Insufficiency " means, with respect to any Plan, the amount, if any. by which the present value of all 
vested and unvested accrued benefits under such Plan exceeds the fair market value of assets allocable to such 
benefits, all determined as of the then most recent valuation date for such Plan using actuarial assumptions used 
in determining such Plan's normal cost for purposes of Section 412(b)(2)(A) of the Code.

" Interest Election Request " means a request by the Borrower to convert or continue a Revolving 
Borrowing in accordance with Section 2.06.

“ Interest Payment Date " means (a) with respect to any ABR Loan (other than a Swingline 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 iirst day of such Interest Period, (c) with respect to any Swingline Loan, the last Business Day of each 
March, June, September and December and (d) with respect to any Loan, the Termination 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, two, three 
or six months thereafter, as the Borrower may elect; provided that (a) if any Interest Period would end on a day 
other than a Business Day, such Interest Period shall be extended to the next succeeding Business Day unless 
such next succeeding Business Day would fall in the next calendar month, in which case such Interest Period 
shall end on the next preceding Business Day: and (b) any Interest Period that commences on the last Business 
Day of a calendar month (or on a day for which there is no numerically corresponding day in the last calendar 
month of such Interest Period) shall end on the last Business Day of the last calendar month of such Interest 
Period. For purposes hereof, the dale of a Borrowing initially shall be the date on which such Borrowing is made 
and, in the case of a Revolving Borrowing, thereafter shall be the effective dale of the most recent conversion or 
continuation of such Borrowing.
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“ LC Bunk " mains ihc Initial LC Banks or any other Lender approved by the Borrower that may agree to 
issue Letters of Credit pursuant to an agreement in form satisfactory to the Borrower and the AdtninislnUw'C 
Agent, so long as such Lender expressly agrees to perform in accordance with their terms all of the oblig^^ks 
that by the terms of this Agreement are required to be performed by it as an LC Bank and notifie^me 

Administrative Agent of its applicable lending office (which information shall be recorded by the Administrative 
Agent in the Register), for so long as such Initial LC Bank or Lender, as the case mav be. shall have a Letter ol 
Credit Commitment.

“ LC Ilxposurc " means, at any time, the sum of (a) the LC Outstandings at such time plus (b) the 
aggregate amount of all Unreimbursed LC Disbursements at such lime. The LC Exposure of any Lender at any 
time shall be its Applicable Percentage of the total LC Exposure at such time.

"LC Outstandings" means, for any date of determination, the aggregate maximum amount available to be 
drawn under all Letters of Credit outstanding on such date (assuming the satisfaction of all conditions for 
drawing enumerated therein).

■' AC Risk Participation Fee " has the meaning set forth in Section 2.12.

"Lead Lenders" means Barclays, Credit Suisse AG, Cayman Islands Branch. The Bank of Tokyo- 
Mitsubishi UF.L Ltd.. Citibank. N.A. and JPMorgan Chase Bank. N.A.

“ Lenders " means (a) 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 parly hereto pursuant 
to an Assignment and Assumption, (b) the Swingline Lender in respect of the Swingline Loans made by it and (e) 
if and to the extent so provided in Section 2.04(c), the applicable LC Bank.

"Letter of Credit" means a standby letter of credit issued by the applicable LC Bank pursuant to the terms 
of this Agreement, together with the letters of credit deemed issued hereunder pursuant to Section 2.04(h), in 
each case, as such letter of credit may from time to time be amended, modified or extended in accordance with 
the terms of this Agreement.

" Letter of Credit Commitment" means, with respect to each LC Bank, the obligation of such LC Bank 
to issue Letters of Credit lor the account of the Borrower from time to lime in an aggregate amount up to (a) for 
each Initial LC Bank. SUHJ.OOO.OOO and (b) for any other LC Bank, as separately agreed to by such LC Bank and 
the Borrower. The Letter of Credit Commitment is part of. and not in addition to. the Commitments.

UBO Rate " means, with respect to any Eurodollar Borrowing for any Interest Period, the rate 
appearing on Reuters Screen LIBOROI Page (or on any successor or substitute page of such service, or any 
successor to or substitute for such service, providing rate quotations comparable to those currently provided on 
such page ot such service, as determined by the Administrative Agent from time to time for purposes ol 
providing
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quolations of inlcvcsl rales applicable lo dollar deposits in the London inierbank market) at approximately 
11:()() a.m.. London time, two Business Days prior to the commencement of such Interest Period, as the rate for 
dollar deposits with a maturity comparable to such Interest Period. In the event that such rate is not available at 
such time for any reason, then the " LIBO Rate " with respect to such Eurodollar Borrowing for such Interest 
Period shall be the rale at which Dollar deposits of $5,000,000 and for a maturity comparable to such Interest 
Period are offered by the principal London office of the Administrative Agent in immediately available funds in 
the London interbank market at approximately 11:00 a.m.. London lime, two Business Days prior to the 
commencement of such Interest Period.

“ Lien " has the meaning set forth in Section 6.01(a).

" Loans " means the loans made by the Lenders to the Borrower pursuant lo this Agreement.

** Margin Stock " means margin stock within the meaning of Regulations U and X issued by the Board.

“ Material Adverse Effect " means a material adverse effect on (a) the business, assets, operations, 
condition (financial or otherwise) or prospects of the Guarantor and its Subsidiaries taken as a whole: (b) the 
validity or enforceability of any of Credit Documents or the rights, remedies and benefits available to the 
Administrative Agent and the Lenders thereunder; or (c) the ability of the Borrower or the Guarantor lo 
consummate the Transactions.

" Material 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:

the Guarantor's and its other Subsidiaries’ investments in and advances lo such Subsidiary and its 
Subsidiaries exceed 10% of the consolidated total assets of the Guarantor and its Subsidiaries taken as a whole, 
as of the end of the most recent fiscal year; or

the Guarantor's and its other Subsidiaries’ proportionate interest in the total assets (after intercompany 
eliminations) of such Subsidiary and its Subsidiaries exceeds 10% of the consolidated total assets of the 
Guarantor and its Subsidiaries as of the end of the most recent fiscal year: or

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

Moody's ” means Moody’s Investors Service, Inc., and any successor thereto.
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“ Multiple Employer Plan " means a single employer plan, as dellned in Seelion 4001(a)( 1 5) oflij^ft^. 
which (a) is maintained for employees of (he Borrower or an ERISA Affiliate and at least one Person oilK^Wan 

the Borrower and its ERISA Affiliates, or (b) was so maintained and in respect of which the Borrower or an 
ERISA Affiliate could have liability under Section 4064 or 4069 of ERISA in the event that such plan has been 
or were to be terminated.

'* iX/PSCO " means Northern Indiana Public Service Company, an Indiana corporation.

“ Non-Recourse Debt'' means Indebtedness of the Guarantor or any of its Subsidiaries which is incurred 
in connection with the acquisition, construction, sale, transfer or other disposition of specific assets, to the extent 
recourse, whether contractual or as a matter of law. for non-payment of such Indebtedness is limited (a) to such 
assets or (b) if such assets arc (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 lime 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.

** 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 Docume^j^^

“ 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.

" Outstanding Loans " means, as to any Lender at any lime, the aggregate principal amount of all Loans 
made or maintained by such Lender then outstanding: provided, however, that for purposes of any calculation ol 
the Outstanding I.cans, any then outstanding Swingline Loans shall be deemed allocated among the Lenders 
(other than the Swingline Lender in its capacity as such) in accordance with their respective Applicable 
Percentages.
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“ Parent " means, with respect to anv Lender, any Person as to which such Lender is. directly or 
indirectly, a subsidiary.

Participant " has the meaning set forth in Section 1 1.04.

" 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 entity performing similar functions.

“ Person " means any natural person, corporation, limited liability company, trust, joint venture, 
association, company, partnership. Governmental Authority or other entity.

" Plan means any employee pension benefit plan (other than a Multiemployer Plan) subject to the 
provisions of Title IV of ERISA or Section 412 of the Code or Section 302 of ERISA, and in respect of which 
the Borrower or any ERISA Affiliate is (or. if such plan were terminated, would under Section 4069 of ERISA 
be deemed to be) an "employer" as defined in Section 3(5) of ERISA.

" Pricing Grid " means the pricing grid attached hereto as Annex A.

“ Prime Ratemeans the rate of interest per annum publicly announced from lime to time by Barclays as 
its prime rate in effect at its principal office in New York City; each change in the Prime Rale 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, 
transportation or distribution facility, or a minerals extraction, processing or distribution facility, together with
(a) all related electric power transmission, fuel supply and fuel transportation facilities and power supply, thermal 
energy supply, gas supply, minerals supply and fuel contracts, (b) other facilities, services or goods that are 
ancillary, incidental, necessary or reasonably related to the marketing, 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 treatment or remediation of waste, 
pollution or potential pollutants.

“ Project 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 Slock in any such Project Financing 
Subsidiary, and (y) recourse pursuant to a Contingent Guaranty.
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“ Project Financing Subsidiary " moans 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 (inclu^^g. 
without limitation, the financing and operation of such Project), or to become a partner, member or other 
participant in a partnership, limited liability company or other entity having such a principal purposc^md
(b) substantially all the assets of which are limited to the assets relating to the Project being developed or Capital 
Stock in such partnership. limited liability company or other entity (and substantially all of the assets of any such 
partnership. limited liability company or other entity arc limited to the assets relating to such Project); provided 

that such Subsidiary incurs no Indebtedness other than in respect of a Project Financing.

“ Recipient " means, as applicable, (a) the Administrative Agent and (b) any Lender.

“ Register " 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 and advisors of such Person and such Person's Affiliates.

" Request for Issuance " has the meaning set forth in Section 2.04.

“ 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 Total 
Outstanding Principal.

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

“ Revolving Credit Exposure " moans, with respect to any Lender at any time, the sum of the outsta^^b, 

principal amount of such Lender’s Revolving Loans and its LC Exposure and Swingline Exposure at such time.

" Revolving Loan " means a Loan made pursuant to Section 2.02.

“ Sanctions Laws and Regulations " means any sanctions, prohibitions or requirements imposed by any 
executive order (an " Executive Order ") or by any sanctions program administered by the U.S. Department of 
the Treasury Office of Foreign Assets Control (“ OFAC").

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 slock or other ownership interests having by the terms thereof ordinary 
voting power to elect a majority of the board of directors
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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 (lie lime directly or indirectly owned or controlled by 
such Person or one or more of the Subsidiaries of such Person.

“ Substantial Subsidiaries " has the meaning set forth in Section 8.01.

“Swingline Commitment" means, for the Swingline Lender, the amount set forth as the Swingline 
Lender's Swingline Commitment on Schedule 2.01 hereto.

Swingline Exposure " means, at any lime, the aggregate principal amount of all Swingline Loans 
outstanding at such time. The Swingline Exposure of any Lender at any time shall be its Applicable Percentage 
of the total Swingline Exposure at such lime.

“Swingline Facility Amount" has the meaning specified in Section 2.01(b).

“Swingline Loan" means a loan made by the Swingline Lender pursuant to the terms of this Agreement.

“Swingline Lender" means Barclays and any successor thereto pursuant to Section 2.03(d).

" Swingline Rate " means the per annum rale equal to the Alternate Base Rate plus the Applicable Rate.

“Swingline Request" means a request by the Borrower for the Swingline Lender to make a Swingline 
Loan, which shall be in substantially the form of Exhibit D (or such other form us shall be approved by the 
Swingline Lender) and shall be delivered to the Swingline Lender and the Administrative Agent in writing, or by 
telephone, immediately confirmed in writing.

“ Syndication Agent" means Credit Suisse Securities (USA) LLC. in its capacity as syndication agent for 
the Lenders hereunder.

“ Taxes " means any and all present or future taxes, levies, imposts, duties, deductions, withholdings, 
assessments, fees or other charges imposed by any Governmental Authority, including any interest, penalties and 
additions to tax imposed thereon or in connection therewith.

“ Termination Date '' means the earliest of (a) September 28, 2018 and (b) the date upon which the 
Commitments are terminated pursuant to Section 8.1 or otherwise.

" Total Outstanding Principal " means the aggregate amount of the Outstanding Loans of all Lenders 
plus the aggregate LC Exposure.
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" Transactions " means the execution, delivery and performance by the Borrower and the Guarantor of 
this Agreement and the Borrowing of Loans and issuances of Letters of Credit hereunder.

" Type when used in reference to any Loan or Borrowing, refers to whether the rate of interest on^roeh 
Loan, or on the Loans comprising such Borrowing, is determined by reference to the LIBO Rate or the Alternate 
Base Rale.

"Unreinibnrscd LC Disbursement" means the unpaid obligation tor, if the context so requires, the 
amount of such obligation) of the Borrower to reimburse the applicable LC Bank for a payment made by such 
LC Bank under a Letter of Credit, but shall not include any portion of such obligation that has been repaid with 
the proceeds of. or converted to. Loans hereunder.

" Utility Subsidiary " means a Subsidiary of the Guarantor that is subject to regulation by a Governmental 
Authority (federal, stale 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 of stock or other ownership interests in which, other than directors* qualifying 
shares (or the equivalent thcrcoO, are at the time directly or indirectly owned or controlled by such Person or one 
or more of the Subsidiaries of such Person.

“ Withdrawal Liability " means liability to a Mullicmptoycr Plan as a result of a complete or partial 
withdrawal from such Muhiemployer Plan, as such terms are defined in Sections 4201.420.> 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 Class ( e.g. . a " Revolving Loan ") or by Type ( e.g. , a " Eurodollar Loan ) umjm 
Class and Type ( e.g. . a " Eurodollar Revolving Loan "). Borrowings also may be classified and referred to by^^s 
( e.g. . a “ Revolving Borrowing ") or by Type ( e.g. . a Eurodollar Borrowing ") or by Class and Type ( e.g. , a “ 
Eurodollar Revolving Borrowing ").

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 “of* 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 Governmental 
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 
^Halion shall be construed as referring (hereto as from time to lime amended, supplemented or otherwise modified 
(^Wilding by succession of comparable 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 (f) the words “asset” and “properly" 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 
Parly, and other similar expressions, mean knowledge of, awareness of. or receipt of notice by, a Responsible Officer ol 
such Credit Partv.
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SECTION 1.04. Accounting 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 lime 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 thereof, then such provision shall be interpreted on the basis of GAAP as in effect 
and applied immediately before such change shall have become effective until such notice shall have been withdrawn or 
such provision amended in accordance herewith. Notwithstanding any other provision contained herein, all terms of an 
accounting or financial nature used herein shall be construed, and all compulations of amounts and ratios referred to 
herein shall be made (i) without giving effect to any election under Accounting Standards Codification 825-10-25 
(nreviously referred to as Statement of Financial Accounting Standards 159) (or any other Accounting Standards 
^nfication or Financial Accounting Standard having a similar result or effect) to value any Indebtedness or other 
mroilitics of the 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 Stall 
Position APB 14-1 to value any such Indebtedness in a reduced or bifurcated manner as described therein, and such 
Indebtedness shall at all limes be valued at the full stated principal amount thereof.

SECTION 1.05. Amendment and Restatement of the Existing Credit Agreement.

The parlies to this Agreement agree that, upon (i) the execution and delivery by each of the panics hereto of this 
Agreement and (ii) satisfaction of the conditions set forth in Section 3.01, the terms and provisions of the Existing Credit 
Agreement shall be and hereby are amended, superseded and restated in their entirety by the terms and provisions of this 
Agreement. This Agreement is not intended to and shall not constitute a novation. All Loans made and Obligations 
incurred under the Existing Credit Agreement which are outstanding on the Effective Date shall continue as Loans and



Obligations under (and shall be governed by the terms of) ibis Agreement and the other Credit Documents. Without 
limiting the foregoing, upon the effectiveness hereof: (a) all references in the "Credit Documents" (as defined i^he 
Existing Credit Agreement) to the “Administrative Agent”, the "Credit Agreement1’ and the "Credit Documents'’ sl^^Be 
deemed to refer to the Administrative Agent, this Agreement and the Credit Documents, (b) the Existing Leltei^ol 
Credit which remain outstanding on the Effective Date shall continue as Letters of Credit under (and shall be governed 
by the terms of) this Agreement, (c) all obligations constituting "Obligations” with any Lender or any Affiliate of any 
Lender which are outstanding on the Effective Date shall continue as Obligations under this Agreement and the other 
Credit Documents (subject to clause (f) below), (d) the Administrative Agent shall make such reallocations, safes, 
assignments or other relevant actions in respect of each Lender’s credit exposure under the Existing Credit Agreement as 
are necessary in order that each such Lender's Revolving Credit Exposure and outstanding Revolving Loans hereunder 
reflects such Lender's Applicable Percentage of the outstanding aggregate Revolving Credit Exposures on the Effective 
Date and (e) the Borrower hereby agrees to compensate each Lender lor any and all losses, costs and expenses incurred 
by such Lender in connection with the sale and assignment of any Eurodollar Loans (including the "Eurodollar Loans" 
under the Existing Credit Agreement) and such reallocation described above, in each case on the terms and in the 
manner set forth in Section 2.16 hereof.
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ARTICLE II 

THE CREDITS

SECTION 2.0L Commitments.

(a) Subject to the terms and conditions set forth herein, each Lender severally agrees to make Revolving Loans 
to the Borrower from time to time during the Availability Period in an aggregate principal amount that will not result in
(i)such Lender's Revolving Credit Exposure exceeding such Lender’s Commitment or (ii) the sum of the Revolving 
Credit Exposures of all of the Lenders exceeding the Aggregate Commitments.

(b) Subject to the terms and conditions set forth herein, the Swingline Lender agrees to make Swingline Loans 
to the Borrower from time to time during the Availability Period in an aggregate principal amount that will not result in
(i)the aggregate principal amount of all Swingline Loans made by the Swingline Lender then outstanding under this 
Agreement exceeding the Swingline Lender’s Swingline Commitment, (ii) the aggregate principal amount of all 
Swingline Loans then outstanding under this Agreement exceeding $250,000,000 (the “Swingline Facility Amount" ).
(iii) any Lender's Revolving Credit Exposure exceeding such Lender’s Commitment or (iv) the sum of the Revolving 
Credit Exposures of all of the Lenders exceeding the Aggregate Commitments.

(c) Subject to the terms and conditions set forth herein, each LC Bank agrees to issue, extend or amend Letters 
of Credit and each Lender severally agrees to participate in such Letters of Credit, in each ease as set forth herein, from 
lime to lime during the Availability Period in an aggregate slated amount that will not result in (i)thc aggregate LC 
Outstandings under this Agreement exceeding $500,000,000. (ii) any Lender's Revolving Credit Exposure exceeding 
such Lender's Commitment, (iii) the aggregate LC Outstandings of all Letters of Credit issued by any LC Bank



exceeding at any time such LC Bank's Letter of Credit Commitment or (iii) the sum oHhe Revolving Credit I'xposures 
of all of the Lenders exceedinu the Aggreuaie Commitments.
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(d) Within the foregoing limits and subject to the terms and conditions set forth herein, the Borrower may 
borrow, prepay and reborrow Revolving Loans and Swingline Loans and request the issuance, extension or amendment 
of Letters of Credit.

SECTION 2.02. Revolving Loans and Revolving Ronon'ings; Requests for Borrowings.

(a) Each Revolving Loan (other than a Swingline Loan) shall be made as part of a Borrowing consisting of 
Revolving Loans made hv the Lenders ratably in accordance with their respective Commitments. The tailure ol any 
Lender to make any Loan required to be made by it shall not relieve any other Lender of its obligations hereunder; 
provided that the Commitments of the Lenders are several and no Lender shall be responsible for any other Lender's 
failure to make Loans as required. Any Swingline Loan shall be made in accordance with the procedures set forth in 
Section 2.03.

(b) Subject to Section 2.14. each Revolving Borrowing shall be comprised entirely of ABR Loans or 
Eurodollar Loans 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 Affiliate of such Lender to make such Loan; provided 
that any exercise of such option shall not affect the obligation of the Borrower to repay such Loan in accordance with the 
terms of this Agreement.

(c) At the commencement of each Interest Period for any Eurodollar Revolving 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 Revolving Borrowing is made, such Borrowing shall be in an aggregate amount that is an integral multiple ol 
^^000,000; provided that an ABR Revolving Borrowing may be to an aggregate amount that is equal to the entire

balance of the Aggregate Commitments. Borrowings of more than one Type and Class may be outstanding at the 
same time; provided that there shall not at any time be more than a total of ten Eurodollar Revolving Borrowings 
outstanding under this Agreement.

(d) To request a Revolving Borrowing, the Borrow er shall notify the Administrative Agent of such request by 
telephone (a) in the case of a Eurodollar Borrowing, not later than 1 1:()() a.m.. New' York City lime, three Business Days 
before the date of the proposed Borrowing or (b) in the ease of an ABR Borrowing, not later than 10:00 a.m.. New York 
City time, on the date of the proposed Borrowing. Each 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 specify the following 
information:

(i) the aggregate amount of the requested Borrowing;

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



(iii) whether such Borrowing is to be ;m ABR Borrowing or a llurodollar Borrowini : and
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(iv) in the ease of a Eurodollar Borrowing, the initial Interest Period to be applicable thereto.
shall be a period contemplated by the definition of the term ''Interest Period-'.

If no election as to the Type of Borrowing is specified, then the requested Borrowing shall be an ABR Borrowing. If no 
Interest Period is specified with respect to any requested Eurodollar Revolving Borrowing, then the Borrower shall be 
deemed to have selected an Interest Period of one month's duration. Promptly following receipt of a Borrowing Request 
in accordance with this Section, the Administrative Agent shall advise each Lender of the details thercofand 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 with respect thereto would end 
after the Termination Date.

SUCTION 2.0$- Swingline Loans. Each Swingline Loan to be made by the Swingline Lender shall be made 
on notice given by the Borrower to the Swingline Lender and the Administrative Agent via fax transmission in 
accordance with Section 11.01 hereof not later than 11:00 A.M. (New York City time) on the borrowing date of the 
proposed Swingline Loan (which shall be a Business Day) or such later time as the Swingline Lender and the 
Administrative Agent may agree. Upon receipt of any Swingline Request, the Swingline Lender shall give to the 
Administrative Agent prompt notice thereof by fax transmission, and shall notify the Borrower and the Administrative 
Agent of the Swingline Rate to be applicable thereto. The Swingline Lender shall, before 2:00 P.M. (New York City 
time) on the borrowing dale of such Swingline Loan, make such Swingline Loan available to the Administrative Agent, 
in same day funds, and, after the Administrative Agent's receipt of such funds and upon fulfillment of the applicable 
conditions set forth in Article III, the Administrative Agent will make such funds available to the Borrower to an account 
within the United States of America specified in the relevant Swingline Request or. if not so specified, in accor^Mp 

with Section 2.05.

(a) Each Swingline Loan shall bear interest at the Swingline Rale and shall mature on the first to occur of: (i) 
the date specified in the relevant Swingline Request, (ii) the date that is five days following the dale such Swingline 
Loan was made and (iii) the Termination Date. At no time shall more than a total of two Swingline Loans be outstanding 
under this Agreement.

(b) At any lime upon written demand by the Swingline Lender, with a copy of such demand to the 
Administrative Agent, and automatically upon the occurrence of an Event of Default, each other Lender shall purchase 
from the Swingline Lender, and the Swingline Lender shall sell and assign to each such other Lender, such other 
Lender’s pro rata share (based on its Applicable Percentage) of the Swingline Loans of the Swingline Lender 
outstanding as of the date of such demand or occurrence, as the case may be, by making available to the Administrative 
Agent for the account of the Swingline Lender an amount in same day funds equal to the portion of the principal amount 
of each outstanding Swingline Loan to be purchased by such Lender. The Borrower hereby
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agrees lo each such sale and assignment. F.aeh Lender agrees to pay to the Administrative Agent for the account of the 
Swingline Lender its pro rata share (based on its Applicable Percentage) of each outstanding Swingline Loan purchased

•nant to this clause (c) on (i) the Business Day on which demand therefor is made by the Swingline Lender, provided.
notice of such demand is received by such Lender not later than 11:00 A.M. (New York City time) on such 

Business Day. (ii) the first Business Day next succeeding such demand, if notice of such demand is received after such 
lime or (iii) the first Business Day next succeeding the date such Lender has actual knowledge of the occurrence of such 
I'ivent of Default. Upon any such assignment by the Swingline Lender lo any other Lender of a portion of any Swingline 
Loan, the Swingline Lender represents and warrants to such other Lender that the Swingline Lender is the legal and 
beneficial owner of the interest being assigned by it. but makes no other representation or warranty and assumes no 
responsibility with respect to such Swingline Loan, the Credit Documents or the Borrower, if and to the extent that any 
Lender shall not have so made its participated portion of such Swingline Loan or portion thereof available to the 
Administrative Agent for the account of the Swingline Lender, such Lender agrees to pay to the Swingline Lender 
forthwith on demand such amount together with interest thereon for each day from the date of demand by the Swingline 
Lender until the date such amount is paid to the Swingline Lender, at the Federal Funds Effective Rate. If such Lender 
shall pay such amount to the Swingline Lender on any Business Day. such amount so paid in respect of principal shall 
constitute an ABR Revolving Loan made by such Lender on such Business Day for all purposes of this Agreement, and 
the outstanding principal amount of the relevant Swingline Loan(s) shall be reduced accordingly by such amount on 
such Business Day. The obligation of each other Lender to purchase its pro rata share of the Swingline Lender’s 
Swingline Loans in accordance with this subsection shall be absolute and unconditional, notwithstanding the occurrence 
of any circumstances, including, without limitation any Event of Default or any setoff, deduction or other defense 
asserted by the Borrower or any other Person, except that any Lender shall have the right to bring suit against the 
Swingline Lender, and the Swingline Lender shall be liable to such Lender, lo the extent of any direct, as opposed to 
consequential, damages suffered by such Lender which a court of competent jurisdiction in a final and non-appcalable 
judgment determines were caused by the Swingline Lender's wilful misconduct or gross negligence.

#(c) Subject to the appointment and acceptance of a successor Swingline Lender as provided in this paragraph, 

Borrower may, upon not less than ten (10) Business Days prior notice to the Administrative Agent and the Lenders, 
replace (he existing Swingline Lender with the consent of the Administrative Agent (which consent shall not 

unreasonably be withheld). Upon the acceptance of its appointment as Swingline Lender hereunder by a successor, such 
successor shall succeed lo and become vested with all the rights, powers, privileges and duties of the replaced Swingline 
Lender, and the replaced Swingline Lender shall be discharged from its duties and obligations hereunder. The fees 
payable by the Borrower to a successor Swingline Lender shall be as agreed between the Borrower and such successor. 
After the Swingline Lender's replacement hereunder, the provisions of this Article and Section 1 1.03 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 Swingline Lender.

SECTION 2.04. Letters of Credit
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(it) LC Bunks. Subject lo the terms ami conditions hereof, the Borrower may from time to time request any LC 
Bank to issue, extend or amend one or more Letters of Credit hereunder. Anv such request bv the Borrower shall be 
notified lo the Administrative Agent at least live Business Days prior lo the dale upon which the Borrower propos^^pit 
the applicable LC Bank issue, extend or amend such Letter of Credit and in the case of an extension request, shall^rc in 
substantially the form of F.xhibit L (or such other form as shall be approved by the Administrative Agent and the 
applicable LC Bank). At no lime shall (i) the aggregate LC Outstandings exceed the sum of the Commitments, (ii) the 
sum of the aggregate LC Outstandings under this Agreement exceed $500,000,000 or (iii) the aggregate LC 
Outstandings of all Letters of Credit issued by any LC Bank exceed at any time such LC Bank's Letter of Credit 
Commitment.

(b) I.c/Ilts ofCrcilit. Each Letter of Credit shall be issued (or the slated maturity thereof extended or terms 
thereof modified or amended) on not less than live Business Days' prior written notice thereof to the Administrative 
Agent (which shall promptly distribute copies thereof lo the Lenders) and the applicable LC Bank. Each such notice (a 
''Request for Issuance" ) shall specify (i) the date (which shall be a Business Day) of issuance of such Letter of Credit 
(or the date of effectiveness of such extension, modification or amendment) and the slated expiry date thereof (which 
shall be not later than the Termination Date), (ii) the proposed stated amount of such Letter of Credit and (iii) such other 
information as shall demonstrate compliance of such Letter of Credit with the requirements specified therefor in this 
Agreement. Each Request for Issuance shall be irrevocable unless modified or rescinded by the Borrower not less than 
two days prior to the proposed dale of issuance (or effectiveness) specified therein. If the applicable LC Bank shall have 
approved the form of such Letter of Credit (or such extension, modification or amendment thereof), such LC Bank shall 
not later than I 1:00 A.M. (New York City time) on the proposed dale specilied in such Request for Issuance, and upon 
fulfillment of the applicable conditions precedent and the other requirements set forth herein and as otherwise agreed lo 
between such LC Bank and the Borrower, issue (or extend, amend or modify) such Letter of Credit and provide notice 
and a copy thereof to the Administrative Agent. The Administrative Agent shall furnish (x) to each Lender, a copy of 
such notice and (y) lo each Lender that may so request, a copy of such Letter of Credit.

(e) Reimbursement on Demand . Subject to the provisions of Section 2.04(d) hereof, the Borrower h^roy 
agrees lo pay (whether with the proceeds of Loans made pursuant to this Agreement or otherwise) to the applicable LC 
Bank on demand (i) on and after each dale on which such LC Bank shall pav any amount under any Letter of Credit 
issued by such LC Bank a sum equal to such amount so paid (which sum shall constitute a demand loan from such LC 
Bank lo the Borrower from the dale of such payment by such LC Bank until so paid by the Borrower), plus (ii) interest 
on any amount remaining unpaid by the Borrower to such LC Bank under clause (i), above, from the date such sum 
becomes payable on demand until payment in full, at a rate per annum which is equal to 2% plus the then applicable 
Alternate Base Rate until paid in full.

(d) Loans Jor Unreimbursed LC Disbursements . If any LC Bank shall make any payment under any Letter of 
Credit and if the conditions precedent set forth in Section 2.02 of this Agreement have been satisfied as of the date ol 
such honor, then, each Lender's payment made to such LC Bank pursuant to paragraph (c) of this Section 2.04 in respect 
ot such Unreimbursed LC Disbursement shall be deemed to constitute an ABR Loan made for the account of the 
Borrower
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by such Lender. Each such ABR Loan shall mature and be due and payable on the earlier ol'(i) the Inst March 31. June 
30. September 30 or December 31 to occur following the date such ABR Loan is made and (ii) the Termination Dale.

(e) Participation; Reimbursement of the LC Banks .

(i) Upon the issuance of any Letter of Credit by any LC Bank (and. in the case of the Letters of Credit 
identified on Schedule 2.04, on the Effective Date), such LC Bank hereby sells and transfers to each Lender, and 
each Lender hereby acquires from such LC Bank, an undivided interest and participation to the extent of such 
Lender's Applicable Percentage in and to such Letter of Credit, including the obligations of such LC Bank under 
and in respect thereof and the Borrowers reimbursement and other obligations in respect thereof, whether now 
existing or hereafter arising.

(ii) If any LC Bank shall not have been reimbursed in full for any payment made by such LC Bank 
under any Letter of Credit issued by such LC Bank on the date of such payment, such LC Bank shall promptly 
notify the Administrative Agent and the Administrative Agent shall promptly notify each Lender of such non
reimbursement and the amount thereof. Upon receipt of such notice from the Administrative Agent, each Lender 
shall pay to the Administrative Agent for the account of such LC Bank an amount equal to such Lender's 
Applicable Percentage of such Unreimbursed LC Disbursement, plus interest on such amount at a rate per annum 
equal to the Federal Funds Rate from the date of such payment by such LC Bank to the date of payment to such 
LC Bank by such Lender. All such payments by each Lender shall be made in United States dollars and in same 
day funds not later than 3:00 P.M. (New York City time) on the later to occur of (A) the Business Day 
immediately following the dale of such payment by the applicable LC Bank and (B) the Business Day on which 
such Lender shall have received notice of such non-reimbursement; provided, however . that if such notice is 
received by such Lender later than 11:00 A.M. (New York City lime) on such Business Day, such payment shall 
be payable on the next Business Day. Each Lender agrees that each such payment shall be made without any 
offset, abatement, withholding or reduction whatsoever. If a Lender shall have paid to the applicable LC Bank its 
ratable portion of any Unreimbursed LC Disbursement, together with all interest thereon required by the second 
sentence of this subparagraph (ii), such Lender shall be entitled to receive its ratable share of all interest paid by 
the Borrower in respect of such Unreimbursed LC Disbursement. If such Lender shall have made such payment 
to the applicable LC Bank, but without all such interest thereon required by the second sentence of this 
subparagraph (ii). such Lender shall be entitled to receive its ratable share of the interest paid by the Borrower in 
respect of such Unreimbursed LC Disbursement only from the dale it shall have paid all interest required by the 
second sentence of this subparagraph (ii).

(iii) The failure of any Lender to make any payment to the applicable LC Bank in accordance with 
subparagraph (ii) above, shall not relieve any other Lender of its obligation to make payment, but neither such 
LC Bank nor any Lender shall be responsible for the failure of any other Lender to make such payment. If any 
Lender shall fail to make
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any payment to the applicable LC Bank in accordance with subparagraph (ii) above, then such Lender shall pay 
to such LC Bank forthwith on demand such corresponding amount together with interest thereon, for eachday 
until the date such amount is repaid to such LC Bank at the Federal Funds Rale. Nothing herein shall in an^By 
limit, waive or otherwise reduce any claims that anv parly hereto may have against anv non-performing Lcn^ff.

(0 Obligations Absolute. The payment obligations of each Lender under Section 2.04(e) and of the Borrower 
under Section 2.04(c) of this Agreement in respect of any payment under any Letter of Credit and any Loan made under 
Section 2.04(d) shall be unconditional and irrevocable, and shall be paid strictly in accordance with the terms of this 
Aureement under all circumstances, ineludimi. without limitation, the fol!owim» circumstances:

(i) any lack of validity or enforceability of any Credit Document or any other agreement or instrument 
rclatinu thereto or to such Letter of Credit:

(ii) any amendment or waiver of. or anv consent to departure from, all or any of the Credit Documents:

(iii) the existence of any claim, set-off. defense or other right which the Borrower may have at any 
time against any beneficiary, or any transferee, of such Letter of Credit (or any Persons for whom any such 
beneficiary or any such transferee may be acting), any LC Bank, or any other Person, whether in connection with 
this Agreement, the transactions contemplated herein or by such Letter of Credit, or any unrelated transaction:

(iv) any statement or any other document presented under such Letter of Credit proving to be forged, 
fraudulent, invalid or insufficient in any respect or any statement therein being untrue or inaccurate in any 
respect;

(v) payment in good faith by the applicable LC Bank under the Letter of Credit issued by such LC 
Bank against presentation of a draft or cerlillcate which docs not comply with the terms of such Letter of Cm^i;

W

(vi) any other circumstance or happening whatsoever, whether or not similar to any of the foregoing.

(g) Liability of LC Banks and the Lenders. The Borrower assumes all risks of the acts and omissions of any 
beneficiary or transferee of any Letter of Credit. Neither the LC Banks, the Lenders nor any of their respective officers, 
directors, employees, agents or Affiliates shall be liable or responsible for (i) the use that may be made of such Letter of 
Credit or any acts or omissions of any beneliciary or transferee thereof in connection therewith; (ii) the validity, 
sufficiency or genuineness of documents, or of any endorsement thereon, even if such documents should prove to be in 
any or all respects invalid, insufficient, fraudulent or forged; (iii) payment by any LC Bank against presentation ol 
documents that do not comply with the terms of such Letter of Credit, including failure of any documents to bear any 
rciercncc or adequate reference to such Letter of Credit: or (iv) any other circumstances whatsoever in making or failing 
to make payment under such Letter of Credit, except that the Borrower or any Lender shall have the right to bring suit 
against



the applicable LC Bank, and such LC Bank shall be liable to ihc Borrower and any Lender, lo the extent ol'any direct, as

«scd lo consequential, damages suffered by the Borrower or such Lender which were caused by such LC Bank's 
il misconduct or gross negligence as determined by a court of competent jurisdiction in a Until and non-appealable 
nenl, including such LC Bank's wilful or grossly negligent failure lo make timely payment under such Letter of 

Credit following the presentation to il by the beneficiary thereof of a draft and accompanying ecrlificale(s) which strictly 
comply with the terms and conditions of such Letter of Credit. In furtherance and not in limitation of the foregoing, the 
applicable LC Bank may accept sight drafts and accompanying certificates presented under the Letter of Credit issued by 
such LC Bank that appear on their face lo be in order, without responsibility for further investigation, regardless of any 
notice or information to the contrary. Notwithstanding the foregoing, no Lender shall be obligated lo indemnify the 
Borrower for damages caused by any LC Bank’s wilful misconduct or gross negligence as determined by a court of 
competent jurisdiction in a final and non-appealable judgment, and the obligation of the Borrower to reimburse the 
Lenders hereunder shall be absolute and unconditional, notwithstanding the gross negligence or wilful misconduct of 
any LC Bank.

(h) Transitional Provision . Schedule 2.04 contains a schedule of certain letters of credit issued (or deemed 
issued) for the account of the Borrower prior to the Effective Dale. Subject lo the satisfaction of the conditions contained 
in Sections 3.01 and 3.02, from and after the Effective Dale such letters of credit shall be deemed lo be Letters of Credit 
issued pursuant to this Section 2.04.
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SECTION 2.05. Fitmling of Borrowings.

(a) Each Lender shall make the amount of each Loan lo be made by it hereunder available to the 
Administrative Agent on the proposed date thereof by wire transfer of immediately available funds by 1:00 p.m.. New 
York City time, at the Administrative Agent's office most recently designated by il for such purpose by notice to the 
Lenders. The Administrative Agent will make such Loans available lo the Borrower by promptly crediting the amounts

•eccived, in like funds, to an account established and maintained by the Borrower at the Administrative Agent’s office 
Jew York City.

(b) Unless the Administrative Agent shall have received notice from a Lender prior lo the proposed time of 
any Borrowing that such Lender will not make available to the Administrative Agent such Lender's share of such 
Borrowing, the Administrative Agent may assume that such Lender has made such share available on such date in 
accordance with paragraph (a) of this Section and may. in reliance upon such assumption, make available to the 
Borrower a corresponding amount. In such event, if a Lender has not in fact made its share of the applicable Borrowing 
available to the Administrative Agent, then the applicable Lender and the Borrower severally agree to pay to the 
Administrative Agent forthwith on demand such corresponding amount with interest thereon, for each day from and 
including the date such amount is made available lo 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 ease 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.
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(a) Each Borrowing initially shall be of the Type specified in the applicable Borrowing Request anti,
case of a Eurodollar Borrowing, shall have an initial Interest Period as specified in such Borrowing Request. Therel^rcr. 
the Borrower may elect to convert such Borrowing to a different Type or to continue such Borrowing and. in the case ot 
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 the affected 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 Borrowing.

(b) To make an election pursuant to this Section, the Borrower shall notify 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. Each 
such telephonic Interest Election Request shall be irrevocable and shall be confirmed promptly bv 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) Each telephonic and written Interest Election Request shall specify the following information in 
compliance with Section 2.02:

(iv) the Borrowing to which such Interest Election Request applies and, if different options are being 
elected with respect to different portions thereof, the portions thereof to be allocated to each resulting Borrowing 
(in which case the information to be specified pursuant to clauses (iii) and (iv) below shall be spccilicd for each 
resulting Borrowing):

(v) the effective date of the election made pursuant to such Interest Election Request, which shal 
Business Day:

(vi) whether the resulting Borrowing is to be an ABR Borrowing or a Eurodollar Borrowing: and

(vii) 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 Borrow ing but docs not specify 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 Borrowing.
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(c) it”the Borrower Tails to deliver a timely Interest lllection Request with respect to a Eurodollar Borrowing 
prior to the end of the Interest Period applicable thereto, then, unless such Borrowing is repaid as provided herein, at the 
Aofsuch Interest Period such Borrowing shall be converted to an ABR Borrowing. Notwithstanding any contrary 
pIKision 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.

SUCTION 2.07. Mandatory Termination or Reduction of Commitments.

Unless previously terminated, the Commitments shall terminate on the Termination Date.

SUCTION 2.OH. Mandatory Prepayments.

(a) If at any time the Total Outstanding Principal exceeds the Aggregate Commitments then in effect for any 
reason whatsoever (including, without limitation, as a result of any reduction in the Aggregate Commitments pursuant to 
Section 2.09). the Borrower shall prepay Loans or cash collateralize LC Exposure in an account with the Administrative 
Agent pursuant to the final paragraph of Section 8.01, as applicable, in such aggregate amount (together with accrued 
interest thereon to the extent required by Section 2.13) as shall be necessary so that, after giving effect to such 
prepayment, the Total Outstanding Principal does not exceed the Aggregate Commitments.

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

SECTION 2.09. Optional Reduction of Commitments.

(a) The Borrower may at any time terminate, or from time to time reduce, the Commitments (including the 
unused Letter of Credit Commitments of the LC Banks); provided that (i) each reduction of the Commitments shall be in 
an amount that is an integral multiple of SIC.000.000 and (ii)the Borrower shall not terminate or reduce the 
Commitments if. after giving effect to any concurrent prepayment of the Loans in accordance with Section 2.11. the 
Total Outstanding Principal would exceed the Aggregate Commitments thereafter in effect.

(b) The Borrower shall notify the Administrative Agent of any election to terminate or reduce the 
Commitments under Section 2.09(a) at least live Business Days prior to the effective dale of such termination or 
reduction, specifying such election and the effective date thereof. Promptly following receipt of any notice, the 
Administrative Agent shall advise the Lenders of the contents thereof. Each notice delivered by the Borrower pursuant to 
this Section shall be irrevocable; provided that a notice of termination of the Commitments delivered by the Borrower 
may slate that such notice is conditioned upon the effectiveness of other credit facilities, in which ease such notice may 
be revoked by the Borrower (by notice to the Administrative Agent on or prior to the specified
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effective date) if such condition is not satisfied. Anv termination or reduction of the Commitments shall be permanent.

(c) Each reduction of the Commitments pursuant to this Section 2.09 shall be made ratably among the 
in accordance with their respective Commitments immediately preceding such reduction.

SUCTION 2.10. Repayment of Loans; Evidence of Debt.

(a) The Borrower hereby unconditionally promises to pay to the Administrative Agent (i) for the account of 
each Lender the then unpaid principal amount of each Revolving Loan on the Termination Dale, (ii) for the account of 
each Lender the then unpaid principal amount of each ABR Loan deemed to be made pursuant to Section 2.04(d) on the 
maturity date therefor as determined pursuant to Section 2.04(d) and (iii) for the account of thc'Swingline Lender the 
then unpaid principal amount of each Swingline Loan on the maturity date therefor as determined pursuant to Section 
2.03.

(b) Each Lender (including the Swingline Lender) shall maintain in accordance with its usual practice an 
account or accounts evidencing the indebtedness of the Borrower to such Lender resulting from each Loan (including 
each Swingline 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 Class and Type thereof and the Interest Period applieable thereto, (ii) the amount of any principal or 
interest due and pavable 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 (including the Swingline 
Lender) and each Lender’s share thereof.

(d) The entries made 
facie evidence of the existence 
or the Administrative Agent to maintain such accounts or any error therein shall not in any manner affect the obligation 
of the Borrower to repav the Loans in accordance with the terms of this Agreement.

(e) Any Lender (including the Swingline Lender) may request that Loans made by it be evidenced by a 
promissorv 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, if requested 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 limes (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).

m the accounts maintained pursuant to paragraph (b) or (c) ol this Section shall be pmmci 
and amounts of the obligations recorded therein: provided that the failure of any L^^Pr

SECTION 2.11. Optional Prepayment of Loans.
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(a) The Borrower shall have the right at any time and from time to lime to prepay any Borrowing (including 
any Swingline Borrowing) in whole or in part, subject to prior notice in accordance with paragraph (b) of this Section.

(b) The Borrower shall notify 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 1 l:()()a.m.. New York 
City lime, three Business Days before the date of prepayment, (ii) in the case of prepayment of an ABR Borrowing, not 
later than 11:00 a.m.. New York City lime, one Business Day before the date of prepayment or (iii) in the ease of 
prepayment of a Swingline Borrowing, not later than 11:00 a.m., New York City lime, on the date of prepayment. Each 
such notice shall be irrevocable and shall specify the prepayment date and the principal amount of each Borrowing or 
portion thereof to be prepaid; provided t\iaU it’a notice of prepayment is given in connection with a conditional notice ol 
termination of the Commitments as contemplated by Section 2.09, then such notice of prepayment may be revoked it 
such notice of termination is revoked in accordance with Section 2.09. Each such telephonic notice ol'prepayment shall 
be confirmed promptly by hand delivery or telecopy to the Administrative Agent of a prepayment notice in substantially 
the 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 to a Borrowing, the Administrative Agent shall advise 
the Lenders of the contents thereof. Each partial prepayment of any Revolving Borrowing shall be in an amount that 
would be permitted in the case of an advance of a Revolving Borrowing of the same Type as provided in Section 2.02. 
and each partial prepayment of a Swingline Borrowing shall be in an amount not less than SI00.000 or any integral 
multiple thereof, it being understood that the foregoing minimums shall not apply to the prepayment in whole of the 
outstanding Revolving Loans of all Lenders or to the prepayment in whole of the outstanding Swingline Loans of the 
Swingline Lender. Each prepayment of a Revolving Borrowing shall be applied ratably to the Loans included in the 
prepaid Revolving Borrowing. 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.

(a) The Borrower agrees to pay to the Administrative Agent for the account of each Lender a facility fee (each 
a “ Facility Fee "), which shall accrue at the Applicable Rate on the daily amount of the Commitment of such Lender 
(whether used or unused) during the period from and including the Effective Dale to but excluding the date on which 
such Commitment terminates; provided \\r<\{, if such Lender continues to have any Revolving Credit Exposure after its 
Commitment terminates, then such Facility Fee shall continue to accrue on the daily amount of such Lender's Revolving 
Credit Exposure from and including the date on which its Commitment terminates to but excluding the dale on which 
such Lender ceases to have any Revolving Credit Exposure. Accrued Facility Fees shall be payable in arrears on the last 
day of March, June, September and December of each year and on the date on which the Commitments terminate, 
commencing on the iirst such dale to occur after the Effective Date; provided that any Facility Fees accruing after the 
date on which the Commitments terminate shall be payable on demand. All Facility Fees shall be computed on the basis 
of a year of 360 days and shall be payable for the actual number of days elapsed (including the Erst day but excluding 
the last day).
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(b) Tlic Borrower agrees to pay to the Administrative Agent for the account of each Lender a letter of credit 
risk participation fee (each a “ LC Risk Participation Pee which shall accrue at the Applicable Rale on the average 
daily amount of the LC Outstandings during the period from and including the niTective Dale to but excludit^^e 
Termination Dale or such later date as on which there shall cease to be any LC Outstandings. Accrued LC^msk 
Participation Fees shall be payable in arrears on the last day of March. June. September and December of each year and 
on the date on which the Commitments terminate, commencing on the first such date to occur after the Effective Dale; 
provided that any LC Risk Participation Fees accruing after the dale on which the Commitments terminate shall be 
payable on demand. All LC Risk Participation Fees shall be computed on the basis of a year of 360 days and shall be 
payable for the actual number of days elapsed {including the First (.lay but excluding the last day). The Borrower shall 
also pay to the LC Bank for its own account (x) a fronting fee. which fronting fee shall accrue at a per annum rale agreed 
upon between the Borrower and the applicable LC Bank on the average daily amount of such LC Outstandings in respect 
of all Letters of Credit issued by such LC Bank during the period each such Letter of Credit shall be outstanding, which 
fronting fee shall be payable in arrears on the last day of March, June. September and December of each year and on the 
dale on which such Letter of Credit terminates, and (v) documentary and processing charges in connection with the 
issuance, or modification cancellation, negotiation, or transfer of, and draws under Letters of Credit issued by such LC 
Bank in accordance with such LC Bank's standard schedule for such charges as in effect from time to time.

(c) The Borrower agrees to pay to the Administrative Agent and each of the Lead Lenders, 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 letter 
dated August 30, 2013, 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.

(d) All fees payable hereunder, with the exception of the fees paid directly to an LC Bank pursuant to 
paragraph (b) of this Section, shall be paid to the Administrative Agent (for the ratable distribution, in the case ol 
Facility Fees and LC Risk Participation Fees, to the Lenders) on the dates due, in immediately available funds. Fees due 
and paid shall not be refundable under any circumstances.

SECTION 2.13. Interest.

(a) The Loans comprising each ABR Borrowing shall bear interest at a rale per annum equal to the Alternate 
Base Rate plus the Applicable Rale.

(b) The Loans comprising each Eurodollar Borrowing shall bear interest at a rale per annum equal to the LIBO 
Rate for the Interest Period in effect for such Borrowing plus the Applicable Rate.

(e) Each Swingline Loan shall bear interest at a rale per annum equal to the Swingline Rale, as determined for 
such Swingline Loan and notified by the Swingline Lender to the Borrower in accordance with Section 2.03(a).
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(d) NolwiihsUinding ihe foregoing, if any principal of or interest on any Loan or any fee or oilier amount 
payable by the Borrower hereunder is not paid when due. whether at slated maturity, upon acceleration or otherwise.

overdue amount shall bear interest, after as well as before judgment, at a rale per annum equal to (i) in the ease ol 
w^rdue principal of any Loan. 2% plus the rale otherwise applicable to such Loan as provided above or (ii) in the case 
of any other amount. 2% plus the rate applicable to ABR Loans as provided above.

(e) 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 (d) of this Section shall be payable on demand, (ii) in the event 
of any repayment or prepayment of any Loan, accrued interest on the principal amount repaid or prepaid shall be payable 
on the date of such repayment or prepayment, (iii) in the event of any conversion of any Eurodollar Revolving Loan 
prior to the end of the current Interest Period therefor, accrued interest on such Loan shall be payable on the effective 
date of such conversion and (iv) all accrued interest shall be payable upon termination of the Commitments.

(f) All interest hereunder shall be computed on the basis of a year of 360 days, except that interest computed 
by reference to the Alternate Base Rate at limes when the Alternate Base Rale 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 Alternate Base Rale 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 Interest. If prior to the commencement of any Interest Period for a 
Eurodollar Borrowing

(a) 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
ff[ not adequately and fairly retlect 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 notilics 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 ol 
any Revolving Borrowing to. or continuation of any Revolving Borrowing as, a Eurodollar Borrowing shall be 
ineffective and (ii) if any Borrowing Request requests a Eurodollar Revolving Borrowing, such Borrowing shall be made 
as an ABR Borrowing.

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

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

(ii) impose on any Lender or any LC Bank or the London interbank market any oilier confflPGn 
affecting this Agreement or Eurodollar Loans made by such Lender or participation therein or Unreimbursed LC 
Disbursements or Letters of Credit and participations therein: or

(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 deiinilion of Excluded Taxes and (C) Connection Income 
Taxes) imposed on or with respect to any payment made by or on account of any obligations of any Credit Party 
under the Credit Documents) on its loans, loan principal. Letter of Credit Commitment 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, such Lender or such LC 
Bank of making, continuing, converting to or maintaining any Loan or Unreimbursed LC Disbursement or issuing or 
maintaining Letters of Credit and participation interests therein (or of maintaining its obligation to make any such Loan 
or issue or participate in such Letter of Credit) or to reduce the amount of any sum received or receivable by the 
Administrative Agent, such Lender or such LC Bank hereunder (whether of principal, interest or otherwise), then the 
Borrower will pay to the Administrative Agent, such Lender or such LC Bank, as the case may be. such additional 
amount or amounts as will compensate the Administrative Agent, such Lender or such LC Bank for such additional costs 
incurred or reduction suffered.

(b) If any Lender or any LC Bank determines that any Change in Law regarding capital adequacy or liquidity 
requirements has or would have the effect of reducing the rate of return on such Lender's or such LC Bank's capital or 
on the capital of its holding company, if any, as a consequence of this Agreement to a level below that which^fc 
Lender or such LC Bank or its holding company could have achieved but for such Change in Law (taking^Rro 
consideration its policies and the policies of its holding company with respect to capital adequacy and liquidity), then 
from lime to lime the Borrower will pay to such Lender or such LC Bank, as the case may be. such additional amount or 
amounts as will compensate it or its holding company for any such reduction suffered.

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

(d) Failure or delay on the part of any Lender or any LC Bank 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 or such IX Bank 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

*pascd costs or reductions is retroactive, then the ninety day period referred to above shall be extended to include the 
od of retroactive effect thereof.

(e) The Borrower shall pay (without duplication as to amounts paid under this Section 2.15) to each Lender, so 
long as such Lender shall be required under regulations of the Board to maintain reserves with respect to liabilities or 
assets consisting of or including Eurocurrency Liabilities, additional interest on the unpaid principal amount of each 
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 of such 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 of the amount thereof, shall be conclusive and binding for all purposes absent manifest 
error.
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(f) If any Lender determines that any law has made it unlawful, or that any Governmental Authority 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 lake 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, cither on 
^^last day of the Interest Period therefor, if such Lender may lawfully continue to maintain such Eurodollar Loans to 
Wfli 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.

SUCTION 2.16. Break Funding Payments. In 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).
(b)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 Revolving Loan on the date specified in any notice delivered pursuant 
hereto (regardless of whether such notice is permitted to be revocable under Section 2.1 1(b) and is revoked in 
accordance therewith), 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 of a 
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
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for a deposit equal to the principal amount of such Loan lor the period from the date of such payment, conversion. 
Failure or assignment to the last day of the then current Interest Period for such Loan (or. in the ease of a lailuneto 
borrow, convert or continue, the duration of the Interest Period that would have resulted from such borre^^k. 
conversion or continuation) if the interest rate payable on such deposit were equal to the LIBO Rate for such Int^rst 
Period, over (y)the amount of interest that such Lender would earn on such principal amount for such period if such 
Lender were to invest such principal amount for such period at the interest rale 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 selling forth any amount or amounts that such Lender is entitled to receive pursuant 
to this Section shall be delivered to the Borrower and shall be conclusive absent manifest error. The Borrower shall pay 
such Lender the amount shown as due on any such certificate within 10 days after receipt thereof.
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SEC r/OA 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 ami without deduction for any Indemnified Taxes or Other Taxes; proviihid that if any Credit Party shall be 
required to deduct any Indemnified Taxes or Other Taxes from such payments, then (i) the sum payable shall be 
increased as necessary so that after making all required deductions (including deductions applicable to additional sums 
payable under this Section) the Administrative Agent, LC Bank 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 Parly shall make such deductions 
and (iii) such Credit Party shall pay the full amount deducted to the relevant Governmental Authority in accordance with 
applicable law.

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

(c) The Borrower shall indemnity the Administrative Agent, each LC Bank and each Lender, within
after written demand therefor, for the full amount of any Indemnified Taxes or Other Taxes (and for any Taxes impBR 
or asserted on or attributable to amounts payable under this Section) paid by the Administrative Agent, such LC Bank 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 asserted by the 
relevant Governmental Authority. A certificate as to the amount of such payment or liabililv delivered to the Borrower 
by a Lender or any LC Bank, or by the Administrative Agent on its own behalf or on behalf of a Lender or any LC Bank, 
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 Party shall deliver to the Administrative Agent the original or a certified copy of a 
receipt issued by such Governmental Authority evidencing such payment, a copy of the return reporting such pavnient or 
other evidence of such payment reasonably satisfactory to the Administrative Agent.

(e) Any Foreign Lender that is entitled to an exemption from or reduction of withholding tax under the laws of 
the jurisdiction in which the Borrower or the Guarantor is located, or any
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treaty to which such jurisdiction is a parly, with respect to payments under this Agreement shall deliver to the Borrower 
(with an additional original or a photocopy, as required under applicable rules and procedures, to the Administrative

•it), at the lime or times prescribed by applicable law or reasonably requested by the Borrower, such properly 
plcled and executed documentation prescribed by applicable law as shall be necessary to permit such payments to be 
made without withholding or at a reduced rate. Further, in those circumstances as shall be necessary to allow payments 

hereunder to be made free of (or at a reduced rate of) withholding tax. each other Lender and the Administrative Agent, 
as applicable, shall deliver to Borrower such documentation as the Borrower may reasonably request in writing.

(0 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 Stales ol 
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 Lender were 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 limes 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 l47l(b)(3)(C)(i) of the 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 dale of this Agreement.
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SECTION 2.18. Payments Generally; Pro Rata Treatment; Sharing of Set-Offs.

(a) The Borrower shall make each payment required to be made by it hereunder (whether of principal, interest 
or fees, or under Section 2.15, 2.16, 2.17 or 11.03, or otherwise) prior to 12:00 noon, New’ York City time, on the date 
when due. in immediately available funds, without set-off or counterclaim. Any amounts received after such time on any 
date may. in the discretion of the Administrative Agent, be deemed to have been received on the next succeeding 
Business Day for purposes of calculating interest thereon. All such payments shall be made to the Administrative Agent 
at its offices at 745 Seventh Avenue, New’ York, NY 10019, except that payments pursuant to Sections 2.15, 2.16, 2.17 
and 1 1.03 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. If any payment hereunder shall be due on a day that is not a Business Day. the date for payment shall be 
extended to the next succeeding Business Day, and, in the case of any payment accruing interest, interest thereon shall 
be payable for the period of such extension. All payments hereunder shall be made in Dollars.
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(b) It'al any lime insufficient funds are received by and available (o 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 ancHees 
then due hereunder, ratably among the parties entitled thereto in accordance with the amounts of interest and fce^^ni 
due to such parties, and (ii) second, to pay principal then due hereunder, ratably among the parties entitled there^rin 
accordance with the amounts of principal then due to such parlies.

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

(d) Unless the Administrative Agent shall have received notice from the Borrower prior to the date on which 
any payment is due to the Administrative Agent for the account of the Lenders hereunder that the Borrower wi^^t 
make such payment, the Administrative Agent may assume that the Borrower has made such payment on such 
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 Section 2.03(c). 2.04(e). 
2.05(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 satisfy such 
Lender's obligations under such Sections until all such unsatisfied obligations are fully paid.
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(0 None of the Fuiuls 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 Designated Persons or countries which 
^^|hc subject of sanctions under any Sanctions Laws and Regulations.

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 
2.1 7 for any losses, costs or other liabilities shall use reasonable efforts (including, without limitation, reasonable efforts 
to designate a different lending of lice 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) Bach Lender will notify the Borrower either directly or through the Administrative Agent of any event 
giving rise to a claim under Section 2.15 or Section 2.17 promptly after the occurrence thereof which notice shall be 
accompanied by a certificate of such Lender setting forth in reasonable detail the circumstances of such claim.

(d) If any Lender requests compensation under Section 2.15. or if the Borrower is required to pay any 
additional amount to any Lender or any Governmental Authority for the account of any Lender pursuant to Section 2.17, 
g^if any Lender becomes a Defaulting Lender, then the Borrower may, at its sole expense and effort, upon notice to such 
^Bidcr and the Administrative Agent, require such Lender to assign and delegate, without recourse (in accordance with 
and subject to the restrictions contained in Section 11.04, provided that the Administrative Agent may, in its sole 
discretion, elect to waive the S3,500 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 and each LC Bank, which consent, in the case of the Administrative Agent, shall 
not unreasonably be withheld and, in the case of each LC Bank, may be given or withheld in the sole discretion of such 
LC Bank, (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 ol 
such outstanding principal and accrued interest and lees) or the Borrower (in the case of all other amounts) and (iii) in 
the case of any such assignment resulting from a claim for compensation under Section 2.15 or payments required to be 
made pursuant to Section 2.17. such assignment will result in a reduction in such compensation or payments. A Lender 
shall not be required to make any such assignment and delegation if, prior thereto, as a result of a waiver by such Lender 
or otherwise, the circumstances entitling the Borrower to require such assignment and delegation cease to apply.
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Nolwilhstanding any provision of ibis Agrecmcnl to ihc conlrarv, if any Lender becomes a Defaulting 
then the lollowing provisions shall apply for so long as such Lender is a Defaulting Lender:

.r.

(a) fees shall cease to accrue on the Commitment of such Defaulting Lender pursuant to Section 2.12(a):

(b) the Commitment and Revolving Credit Exposure of such Defaulting Lender shall not be included in 
determining whether the Required Lenders have taken or may lake any action hereunder (including any consent to any 
amendment, waiver or other modification pursuant to Section I 1.02): provided, that this clause (b) shall not apply to the 
vole of a Defaulting Lender in the case of an amendment, waiver or other modillcation requiring the consent of such 
Lender or each Lender affected thereby;

(c) if any Swingline Exposure or LC Exposure exists at the lime such Lender becomes a Defaulting Lender
then:

(i) so long as no Delaull shall be continuing, all or anv part of the Swingline Exposure and LC 
Exposure of such Delimiting Lender shall be reallocated among the non-Defaulting Lenders in accordance with 
their respective Applicable Percentages but only to the extent the sum of all non-Defaulting Lenders' Revolving 
Credit Exposures plus such Defaulting Lender's Swingline Exposure and EC Exposure does not exceed the total 
of all non-Defaulting Lenders’ Commitments and to the extent the sum of each non-Defaulting Lender's 
Revolving Credit Exposure, Swingline Exposure and LC Exposure does not exeeed such non-Defaulting 
Lender's Commitment;

(ii) if the reallocation described in clause (i) above cannot, or can only partially, be cffcete^^ie 
Borrower shall within one (1) Business Day following notice by the Administrative Agent (x) first, prcpa>^Bi 
Swingline Exposure and (y) second, cash collateralize for the benefit of the applicable LC Bank only the 
Borrower's obligations corresponding to such Defaulting Lender's LC Exposure (after giving effect to any partial 
reallocation pursuant to clause (i) above) in accordance with the procedures set forth in the last paragraph of 
Section 8.0! for so long as such LC Exposure is outstanding;

(iii) if the Borrower cash collateralizes any portion of such Defaulting Lender's LC Exposure pursuant 
to clause (ii) above, the Borrower shall not be required to pay any Ices to such Defaulting Lender pursuant to 
Section 2.12(b) or the applicable LC Bank pursuant to Section 2.12(b)(x) (solely with respect to any fronting 
Ice), in each case with respect to such Dclaulting Lender's LC Exposure during the period such Defaulting 
Lender's LC Exposure is cash collateralized;
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(iv) if the LC Exposure of the non-Dctauliing Lenders is reallocated pursuant to clause (i) above, then 
the fees payable to the Lenders pursuant to Section 2.12(b) shall be adjusted in accordance with such non- 
Defaulling Lenders' Applicable Percentages; and

(v) if all or any portion of such Defaulting Lender's LC Exposure is neither reallocated nor cash 
collateralized pursuant to clause (i) or (ii) above, then, without prejudice to any rights or remedies of any LC 
Bank or anv other Lender hereunder, all Facility Fees that otherwise would have been payable to such Defaulting 
Lender (solely with respect to the portion of such Defaulting Lender's Commitment that was utilized by such LC 
Exposure) and letter of credit fees payable under Section 2.12(b) with respect to such Defaulting Lender's LC 
Exposure shall be payable to the applicable LC Bank until and to the extent that such LC Exposure is reallocated 
and/or cash collateralized; and

(d) so long as such Lender is a Defaulting Lender, the Swingline Lender shall not be required to fund any 
Swingline Loan and the LC Banks shall not be required to issue, amend or increase any Letter of Credit, unless it is 
reasonably satisfied (hat (i) the related exposure and the Defaulting Lender's then outstanding LC Exposure will be 
100% covered by the Commitments of the non-Dcfaulling Lenders and/or cash collateral will be provided by the 
Borrower in accordance with Section 2.20(c), and (ii) participating interests in any such newly made Swingline Loan or 
any newly issued or increased Letter of Credit shall be allocated among non-Defaulting Lenders in a manner consistent 
with Section 2.2()(c)(i) (and such Defaulting Lender shall not participate therein).

If (i) a Bankruptcy Event with respect to a Parent of any Lender shall occur following the date hereof and for so 
long as such event shall continue or (ii) the Swingline Lender or any LC Bank has a good faith belief that any Lender 
has defaulted in fulfilling its obligations under one or more other agreements in which such Lender commits to extend 
credit, the Swingline Lender shall not be required to fund any Swingline Loan and no LC Bank shall be required to 
issue, amend or increase any Letter of Credit, unless the Swingline Lender or the applicable LC Bank, as the case may

•shall have entered into arrangements with the Borrower or such Lender, satisfactory to the Swingline Lender or the 
iicable LC Bank, as the case may be, to defease any risk to it in respect of such Lender hereunder.

In the event that the Administrative Agent, the Borrower, the Swingline Lender and the LC Banks each agrees 
that a Defaulting Lender has adequately remedied all matters that caused such Lender to be a Defaulting Lender, then the 
Swingline Exposure and LC Exposure 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 (other than 
Swingline Loans) 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
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SECTION 3.01. 

become cfieciive until the 
Section ! 1 .(12).
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Conditions Precedent to the Effectiveness of this Agreement. This Aurccmcnl shall not 
dale on which each of the I'ollowinu conditions is satisfied (or waived in accordance -with

(f) The Administrative Agent (or its counsel) shall have received IVom each party thereto either (i) a 
counterpart oTihis 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 signature page of this Agreement) that such 
party has signed a counterpart of this Agreement.

(g) The Lenders, the Administrative Agent, the Arrangers and each other Person entitled to the payment ol 
fees or the reimbursement or payment of expenses, pursuant hereto or to those certain fee letters dated August 30, 2013. 
executed and delivered with respect to the credit facility provided for herein, shall have received all fees required to be 
paid by the Lffective Date (including, without limitation, all fees owing on the LlTeclive Date under Section 2.12(c) 
hereof), and all expenses for which invoices have been presented on or before the Effective Date.

(h) 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 governmental and regulatory approvals with respect to this Agreement.

(i) The Administrative Agent shall have received from each of the Borrower and the Guarantor, to the extent 
generally available in the relevant jurisdiction, a copy of a certificate or certificates of the Secretary of Stale (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 
certifying that such amendments arc the only amendments to the Borrower's or the Guarantor's charter, as the case may 
be. on file in such office, and (ii) slating, in the case of the Borrower, that the Borrower is authorized to transact business 
under the laws of the jurisdiction of its place of incorporation, and, in the case of the Guarantor, that the Guurar^Bus 
duly incorporated and in good standing under the laws of the jurisdiction of its place of incorporation.

(j) (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 Dale, certifying as to (A) the absence of any amendments to the 
charier of the Borrower or the Guarantor, as the case may be, since the date of the certificates referred to in paragraph (d) 
above. (B)a true and correct copy ol the bylaws of each of the Borrower or the Guarantor, as the case may be, as in 
effect on the Ellective Date. (C) the absence ol any proceeding lor the dissolution or liquidation of the Borrower or the 
Guarantor, as the case may be. (D) the truth, 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 
ol the Ellective Dale, and (E) the absence, as ol the Effective Dale, of any Default or Event of Default: and (ii) each of 
such certifications shall be true.
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(k) The Administrative Agent shall have received a certificate of the Secretary or an Assistant Secretary ol 
each of the Guarantor and the Borrower certifying the names and true signatures of the officers of Guarantor or the 
j^^pwer. as the case may he. authorised to sign, and signing, this Agreement and the other Credit Documents to he 
(^m'ered hereunder on or before the Effective Date.

(1) The Administrative Agent shall have received from SchilT 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 Pi ’ecedent to Each Extension of Credit. The obligation of each Lender to make 
any Extension of Credit and of each LC Bank to issue, extend (other than an extension pursuant to an automatic 
extension provision set forth in the applicable Letter of Credit) or amend any Letter 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:

(d) The representations and warranties of the Guarantor and the Borrower set forth in this Agreement (other 
than the representation and warranty set forth in Section 4.01(0) shall be true and correct in all material respects on and 
as of the dale 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 Effect7' or 
similar language in the text thereof.

(e) After giving effect to (A) such Extension of Credit, together with all other Extensions of Credit to be made 
contemporaneously therewith, and (B)thc repayment of any Loans or Unreimbursed LC Disbursements that are to be

•emporancously repaid at the time such Loan is made, such Extension of Credit will not result in the sum of the then 
d Outstanding Principal exceeding the Aggregate Commitments.

(0 Such Extension of Credit will comply with all other applicable requirements of Article 11. including, 
without limitation Sections 2.01,2.02, 2.03 and 2.04, as applicable.

(g) At the time of and immediately after giving effect to such Extension of Credit, no Default or Event ol 
Default shall have occurred and be continuing.

(h) In the case of a Revolving Loan, the Administrative Agent shall have timely received a Borrowing 
Request; and. in the case of a Letter of Credit issuance, extension (other than an extension pursuant to an automatic 
extension provision set forth in the applicable Letter of Credit) or amendment, a Request for Issuance.

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 dale thereof as to the matters specified in paragraphs (a), (b). (c) and 
(d) of this Section.
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ARTICLE IV
REPRESENTATIONS AND WARRANTIES

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

(i) Each of the Borrower and the Guarantor is a corporation duly organized, validly existing and. in the case ol 
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 law s of the State of its incorporation.

(j) 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 Parly's corporate powers, (ii) have been duly authorized by all necessary corporate 
action, (iii) do not contravene (A) such Credit Parly's charter or by-laws, as the case may be, or (B) any law. rule or 
regulation, or any material Contractual Obligation or legal restriction, binding on or affecting such Credit Parly or any 
Material Subsidiary, as the case may be, and fiv) do not require the creation of any Lien on the property of such Credit 
Party or any Material Subsidiary under any Contractual Obligation binding on or affecting such Credit Party or any 
Material Subsidiary.

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

(l) Each Credit Document to which any Credit Party is a party is a legal, valid and binding obligation of such 
Credit Parly, enforceable against such Credit Party in accordance with its terms, subject to applicable bankn^^^. 
insolvency, reorganization, moratorium or other laws affecting creditors’ rights generally and subject to gc^ffil 
principles of equity, regardless of whether considered in a proceeding in equity or at law'.

(m) The consolidated balance sheet of the Guarantor and its Subsidiaries dated as of December 31, 2012. 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 ol 
the Guarantor and its Subsidiaries as at such dale 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.

(n) Since December 3 1. 201 2. there has been no material adverse change in such condition or operations, or in 
the business, assets, operations, condition (financial or otherwise) or prospects of any of the Credit Parties or of 
Columbia.

(o) There is no pending or threatened action, proceeding or investigation affecting such Credit Party before 
any court, governmental agency or other Governmental Authority or arbitrator
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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

•rohibil the ownership or operation, by any Credit Parly or any of their respective Material Subsidiaries, of all or a 

dial portion of their respective businesses or assets.

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

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

(r) Schedule B (Actuarial Information) to the 201 1 Annual report (Form 5500 Series) for each Plan, copies ot 
which have been filed with the Internal Revenue Service and made available or furnished to each Lender, is complete 
and accurate and fairly presents the funding 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.

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

(t) Neither the Guarantor nor any ERISA Affiliate has been notified by the sponsor of a Multicmployer Plan 
that such Multiemployer Plan is in reorganization or has been terminated, within the meaning of Title VI of ERISA, and 
no Mulliemploycr Plan is reasonably expected to be in reorganization or to be terminated, within the meaning of Title IV 
of ERISA, in cither such case, that could reasonably be expected to have a Material Adverse Effect.
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(u) No Credit Party is an ‘'investment company", or a company “controlled" by an “investment company”, 
in the meaning of the Investment Company Act of 1940, as amended.

(v) Each Credit Party has Hied all tax returns (Federal, state and local) required to be filed by it and has paid or 
caused to be paid all taxes due for the periods covered 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 payment thereof in accordance with GAAP.

(w) Each Credit Party 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 expected to result in a Material Adverse Effect.

(x) No Subsidiary of any Credit Party is party to. or otherwise bound by. any agreement that prohibits such 
Subsidiary from making any payments, directly or indirectly, to such Credit Party,



by way of dividends, advances, repayinenl of loans or advances, reimbursemenls of management or other intercompany 
charges, expenses and accruals or other returns on investment, or anv other agreement that restricts the ability of such 
Subsidiary to make any payment, directly or indirectly, to such Credit Parly, other than prohibitions and rcstri^^v 
permitted to exist under Section 6.01(e).

(y) The information, exhibits and reports furnished by the Ciiiaranlor 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 stale a material fact or any fact 
necessary to make the statements contained therein not misleading in light of the circumstances made.

(z) Neither the Guarantor nor the Borrower, nor any of its respective directors or officers, nor. to the 
knowledge of the Guarantor or Borrower, any brokers or other agents acting or benefiting in any capacity in connection 
with the Extensions of Credit, or any of its respective parents, subsidiaries, or affiliates is a Designated Person.

(aa) Neither the Guarantor nor the Borrower nor any of its Subsidiaries nor. to the knowledge of the Guarantor 
or Borrower (or its Subsidiaries), any director, ofUccr. agent or employee of such Persons are aware of or has taken any 
action, directly or indirectly, that violates the FCPA or any other applicable anti-corruption laws, including making use 
of the mails or any means or instrumentality of interstate commerce corruptly in furtherance of an offer, payment, 
promise to pay or authorization or approval of the payment of any money, or other property, gift, promise to give or 
authorization of the giving of anything of value, directly or indirectly, to any ‘'foreign official" (as such term is defined 
in the FCPA) or any foreign political party or official thereof or any candidate for foreign political office in 
contravention of the FCPA or any other applicable anti-corruption laws. The Guarantor and the Borrower and their 
respective Subsidiaries have conducted their businesses in compliance with applicable anti-corruption laws and the 
FCPA and will maintain policies and procedures designed to promote and achieve compliance with such laws and with 
the representation and warranty contained herein.
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ARTICLE V ^
AFFIRMATIVE COVENANTS

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

(i) Compliance with Laws, Etc. Comply, and cause each of its Subsidiaries to comply, in all material respects 
with all applicable laws, rules, regulations and orders (including, 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.
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(j) Mainfcnancc of Properties, Etc. Maintain and preserve, and cause each Material Subsidiary to maintain 
and preserve, ail of its material properties which are used in the conduct of its business in good working order and

•lition. ordinary wear and tear excepted, if the failure to do so could reasonably be expected to have a Material 

erse hlteet.

(k) Payment 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 governmental charges or levies imposed upon it or upon 
its property, and (ii) all legal claims which, if unpaid, might by law become a lien upon its properly: provided, however. 

that neither any Credit Party nor tiny 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 
arc being maintained.

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

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

(n) Visitation Rights . At any reasonable time and from lime to time, permit the Administrative Agent or any 
Bfhe Lenders or any agents or representatives thereof, on not less than live Business Days' notice (which notice shall 
be required only so long as no Default shall be occurred and be continuing), to examine and make copies of and abstracts 
from the records and books of account of, and visit the properties of. such Credit Parly 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 Parly 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.

(o) Keeping of Books . (i) Keep, and cause each of its Subsidiaries to keep, proper books of record and 
account, in which lull and correct entries shall be made of all material financial transactions and the assets and business 
of each of the Credit Parties and each of their respective Subsidiaries, and (ii) maintain, and cause each of its 
Subsidiaries to maintain, a system of accounting established and administered in accordance with generally accepted 
accounting principles consistently applied.
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(p) Reporting Requirements . Deliver lo the Administrative Agent for distribution to the Lenders:

(i) as soon as available and in any event within 60 days alter the end of each of the first three qi^Ars 
ol each liseal year of the Guarantor (or. if earlier, concurrently with the filing thereof with the Sccurilie^^nd 

hxchangc Commission or any national securities exchange in accordance with applicable law or regulation), 
balance sheets and cash How statements of the Guarantor and its Consolidated Subsidiaries in comparative form 
as of the end of such quarter and statements of income and retained earnings of the Guarantor and its 
Consolidated Subsidiaries for the period commencing at the end of the previous liseal vear of the Guarantor and 
ending with the end of such quarter, each prepared in accordance with generally accepted accounting principles 
consistently applied, subject lo normal year-end audit adjustments, certified by the chief financial officer of the 
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), a copy of the audit report for 
such year for the Guarantor and its Consolidated Subsidiaries containing balance sheets and cash How statements 
of the Guarantor and its Consolidated Subsidiaries and statements of income and retained earnings 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 lo clauses (i) and (ii) above or the 
notice relating thereto contemplated by the final sentence of this Section 5.01(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 
the same in reasi
has taken and proposes to take with respect thereto), and (B) in the case of the certificate relating lo the 
Guarantor, setting forth calculations, in reasonable detail, establishing Borrower's compliance, as at the end ol 
such fiscal quarter, with the financial covenant contained in Article Vll;

(iv) as soon as possible and in any event within five days after the occurrence of each Default or Event 
ol Delaull continuing on the date of such statement, a statement of the chief financial officer of the Borrower 
setting lorth details ol such Event ol Delault or event and the action which the Borrower has taken and proposes 
lo take with respect thereto:

(v) promptly after the sending or filing thereof, copies of all reports which the Guarantor sends lo 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

is continuing (or. if any Default or Event of Default has occurred and is continuing, dese 
liable detail and describing the action that the Guarantor or the Borrower, as the case iru? c.
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(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 Affliatc). copies of each notice 
from the PBGC stating its intention to terminate any Plan or to have a trustee appointed to administer any Plan;

(viii) promptly and in any event within five Business Days after receipt thereof by the Guarantor (or 
knowledge being obtained by the Guarantor of the receipt thereof by any ERISA Affiliate) from the sponsor of a 
Multiemployer Plan, a copy of each notice received by the Guarantor or any ERISA Affiliate concerning (A) the 
imposition of material Withdrawal Liability by a Multicmploycr Plan, (B) the reorganization or termination, 
within the meaning of Title IV of ERISA, of any Multicmploycr 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 alter 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 
instrumentality, domestic or foreign, affecting the Guarantor or any Material Subsidiary of the type described in 
Section 4.01(g);

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

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

Notwithstanding the foregoing, the Credit Parties' obligations to deliver the documents or information required under 
any of clauses (i). (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.

(q) Use of Proceeds . Use the proceeds of the Loans and the Letters of Credit hereunder for working capital 
and other general corporate purposes, including refinancing of existing indebtedness.
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ARTICLE VI
NEGATIVE COVENANTS

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

(c) Limitation on Liens . Create or suffer to exist, or permit any of its Subsidiaries (oilier 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 of its 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 Borrowed Money of any Person, 
without in any such case effectively securing, prior to or concurrently with the creation, issuance, assumption or 
guaranty of any such Debt for Borrowed Money, the Obligations (together with, if the Guarantor shall so determine, any 
other Debt for Borrowed Money of or guaranteed by the Guarantor or any of its Subsidiaries ranking equally with the 
Loans and Unreimbursed LC Disbursements 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 properly 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 o^he 
cost of such construction or improvement; or (B) in addition to Liens contemplated by clauses (ii) an^^B) 
below, Liens on any property existing at the time of acquisition thereof, provided that the Liens shall not apply .o 
any property theretofore owned by the Guarantor or any such Subsidiary other than, in the case of any such 
construction or improvement. (I) unimproved real properly on which the property so constructed or the 
improvement is located. (2) other property (or improvements thereon) that is an improvement to or is acquired or 
constructed for specific use with such acquired or constructed property (or improvement thereof), and (5) 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;

(ii) existing Liens on any property or indebtedness of a corporation that is merged with or into or 
consolidated with any Credit Parly or any of its Subsidiaries; provided that such Lien was not created in 
contemplation of such merger or consolidation;
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(iii) Liens on any property or indebtedness of a corporation existing at the time such corporation 
becomes a Subsidiary of any Credit Party; provided that such Lien was not created in contemplation of such 
occurrence;

(iy) Liens to secure Debt for Borrowed Money of a Subsidiary'- of a Credit Party to a Credit Party or to 
another Subsidiary of the Guarantor:

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

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

(viii) Liens for the sole purposes of extending, renewing or replacing in whole or in part Debt for 
Borrowed Money secured by any Lien referred to in the foregoing clauses (i) through (vii), inclusive, or this 
clause {\n\\)\ provided, however, that the principal amount of Debt for Borrowed Money secured thereby shall not 
exceed the principal amount of Debt for Borrowed Money so secured at the time of such extension, renewal or 
replacement (which, for purposes of this limitation as it applies to a synthetic lease, shall be deemed to be (x) the 
lessor's original cost of the property subject to such lease at the lime of extension, renewal or replacement, less 

(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 of a Project Financing Subsidiary, or on any Capital Stock in a 
Project Financing Subsidiary, in either such ease, 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 of the foregoing clauses (i) through (ix). inclusive, to 
the extent that it secures Debt for Borrowed Money, or guaranties thereof, the outstanding principal balance ol 
winch at the 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 
SI 50.000,000.
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If at any time any Credit Parly or any of its Subsidiaries shall create, issue, assume or guaranty any Debt for 
Borrowed Monev secured by any Lien and the first paragraph of this Section 0.01(a) requires that the Loans be secured 
equally and ratably with such Debt for Borrowed Money, the Borrower shall promptly deliver to the Adminis 
Aucnt and each Lender:

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

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

(d) Mergers, Etc. Merge or consolidate with or into. or. except in a transaction permitted under paragraph (e) 
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:

(viii) 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

(ix) 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 Evu^fef 
Default shall have occurred and be continuing (determined, for purposes of compliance with Article
giving effect to such transaction, on a pro forma basis ns if such transaction had occurred on the last day of the 
Guarantor’s fiscal quarter then most recently ended) and (B) such surviving Person or transferee, as applicable, 
shall have assumed all of the obligations of the Borrower under and in respect of the Credit Documents by 
written instrument satisfactory to the Administrative Agent and its counsel in their reasonable discretion, 
accompanied by such opinions of counsel and other supporting documents as (hey may reasonably require: and

(x) 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 ease of any merger or consolidation of the Borrower into the 
Guarantor or transler ol all or substantially all ol the assets of the Borrower to the Guarantor, immediately alter 
giving effect thereto, (A) no Event ol Default shall have occurred and he 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
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quarter then most recently ended) and (H) 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

(xi) the Guarantor or any Subsidiary of the Guarantor may merge, or consolidate with or transfer all or 
substantially aj] of its assets to any other Person; provided that in each ease under this clause (iii), immediately 
after giving effect thereto. (A) no l-vcnt 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); (B) in the 
case of any such merger, consolidation or transfer of assets to which the Borrower is a party, the Borrower shall 
be the continuing or surviving corporation; (C) in the case of any such merger, consolidation, or transfer of assets 
to which NIPSCO or Columbia is a parly, NIPSCO or Columbia, as the case may be, shall be the continuing or 
surviving corporation and shall be a Wholly-Owned Subsidiary of the Guarantor; (D) in the case of any such 
merger, consolidation or transfer of assets to which the Guarantor is a parly, the Guarantor shall be the 
continuing or surviving corporation: and (B) the Index Debt shall be rated at least BBB- by S&P and at least 
Baa3 by Moody's.

(e) 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, transfer or other disposition that (i) constitutes realization on a Lien permitted to exist under 
Section 6.01(a): or (ii) (A) (1) is for a price not materially less than the fair market value of such assets, (2) would not 
materially impair the ability of any Credit Party to perform its obligations under this Agreement and (3) together with all 
other such sales, conveyances, leases, transfers and other dispositions, would have no Material Adverse Effect, or

■|would not result in the sale, lease, transfer or other disposition, in the aggregate, of more than 10% of the 

isolidated total assets of the Guarantor and its Subsidiaries, determined in accordance with GAAP, on December 31, 
2012.

(1) Compliance with ERISA . (i) Terminate, or permit any ERISA Affiliate to terminate, any Plan so as to 
result in a Material Adverse Effect or (ii) permit to exist any occurrence of any Reportable Event (as defined in Title IV 
of ERISA), or any other event or condition, that presents a material (in the reasonable opinion of the Required Lenders) 
risk of such a termination by the PBGC of any Plan, if such termination could reasonably be expected to have a Material 
Adverse Effect.

(g) Certain Restrictions . Permit any of its Subsidiaries (other than, in the case of the Guarantor, the 
Borrower) to enter into or permit to exist any agreement that by its terms prohibits such Subsidiary from making any 
payments, directly or indirectly, to such Credit Party by way of dividends, advances, repayment of loans or advances, 
reimbursements of management or other intercompany charges, expenses and accruals or other returns on investment, or 
any other agreement



thnl ivslricis the ability of such Subsidiary to make any payment, directly or indirectly, to such Credit Party; provided 
that the foregoing shall not apply to prohibitions and restrictions (i) imposed by applicable law. (ii) (A) imposed under 
an agreement in existence on the dale of this Agreement, and (B) described on Schedule 6.01 (e). (hi) e.xistin^^ph 
respect lo a Subsidiary on the date it becomes a Subsidiary that are not created in contemplation thereof (but shall^^ily 

to anv extension or renewal of. or any amendment or modification expanding the scope of. anv such prohibition or 
restriction), (iv) contained in agreements relating lo the sale of a Subsidiary pending such sale, provided that such 
prohibitions or restrictions apply only to the Subsidiary that is to be sold and such sale is permitted hereunder, 
(v) imposed on a Project Financing Subsidiary in connection with a Project Financing, or (vi) that could not reasonably 
be expected to have a Material Adverse Fffect.

(h) Sanction Laws and Regulations. Use. directly or indirectly, any proceeds of Extensions of Credit, or 
lend, contribute or otherwise make available such proceeds lo any Subsidiary, joint venture partner or other person or 
entity (i) to fund anv activities or business of or with any Designated Person, or in any country or territory, that at the 
time of such funding is the subject of any sanctions under any Sanctions Laws and Regulations, or (ii) in any other 
manner that would result in a violation of any Sanctions Laws and Regulations by any party to this Agreement.

ARTICLE VII 
FINANCIAL COVENANT
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So long as any Lender shall have any Commitment hereunder or any principal of any Loan. Unreimbursed LC 
Disbursement, interest or fees payable hereunder shall remain unpaid or any Letter of Credit shall remain outstanding, 
the Guarantor shall maintain a Debt to Capitalization Ratio of not more than 0.70 lo 1.00.

ARTICLE VIII 
EVENTS OF DEFAULT

SUCTION H.dl. Events of Default. If any of the following events (“ Events of Default **) shall occur and be 
continuing:

(a) The Borrower shall tail to pay any principal of any Loan or Unrcimbursed LC Disbursement 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 officers) 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 Parly shall fail lo perlorm 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
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in paragraph (a), (b) or (c) above) if the 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 

pnistrative 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 ol 
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 alter the applicable grace period, if any. specified in 
the agreement or instrument relating to such Indebtedness; or any other event shall occur or condition shall exist under 
any agreement or instrument relating to any such Indebtedness and shall continue after the applicable grace period, il 
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 slated maturity 
thereof; or

(I) 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 of creditors: or any proceeding 
shall be instituted by or against any Credit Party seeking to adjudicate il a bankrupt or insolvent, or seeking liquidation, 
winding up, reorganization, arrangement, adjustment, protection, relief, or composition of it or its debts under any law 
relating to bankruptcy, insolvency or reorganization or relief of debtors, or seeking the entry of an order for relief or the 
appointment of a receiver, trustee, custodian or other similar official for il or for any substantial part of its property and. 
in the case of any such proceeding instituted against any Credit Party (but not instituted by any Credit Party), either such 
proceeding shall remain undismissed or unstayed for a period of 60 days, or any of the actions sought in such proceeding 
(including, without limitation, the entry of an order for relief against, or the appointment of a receiver, trustee, custodian 

jther similar official for, any Credit Party or for any substantial part of its property) shall occur: or any Credit Party 
take any corporate action to authorize any of the actions set forth above in this paragraph (0: or

(g) One or more Subsidiaries of the Guarantor (other than the Borrower) in which the aggregate sum of (i) the 
amounts invested by the Guarantor and its other Subsidiaries in the aggregate, by way of purchases of Capital Slock, 
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
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relict'or the appointment of a receiver, trustee, custodian or other similar official for them or for any substantial part ol 
their respective property and. in the case of any such proceeding instituted against Substantial Subsidiaries (bulnot 
instituted by the Guarantor or any Subsidiary of the Guarantor), cither such proceeding shall remain undismis^Au' 
unstayed for a period of 60 days, or any of the actions sought in such proceeding (including, without limitation. thc^Wry 
of an order for relief against, or the appointment of a receiver, trustee, custodian or other similar official for. the 
Substantial Subsidiaries or for any substantial part of their respective property) shall occur: or Substantial Subsidiaries 
shall lake any corporate action to authorize any of the actions set forth above in this paragraph (g): or

(h) Any judgment or order for the payment of money in excess of $50,000,000 shall be rendered against the 
Borrower, the Guarantor or any of its other Subsidiaries and either (i) enforcement proceedings shall have been 
commenced by any creditor upon such judgment or order or (ii) there shall be any period of 50 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

(i) Any fiRISA Event shall have occurred with respect to a Plan and, 50 days after notice thereof shall have 
been given to the Guarantor or the Borrower by the Administrative Agent, (i) such ERISA Event shall still exist and 
(ii)the sum (determined as of the date of occurrence of such ERISA Event) of the Insufficiency of such Plan and the 
Insufficiency of any and all other Plans with respect to which an ERISA Event shall have occurred and then exist (or, in 
the case of a Plan with respect to which an ERISA Event described in clauses (c) through (f) of the definition of ERISA 
Event shall have occurred and then exist, the liability related thereto) is equal to or greater than $10.000,000 (when 
aggregated with paragraphs (j), (k) and (I) of this Section), and a Material Adverse Effect could reasonably be expected 
to occur as a result thereof: or

(j) The Guarantor or any ERISA Affiliate shall have been notified by the sponsor of a Multiemployer Plan that 
it has incurred Withdrawal Liability to such Multiemploycr Plan in an amount which, when aggregated with all other 
amounts required to be paid to Multiemployer Plans by the Guarantor and its ERISA Affiliates as Withdrawal Lia|^^ 
(determined as of the date of such notification), exceeds $10,000,000 or requires payments exceeding SlO.OOO.Offll^fr 
annum (in either case, when aggregated with paragraphs (i), (k) and (I) 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 Multiemploycr 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 Multiemploycr Plans which are then in reorganization or being terminated have been or will be increased 
over the amounts contributed to such Multiemploycr Plans for the respective plan year of each such Multiemploycr 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). (j) and (1) of this Section), and a Material Adverse Effect could 
reasonably be expected to occur as a result thereof; or

(l) The Guarantor or any ERISA Affiliate shall have committed a failure described in Section 5()3(k)(l) of 
ERISA and the amount determined under Section 503(k)(3) of ERISA is equal
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(tn) Any provision of the Credit Documents shall be held by a court of competent jurisdiction to be invalid or 
unenforceable against any Credit Parly purported to be bound thereby, or any Credit Party shall so assert in writing; or

(n) Any Change of Control 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 Commitment of each Lender, the obligation of the Swingline Lender to 
make or maintain Swingline Loans ami the obligation of each LC Bank to issue or maintain Letters of Credit hereunder 
to be terminated, whereupon the same shall forthwith terminate, and (ii) shall at the request or with the consent of the 
Required Lenders, by notice to the Borrower, declare all amounts payable under this Agreement to be forthwith due and 
payable, whereupon all such amounts shall become and be forthwith due and payable, without presentment, demand, 
protest or further notice of any kind, all of which are hereby expressly waived by the Borrower; provided that in the 
event of an actual or deemed entry of an order for relief with respect to any Credit Parly under the Federal Bankruptcy 
Code, (1) the Commitment of each Lender, the obligation of the Swingline Lender to make or maintain Swingline Loans 
and the obligation of each LC Bank to issue or maintain Letters of Credit hereunder shall automatically be terminated 
and (2) all such amounts shall automatically become and be due and payable, without presentment, demand, protest or 
any notice of any kind, all of which are hereby expressly waived by the Borrower.

Notwithstanding anything to the contrary contained herein, no notice given or declaration made by the 
Administrative Agent pursuant to this Section 8.01 shall affect (i) the obligation of any LC Bank to make any payment 
under any outstanding Letter of Credit issued by such LC Bank in accordance with the terms of such Letter of Credit, (ii) 
the obligations of each Lender in respect of each such Letter of Credit or (iii) the obligation of each Lender to purchase

Vro rata share of any Swingline Loans: provided, however . that upon the occurrence and during the continuance of 
Event of Default, the Administrative Agent shall at the request, or may with the consent, of the Required Lenders, 

upon notice to the Borrower, require the Borrower to deposit with the Administrative Agent an amount in the cash 
account (the "Cash Account" ) described below equal to the then current LC Outstandings. Such Cash Account shall at 
all times be free and clear of all rights or claims of third parties. The Cash Account shall be maintained with the 
Administrative Agent in the name of. and under the sole dominion and control of, the Administrative Agent, and 
amounts deposited in the Cash Account shall bear interest at a rate equal to the rale generally offered by Barclays for 
deposits equal to the amount deposited by the Borrower in the Cash Account pursuant to this Section 8.01, fora term to 
be agreed to between the Borrower and the Administrative Agent. If any drawings under any Letter of Credit then 
outstanding or thereafter made are not reimbursed in full immediately upon demand or. in the case of subsequent 
drawings, upon being made, then, in any such event, the Administrative Agent may apply the amounts then on deposit in 
the Cash Account, in such priority as the Administrative Agent shall elect, toward the payment in full of any or all of the 
Borrower's obligations hereunder as and when such obligations shall become due and
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payable. Upon payment in full, alter the termination of the Letters of Credit, of all such obligations, the Administrative 
Agent will repay to the Borrower any cash then on deposit in the Cash Account. _

GAS-ROR-OOI
Auachmeni C
Page 142 of 188

ARTICLK l\
THE ADMINISTRATIVE AGENT

SUCTION i). 01. The Administrative Agent.

(c) Each of the Lenders and each LC Bank 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.

(d) The Person serving as the Administrative Agent hereunder shall have the same rights and powers in its 
capacity as a Lender as any other Lender and may exercise the same as (hough it w ere 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 
the any Credit Party or any of such Credit Party's Subsidiaries or other Affiliates thereof as if it were not the 
Administrative Agent hereunder.

(e) The Administrative Agent shall not have any duties or obligations except those expressly set forth herein. 
Without limiting the generality of the foregoing, (i) the Administrative Agent shall not be subject to any fiduciary or 
other implied duties, regardless of whether a Default has occurred and is continuing, (ii) the Administrative Agent shall 
not have any duty to take any discretionary action or exercise any discretionary powers, except discretionary rights and 
powers expressly contemplated hereby that the Administrative Agent is required to exercise in writing by the Required 
Lenders, and (iii) except as expressly set forth herein, the Administrative Agent shall not have any duty to disclose, and 
shall not be liable for the failure to disclose, any information relating to the Borrower, the Guarantor or any of its 
Subsidiaries that is communicated to or obtained by the bank serving as Administrative Agent or any of its Affiliation 
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 (I ) 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.

(t) 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
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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 

not incur any liability for relying thereon. The Administrative Agent may consult with legal counsel (who may be 
hscl for a Credit Party) independent accountants and other experts selected by it and shall not be liable for any action 

taken or not taken by it in accordance with the advice of any such counsel, accountants or experts.
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(g) The Administrative Agent may perform any and all its duties and exercise its rights and powers by or 
through any one or more sub-agents appointed by the Administrative Agent. The Administrative Agent and any such 
sub-agent may perform any and all its duties and exercise its rights and powers through their respective Related Parties. 
The exculpatory provisions of the preceding paragraphs shall apply to any such sub-agent and to the Related Parties ol 
the 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.

(h) Subject to the appointment and acceptance of a successor Administrative Agent as provided in this 
paragraph, the Administrative Agent may resign at any time by notifying the Lenders and the Credit Parties. 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, p/mvV/eJ that no such consent of the Borrower shall be required if an 
Lvcnl 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 Affiliate of any such bank, in any event 
having total assets in excess of 5500,000.000 and who shall serve until such time, if any, as an Agent shall have been 
appointed as provided above. Upon the acceptance of its appointment as Administrative Agent hereunder by a successor, 
such successor shall succeed to and become vested with all the rights, powers, privileges and duties of the retiring 
Administrative Agent, and the retiring Administrative Agent shall be discharged from its duties and obligations

•.'under. The fees payable by the Borrower to a successor Administrative Agent shall be the same as those payable to 
predecessor unless otherwise agreed between the Borrower and such successor. After the Administrative Agent's 

resignation hereunder, the provisions of this Article and Section 11.03 shall continue in effect for its benefit in respect of 
any actions taken or omitted to be taken by it while it was acting as Administrative Agent.

(i) Bach 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 lime to time deem appropriate, continue to make its own decisions in taking or not taking action under or 
based upon this Agreement, any related agreement or any document furnished hereunder or thereunder,
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(j) No Lender identified on the signature pages of ibis Agreement as a “Lead Arranger". “Co-Documentalion 
Agent" or “Svndieation Agent", or that is given any other title hereunder other than “LC Hank". “Swingline Lender.' or 
“Administrative Agent", shall have any right, power, obligation, liability, responsibility or dutv under this Agre^^pn 
other than those applicable to all Lenders as such. Without limiting the generality of the foregoing, no Lcnd^rso 
identified as a "Lead Arranger". "Co-Documentation Agent" or "Syndication Agent" or that is given any other title 
hereunder, shall have, or be deemed to have, any fiduciary relationship with any Lender. Lacli 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.

(k) 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 of them shall be 
vested exclusively in. anti 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 S.OI for the benefit of all the Lenders 
and LC Banks: 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) the LC Banks or the Swingline Lender from exercising the rights and 
remedies that inure to its benelil (solely in its capacity as LC Bank or Swingline Lender, as the case may be) hereunder 
and under the other Credit Documents, (iii) any Lender from exercising setoff rights in accordance with Section 11.08 
(subject to the terms of Section 2.18(c)) or (iv) 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 . juriher . 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) of the preceding proviso and subject to Section 2.1 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

SEC TION 10.01. The Guaranty.

(d) 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 " Beneficiary " and collectively, the “ Beneficiaries ") the prompt and 
complete payment by the Borrower, as and when due and payable, of the Obligations, in accordance with the terms of 
the Credit Documents. The provisions of this Article X are sometimes referred to hereinafter as the " Guaranty

(c) The Guarantor hereby guarantees that the Obligations will be paid strictly in accordance with the terms ol 
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 ol law

•Uherwise. of the exercise of any right with respect to the foregoing (including, in each case, without limitation, as a 

dt 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. ail or any of the Obligations, or 
any other amendment or waiver of or consent to any departure from the Credit Documents or any agreement or 
instrument relating thereto; (iii) any exchange or release of. or non-perfection of any Lien on or in any collateral, or any 
release, amendment or waiver of. or consent to any departure from, any other guaranty of. or agreement granting security 
for. all or any of the Obligations; (iv) any claim, set-off, counterclaim, defense or other rights that the Guarantor may 
have at any lime 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 delense 
available to, or a discharge of, the Borrower or any other guarantor or surely in respect of the Obligations or the 
Guarantor in respect hereof.

(f) 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 and Letters of Credit 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.

(g) The obligations and liabilities of the 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 of all or any part of the Obligations or against any collateral security or 
guaranty therefor or right of setoff with respect thereto.
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(h) 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.

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

(j) 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
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tee or decision of any court or administrative body resulting from any 
proceeding or action. Without limiting the generality of the foregoing, the Guarantor’s liability shall extend t^a 
amounts and obligations that constitute the Obligations and would be owed bv the Borrower, but for the fact 
are unenforceable or not allowable due to the existence of any such proceeding or action.

SlzCTIOX 10.02. Waivers.

such

Vv
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(0 The Guarantor hereby unconditionally waives: (i) promptness and diligence; (ii) notice of or proof ol 
reliance by the Administrative Agent or the Lenders upon this Guaranty or acceptance of this Guaranty; (iii) notice ol 
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 bv 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 10 might constitute 
grounds for relieving the Guarantor of its obligations hereunder; (vi)any requirement that the Beneficiaries protect, 
secure, perfect or insure any Lien or any property subject thereto, or exhaust any right or take any action against the 
Borrower or any other Person or any collateral; and (vii) each other circumstance, other than payment of the Obligations 
in full, that might otherwise result in a discharge or exoneration of, or constitute a defense to, the Guarantor's obligations 
hereunder.

(g) 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 Guaranty is in addition to and not in limitation 
other rights, remedies, powers and privileges the Beneficiaries may have by virtue of any other instrument or agrc^Kt 
heretofore, contemporaneously herewith or hereafter executed by the Guarantor or any other Person or by applicable law 
or otherwise. All rights, remedies, powers and privileges of the Beneficiaries shall be cumulative and may be exercised 
singly or concurrently. The rights, remedies, powers and privileges of the Beneficiaries under this Guaranty against the 
Guarantor are not conditional or contingent on any attempt by the Beneficiaries to exercise any of their rights, remedies, 
powers or privileges against any other guarantor or surety or under the Credit Documents or any other agreement or 
instrument relating thereto against the Borrower or against any other Person.

(h) The Guarantor hereby acknowledges and agrees that, until the Commitments have been terminated and all 
of the Obligations have been paid in full in cash, under no circumstances shall it be entitled to be subrogated to any 
rights of any Beneficiary in respect of the Obligations performed by it hereunder or otherwise, and the Guarantor hereby 
expressly and irrevocably waives, until the Commitments have been terminated and all of the Obligations have been paid 
in full in cash, (i) each



and every such right of subrogation and any ciaims. rcimburseincnis. right or right of action relating thereto (howsoever 
arising), and (ii)each and everv right to contribution, indemnification, set-off or reimbursement, whether from the

•rower or any oilier Person now or hereafter primarily or secondarily liable for any of the Obligations, and whether 
mg by contract or operation of law or otherwise by reason of the Guarantor's execution, delivery or performance ol 

this Guaranty.

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

(j) if to any Credit Party, to it at:

801 East 86‘''Avenue 
Merrillville, Indiana 46410
Attention: Vice President. Treasurer and Chief Risk Officer 
Telecopier: (219) 647-6188;

with a copy to such Credit Party at:

801 East 86 !h Avenue 
Merrillville, Indiana 46410 
Attention: Assistant Treasurer 
Telecopier: (219) 647-6 1 1 6;

(k) if to the Administrative Agent, to Barclays Bank PLC at:

1 301 Sixth Avenue 
New York, New York 10019 
Attn: Sookic Sicw 
Telecopier: (917) 522-0569 
Telephone: (212) 320-7205 
Email: sookie.sicw@barclays.com 
Email: xrausloanops5@barclays.com

with a copy to such parly at:
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745 Seventh Avenue 
New York. NY 10019 
Attn: Alicia Borvs
Telecopier: (212) 526-51 15 
f.mai!: alicia.borys@barclays.com 
FZmail: ltmny@barelays.eom

(l) if to Barclays as an Initial LC Bank, at:

200 Park Avenue
New York. NY 10166
Attn: Letters of Credit / Dawn Townsend
Telecopier: (212) 412 5011
EYnail: xralcttcrofcredit@barclays.com

(m) if to any Lender, any LC Bank (other than Barclays) or the Swingline Lender, to it at its address (or 
telecopy number) set forth in its Administrative Questionnaire.

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

Notices and other communications to the Lenders hereunder may be delivered or furnished by clcct^^c 
communications pursuant to procedures approved by the Administrative Agent: provided that the foregoing shaMKt 
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.

SECTION 11.02, Waivers; Amendments.

(e) No failure or delay by the Administrative Agent, any LC Bank 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, the LC Banks 
and the Lender? hereunder arc cumulative and arc not exclusive of anv rights or remedies that they would otherwise 
have. No waiver of any provision of this Agreement or consent to any departure by any Credit Party therefrom shall in 
any event be etlectivc 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, any LC Bank or any Lender may 
have had notice or knowledge of such Default at the time.

(d) 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 Borrow'd", the Guarantor and the Required Lenders or by the 
Borrower, the Guarantor and the Administrative Agent with the consent of the Required Lenders: provided that 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 any Unreimburscd LC Disbursement or reduce the rale 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, any Unreimburscd LC Disbursement or any interest 
thereon, or any lees or other amounts payable hereunder, or reduce the amount of. waive or excuse any such payment, or 
postpone the scheduled dale of expiration of any Commitment, without the written consent of each 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, (vii) issue any Letter of Credit with an 
expiry date, or extend the expiry dale of any Letter of Credit to a dale, that is later than the Termination Date without the 
written consent of each Lender, or (viii) change any of the provisions of this Section or the definition of ‘"Required 
Lenders" or any other provision hereof specifying the number or percentage of Lenders required to waive, amend or 
modify any rights hereunder or make any determination or grant any consent hereunder, without the written consent ot 
each Lender; provided, further, that no such agreement shall amend, modify or otherwise affect the rights or duties of the 
Administrative Agent or any LC Bank hereunder without the prior written consent of the Administrative Agent or such 
LC Bank, as the case mav be.
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SECTION 11.03. Expenses; Indemnify; Damage Waiver.

(e) 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), (ii) all reasonable out-of-pocket expenses incurred by the LC 
Banks, including the reasonable fees, charges and disbursements of counsel for each LC Bank, in connection with the 
execution, delivery, administration, modification and amendment of any Letters of Credit to be issued by it hereunder, 
and (iii) all reasonable out-of-pocket expenses incurred by the Administrative Agent, any LC Bank or any Lender, 
including the reasonable fees, charges and disbursements of any counsel for the Administrative Agent, any LC Bank 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 and Letters of Credit issued hereunder, including in 
connection with any workout, restructuring or negotiations in respect thereof
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(f) The Botrowcr shall indemiiify the Adiihiiistratiw Agent, the Syndication Agent, each Co-Documentation 
Agent, each LC Bank, each Lender and the Swingline Lender, and each Related Party of any of the foregoing Pecans 
(each such Person being called an “ Indemnitee ”) against, and hold each Indemnitee harmless from, any and all 
claims, penalties, damages, liabilities and related reasonable expenses, including the reasonable fees, charges and 
disbursements of tiny counsel for any Indemnitee, incurred bv or asserted against any Indemnitee arising out ol. in 
connection with, or as a result of (i)lhe 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 Letter of Credit 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 Lnvironmental 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 bv the Borrower or any of its 
Subsidiaries, and regardless of whether any Indemnitee is a party thereto; provided that such indemnity shall not. as to 
anv Indemnitee, be available to the extent that such losses, claims, damages, liabilities or related expenses are 
determined bv a court of competent jurisdiction by final and nonappealable judgment to have resulted from the gross 
neeliecnec or willful misconduct of such Indemnitee.

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

(h) To tlie extent permitted by applicable law, (i) the Borrower shall not assert, and docs hereby waivt 
claim against anv Indemnitee for any damages arising from the use by others of information or other materials oblaW^d 
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 (his Agreement with respect to liabilities 
asserted by third parlies, each parly hereto shall not assert, and hereby waives, any claim against each other parly, on any 
theory of liability, for special, indirect, consequential or punitive damages (as opposed to direct or actual damages) 
arising out of, in connection with, or as a result of, this Agreement or any agreement or instrument contemplated hereby, 
the Transactions or anv Loan or the use of the proceeds thereof.

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

SUCTION I /. 04. Successors and Assigns.

(g) The provisions of this Agreement shall be binding upon and inure to the benefit of the parlies hereto and 
their respective successors and assigns permitted hereby; provided that, (i) except
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to the extent permitted pursuant to Section 6.01(b)(ii) 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 each IX Bank (and any

•jnptcd assignment or transfer by a Credit Party without such consent shall be null and void) and (ii) no Lender may 

gn or otherwise transfer its rights or obligations hereunder except in accordance with this Section. Nothing in this 
Agreement, expressed or implied, shall be construed to confer upon any Person (other than the parlies 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 ol 
this Agreement.
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(h) (i) Subject to the conditions set forth in paragraph (b)(ii) below, any Lender may assign to one or more
assignees all or a portion of its rights and obligations under this Agreement ( including all or a portion of its Commitment 
and the Loans at the lime 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 of a Lender, an Approved Fund or, if an 
Lvenl of Default has occurred and is continuing, any other assignee;

(B) the Administrative Agent;

(C) the Swingline Lender; and

(D) each LC Bank.

(ii) 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 Commitment or Loans ol 
any Class, 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 Borrower 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 
assigning Lender’s rights and obligations under this Agreement, provided that this clause shall not be 
construed to prohibit the assignment of a proportionate part of all the assigning Lender's rights and 
obligations in respect of one Class of Commitments or Loans;
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(C) the parlies to each assignment shall execute and deliver to the Administrative Agent an 
Assignment and Assumption, together with a processing and recordation fee of S3.500. such fee 
paid by either the assigning Lender or the assignee Lender or shared between such Lenders;

tee t^n

(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 Parlies 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, 
includini! Federal and stale securities 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)(4) of the 
Code; and

(F) no assignment shall be made to any Affiliate of any Credit Party.

For the purposes of this Section 11.04(b). the term “Approved Fund” has the following meaning;

"Approved Fund” means any Person (other than a natural person) that is engaged in making, purchasing, 
holding or investing in hank loans and similar extensions of credit in the ordinary course of its business and that 
is administered or managed by (a) a Lender, (b) an Affiliate of a Lender or (c) an entity or an Affiliate of an 
entity that administers or manages a Lender.

Subject to acceptance and recording thereof pursuant to paragraph (d) of this Section, from and after the effective 
date specified in each Assignment and Assumption, the assignee thereunder shall be a party hereto and, to the extu^fli 
the interest assigned by such Assignment and Assumption, have the rights and obligations of a Lender undel^^; 
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 a party 
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 (c) of this Section.

(i) The Administrative Agent, acting for this purpose as a non-fiduciary agent of the Borrower, shall maintain 
at one of its offices in Fhe City ol 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 lime to time (the ” Register "). 

The entries in the
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Register shall be conclusive (absent manifest error), and the Borrower, the Administrative Agent, the LC Banks and the
Lenders may treat each Person whose name is recorded in the Register pursuant to the terms hereof as a Lender 
^^undcr for ail purposes of this Agreement, notwithstanding notice to the contrary.

(j) Upon its receipt of a duly completed Assignment 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 
of this Agreement unless it has been recorded in the Register as provided in this paragraph.

(k) Any Lender may. without the consent of or notice to the Borrower, any LC Bank or the Administrative 
Agent, sell participations to one or more banks or other entities (a “ Participant *') 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 parlies hereto for the performance of such obligations and (iii) the 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 Agreement; provided that such agreement or 
instrument may provide that such Lender will not, without the consent of the Participant, agree to any amendment, 
modification or waiver described in the first proviso to Section 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 benellts of Sections 2.15, 
2.16 and 2.17 to the same extent as if it were a Lender and had acquired its interest by assignment pursuant to 
paragraph (b) of this Section. Bach Lender that sells a participation shall, acting solely for this purpose as a non- 
|^iciary agent of the Borrower, maintain a register on which it enters the name and address of each Participant and the 
^Kicipal amounts (and stated interest) of each Participant’s interest in the obligations under this Agreement (the 
Participant Register "); provided 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.l03-l(c) of the United Stales 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.

(l) 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
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sold lo 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 lo the benellb^)! 
Section 2.17 unless the Borrower is notified of the participation sold to such Participant and such Participant 
the bene Hi of the Borrower, to comply with Section 2.17(e) as though it were a Lender.
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(m) Anv Lender may at any time pledge or assign a sceurilv interest in all or any portion of its rights under this 
Agreement lo secure obligations of such Lender, including, without limitation, lo a Federal Reserve Bank or any central 
bank, and this Section shall not apply lo any such pledge or assignment of a security interest; provided that no such 
pledge or assignment of a security interest shall release a Lender from any of its obligations hereunder or substitute any 
such assignee for such Lender as a parly hereto.

SECTION 11.05. Survival. All covenants, agreements, representations and warranties made by the Borrower 
and the Guarantor herein and in the certificates or other instruments delivered in connection with or pursuant to this 
Agreement shall be considered to have been relied upon by the other parties hereto and shall survive the execution and 
delivery of this Agreement and the making of any Loans and issuance of any Letters of Credit. The provisions of 
Sections 2.15, 2.16, 2.17, 10.01 (c)(iii) and 11.03 and Article IX shall survive and remain in full force and effect 
regardless of the consummation of the transactions contemplated hereby, the repayment 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; Effectiveness. This Agreement may be executed in counterparts 
(and by different parties hereto on different counterparts), each of which shall constitute an original, but all of which 
when taken together shall constitute a single contract. This Agreement, the commitment letter relating to the credit 
facility provided hereby (lo 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 lo 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 b^^H* 
Administrative Agent and when the Administrative Agent shall have received counterparts hereof which, when t^rcn 
together, bear the signatures of each of the other parties hereto, and thereafter shall be binding upon and inure lo 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.

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 of the remaining provisions hereof; and the invalidity of a 
particular provision in a particular jurisdiction shall not invalidate such provision in any other jurisdiction.

SECTION 11.08. Right of Setoff. If an Event of Default shall have occurred and be continuing, each Lender 
and each LC Bank or any Affiliate of either is hereby authorized at any
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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, lime or demand, provisional or llnal) at any lime held ami other indebtedness at any lime owing by such Lender 

for the credit or the account of any Credit Parly against any of and all the Obligations now or hereafter existing 
r ihis Agreement held by such Lender or such LC Bank, irrespective of whether or not such Lender or such LC 

Bank shall have made any demand under this Agreement and although such Obligations may be unmatured. The rights 
of each Lender and each LC Bank under this Section are in addition to other rights and remedies (including other rights 
of setoff) which such Lender may have.

SECTION 11.09. Governing Law; Jurisdiction; Consent to Service of Process.

(g) This Agreement shall be construed in accordance with and governed by the law of the State ofNevv York.

(h) finch Credit Party hereby irrevocably and unconditionally submits, for itself and its property, to the 
nonexclusive jurisdiction of the Supreme Court of the State of New York silling in the Borough of Manhattan and of the 
United Slates District Court of the Southern District of New York silting in the Borough of Manhattan, and any appellate 
court from any thereof, in any action or proceeding arising oul 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 Slate or, to the extent 
permitted by law, in such Federal court. Each of the parties hereto agrees that a final judgment in any such action or 
proceeding shall be conclusive and may be enforced in other jurisdictions by suit on the judgment or in any other manner 
provided by law. Nothing in this Agreement shall affect any right that the Administrative Agent, any LC Bank 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.
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(i) Each Credit Party hereby irrevocably and unconditionally waives, to the fullest extent it may legally and

•ctivcly do so. any objection which it may now' or hereafter have to the laying of venue of any suit, action or 
iceding arising out of or relating to this Agreement in any court referred to in paragraph (b) of this Section. Each of 

the parties hereto hereby irrevocably waives, to the fullest extent permitted by law. the defense of an inconvenient forum 
to the maintenance of such action or proceeding in any such court.

(j) 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 parly to this Agreement to serve process in any 
other manner permitted by law.

SECTION II.10. WAIVER OF JURY TRIAL. EACH PARTY HERETO HEREBY WAIVES, TO THE 

FULLEST EXTENT PERMITTED BY APPLICABLE LAW, ANY RIGHT IT MAY HAVE TO A TRIAL BY JURY 

IN ANY LEGAL PROCEEDING DIRECTLY OR INDIRECTLY ARISING OUT OF OR RELATING TO THIS 

AGREEMENT OR THE TRANSACTIONS CONTEMPLATED HEREBY (WHETHER BASED ON CONTRACT, 

TORT OR ANY OTHER THEORY). EACH PARTY HERETO (A) CERTIFIES THAT NO REPRESENTATIVE, 

AGENT OR A TTORNEY OF ANY OTHER PARTY HAS
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REPRESENTED, EXPRESSL V OR OTHERWISE, TIJA T SUCH OTHER PARTY WOULD NOT, IN THE EVENT 

OF LITIGATION, SEEK TO ENFORCE THE FOREGOING WAIVER AND (II) ACKNOWLEDGES THAJLIT 

AND THE OTHER PARTIES HERETO HAVE BEEN INDUCED TO ENTER INTO THIS AGREENIEN 

AMONG OTHER THINGS, THE MUTUAL WAIVERS AND CERTIFICATIONS IN THIS SECTION.

14EI1

W
SECTION ILII. Headings, Ariick* and Section headings and the Table of Contents used herein are for 

convenience of reference 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. l:ach of (he Administrative Agent and the Lenders agrees to maintain the 
confidentiality of the Information (as denned below), except that Information may be disclosed (a) to its and its 
Alfilialcs' directors, officers, employees and agents, including accountants, legal counsel and other advisors (it being 
understood that the Persons to whom such disclosure is made will be informed of the confidential nature of such 
Information and instructed to keep such Information confidential), (b) to the extent requested by any regulatory authority 
(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 ot rights hereunder, (t) 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, any LC Bank or anv Lender on a 
nonconlldential 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 Parly or any Subsidiary of a Credit Party 
relating to a Credit Party or any Subsidiary of a Credit Parly or its respective businesses, other than anv such inforn^^m 
that is available to the Administrative Agent, any LC Bank or any Lender on a nonconlldential basis prior to disclS^e 

by any Credit Parly or any Subsidiary of a Credit Party; provided that, in the case of information received from any 
Credit Party or any Subsidiary of a Credit Party after the F.lTcctivc Date, such information is clearly identified at the lime 
ol delivery as conlidcnlial. 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 ot 
care to maintain the confidentiality ol such Intormation as such Person would accord to its own confidential information.

SECTION /1.12. USA PATRIOT Act. Each Lender hereby notifies the Credit Parties that pursuant to the 
requirements of the USA PA TRIOT Act (Title III of Pub. L. 107-56 (signed into law October 26, 2001)) (the “Act”), it 

is required to obtain, verify and record information that identifies the Credit Parties, which information includes the 

name and address of the Credit



Parties and other information that n il! allow such Lender to identify the Credit Parties in accordance with the Act.
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SUCTION 11.14. Acknowledgments. Each of the Guarantor and the Borrower hereby acknowledges that:

(a) ii 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;

(b) neither any Arranger, any Agent nor any Lender has any fiduciary relationship with or duty to the 
Guarantor or (he 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, and, to the 
fullest extent permitted by law, each of the Guarantor and the Borrower hereby waives and releases any claims that it 
may have against the Administrative Agent, the Arrangers and the Lenders with respect to any breach or alleged breach 
of agency or fiduciary duly 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 transactions 
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 
transactions contemplated hereby among the Arrangers, the Administrative Agent and the Lenders or among, the 
Guarantor, the Borrower and the Lenders.

SECTION 11.15.



IN WITNESS WHEREOF ; the parlies hereto have caused this Agreement to be duly 
respective authorized officers as oflhe day and year first above written.

executed by their
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NlSOURCf FINANCE CORF., as Borrower

Name:
Title:

Federal Tax Identillcalion Number: 35-2105468

NI SOURCE INC., as Guarantor

Name:
Title:

Federal Tax Identification Number: 35-2108964

Signature Page to
Second .Amended and Restated Revolving Credit Agreement
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BARCLAYS BANK PLC. as a Lender, as Swingline Lender, as an LC 
Bank and as Adniinisiralivc Atzent

Name:
Tide:

Signatuiv I’age to
Sceoml Amcndccl and Restated Revolving Credit Agreement
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CRHDIT SU1SS17. AG. CAYMAN ISLANDS BRANCH, ns a Lender and 
as an LC Bank

Name:
Tide:

Name:
Tide:

Signature Page to
Second Amended and Restated Revolving Credit Agreement



[OTHER LENDERS], as a Lender
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Name:
Title:

Siunauire Paue to
Second Amended and Restated Revolving Credit Agreement
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The “Applicable Rate" for any day with respect to any eurodollar Loan. ABR Loan, Swingline Loan, Facility 
Fee or I.C Risk Participation Fee. 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:

Suuus Level 1 Level II Lewd III Level IV Level V Level VI

Hmodollar Revolving l.oan* 

{basis poims) 100 107.5 127.5 147.5 165 205

APR Loans and .Swingline

Loans
{basis pnmls) 0 7.5 27.5 47.5 65 105

Faeiliiy Lee (basis poims)

12.3 17.5 22.5 27.5 35 45

LC Risk I’articipation Lee 

(basis poims) 100 107.5 127.5 147.5 165 205

For purposes of this Pricing Grid, the following terms have the following meanings (as modilied by the provisos
below}:

" Level l Status " exists at any date if, at such date, the Index Debt is rated either A- or higher by S&P or A3 or 
higher by Moody's.

“ Level // Status " exists at any date if, at such date, the Index Debt is rated either BBB+ by S&P or 
Moody's.

“* Level III Status " exists at tiny dale if. at such date, the Index Debt is rated either BBB by S&P or Baa2 by 
Moody's.

“ Level IV Status " exists at any dale 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 Bal by 
Moody's.

“ Level VI Status " exists at any date if, at such date, no other Status exists.

“ Status " refers to the determination of which of Level I Status, Level II Status, Level 1IT Status, Level IV 
Status, Level V Status or Level VI Status exists at any date.

The credit ratings to be utilized for purposes of this Pricing Grid are those assigned to the Index Debt, and any rating 
assigned to any other debt security of the Borrower shall be disregarded. The rating in effect at any date is that in effect 
at the close of business on such date.

Annex A-1
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Provided, thal the applicable Status shall change as and when the applicable Index Debt ratings change.

|ided further, that if the Index Debt is split-rated, the applicable Status shall be determined on the basis of the higher 
le 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 VI.

Annex A-2
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ASSIGNMENT AND ASSUMPTION

This Assignment and Assumption (the " Assimnncnt and Assumption ") is dated as of the Effective Dale set forth 

below and is entered into by and between | insert name of Assignor} (the " Assignor and [ Insert name of Assignee 1 (the " 

Assignee "). Capitalized terms used but not defined herein shall have the meanings given to them in the Second Amended and 
Restated Revolving Credit Agreement identified below (as amended, the " Credit Agreement "). receipt of a copy of which is 

hereby acknowledged by the Assignee. The Standard Terms and Conditions set forth in Annex 1 attached hereto are hereby agreed 

to and incorporated herein by reference and made a part ofthis Assignment and Assumption as if set forth herein in full.

For an agreed consideration, the Assignor 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 Credit Agreement, as of the Effective Date inserted by the Administrative Agent as contemplated below (i) all of the 

Assignor's lights and obligations in its capacity as a Lender under the Credit 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 letters of credit, guarantees, 

and swingline loans 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 Credit Agreement, any other documents or instruments delivered pursuant thereto or the 

loan transactions governed 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 " Assigned Interest "). Such sale and assignment is without recourse to the Assignor and. except as 

expressly provided in this Assignment and Assumption, without representation or warranty by the Assignor.

Assignor:

2. Assignee:

[and is an A ffiliate/Approvcd Fund of [identify Lenderl]

3. Borrower(s): NiSource Finance Corp.. a Delaware corporation

4. Administrative Agent: Barclays Bank PLC. as the administrative agent under the Credit Agreement

5. Credit Agreement: fhe Second Amended and Resulted Revolving Credit Agreement dated as of September 30,

2013 among NiSource Finance Corp.. as borrower, NiSource Inc., a Delaware corporation, 

as guarantor, the Lenders parlies thereto, Barclays Bank PLC. as Administrative Agent, and 

the other agents parlies thereto

6. Assigned Interest:



GAS-ROR-OOI
Attachment C
Page 165 of 188

Aggregate Amount of Amount of Commitment/ Percentage Assigned of

^^.'ommitmcnt/Loans for all Lenders Loans Assigned Commitment/Louns

9 S 0// 0

s s 0//()
S s %

Effective Date:_______________________ . 20____  |TO BE INSERTED BY ADMINISTRATIVE AGENT AND WHICH SHALL BE

THE EFFECTIVE DAT!- OF RECORDATION OF TRANSFER IN '['HE REGISTER THEREFOR.]

The terms set forth in this Assignment aiul Assumption are hereby agreed to:

ASSIGNOR

[NAME OF ASSIGNOR]

By: _____
fide:

ASSIGNEE

[NAME OF ASSIGNEE]
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Consented to and Accepted:

BARCLAYS BANK PLC. as Administrative A lien l and LC Bank

By: _________________________________________________

Title:

| Consented to: [

_____________ ]. as LC Bank

By: _________________________________________________

Title:

| NISOURCE FINANCE CORF., as Borrower ]
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STANDARD TERMS AND CONDITIONS FOR

ASSIGNMENT AND ASSUMPTION

1. Representations and Warntnlics .

1.1 Assignor . 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 of any 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 Credit Agreement or any other Loan Document, (ii) the execution, legality, validity, 

enforceability, genuineness, sufficiency or value of the Loan Documents or any collateral thereunder, (iii) the financial condition ol 

the Borrower, any of its Subsidiaries or Affiliates or any other F'erson obligated in respect of any Loan 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 Loan Document.

1.2. Assignee . 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 Credit Agreement, (ii) it satisfies the requirements, if any. specified in the Credit 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 of the Credit 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 Credit 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 ii has deemed appropriate to make its own credit analysis anti 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 

^^mcc on the Administrative Agent or any other Lender, (v) if it is a Non-U.S. Lender, attached to the Assignment and 

BKumplion is any documentation required to be delivered by it pursuant to the terms of the Credit Agreement, duly completed and 

executed by the Assignee: and (vi) it docs not bear a relationship to the Borrower described in Section 108(c)(4) 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 Loan Documents, and (ii) it will perform in accordance with their terms all of the obligations 

which by the terms of the Loan Documents arc required to be performed by it as a Lender.

2. Payments . From and after the Effective Dale, 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 ot 

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 he governed by. and construed in accordance with, the law of the Stale of'New York.

GAS-ROR-OOI
Attachment C
Page 168 of 188



EXHIBIT B

GAS-ROR-OOI 
Attachment C 
Page 169 of 188

FORM OF OPINION OF SCH1FF HARDIN LLP
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FORM OF REVOLVING LOAN BORROWING REQUEST

REVOLVING LOAN BORROWING REQUEST

Dale:

To: Barclays Bank PLC.

as Administrative Agent

1301 Sixth Avenue

New York. NY 10010

Attention: Sookie Sicw

Facsimile: (917) 522-0369

Telephone: (212) 320-7205

Email: xraUSLoanOps5(i7)barelays.com

Ladies and Gentlemen:

Reference is made to that certain Second Amended and Restated Revolving Credit Agreement dated as of 

September 30, 201 3 (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 dcl'mcd). 

between NiSource Finance Corp., a Delaware corporation (the ” Borrower "). NiSourcc Inc., as guarantor, the Lenders party 

thereto. Barclays Bank PLC, as the Administrative Agent, and the other parties thereto.

The Borrower hereby requests a Revolving Borrowing, as follows:

In the aggregate amount of S

2. On___________, 201_ (a Business Day).

3. Comprised of a [ABR] [Eurodollar] Borrowing.

[4. With an Interest Period of____months.]

[4][5j. The Borrower's account it) which funds are lobe disbursed is:

Account Number:______________

Location:

This Borrowing Request and the Revolving Borrowing requested herein comply with the Agreement, including 

Sections 2.01(a), 2.02 and 3.02 of the Agreement.

NISOURCC FINANCE CORP.

By:__

Name:

Title:
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FORM OF SWINGLINF RF.QUFS'I

SWINGLINF. RFQUFST

Date:

To: Barclays Bank Pl.C. 

as Swingline Lender 

Barclays Bank PLC. 

as Adminislralivc Agent 

130] SiMh Avenue

New York, NY 10019

Attention: Sookic Siew

Facsimile: (917) 522-0569

Telephone: (212) 320-7205

Email: xraUSLoanOps5@iharelays.com

Ladies and Gentlemen:

Reference is made to that certain Second Amended and Restated Revolving Credit Agreement dated as of 

September 30. 2013 (as may he amended, restated, amended and restated, extended, supplemented or otherwise modified in writing 

from time to lime in accordance with its terms, the ” Aureement ": the terms defined therein being used herein as therein defined), 

between NiSouree Finance Corp.. a Delaware corporation (the “ Borrower "). NiSourec Inc., as guarantor, the Lenders party 
^^Aclo, Barclays Bank PLC, as the Administrative Agent, and the other parties thereto.

The Borrower hcrcbv requests a Swingline Loan from the Swingline Lender listed above, as follows:

1. In the amount of S

On 201_ (a Business Day).

This Swingline Request and the Swingline Loan requested herein comply with the Agreement, including 

Sections 2.03 and 3.02 of the Aureement.

NISOURCII FINANCE CORP

By:

Name:

Title:
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FORM OF' LC CRFIDFl' EXTF.NSION REOUF.ST

LC CREDIT EXTENSION REQUEST

Dale:

To: i_______________ V

as LC Bank

ec: Barclays Bank PLC.

as Administrative Agent

1301 Sixth Avenue

New York. NY 10019

Attention: Sookie Sieve

Facsimile: (917) 522-0569

Telephone: (212) 320-7205

Email: xraUSLoanOps5@bareiays.com

Ladies and Gentlemen:

Relcrcncc is made to that certain Second Amended and Restated Revolving Credit Agreement dated as of 

September 30, 2013 (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 definec^^ 

between NiSourcc Finance Corp.. a Delaware corporation (the “ Borrower "). NiSourcc Inc., as guarantor, the Lenders parly 

thereto, Barclays Bank PLC. as the Administrative Agent, and the other panics thereto.

The Borrower hereby requests a Letter of Credit credit extension by the LC Bank listed above, as follows:

1. [An issuance of a new Letter ofCredit in the amount of S[________ ]J |an amendment to existing Letter

of Credit No. [________ ] issued by such LC Bankl-

2. On______________, 20l_ (a Business Day).

This request for Letter of Credit credit extension complies with the Agreement, including Sections 2.04 and 3.02 of

the Agreement.

NTSOURCU FINANCE CORP

Bv:
Name:

Title:
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FORM OF REVOLVING NOTE 

REVOLVING NOTE

FOR VALUE RECEIVED, the undersigned (the " Borrower "). hereby promises to pay to_________________________
or registered assigns (the " Lender/'), in accordance with the provisions of the Agreement (as hereinafter defined), the aggregate 

unpaid principal amount of each Revolving Loan from time to lime made by the Lender to the Borrower under that certain Second 

Amended and Restated Revolving Credit Agreement dated as of September 30, 2013 (as may be amended, restated, amended and 

restated, extended, supplemented or otherwise modified in writing from lime to lime in accordance with its terms, the “ Aercemcni 

the terms defined therein being used herein as therein defined), between the Borrower. NiSource Inc., as guarantor, the Lenders 

party thereto. Barclays Bank PLC, as the Administrative Agent, and the other parlies thereto. The Borrower promises to pay interest 

on the aggregate unpaid principal amount of each Revolving Loan from lime to lime 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 

dale thereof until the date of actual payment (and before as well as after judgment) computed at the per annum rate set forth in the 

Aurcemcm.

This Revolving Note is one of the promissory notes referred to in Section 2.10(c) of the Agreement, is one of the 

Credit Documents, is entitled to the benefits thereof and may be prepaid in whole or in pan 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 

amoum.s then remaining unpaid on this Revolving Note shall become, or may be declared to be, immediately due and payable all as 

provided in the Agreement. Revolving Loans made by the Lender shall be evidenced by one or more loan accounts or records

•
iitained by the Lender in the ordinary course of business. The Lender may also attach schedules to this Revolving Note and 

brse thereon the date, amount and maturity of its Revolving 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 Revolving Note.

THIS NOTE SHALL BE GOVERNED BY AND CONSTRUED IN ACCORDANCE WITH THE LAWS OF 

THE STATE OF NEW YORK.

NISOURCE FINANCE CORF.

By:

Name:

Title:



GAS-ROR-OOI
Attachment C
Page 174 of 188

LOANS AND PAYMENTS WITH RESPECT THERETO

Date

'ype of Loan 

Made

Amount «>!'Loan 

Made

End of Interest 

Period

Amount of 

Principal or 

Interest Paid This 

Dale

Outstanding 

Principal Balance 

This Dale

Notation Made 

By
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7ORM OF INTKRI'ST IILPCTION RF.QIJI£ST

INTEREST ELECTION REQUEST

Dale:

To: Barclays Bank PLCT

as Adminisiraiivc Agent

130] Sixth Avenue

New York. NY 10019

Attention: Sookie Sieve

Facsimile: (917) 522-0569

Telephone: (212) 320-7205

Email: xraUSLoanOps5@harelays.com

Ladies and Gentlemen:

Reference is made to that certain Second Amended and Restated Revolving Credit Agreement, dated as of 

September 30, 2013 (as may be amended, restated, amended and restated, extended, supplemented or otherwise modified in writing 

from time to lime in accordance with its terms, the “ Agreement the terms defined therein being used herein as therein defined), 

between NiSource Finance Corp., a Delaware corporation (the " Borrower "). NiSource Inc., as guarantor, the Lenders parly 

thereto. Barclays Bank ELC, as the Administrative Agent, and the other parlies thereto.

This Interest Election Request is delivered to you pursuant to Section 2.06 of the Agreement and relates to the

^Bnvhm:

1. A conversion of a Borrowing A continuation of a Borrowing (select one).

2. In the aggregate principal amount of S___________.

3. which Borrowing is being maintained as a [ABR Revolving Borrowing] [Eurodollar Revolving

Borrowing with an Interest Period ending on___________ . 20l_],

4. (select relevant election)

If such Borrowing is a Eurodollar Revolving Borrowing, such Borrowing shall be continued as a 

Eurodollar Revolving Borrowing having an Interest Period of [__ ] months.

If such Borrowing is a Eurodollar Revolving Borrowing, such Borrowing shall be converted to an 

ABR Revolving Borrowing.

If such Borrowing is an ABR Revolving Borrowing, such Borrowing shall be converted to a 

Eurodollar Revolving Borrowing having an Interest Period of [_____ ] months.

5. Such election to be effective on___________ . 201_ (a Business Day).
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This Inlcrcst l-icciion Request and the election made herein comply with the Agreement, including Section 2.06 of

NI SOURCE El NANCE CORP.

By: __ 

Name: 

Title:
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J-'ORM OP PREPAYMENT NOTICE

PREPAYMENT NOTICE

Date:

To: Barclays Bank PLC.

as Administrative Agent

1301 Sixth Avenue

New York, NY 10010

Attention: Sookie Siew

Facsimile: (917) 522-0569

Telephone: (212) 320-7205

Email: xraUSLoanOps5@harclays.com

Ladies and Gentlemen:

Reference is made to that certain Second Amended and Restated Revolving Credit Agreement, dated as of 

September 30, 2013 (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.. a Delaware corporation (the “ Borrower "), NiSouree Inc., as guarantor, the Lenders parly 

thereto, Barclays Bank PLC. as the Administrative Agent, and the other parties thereto.

This Prepayment Notice is delivered to you pursuant to Section 2.11 of the Agreement. The Borrower hereby gives 
^■cc of a prepayment of Loans as follows:

!. Revolving Loans Swingline Loans

2. (select Type(s) of Loans)

ABR Revolving Loans in the aggregate principal amount of S___________ .

F.urodollar Revolving Loans with an Interest Period ending________ , 201_ in the aggregate

principal amount of $___________ .

3. On______________ 201 (a Business Day).

This Prepayment Notice and prepayment contemplated hereby comply with the Agreement, including Section 2.1 1 

of the Agreement.

NISOURCE FINANCE CORP.

By:__

Name:

Title:
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Schedule 2.01
(Secomi Amended and Rcstaied Rcvolvine Crcdii Am'cemenl)

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

Bank Name Domestic Lending Office
eurodollar 

Lending Office Commitment
Applicable
Percentage

Barclays Bank PLC Barclays Bank PLC

745 Seventh Avenue

New York. N't' 10019

Barclays Bank PLC 

745 Seventh Avenue

New York. NY

10019

S144.500.000 7.225%

Credit Suisse AG, Cayman 

Islands Branch

On file with the Administrative 

Agent

On file with the 

Administrative 

Agent

SI 44.500.000 7.225%

The Bank of Tokyo- 

Mitsubishi UFJ, Ltd.

On file with the Administrative 

Agent

On file with the 

Administrative 

Agent

SI 04.500.000 5.225%

Citibank. N.A. On file with the Administrative 

Agent

On file \\ith the 

Administrative 

Agent

SI 04.500,000 5.225%

_____________ #

JPMorgan Chase Bank,

N.A.

On file with the Administrative 

Agent

On file with the 

Administrative 

Agent

SI 04.500.000 5.225%

Bank of America. N.A. On file with the Administrative 

Agent

On file with the 

Administrative 

Agent

SS5.750.000 4.1875%

The Bank of Nova Scotia On file with the Administrative 

Agent

On file with the 

Administrative 

Agent

SS3.750.000 4.1875%

BNP Paribas On file with the Administrative 

Agent

On file with die 

Administrative 

Agent

SN3.750.000 4.1875%

Goldman Sachs Bank USA On file with the Administrative 

Agent

On file with the 

Administrative 

Agent

S83.750.000 4.1875%

KcyBank National 

Association

On file with the Administrative 

Agent

On file with the 

Administrative 

Agent

$83,750,000
4.|8^H

Mizuho Bank. Ltd. On file with the Administrative On file with the $83,750,000 4.1875%
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J^^gan Sianlcy Bank. On file with the Administrative 

Agent

On file with the 

Administrative 

Agent

$83,750,000 4.1875%
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Bunk Name Domestic Lending Office
Eurodollar 

Lending Office Commitment
Applicable
Perccntag^^

The Northern Trust 

Company

On file with the Administrative 

Agent

On file with the 

Administrative 

Agent

750.000 4.

I’NC Bank. National 

Association

On file with the Administrative 

Agent

On file with the 

Administrative 

Agent

SS5.750.000 4.1875%

Royal Bank of Canada On file with the Administrative 

Agent

On file with the 

Administrative 

Agent

$X3.75fU)00 4,1875%

The Royal Bank of

Scotland pic

On (lie with the Administrative 

Agent

On file with the 

Administrative 

Agent

SN3.750.000 4.1875%

ITS. Bank National 

Association

On llle with the Administrative 

Agent

On file with the 

Administrative 

Agent

SS5.750.000 4.1875%

Wells Faiato Bank,

National Association

On file with the Administrative 

Agent

On file with the 

Administrative 

Agent

SS3,750,000 4.1875%

•
CoBank. ACH On file with the Administrative 

Agent

On file with the 

Administrative 

Agent

SS3.750.000 4.1875%

Banco Bilbao Vizcaya 

Arcentaria. S.A.. New

York Brtineh

On file with the Administrative 

Agent

On file with the 

Administrative 

Agent

845,000.000 2.25%

The Bank of New York 

Mellon

On file with the Administrative 

Agent

On file with the 

Administrative 

Agent

S45.000.000 2.25%

Fifth Third Bank On file with the Administrative 

Agent

On file with the 

Administrative 

Agent

845,000,000 2.25%

The Huntington National 

Bank

On file with the Administrative 

Agent

On file with the 

Administrative 

Agent

$45,000,000 2.25%

A

National Cooperative 

Services Corporation

On file with the Administrative 

Agent

On file with the 

Administrative 

Agent

$45,000,000 »

TflTA 1 <c'> nnn non mm i nn®/.
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Lender:
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Bank Nami’ Lending Office Swingline Commitment*

Barclays Bank PLC 745 Seventh Avenue 
New York. NY 10019

$250,000.1)00

^Swingline Commitments expressed as totals for this Agreement. Swingline Commitments are within, and not in 

addition to, the Swingline Lender's Commitment as a Lender.



SCHEDULE 2.04

GAS-ROR-OOl
Attachment C
Page 183 of 188

EXISTING LETTERS OF CREDIT

LETTER (.)[•' CREDIT 
NO.

ISSUER APPLICANT BENEFICIARY OUTSTANDING
BALANCE

SB-00116 B;irc!avs NiSource !uc. Travelers Indemnity Company 1.5504)00.011

SB-00246 Barclays Niscmrcc Finance Corp
LIBERTY MUTUAL
INSURANCE COMPANY 165.IKK).HI)

.SB-00?99 Barclays Nisourcc Finance Corp
ACE American Ins Co / ACE 
Property i Casually Ins Co 9.973.024.00

SB-01868 Barclays

Nisourcc Finance Corp. un 
behalf of Northern Indiana 
Public Service Company

MIDCONTINENT
INDEPENDENT SYSTEM 
OPERATOR. INC. 7.1KJ0.IHKUHI

SB-01606 Barclays Nisourcc Finance Corp
OHIO BUREAU OF WORKERS' 
COMPENSATION 250.000.00

SB-01624 Barelas s Nisouree Finance Corp Ace America Insurance Company 2.575.000.00

SB-01643 Barclavs Nisource Finance Corp
BALTIMORE COUNTY. 
MARYLAND 15.108.50

SB-01654 Barclays Nisourcc Finance Corp
BALTIMORE COUNTY. 
MARYLAND 1 1.250.00
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EXISTING AGREEMENTS

Receivables Purchase Agreements am! Receivables Sales Agreement of (a) Columbia Gas of Ohio Receivables 

Corporation, (b) Columbia Gas of Pennsylvania Receivables Corporation, (e) N1PSCO 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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Kxhihit 31.1

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

i. Ruben C. Skhges. Jr., eenilv ilmi:

1. I have reviewed this Quarterly Report of NiSource Inc. on Form 10-Q for the quarter emled September 30. 2013 :

2. Based on mv 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 w hich 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 linancial condition, results of operations and cash Hows of the registrant as of and for. the periods presented in this report:

-4. The registrant's other certifying oiTicor(s) and 1 are responsible for establishing and maintaining disclosure controls and procedures (as 
defined in Exchange Act Rules I3a-I5(c) and 15d-I5(e)) and internal control over linancial reporting (as defined in Exchange Act 
Rules I3a-I5(0 and I5d-15(f)) for the registrant and have:

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:

Designed such internal control over linancial reporting, or caused such internal control over linancial reporting to be designed 
under our supervision, to provide reasonable assurance regarding the reliability of financial reporting and the preparation o! 
linancial statements for external purposes in accordance with generally accepted accounting principles;

Evaluated the effectiveness of the 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

Disclosed in this report anv change in the registrant's internal control over linancial 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 likclv to materially affect, the registrant's internal control over financial reporting: and

5. The registrant's oilier certifying officer(s) and 1 have disclosed, based on our most recent evaluation of interna! control over linancial 
reporting, to the registrant's auditors and the audit committee of the registrant's board of directors (or persons performing the equivalent 
functions):

a. All significant deficiencies and materia! weaknesses in the design or operation of internal control over linancial reporting 
which are reasonably likely to adversely affect the registrant's ability to record, process, summarize and report linancial 
information: and

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

b.

By: /s/ Robert C. Skaggs. Jr.

Robert C. Skaggs, Jr. 

Chief Executive Officer

Date: October 3 1. 2013
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livhibil 31.2

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

I. Stephen P. Smith, certify that:

1. I have ie\ ieweJ this Quarterly Report of NiSouree Inc. on i-'orm 10-Q for the quarter ended September .'0. 201:

2. Based on my knowledge, this report does not contain anv untrue statement of a material fact or omit to stale 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 hv this report:

.v Based mi my knowledge, the linnncia) statements, and other financial information included in this report, lairlv 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 certifying oflieerfs) and 1 are responsible for establishing and maintaining disclosure controls and procedures {as 
defined in Exchange Act Rules I3a-I5(e) and I5d-t5(e)) and internal control over financial reporting (as dclined in Exchange Act 
Rules I3a-I5(f) ami Iod-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 u( 
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 of the disclosure controls and procedures, as of the end of the period covered bv 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 durin^We 

registrant's most recent liseal quarter (the registrant's fourth fiscal quarter in the ease of an annual report 1 that has materially 
affected, or is reasonably likely to materially affect, the registrant's internal control over linancial reporting: and

5. The registrant's other certifying ol'licer(s) and 1 have disclosed, based on our most recent evaluation of internal control over linancial 
reporting, to the registrant's auditors and the audit committee of the registrant's board of directors (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 internal control over linancial reporting.

Date: October 3 1. 2013 Bv: As/ Stephen I*. Smith

Stephen P. Smith
Executive Vice President and Chief 

Financial Oflieer
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Kxhihit 32.1

CtTlifk-ntion Pursuant to 
Section 906 of the Sarbancs-Oxlev Act of 2002

in connection with the Quarterly Report of NiSouree Inc. {the ’‘Company") on Form 10-Q for the quarter emline September 30. 2013 as tiled 
with the Securities and Exchange Commission on the dale hereof (the "Report"). 1. Robert C. Skaggs. Jr.. Chief Executive Officer of the 
Companv. certify, pursuant to Section 906 of the Sarbanes-Oxley Act of 20(12. that:

(1) The Report fully complies with the requirements of section 13(a) or 15(d) olthe Securities Exchange Act of I 034: and

(2) The information contained in the Report fairly presents, in all material respects, the financial condition and icsiili of operations of the 
Company.

/s/ Robert C. Skaggs. Jr. 

Robert C. Skaggs, Jr. 

Chief Executive Officer

Dale: October 31. 2013
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K\hil)it 32.2

CcrtifkMtiou l*ursiiiint hi 
Section 9(I6 of the Sarli.ines-Oxlev Act of 2002

In connection with the Quarterly Report of NiSoutve Inc. (the ‘'Company'’] on Form 10-0 for the quarter ending September eO. 201 3 as filed 
with the Securities and Exchange Commission on the date hereof' (the "Report"). I. Stephen If Smith. Executive Vice President and Chief 
Financial Oi'licer of the Companv. certify, pursuant to Section P0(> of the Sarbanes-Oxley Act of 2002, that:

(l) The Report fully complies with the requirements of section l.'ta) or 15(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 31. 2013



Question No. GAS-ROR-002 
Respondent: P.R. Moul 
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Columbia Gas of Pennsylvania, Inc.

Standard Data Request

Rate of Return

Question No. GAS-ROR-002:

Please supply copies of the Company's balance sheets for each month/quarter for 
the last two years.

Response:

Please see GAS-ROR-002 Attachment A, which provides the monthly Company 
balance sheets from December 2012 through November 2014.



L'rtTE : 0 l /;’ 5i 3 0 9 ; 3 3 : 3 3 .'OLuMLUA. GAS 0~ PEf.'HSl'-VvANTA, TliC.
UAI.r.SrCE SI:SET AS OF DECEMBER 31, FOIZ

CiiFHKnr r.A.r.ANCF ;mc ovr i’av mi'H ;nc ovr sm trni prv 'iP. ):«: ov«. dk.ofmrkr

ASSETS
PROPERTY, PI,ANT AND EQUIPMENT

CAS UTILITY AND OTHER PLANT, <?. OR1C COST 1,273,803,OOP 9,16],163 3 25, X 2.1, 721 135,233.721
ACCUMULATED DEPRECIATION AND DEPLETION 312 , :n 9, -TIC 534,926 15,255.153 1 5,7 5 5,153

NET PROPERTY, PLANT AND EQUIPMENT 931,455, 362 3 , 5 6 5 . 5 5 115,973.560 1 19,973.568
CURRENT ASSETS

CASH AND TEMPORARY CASH INVESTMENT:; 5 , 5 R 4 , <1 <1 0 730.542 (1,451,207) (1, 431,20'?!
ACCOUNTS RECEIVABLE:
'CUSTOMERS (LESS ALLOW FOR DOUBTFUL ACCfSl 2 (11 ill

FROM ASSOCIATED COMPANIES 55,201, 71 -1 3.657,345 2 5 , 4 4 6, 7 2 2 25.446,723
'OTHER i 131 (7,017) (7,017)
GAS INVENTORY 73,121,297 (9,977,5491 (32,421,310) (32,421.310)
OTHER INVENTORIES 692,7S 9 (38,6151 (20,232) (20,232)
PREPAYMENTS 2,36'),106 (404,573] 100, 126 1U0.126
REGULATORY ASSETS CURRENT 9,275, S'",2 (3,153.7011 (5.251, 147) (5,251, 147)
OTHER CURRENT ASSETS 7'} v , !} 5 6 (107,554) 72,994 72,994

TOTAL CURRENT ASSETS l-lc, 545, 4 54 (9,299,386) (I 3, 511,071; (13.511.071]
INVESTMENT 7N SUBSIDIARY 17,25?,R12 0,011 313,755 313.755
REGULATORY ASSETS LONG TERM 2‘4,316,347 11,238,130 4,701,110 4,781,110
DEFERRED CHARGES AND SPECIAL DEPOSITS 4 FUNDS 71,266,067 (18,562,281) 3,965,622 3, 935,622

TOTAL ASSETS 1,470,365,042 (8,048,471) 115,547,984 115,547,934

CAPITALIZATION AND LIABILITIES
CAPITALIZATION
COMMON STOCK EQUITY

COMMON STOCK. AT PAR VALUE
ADDITIONAL PAID IN CAPITAL
OTHER COMPREHENSIVE INCOME-

45,127,002
7,573,577 57,006

1C,630
57, 60C- 
10,CSC

RET A1 NED EARN'I KGS 373,500,647 8,001,522 43,7C7,381 43,707,381

TOTAL COMMON STOCK EQUITY 426,4C7,030 8,001,522 43,775,567 43.775,667

LONG-TERM DEBT
INSTALLMENT PROMISSORY NOTES AND LOANS 355,390,0CS (21.999,999) 108,000,0C0 106,000,000

TOTAL CAPITALIZATION 762,797,03S (13, 99S,47 /) 153,775.557 151,775,607

CURRENT LIABILITIES
CURRENT MATURITIES OF LONG-TERM DEBT
ACCOUNTS PAYABLE 28,637.012 9,315,480 5,355,515 5,955,515
ACCOUNTS PAYABLE TO ASSOCIATED COMPANIES 34,179,054 13,118,503 (57,jGS,629) (57,509,529)

ACCRUED TAXES 1.401.096 (1.551,076) 7 01,55'? 70:,567
ACCRUED INTEREST
ESTIMATED RATE REFUNDS

350.123
54

(1 5, 2 951 112,883
(13,265)

112,335 
(15, 26:-,)

DEFERRED INCOME TAXES 7,564,123 (5,305,636) b, 07 7, 403 6, -177,405

OTHER CURRENT LIABILITIES 100, 176,320 (16,234,433) (7,240.502) (7,240,58?)

TOTAL CURRENT LIABILITIES 172,713,OB? (',273,077i (61,1:3,005) ;r,i, 1 in, i)C6)

OTHER LIABILITIES AND DEFERRED CREDITS
INCOME TAXES, NOHCURRENT 422,039,731 11,426,764) 4 7,5 00,90 5 -17, (ICO, 'JO’S

INVESTMENT TAX CP-EDITS 3,50 3, 122 (30,OlO) (360,235) : 360,

OTHER REGULATORY LIABILITIES LONG TERM 42,543,699 (S,3? 1 ,013; (32,323,870! ! 22, 7?:!, 32(1)
OTHER LIABILITIES 4 DEFERRED CREDITS •16, 3 20, 37Q 15,010,330 5.773,339 9,773,30 9

TOTAL OTHER LIABILITIES AND DEFCKKEU CREDITS 5!3,351,922 (1,22 J , 083 24,flOO,323 ;;<i. 9 00, 323

TOTAL CAPITALIZATION AND LIABILITIES 1,4 7 0, 9CD, CM2 (0,043,471) 115.54'.', •) 9 4 115, 4 7 , 7 0 4

REPORT ID: BAL FORMA I- ID: BSP
’A/l> ANl) RELATED RESERVES HAVE BEEN SOLD 1 (.■ CPKC, -AMD IMTERES' ! THEREIN HAS BEEN .’iOLi) TO A PURCHASER ())) REPRESENTKL1 L'V PTH;.:, AO “GFNT.

I'AUE !

Pa‘j« 3 (unciudLLeJ)

G
A

S
-R

O
R

-002 
A

ttachm
ent A

 
P

age 
1 of 32



DATE: 0.VI2/13 10:07:35 CCl.UMBiA KAS Or E'EfJKS^'i.VAtl IA, It.T:.
HAI.AIJ'E SHEET AS OF JAWEARY 31, 2013

ASSETS
PROPERTY, PLANT ANU EC'J 1 PXEWT

HAS UTILITY AND OTHER PLANT. t3 ORIO COST 
ACCUMULATED DEPRECIATION AMD DEPLEIIOL

MET PROPERTY. PLAL7' AND EC" I RELENT 
CURRENT ASSETS

CASH AMD TEMPORARY CAS" UIVKSTl-iCMTS 
ACCOUNTS RECEIVABLE:
’CUSTCKERS (LESS ALLOC FOR CCUHTFUL ACCI'S) 

FROM ASSOCIATED COMPANIES 
‘OTHER
GAS INVENTORY 
OTHER INVENTOKIES 
PREPAYMENTS
REGULATORY ASSETS CURRENT 
OTHER CURRENT ASSEl'S

TOTAL CURRENT ASSETS 
INVESTMENT IN SUDS I O l AF.:
REGULATORY ASSETS I.ONG TERM
DEFERREI.' CHARGES AND SPECIAL I'KPOLi’lM FUND;;

TOTAL ASSETS

CAPITALIZATION AND i, IAR I !. IT I EF 
CAPITALIZATION 
COiiMON STOCK EQUITY

COMI-IOM STOCK, AT FAR VALUE 
ADDITIONAL PAID TM CAPITAL 
OTHER COMPREHENSIVE IMCOME- 
RilTAlNED EARNINGS

TOTAL COMMON STOCK EQUITY 
LONG-TERM ERUT

INSTALLMENT PROMISSORY MOTES AND LOANS

TOTAL CAPITALIZATION

CURRENT LIAtil I.ITIES
CURKEN'i' MATURITIES OF LONG-TERM ULIIT 
ACCOUNTS PAYABLE
ACCOUNTS PAYABLE TO ASSOCIATED C'OMl’AM 1 E.'J
ACCRUED TAXES
ACCRUED INTEREST
ESTIMATED RATE REFUNDS
DEFERRED INCOME TAXES
OTHER CURRENT LIABILITIES

TOTAL CURRENT LIABILITIES

OTHER LIABILITIES AND DEVliKRaU CREDITS 
INCOME TAXES, NONCURRENT 
INVESTMENT TAX CREDITS
OTHER REGULATORY LIABILITIES I.ONG TERM 
OTHER LIABILITIES i DEFERRED CREDITS

TOTAL OTHER LIABILITIES AND DEFERRED CREDITS

TOTAL CAPITALIZATION AND LIABILITIES

CURRENT BALANCE INC OVR l-'RV MTH THC OVR 5M HTH FP.V Yi! INC OVR DECEMBER

1 070, P33
3 1 'I, CG'I, S79

5,267,131 
1,740,33?

133,155,543
15, 55-9,0? 1

!'>,267, 131
1 . 74 5, 33 3

ser', one, i5~ Y . ■jl’n, 7R3 I 17,5 36,452 3,570.7? T

0,153.7 ?P ? 0 0, ? ^ ? i i ,057,0581 b 6 •:>, 3 4 0

7i,:3;.T20
]

i , o :• 3. 31 s 40.214,531
7,01 J

17,053.515

'.:i. Jsi. P91
S<"ff». 75"

5. 11 . .15 7.
'/■; i, .iso

(20, 77-.. sir,}

( 3?1,7041 
(161. i 091 
•147, 4-'2

(30,325,H60)
(13.3S0i
SX,572

005, VIS)
/ 4 0,4 C 4

(20.77?, Old 
(•3. J32) 

(Y.41 , 7r.4 )
(i 1,1 . 1 B'd 
447,432

M5.F07, i-;o
17,I?’,262 

ins, sei;, coo
ii7 , OPR . ESI

>1,276, 3141 
57,451 

(72::. 7<:7)

11,137, OCO,

5,737,730 
( 4 , 10 Ci, 1 8 5)

(1, 2 / !•, 5 1 4 )

(777,747)
(3, 3 6 ?, 3 • fc)

1, <;0P, «4S. 409 (2,0i9,A34) 130,103.256 (P , 01 P. r 2 41

4 5, 127,302
7,079,477

36 5,251,72:' 11,652,052

57,60?
10,6S0

44,772,537 11,687,082

4 3 H , 0 H 9, 1 J 2

3SG,390,OOP

1! , 3 5 2 , O 3 2 44 , i‘U , 223

1 OP,000,000

11,652,082

754,479,120 11,6G2,032 152,341,223 1 l, h H 2, 0 >3 2

26,007,691 (1,830,221) 260,592 (1,830,221)
35,037, 4 30 1,457,47? (47,622,513) 1 , 4 !: 7 , 4 7 6
3,074,135 1,673,022 1,007,593 1,673,092

310,234 (32,839) 113,314 (39,83!))
54 (15,765)

8,075,014 109,451 5,500,233 105,491
81, 36.7,2.31 (19,814,589) (9,576,264) 1 1 8, 3 ] 4,589i

i 5 5,2 !i 5,4 9 2 (17 ,444, 590) (49.377,760) (1.7, 44 4 , 9 0 i

475,5)7,495 3,527,764 46,048,387 3,527,764
3, 873, 102 (30, 020) (360,235) (30,020)

43,420,393 371,69“ (20,895,275) 871,694
46-193,806 (626,564) 9,496,420 (626, 564.)

519,104,796 3,742,874 27,089,293 3, 7,;;:, 874

1,469,349,403 1 2,015.654) 130,103,250 (2,019. 0 3 4 1

REPORT ID: BAL FOPJ-V.T ID: BSP
*A/R AMU RELATED RESERVES HAVE BEEN SOLD TO CPR.C, AMD INTEREST THEREIN HAS BEEN SOLO TO A PURCHASER (S) REl-RESEMTED UY IJTMU, AS AGENT.
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DATE: >13/14/13 09:21:31 COLUMBIA GAS OF PENNSYLVANIA, INC. 
BALANCE SHEET AS OF FEBRUARY 20, 2013

CURRENT BALANCE INC OVP. PRV MTH INC OVR SM MTH PRV YK INC OVR DECEMBER

ASSETS
PROPERTY, PLANT AMD EOUIPKENT

GAS UTILITY AND OTHER PLANT, 3 ORIG COST 1,281,301,77" 3,236,944 127,326,077 7,504,075
ACCUMULATED DEPRECIATION AND DEPLETION 315,730,584 l,665,905 15.263,644 2,4:/.24.1

MET PROPERTY. PLANT AND EQUIPMENT 265,577,193 571,039 112,363,733 4,051,831
CURRENT ASSETS

CASH AMD TEMPORARY CASH INVESTMENTS 16,733,403 10,634,690 0,585,975 11,704,035
ACCOUNTS RECEIVABLE:
•CUSTOMERS (LESS ALLOW FOR DOUBTFUL ACCTSj

FROM ASSOCIATED COMPANIES 00,043,095
(1)

14,607,367 72,779,983 33,041,382

•OTHER 1, 137 4,136 4, 133 4, 136

GAS INVENTORY 3i,703,537 (7.0, 6 3 3, 14 4 ) (26,518,490) (41,413,360:
OTHER INVENTORIES 043, 46*: i n, 293) (82,365! (49,3251
PREPAYMENTS 2,141,207 153,923 60 2,HO 7 1 ? 2 3 , A 3 51
REGULATORY ASSETS CURRENT 1, 1 BO, i 14 2 45,699 (3, 075, 5 9 >') >•115,LOO)
OTHER CURRENT ASSETS E> ^ S 5 1148. 6('!> 2 3 S , '-15 y 2 98,829

TOTAL CURRENT ASSETS 14 9, f]=9,31b 4.622,676 40.715, 347 3 , 3 4 4. 362
INVESTMENT IN SUBSIDIARY i 1, 33-;, 056 47,752 2~$ , 70*« 80,244
REGULATORY ASSETS LONG TERM 27 j, 13 /, 7-44 ( 3 4 fi . 0 3 fc J ii, L>lS, 087 <:.;:7£.0'.>3)
DEFERRED CHARGES AND SPEC I/M, DEPOSITS FUNDS 55, 6R3, DU (12,014.577) (12,403) (15.584.392)

TOTAL ASSETS ; . 4 u: , 5 2, 4 !• 2 l7.32 b,225) :54,351,965 (6,246,5551

CAPITALISATION AND L 1 A.!j IT. ITIHS
CAPITAL!CATION
COMMON STOCK EQUITY

COMMON STOCK, AT PAR VALUE
ADDITIONAL PAID IN CAPITA!.
OTHER COMPREHENSIVE INCOME- 
RETAINED EARNINGS

4 5 , ! 7 7, = 0
7,079,511

4
19 6, :,3/, 330 1 : , 301 , ](:.[.

10, 6 P 0
50,447.€39 7 7 , 8 3 . 1S 2

TOTAL COMMON STOCK ECUITY 449,330,213 ll.jOl, iCI AS, 5 1 , 92‘1 22.504.18j

LONG-TERM DEBT
INSTALLMENT PROMISSORY NOTES A NT.’ LOANS 32It, 30!), 007 (1) 107,599,959 (1)

TOTAL CAPITALIZATION 305778:1, 220 11,301,100 154,513,923 22,983, : 02

CURRENT LIABILITIES
CURRENT MATURITIES OK LONG-TERM DEBT
ACCOUNTS PAYABLE ;m, (,22, 91 6 (2 , 1 M , 7 7 5 i 3,771,400 ( 3 , 9 4 4 , 9 U d )

ACCOUNTS PAYABLE TO ASSOUiATEI! COMPANIES 29, 273 3,727,343 :.i2, 178,2811 5 ,1 n 2 , 3 19

ACCRUED TAXES 4,356,345 l,? 8 4, 157 'L, ^1, ^ 7.357,249

ACCRUED INTEREST 310,61 3 335 103,761 125,504:

ESTIMATED RATE REFUNDS
DEFERRED INCOME TAXES

54
7,781,644 (291,970i

(15,265)
6.694,920 (192,475)

OTHER CURRENT LIABILITIES ■iV, J7L, 656 (33,690,575) (22,464,574) (5/,705, 16 4)

TOTAL CURRENT LIABILITIES 1 980,507 (31,204,385) (28.577,026) (••,8,725,573)

OTHER LIABILITIES AND DEFERRED CREDITS
INCOME TAXES, NONCURRENT 428,011,172 2,395,677 •M , £35, 927 5,921,441

INVESTMENT TAX CREDITS 3.042,032 (30,020) (360,235) (60,040)

OTHER REGULATORY LIABILITIES LONG TERM 54 , 1 8h, 444 1 O,70i-,, 051 (15,472,380) 1 • ,637,745

OTHER LIABILITIES k DEFERRED CREDITS 43,72\,050 (472,743) 3,709,755 (1,095,312)

TOTAL OTHER LIABILITIES AND DEFERRED CREDITS 331,751,756 12,656,960 23,713,071

TOTAL CAPITALIZATION AND LIABILITIES 1,461, 5 2:i, 483 (7 , 320. 925,] 154,€51,960 (?.3=S,539)
_________.-a-w-i-a*- -**-■**--»----- ^ = = == = ^--- = - =

REPORT TO: BAL FOEO-1AT ID: BSP
-A/R AND RELATED RESERVES HAVE BEEN SOLD TO CPi'.C, AND INTEREST THEREIN HAS BEEN SOLD TO A PURCHASERS) REPRESENTED BY BTI-iU, AS AGENT

Pag* 3 (unaudiiec:)
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DATE: CA/lQ/'.j \',:Q3:I* C0LU.V5:A GAS 0? PSraSYLVAUZA, liJC. 
5AGA-NCE SHEET A3 Or MARCH 51, 2013

c;lAAr•:;l:• i>ala:jce ihc ovk fkv mth

PROPERTY, PLANT AMD EODIPMKNT
GAS UTTLITV AMD OTF1ER I’LAHT, Q CIUG COST 
ACCUMULATED DEPRECIATION AMD DrlPLETiOM

NET RRORERTi, PLANT AMD EOUU’MKHT 
CURRENT ASSETS

CASH AND TEMPORARY CASH INVESTMENTS 
ACCOUNTS RECEIVABLE:
•CUSTOMERS (LESS ALLOW FOR DOUBTr'UL ACCi'S!

"ROM ASSOCIATED COMPANIES 
•OTHER
GAS INVENTORY 
OTHER INVEK TORIES 
[■REPAYMENTS
REGULATORY ASSETS CURRENT 
OTHER CURRENT ASSETS

TOTAL CURRENT ASSETS 
INVESTMENT IN SUBSIDIARY 
REGULATORY ASSETS LONG TERM
UEERRRED CHARGES AND SPECIAL DEPOSITS <. TTVNPS 

TOTAL ASSETS

CAPITALIZATION AMD LIABILITIES 
CAPITALIZATION 
COMMON STOCK EQUITY

COMMON STOCK, AT PAR VALUE 
ADDITIONAL PAID IN CAPITAL 
OTHER COMPREHENSIVE INCUML- 
RETAINED EARNINGS

TOTAL COMMON STOCK EQUITY 
LONG-TERM DEPT

IHSTALI.MK.NT PROMISSORY NOILS AND LOANS

TOTAL CAPITALIZATION

CURRENT LIABILITIES
CURRENT MATURITIES OP LONG-TERM I'Ei’.T 
ACCOUNTS PAYABLE
ACCOUNTS PAYABLE TO ASSOCTATRl) COMPANIES
ACCRUED TAXES
ACCRUED INTEREST
ESTIMATED RATE REPUNDS
DETERRED INCOME TAXES
OTHER CURRENT LIABILITIES

TOTAL CURRENT LIABILITIES

• , ZSS, SOD, 753 8, 3(32 , 005

337,520,259 1, 783 , 70:.

972, j4I,‘, 494 6,572,301

5, !3'1, 332 (21,653,606)

! 23, 1 r,f., -i i c.

IS, ‘566, 835
652,835 

1,707,734
9, 706,048 
3,052,225

34,326,325 
(4, 134) 

(20,242,69S) 
9, 371 

(435,5331 
626,806 

2,<'.63,438

159,080,703 
17,355,692

267, ?.2C:., 64 9 
•1 4 . 97 7 , 43 1

9,L90,887 
21,336 

(S,212,095) 
('10,706, 243)

1,462,388,969 (133,514)

4 5.!2 7,S02
7,473.577

■105,752, 279 9 , 1 4 7 , •: 4 8

4 58, 559, O-Il 5, I >;?. 4 4‘)

3 6,570,00 7

414. :)4 0, 669 'J, 2 c 9 , 4 <1;!

I0,CS l,37 7 ( 1,04 2 ,b 3 3(
40,073,649 723,

6, S'. £ , b 1 :> 3, 160,2C5
32;). 536 2 0 , ?. 1 7

=■/.
A. 387. 21.0 (591,355)

42,063,665 (4,782,SOV)

117,150.527 (6. 5 1 5, ?“())

OTHER LIABILITIES AND DETERRED CREDITS 
INCOME TAXES. KOMCLiURENT 
INVESTMENT TAX CREDITS 
OTHER REGULATORY LIABILITIES LONG ■(PPM 
OTHER LIABILITIES S DEt'ERRED CREDITS

■',5 0, HIS, ■'.01 
3 , e 3,0 >5 5 

S 0 , S 3 S , R J 1 
43,t06,--i :;:i

2 , S 0 8 . X 3') 
iio.or.i] 

(3. 3-JS. .'.’Z) 
(l.aM.SGv)

TOTAL OTHER LIABILITIES AMD DEHIRREI) CREDIT. 529, ?Vfc, 77.; (2, '132, 952)'

TOTAL CAPITALIZATION AND LIAE1LIT IE. I .-'IGJ ,535. 959 ( L 3 5, 5M)

REPORT ID: 3AL rCRMA? ID: ES?
•A/R AND RELATED RESERVES HAVT. BEEN SOLD TO C??.C, AND INTEREST THEREIN HAS BEEN "OLD TO A PURCHASER''S)

Page 3 lunaudiied)

INC OVp. SM MTH ?=V YR INC OVH DHCLMBLR

125,093,149
1 3, 0 0!», 3 7 3

IS,866,081
5,201,949

110,083,775 20,604, 132

(4,599,185) 1445,647)

1
39, 54 9, 825 67,967,705

(34,459,454)
35,611 

531,534 
(8,031,166) 
2,659,577

(57. 5hb, (158)
(39.954)

(662,3 7 2)
51I,306

2,762,267

14,563,165) 
272,539 
676,114 

(23,431,253)

12, 535,2".9
102,880 

(6,490,698!
(2 0,2 90,036)

83,040,007 19,4B!). 073)

57,SC5
10,60O

51 , ••>•'*, 009 3,2. 15/., 631

51 , 727. 1 55 32,151,43:

42,000,90C (i)

54,737, I 53 32., is, o3u

4,990, ;3f. 
'40,487,594) 

3,439.211 
: C E , 5 5 6

1 7 , '1 :i 6, 5 3 5 :
5,913.72 2
5, 117, .152 

(39,;H7;

b, 124,490 
(15,61 :, 034!

(1,07.;., 565'
(57, 42:.. Ill)

(46,030,955; ((.5,519,555)

45,477,7:: 
(960,235; 

(26.314.957)
7,545.7 1 3

8,729,676
(00.059)

:), 2 9 2 , 112
17.0! 3 , :! 7 7 )

34,341,247 13, 1 6,0-./'

Bi,940,007 (9, 4 0(1,072 )

REPRESENTED BY r.TM'J,
PA:

AS AGENT.
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D/'.TE: 05/13/S.'! 0r:2S:30 , INC. 
30. 3013

ASSETS
PROPERTY, PLANT AND EQUIPMENT

GAS UTILITY AND OTHER PLANT, S QiCG COST 
ACCUMULATED DEPRECIATION AND DEPLETICi:

NET PROPERTY, PLANT AND EQUIPMENT 
CURRENT ASSETS

CASH AND TEMPORARY CASH INVESTMENTS 
ACCOUNTS RECEIVABLE:
•CUSTOMERS (LESS ALLOW FOR DOUBTFUL ACCTG) 

FROM ASSOCIATED COMPANIES

GAS INVENTORY 
OTHER INVENTORIES 
PREPAYMENTS
REGULATORY ASSETS CURRENT 
OTHER CURRENT ASSETS

TOTAL CURRENT ASSETS 
INVESTMENT IN SUBSIDIARY 
REGULATORY ASSETS LONG TERM
DEFERRED CHARGES AND SPECIAL DEPOSITS S FUNDS 

TOTAL ASSETS

CAPITALIZATION AND LIABILITIES 
CAPITALIZATION 
COMMON STOCK EQUITY

COMMON STOCK, AT PAR VALUE 
ADDITIONAL PAID IN CAPITAL 
OTHER COMPREHENSIVE INCOKI- 
PKT.MNED EARNINGS

TOTAL COMMON STOCK CCUITY 
LONG-TERM DEBT

INSTALLMENT PROMISSOSV NOTES AN 11 LOANS

TOTAL CAPITALIZATION

CURRENT LIABILITIES
CURRENT t-LATUF IT I ES OF LONG-TERM Cv.ST 
ACCOUNTS PAYABLE
ACCOUNTS PAYABLE TO ASSOC. 1AS KO COMi-'A;!! US
ACCRUED TAXES
ACCRUED INTERSST
ESTIMATED RATE'. RKFUNDS
DEFERRED INCOME TAXES
OTHER CURRENT LIABILITIES

TOTAL CURRENT LIABILITIES

OTHER LIABILITIES AND DEFERRED CREDITS 
INCOME TAXES, NONCURHEHT 
INVESTMENT TAX CREDITS 
OTHER REGULATORY LIABILITIES LONG TERM 
OTHER LIABILITIES 4 DEFERRED CREDITS

TOTAL OTHER LIABILITIES AND DEFERRED CRF.Ot TS

TOTAL CAPITALIZATION AND LIABILITIES

REPORT ID: BAL FORMAT ID: ISSF
•A/R AND RELATED RESERVES HAVE BEEN SOLD TO CPRC, AND INT

CURRENT BALANCE INC CVR PR’-' MTH INC OVK LM l-VCil PRV VP INC CVR DECEMBER

1,300,fifiP.90S 
SlP.SliS.SIi

l 1. 1 93, no
9M ,

126,6'4.2 ? 5 
14,350,720

?'}, 0l>4 , 2C'*
■ 7 0, 20*5

982,373,422 10.222,920 112,223,555 20,068,060

is, a:i3,234 10, 658, 4.3.' 6,357,017 1 0 , 2 -l 6 , 7 H 5

107,444,259
10,554 

j 5,69 j,687
65;7 . 231

7 , L il 2, 1 S 5
1 0.736, <JS2

G.970,949

(15.725, UHi) 
10,551

IS.130,043 
•1,356

474,451
950.104

3,908,7 2 6

27,631,3G3
10,551

113.764,730)
98,37<

1,046,066
(7,262.732)
6,315.S2S

52,242,540 
10.553 

139,424.210) 
(35, 553)

118 6,921 )
1,461,410
6.670,993

177,533,046
17,543,416

2^ , 51 0,512 
'IS, 5S0, 35"

18,452,343 
7,72 4 

(315,137!
1 ,973.426

18,471.854
256,105
345,009

(19, o:;i, 124)

?0,967,592 
109,604 

(6,205,835)
(2 4 , 3 1 7 , J 10 )

1,491,731,253 30,342,284 112,285,404 20, >362 ,211

45, 1 '■ 7, 802
7 , 4 9 , 5 7 7

4
9 09, 2 08 , 2-1 9 2, 'itib, DOG

57,606
10,630 

■21 , 52 3, 5 5 8 35,601', 597

4 6 5, 0 ! 5 , S 2 / 3, 455, 8(16 31,592,224 35,503,597

356,390,007 43, 0 00, 0(10 r |;

SIH,405,634 2, -15 5 . 96 0 94, 592, 35, 60(1, 566

i } , <*, /< 7 , S 9 C- 12,796.219 20. GO'.), 4 32 4 , HU'I, oj.;
•in, i i..i; .2^2 74 , 61 ii ( 4 : ,5 2 4 ,l? 4 > 5.599,529

16,025,296 9,306, 138 13,517,157 1 4 . 62 4 , 1 C'O

3 3 0,069 9, 133 110,231 (20,05-1)

54 8 33
6,401,912 (405,346) 5,395,194 (1,482,211)

45,560,441 2,871,752 (16,493,792) (54,616,379)

142,013,641 24,853,114 (18,334,069) (30,696,441)

433,481,578 2, 662,171 43,114,995 11,391,847

3 , 7 6 3 , 0 4 -1 (30,0191 ('360,234) (120, 07S)

50,630,344 (208,967) (14,129,931) S,082,145

43,416,512 (389,981) 7,401,419 (3,403,850)

531.311,378 2,033,204 36,027,249 15,950,056

1,491,731,253 30,342,284 112,2G5,404 20,862,211

----------------------- - -------------------------- -TTT=-=-Tr = -TT«--M»-0

THEREIN HAS BEEN SOLD TO A PURCHASER!S) REPRLSKNTFD BY STMU, AS AGENT.

P.iCiR 3 (ur.v^dired)
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RATE: 1)9 tb 1:30 '.OOUKOIA C-AO OF t SKUSVTA'AN! A, [|IC.
IvM.AN'jr SiliiE'V AO OF !-:AY 'il , lUitli

ASSETS

CURRENT’ LALANCE INC OV)< P[<V MTit tnl ovk mth ppv yr n.';: r-vR decembep.

■'ROPERTV, P‘.AMT AKD K'jUi FV.EKl
'FAS UTll.i rr AtlU OTItFIt rt.At:?, e OP.’.C COS'l' ■. :ei, to 1 1, fiPC ,9 7-1 121,267,911 A 1, 669,738
ACCUMOl.ATLO OFPRF.CIAT!OK AKD CEr-LETTOti YRO. rTKC, iOU 2,087, / L0 15, -3 _■ 7 , C 1 9 0.761,540

wet pRor-F.trir, pla!Jt a:id to'1) i I'Hka'i1 3 9'., pa-'-. : 12,512,7)3 1 1 5 , 6 1 2 , 3 0 7 >3.400, 7-.'ii

cubre:it asset:-;
CASH AND TEKrCRARY CASH 1 IJVEoTi-IEKT'i 1, 5 7 D . -1 J 7 112, 262, "IT,", 1 5 , 1 1 5 , ? ? I) ( / f 1 ' . 1 ^ 1

ACCOUNTS PF.CET VAJir.E :
-CUSTCKERS 1 LESS AMC-'.’ FOP DC-05 frOL .'-CCIOS - 111 : I 1 (C) (1)

FROK ASSOCIATED COMFAJ: IKS 
•CTitE?.

■J'l, iVO, 5 >7 ! i y . it A
Cl''1, ‘3511

! ? , [>i,’3, 34 0 24, 165, 103

gc-s rnvF.NTonv All, ’,! ':7 , tl In 11,595,231 (2,615,5b2) ( 2 9 , 9 3 -I , 8 7 y (

OTt-IRA fWVKNTOiUES 'j /, J Z -I 93 1 ny, 2 ) ,| { -5 , 'i •if1)
i'SEPAYMENTS '■’IS, P'IS i 1 , ■! I 6, 2 10) (7:15,548) ! 1 , •' ? 3 , 2 6 1 ;
Rr-GUI.ATOPY ASSETS CURREUT 1.7. SF2. ! SS 225,227 (6,730,237) 1 , (• 8 'J , -j 4 7
OTHEH CUPPEDT ASSETS 7, 4 PC. ICS SO?,990 7,049,3?1 7 . ) 6 0 , 1 7 3

TOTAL CURRENT ASSETS IC i, t: 7 -i, o s; j 16, -IDS, 9 & 5! 1C, UC, 519 ■ •-. :.2»,--.o i
TfJA'ESTKEN'i' lit SUBSIDIARY 1 7, -'ES, 799 25,273 260,525 i 3<l, 8 77
REGULATORY ASSETS LOHC TERM 5-79 <:■?<!■;, 563] .5 *3 , :<'! V ; 7 , 0 S 0, 2 0 9)
DEFERRED CHARGES AND SPECIAL D.-IFOol TS t. I-'IJUDS ■VJ. 7 52. SSL 2,901.658 ;71,472,7 9 U) (21,315,512)

TOTAL ASSETS • , 190, 307, i&/s 11,353,959) 104,E,n:,-;c.h 1 “, 1 9 8 , 3 5 2

CAPITALIZATtON add liabilities

CAPITAL!2AT ION
COMMON STOCK EQUITY

CCMMCK STOCK, AT PAR. VALUE
ADDITIONAL PAID 7K CAPITAL
OTHER COMPREKliKS I VIC INCOME-

•15, 127, 81)2 
7,970,577 

'1
57,5C6
10,680

RETAINED EARNINGS 109, 9 2 , 560 (293,281) M, 699, 451 35, 325,21 3

TOTAL COMMON STOCK EQUITY 161.732.313 (283,2El) 31, 717, V'77 33, 321). 3) 3
LONG-TERM DEBT

INSTAT.LMENT PROMISSORY NOTES AND LOANS 356,350,007 43,000,000 (1)

TOTAL CARlTALIZATION 919,122,350 ( 2 H 3 , 2 ii -1 1 39,717.777 .•-.5,325,312

CURRENT LIABILITIES
CURRENT MATURITIES OK LONG-TEPM L'E-l1!'
ACCOUNTS f'AYAP.i.E 7 9 . •! 9 3 , 1 i i (9 , 9 6 4 , -l fc 1 ) 1 5.555.490 i) 5J. -i1?;

ACCOUNTS PAYABLE TO ASSOCIATED COMPANIES z 7 , 9 7 7 I,279,6?9 ; 4 1 ,756.039) v,26:., :)?-i

ACCRUED TAKES 1 322, 5-i3 (, 7 0 2, t) 2 3) 12,055,13K 12,02!,5L2

ACCRUPin INTKPKST
ESTIMATED RATE REFUNDS

27;,i-9
L ■;

(58,553) •14. 653
93.3

(76, 50■'I

DEFERRED INCOME TARES ?, 29D, i'll (1, V.u, 9 01 ) 4, 171,305 i7,r,7;.,oi.:)

OTHER CURRENT LIABTLT?!PS •) R, 526, 607 J , , ] 6 n i 19,030,4 33l (b),.ISO.212)

TOTAL CURREN'I LlAillLl I'lCS 133, 537 . -i:9 ; 3,376,213) (78,381.039) (34,072,634)

OTHER I.IABILI7IES AND DF.FERP.F.D CREDITS
INCOME TAXES, WJNCNRHUNT •1 3 i-., V 1 S , 3 11 7,757, IIGL 43.508,272 14, 12 5. 112

INVESTMENT IAN CREDITS 3,vr,3,rj2-: (30, O.'O) (360,2 3-1) ; 151>, i.) y 81

OTHER REGULATORY LIABILITIES LONG TERM so, oni (304,234) ! I 7. 1 4 3, 7 33) 7, 7 7 7 , |) ( |

OTHER LIABILITIES A [JKFERRKD CSKOiTS 13,3 0,139 (107,273) 7,333,753 ( 3 , 5 i 1 , 2 3 1)

TOTAL OTHER LIABILITIES AND DEFERRED CRIDIIS 53J,607,616 2,POS,628 38, 73 9, CGI! 13. 2-15, 654

TOTAL CAPITALIZATION AND LIABILITIES 1 , 190.367, ;c.; (I.362.=59) 104,875, 71-3 19,453.352

REPORT ID: PAL FORMAT ID: BSP
•A/R ADD RELATED RESERVES HAVE BEEN SOLD TO CPRC, AND INTEREST THERE IN HAS BEEN SOLD TO A PUFCIIAUEH (L ) KKl-'-PESKNl’EN1 BY B'lMU, AS AGENT.

r.icje 3 (’Jiiaudi uici)
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DATE: 07/11/1.3 13 : :39

ASSETS
PROPERT":', PLANT AND EOUIFMEKT

GAS UTILTTV AND OTHER PLANT, (,J ORIG COS T 
ACCUMULATE:' DEPRECIATION AND DEPLETION

MET PROPERTY, PLANT AND EQUIPMENT 
CURRENT ASSETS

CASH AND TEMPORARY CASH INVESTMENTS 
ACCOUNTS RECEIVABLE:
'CUSTOMERS (LESS ALLOW FOR DCUBTKUl, ACCTS) 

PROM ASSOCIATED COMPANIES 
•OTHER
GAS INVENTORY 
OTHER INVENTORIES 
PREPAYMENTS
REGULATORY ASSETS CURRENT 
OTHER CURRENT ASSETS

TOTAL CURRENT ASSETS 
INVESTMENT IN SUBSIDIARY 
REGULATORY ASSETS LONG TERM
DET'ERFED CHARGES AND SPECIAL DEPOSITS & FUNDS 

TOTAL ASSETS

CAPITALIZATION AMD LIABILITIES 
CAPITALIZATION 
COMMON STOCK EQUITY

COMMON STOCK, AT PAR VALUE 
ADDITIONAL PAID IN CAPITAL 
OTHER COMPREHENSIVE INCOME- 
RETAIN3D EARNINGS

TOTAL COMMON STOCK EQUITY 
LONG-TERM DEBT

INSTALLMENT PROMISSORY NOTES AND LOANS

TOTAL CAPITALIZATION

CURRENT LIABILITIES
CURRENT MATURITIES UP LONG-TERM DEBT 
ACCOUNTS PAYABLE
ACCOUNTS PAYABLE TO ASSOCIATED COMPANIES
ACCRUED TAXES
ACCRUED INTEREST
ESTIMATED RATE REFUNDS
DEFERRED TNCOI-IE TAXES
OTHER CURRENT LIABILITIES

TOTAL CURRENT LIABILITIES

OTHER LIABILITIES AND DEFERPLU CREDITS 
INCOME TAXES, NONCURRENT 
INVESTMENT TAX CREDITS 
OTHER REGULATORY LIABILITIES LONG TERM 
OTHER LIABILITIES (, DEFERRED CREDITS

TOTAL OTHER LIABILITIES AND DEFERRED CRED1CR

TOTAL CAPITAL! FATION AND (.[ARILITJF.S

COLUMBIA GAS OF PENNSYLVANIA, TNC. 
HALANCr. SHEET AS CF JUNE 23. 3013

CUliHi-AT DAi.ANCK INC OVR PIlV MTH

i. 33-i, eis, J1 9
33:. ZCMI. 002

1,012,530,517

3,913,31?

'12,0):, 033 
3

65,4io,eeo 
669,399 
352,26? 

11,47, y 7 9 
f.150,752

153,6-1‘i, '.20 
17,2??,523 

2G4,650,896 
46,817,593

1, '195, 0 6 3, 554

15,330,376 
1,716,50-

17,554,277

371,875

1
; 2 0 , 0 9 9, 7 8 4 )

20, 143.862 
12,075 

I 383,5E3I 
445,vyu 

(1,319.677)

(7.425.-HI) 
11,239 

(2,615,053) 
(2,934,962)

4,695,160

45,127,802 
7,672,577 

4
400,726,952 

453,534,330 

375,390,006

332,924,342

27,504,525 
32. S1:7 , 676 
7,947, i21 

21! 0 , 3 6 3 
54

4 , SOS,0U5 
52. 0;.6, 175

126,jOP,035

449.022.953 
?., 722,004 

4?.4 7].642 
4;:,212,5f>?

535,630,173

(B,1 53,007) 

(P, 1S8, GUTV 

22,992,995

14,SOI,592

(878,490) 
(6,832.301) 
(6, 375, 5?7 ) 

B 67

(4H7,51) 6) 
4, IF:’. 568

C. 2. 1 >8, BRYN

2,804,1:5 
:3C, C?:01 

;634,56S) 
(1,056, 5-70)

2.022,557

4,55S.i60

REPORT ID: DAL FORMA!' ID: BSP
•A/R AND RELATED RESERVES HAVE DEED SOLD TO EI'RC, AHl' INTEREST THEREIN MAS BEEN SOLD TO A PURCHASER(3!

Pdcje 4 tuncMdltscil

me: OVK SM MTH RRV YR, INC OVR DLOKKIsEH

137. 539, 423 
! 6 , 8 6 4 , (15 S

61.04:., 71 7
9,980,562

“ 120.675,365 51,065.185

(4,90 2, 914 | (I,64?,137)

l
10,112,074 7,469.319

12, 126.85?
73,695
15,007 

(4,637,858)
5,539,590

(4,661,017)
(23.390) 

(2,01 6, 04 4 1 
2, 132,437 
5.860.796

18,325,443 
276,818 

(1,498,519)
123,620,249)

7.099.160
146,176

(9,665,451)
(24,450,474)

114,158,863 24.194,512

57,606
10,680 

•M, 826, 857 27. 127,306

44,895.143 27,127,306

65,933,999 22,999,995

110,895,742 50,127,304

1 1 . 267.607 
(42,388.627)

5.9 67,04 0 
-5] ,12 9

833
2,294,173 

(20.731,118)

n,03?, 207) 
(•,322,27?) 
6, :.4 4, 'i.:5 

(69,740)

(3,101,116: 
cW, i60. 64 5)

T4?, 5 6 v . 9 5 7) (-i ? o i. o 4 ?)

5 0,0 i 5. 4 3 7 
(356,235) 

no, 505, ?851
6,679,801

17 , 33 , ? 2 7
1 ::0,:i0) 

7. 943
(4, ••;07, ,101 I

45,333,673 20,208,251

114, 15 8,363 ? , 19 4, 51,

REPR-.SKMTED BY B'MU;, AS AGENT -
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"ATE: 03/05/13 13:10:44 COLOMBIA GAS OF PEXKSVLV.M.TA, ICC.
PA I,ACCS OilEET AS Or JOI." 31, 7013

CURRENT BALANCE INC OVH FRV MTH INC CVP. SM MTH P3V YP. INC OVR DECrlMBK!'

ASSETS
PAOPERTV, PLANT AMD EQUIPMENT

CAS UTILITY AND OTHER PLANT, i? OF.IG COST i, 341, 302,0’S3 14, 65.’:, 641 140,503.725 75,63=.361
ACCUMULATED DEPRECIATION AND DTP LET1 ON 313, GSF, O'lZ 1. 366,670 16,390,175 1 i , ?4ii, 532

NET PROPERTY, PLANT AMD EQUIPMENT I , 015, C 3 3, G ? i 1 2., 13 ''1, 5 7 4 1 2 4 , 3 1 8 ,5 4 6 !..1 , 5.1 n, 7 7 '1
CURRENT ASSETS

CASH AMD TEMPORARY CASH INVESTMENTS E, OKu. i , I?.', 11 42 (614,962) (510. 105)
ACCOUNTS RECEIVABLE:
'CUSTOMERS (LESS ALLOW FOR UOULTf'‘l, ACCTS'

FROM ASSOCIATED OCMPAHISS 
’OTHER

133 (30,426, 30ni (11,59',532) 
ill

:22,9S7,5S1)

CAS INVENTORY £3.4bL.;2G 15,014,615 17.031, 4'.'7 1 0,333,599
OTHER INVENTORIES (5, Of::) 0, 513 (30,772)
PREPAYMENTS 2,1)33. 4l-6 2, 426. 1 94 165,857 4 : 7. 3 5'J
REGULATORY ASSETS CUFRENT I A, n:’3, 6 1 2 (5H2. J6’’ 1 6o:>, i.Mi 1,550,0 ;o
OTHER CURRENT ASSETS 4 , 5 3 Z , 0 t l : , C 3 8 , 3 4 8 ) 3.061,67; ; 2 2,141

TOTAL CURRENT ASSET'S 1:3, '..L'l. FVs 114, ('89, 7 4 5 ) 5, 151, 1 580, 57 0)
INVESTMENT III SUBSIDIARY 11,4 R 4,9 4E 27,0 1 3 392,984 173,134
REGULATORY ASSETS LONG TERM I G .'1, 3 0 7 . -3 5 5 (343,331! ; :., 662, 744) (10.OOS,787)
DEFERRED CHARGES AND SPECIAL DEPOSITS ? flTHIS 52. 5:1, M,-. 5. 692,HS1 l.‘?, 796, ! 60) ; 1 R , 7 r. >>, 5 9 11

TOTAL ASSETS L , 1 :'Y, 03S , i5 1 4.572,327 ! 05, 212, 747 21;, 766, 009

CAP 1 TALI EAT i Of) AND LIABILITIES
CAPITALIZATION
COMMON STOCK EQUITY

COMMON STOCK. AT FAR VALUE
ADDITIONAL PAID IN CAPITA;.
OTHER COMPREHENSIVE INCOME-

4 5 , 1 2 7 , 8 P i‘
7, G'ui, 577

1
57,600

RETAINED EARN INOS 393,231,167 (1.735,7116) 43, 640. 41:9 25,291,52C

TOTAL COMMON STOCK EQUITY 451,795,550 ('.735.736) 43,S9S,045 25.393,520
LONG-TERM DEBT

INSTALLMENT PROMISSORY NOTES AND LOANS 3 7 9, 350, 011F 45,999,959 72,999,9 9 6

TOTAL CAPITAL i 2A.C ION 531, 11!8 , 556 (1 , 735, 7fl5) .105,638,044 40,?91,51H

CURRENT LIABILITIES
CURRENT MATURITIES OF LONG-TERM DEBT
ACCOUNTS PAYABLE 21,DOS,7 H >6,595,911' 2,157,373 (7,529,198)
ACCOUNTS PAYABLE TO ASSOCIATED COMPANIES 35,529,395 2,671,719 (42,923,561) 1,349,441
ACCRUED TAXES •1, 1139, 936 (3,10c,085) 3, 300, 161) 3,437,940
ACCRUED INTEREST
ESTIMATED RATE REFUNDS

2B 5,272
54

£, 8 i! 9 53,639
833

(so,pbi;

DEFERRED INCOME TAXF.S •1, 2 15,500 (437,5061 783,867 (3, 64G,623)
OTHER CURRENT LIABILITIES 54,569.525 11,553,354 (15,599,351) (35, 607,291)

TOTAL CURRENT MAR C ], I TIES 130,551,500 4,042,461 (52, >67,033) [ 4 2 , 1 5 S , ,‘i 8 7 )

OTHER LIABILITIES AND DEFERRED CREDITS
INCOME TAXES, NONCURRENT 442.976,J 69 2,953,211 50,300,614 70,986,438
INVESTMENT TAX CREDITS 3,592,986 (30,019) (360,235) (710,137)
OTKF.R REGULATORY LIABILITIES LONG TERM 49,192,207 (479,435) (8,312,763) 6.643,500
OTHER LIABILITIES A DEFERRED CREDITS •12,034,534 (178,3351 6,794,120 (4,785,536)

TOTAL OTHER LIABILITIES AMD DEFERRED CREDITS 537.895,895 2,265, 122 47,791,736 22.. 533, 973

TOTAL CAPITALIZATION AND LIABILITIES ; , 499.635.951 ', 672, 35'j 105,317,747 2 6, ! \> Qf 1/ U V"

REPORT 10: SAL FORMAT ID: BSP KACE 1
•A/R AND RELATED RESERVES HAVE BEEM SOLD TO CKRC, A!ID IMTEREMT THEREIN HAS BEEN SOU; TO A FilRCHASrIK !S) RR.i’RF.SENTEL' bV B’-’t/'J, AS AGE:iT.

Rage 3 (unau^icesil
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DATE: 09/12/13 10:32:45 COLUMBIA. GAS OF PENNSYLVANIA, INC. 
BALANCE SHEET AG OF AUGUST 33, 2013

CURRENT BALANCE INC OVR PRV MTII INC OVR SM MTII PRV YR INC OVR DECFMDEK

ASSETS
PROPERTY, PLANT AND ECUIfHUNT

GAS UTILITY AND OTHER PLANT, ? ORIG COST I, 3S-1, 933, 55f- 15,436,593 139,54:,412 9! , 1 3 1, '• 6 I
ACCUMULATED DEPRECIATION AND DEPLETION 325,397.116 1 , 72,0, 14 4 16,885,002 13, U7(3, Y ,'6

NET PROPERTY, PLANT AND EQUIPMENT 1 , 2 30,34!.540 13,706,449 1 22,755,220 7 5,056,1V 6
CURRENT ASSETS

CASH AND TEMPORARY CASH INVESTMENTS 4,326,593 ( ; 3 9, 6 1 ) (4,252,513) 11,257,355-
ACCOUNTS RECEIVABLE:
■CUSTOMERS (LESS ALLOW FOR DOUBTFUL ACCTGI (J l

FROM ASSOCIATED COMPANIES 
•OTHER

17,1 :.’b, 102
3

( : 3, 0 3 4 , C 2 i 1 (4,637,273) (38,003,612)

GAS INVENTORY 93, 02 9, -131 ■ 5,472.933 2 0, 1 ! 6, 3 11 25,807,531
OTHER INVENTORIES 65r>, 777 (0,740) ; 11. 4 2 6) (36,012)
PREPAYMENTS 7, A ill ilEO.579) 62,195 129,77i
REGULATORY ASSETS CURRENT 0.252,6-16 (1,041.956) (3. ri02, 519) 5 0 0, ID
OTHER CURRENT ASSETS 111,737 (4,037,697) (225.774) 134,751

TOTAL CURRENT ASSETS 1 3 3,R 2 S,136 (5,726,7 3 9i 5,667,993 (12.7:7,318)
INVESTMENT IN SUBSIDIARY 17.4 53,41 R 26,477 305,552 1 93, F(n;
REGULATORY ASSETS LONG YF.RM "64,23 0,'! 19 (67,396) Cl, 64 5, 451) (10,0 5 6,516)
DEFERRED CHARGES AND SPECIAL DEPOSITS FUNDS 51, 651, -ias (959,586) (2,2, 56 9. 226) ( 1 9, Al 6, 3 '9!

TOTAL ASSETS 1.506,6P4,751 7,058,300 93,456.023 35.825,20 :

CAPITAL!CATION AND LIABILITIES
UA P I TALIFATION
COMMON STOCK EQUITY

COMMON STOCK, AT FAR VALUIv
ADDITIONAL PAID IN CAPITAL
OTHER COMPREHENSIVE INCOME-

43, : 77. =D?
7,673.577 

•1
57. Ilf,g

RETAINED EARNINGS 5-37, 473,05 3 (1,11 £.084i 42, 42,3. 425 21, 2 7 3 , .1 3 •:

TOTAL COMMON STOCK EQUITY 4s0, OHU, -16 6 11, 113,064) 42, 4111, 034 ••i. ::73.495
LONG-TERM DEBT

INSTALLMENT PROMISSORY NOTES AND LOANS 379.390,00G 53, 591i, 593 22,599,995

TOTAL CAPITALIZATION 330,070,472 (i, 11 o, o 3 •: i 108,481,023 •17,27.:,431

CURRENT LIABILITIES
CURRENT MATURITIES OF LCNG-TilKM DEBT
ACCOUNTS PAYABLE •8,700,679 (2,305,033) 2, 190,513 (9,937,233)

ACCOUNTS PAYABLE TO ASSOCIATED COMPANIES 57,748,748 1 ,719,353 (41,813,964) 3, O'IS, 794

ACCRUED TAXES 890,731 (3,943,305) (1 , 696, 381) (5J 0, 365)

ACCRUED INTEREST
ESTIMATED RATE REFUNDS

297,335
54

S, 063 (37,5121
9 3 3

(52,788)

DEFERRED INCOME TAXES 2, 527,409 (488,991) (35,508) (4,136,714)

OTHER CURRENT LIABILITIES 73,539,341 9.369,312 (22,354,226) (2 6, 2 3 7 . .1 7 9)

TOTAL CURRENT LIABILITIES 134,504.297 4,352,797- (83,751,545) (37,SC5,785)

OTHER LIABILITIES AND DEFERRED CREDITS
.INCOME TAXES, NONCURRENT 446,442,257 3, 466,068 4fl,913,755 24,352,506

INVESTMENT TAX CREDITS 3.662,965 (30,019) (360,234) ('10,]5 6)

OTHER REGULATORY LIABILITIES LONG TERM 49,955.475 603,2 68 (5,512,739) 7.446,776

OTHER LIABILITIES !. DEFERRED CREDITS 41,613,304 (4 1 5, 7 30) 6.027,755 (5,201.566)

TOTAL OTHER LIABILITIES AND DEFERRED CREDITS 541,715,132 3,823,587 48,760,537 26,357.560

TOTAL CAPITALISATION AND LIABILITIES 1, 506,451,25! 7,058,300 93,190,025 35. 325.20

BEPORT ID: UAL FORMAT ID: BSP
■A/P. AND RELATED RESERVES HAVE BEEN SOI.5 I'O Ci'KC. AND • NTEKEST THEREIN HAS SEEN SOLD TO A PURCHASER (S) REPRESENTED BY DTNU, AS AGENT.

3 (ui'iauUii.ccl)
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DATE: 10/10/13 0S:2t:O2 COLUMBIA GAS Of Pill.TlSTLVAIIIA, I KG -
3ALAMCF: SKEE: AS Of SEPTEMBER 30, 2013

ASSETS
PROPERTY, PLANT AND EQUIPMENT

GAS UTIi.ITV AND OTHER Pi,A;:7, 0 ORIG COST 
ACCUMULATED DEPRECIATION AND DEPLET!(JM

NET PROPERTY, PLANT AND EQUIPMENT 
CURRENT ASSETS

CASH AND TEMPORARY CASH INVESTMENTS 
ACCOUNTS RECEIVABLE:
'CUSTOMERS (LESS ALLOW EOR DOUBTrUI. ACCTU)

FROM ASSOCIATED COMPANIES 
•OTHER
C-AS INVENTORY 
OTHER 1KVEKTORIES 
FREPAYKENTS
REGULATORY ASSETS CURRENT 
OTHER CURRENT ASSETS

TOTAL CURRENT ASSETS 
INVESTMENT IN SUBSIDIARY 
P.EGULATCRY ASSETS LONG TERM
DEFERRED CHARGES AND SPECIAL DEPOSITS £ FUNDS 

TOTAL ASSETS

CAPITALIZATION AND LIABILITIES 
CAPITALIZATION 
COMMON STOCK EQUITY

COMMON STOCE, AT l-AR VALUE 
ADDTTIOfJAL PAID IN CAPITAI.
OTHER COMPREHENSIVE INCCMil- 
RETAINED EARNINGS

TOTAL COMMON STCCK F.-QUITY 
LONG-TERM DEHT

1 NSTALliMilil" PROMISSORY IJOTKS AND LOANS

TOTAL CAPITALIZATION

CURRENT LIABILITIES
CURRENT MATURITIES OF LONG-iMAM DEBT 
ACCOUMTS PAY Ail LE
ACCOUNTS PAYABLE TO ASSOC 1 ATLD COMPANi IN;
ACCRUED TAMES 
ACCRUED INIERJLST
est:m/\ted rate refunds

DEFERRED INCOME TAXES 
OrilER CURRENT LI AUILIT l EU

TOTAL CURRENT LIABILITIES

OTHER LIABILITIES AND I'LFLHREU CREDIT:;
INCOME TAXES, NOMCURRENT 
INVESTMENT TAX CREDITS
OTHER REGULATORY LIABILITIES LONG TERM 
OTHER LIABILITIES -I DEFSP-RED CREDIT'S

TOTAL OTHER LIABILITIES AND DEFEP-RED Cp.l.uM'S

TOTAL CAPITALIZATION AND LIAR I L j T i F.S

REPORT ID; BAL FCR1-1AT ID: PS?
‘A/?. AND RELATED RESERVES HAVE BEEN SOLD TO C.-RC, AND TUTERES'

CURRENT BALANCE INC OVK HRV HTH INC OVR SM MTU PRV YU INC OVR nrCEKRKP.

1, 3SU,900,377 
320,093,073

15,961,721
1 ,493,757

i 4 3.8 4 6, 7 S 3 
16,955.736

107,006,575
14,577,353

i , 054, CO'l, 5C'I 14,462,964 126,050,052 92,515,142

5, ? 0 2 . -12 3 075,030 (532,2371 (282,026)

11,451,405
2

Hi, 804,313 
•156, 265 

2,203,942 
9,410,011 

252,557

1
.'5, 746. 5171 

(1!
12,075.382 

(509)
1292,935)
(373,S25) 
(182,150)

| 17, t,7!», (152)

24,473,357 
(77,835) 
54,566 

(5,733,423) 
(523,411)

(43,750,229)
i

3 fi,6 8 2,91o 
136,521) 

(143, 16-i) 
134,469 
(47,355)

140.933,502
17,475,977 

2G2,703.056
59,933.742

7,155,365
22,559 

(1,515,813) 
8,232,254

105,265 
317,668 

:i.596,565)
(1b, 198. 834)

(5.SOI.952) 
22 2. 165 

(11,612,451!
( H , 3 3 4 , 32 5i

1,535, 101,581 20,407.330 110,528,436 64,232, 53?

45. 1.27, 502 
7.679,5~7

4
0"? . 5 40

;j 7 , 0 :?

(;’?•:>, 343) ■! i , 3••'.8, 033 .'•*5,4.)::. =?7

••.45.023,--2:; | •) 50 , 5 4 3) 4;,5 7 5,r s ? 2 :, 42::. •393

3 7 '•, .i 9 0 . t; 0 i •:; 5, y *, o o 5 9??

:29, 215, :•/1 (850,543) 107,925,55? •Ml, 4 22. 0;'.

1 5. (' 7 7 .316
6 0,175.9 5 C 

(7 2, .'•’•0, 46! 1
3 C', 703

5 4
j . 3 3 5,S 0 4 

!'3, 444, 97?

i 2 , 8 L 3 . 5 fi.!) 
l:!, 5T5. LC2 

(•3,231. L92' 
v .17 0

(487,503)
19, -IGS, 07

OJi. 187 
( ;8.764, 555)
(14, 3U 5, 93 )

(57.?3-}
= 33

il ,4/J,645)
(1 4 . 561), 4 6 3)

(I 3 . ' 4;;.59 6)
;r). -j n i, nc.?

(12,741, 557;•
( 4 5 , •: 1 :«

(•',, o29 ,219) 
(6,771,H42)

• 62. 700, 35-2 27,S78,Cl3 !<£,93?,3471 (5,523,730)

449,435,072 
i, 6 3 2 , 7 4 0

45, .3 5 , 55 5
40,033.526

3,046,034 
(30, u;'0)

1 •!4 5, 820)
(384. S7?.>

4 5, / 4 5,i5 S 
1560,235)

(5,-15 0 . 173)
8,450,025

2 7 , 3 5 r‘ 1 4 
i 2 7 Cm 1 7 f : 

6, 7 9 i,, 95 6 
(6,186. 54-!j

5 4 3, 101,500 1,361,815 51,442,655 27,739,375

1,535,101.38i I'?,, JO), 33O' 1 I 0 , 6 2 9 . 4 9 '.1 4 4 , 2 . 5 .'l 9

THEREIN HAS BEEN SOLD TO A PURCHASER I3) REPRESENTED IT:' BTMU, Ao AG El' < T ,

Vaga 3 (unaiii M ij'Ji’.i)
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DATE : U/U/1J 3.i:H0:O0 '.X'LUKSIA GAS Of PEUNSYLVAHIA, T:iC. 
iJAl.Ai'.'CE ;;:!E"T AS OF OCTOBER A1 , 2023

CURF-ENI BALANCE rye GVH PRV MTH INC CVR CM MTi! PR'.’ VP INC <UVR DHCK.MBH?

ASSETS
PROPERTY, PLANT AND EOUIPMENT

GAS U’MLl'IY AND OTHER PLANT, t? OR IA COST ! , '1 r; <1, n a 3 , f] 10 23,301,693 151,688,645 130, 473, 3011
ACCUMULATED DEPRECIATION AND DEPLETION 3?7,8T3 , 5T-] 575,701 17,023.564 15.553,234

NET PROPERTY, PLANT AND EQUIPMENT 1,07S,4'lO,‘)0S 22, Ki5, 992 134, 665, 08'- ! 1 4 , 9 2 5 . 1 3 4

CURRENT ASSETS
CASH AND TEMPORARY CASH INVESTMENTS 5,2! • , 312 H , B s 6 423.875 (373,13 0)
ACCOUNTS RECEIVABLE:
'CUSTOMERS (LESS ALLOW FOR DOUBTFUL ACCTS) a: 12.) (4| ID

FROM ASSOCIATED COMPANIES 15, ’SI,33b 7. 808. J5'x (6.712,447) '.35, 94 1 ,878)

•OTHER. 2 2 2

GAS INVENTORY 116,202,?37 4,401,124 25,733.459 43,034,040
OTHER INVENTORIES 0:2,001' (3,2G3) (63,635) (39,76?)
PREPAYMENTS 3,753,IOC 1,552,]5B i 1 3, 559) 1.388,994
REGULATORY ASSETS CURRENT 2,237.245 527.234 (3,495,922) 651,703
OTHER CURRENT ASSETS 230,132 (22,365! 1452,221) (09,764)

TOTAL CURRENT ASSETS 155,225,631 14,272,125 15,273,497 3,710.177

INVESTMENT IN SUBSIDIARY 17,503,534 33,077 202.334 255, S-'i

REGULATORY ASSETS LONG TERM 263,560,035 856,179 299,269 (10,750,312)

DEFF.RRED CHARGES AND SPECIAL DEPOSITS i FUNDS 7 R, 14 5,201 1 B,212,213 110,131,1031 0, 87,89 -1

TOTAL ASSETS 1.520.331,777 55, 780,1 ?6 140,389,577 l 2 0 , 0 12 , 7’ 3 5
= = = =.^SB = = = = = == = —r--- = = rTtrns?5---------r ------ seesaws a ss.; :r = = = = = = r» » a « w =

CAPITALIZATION AND LiAUiLITiES
CAPITALIZATION
COMMON STOCK EQUITY

COMMON STOCK, AT PAP. VALUE -35, 127,302
ADDITIONAL PAID IN CAPITAL 7,6E6,076 7 , 3 9 9 7,39 ; 7, 3 y ?

OTHER COMPREHENSIVE INCOME- -1

RETAINED EARNINGS 3 $ 6, S 5 tV, ^25 1.333,605 3 , 9 5 3,9 1 0 25.256.378

TOTAL COMMON STOCK EQUITY _ ‘i'.lrl , 67 1,007" 1,341,064 ;>5, ^46. 3|)9 2 5, 2 '> 3 , V17 7

LONG-TERM IIEBT
ri'IDTALi Mr’MT PROMISSORY MOTES AMD LOANS 373,330,000 65, 995, ■) 9 9 22,999,950

TOTAL CAPiTALI PATTON 631,001,013 1 , 0 4 1 , 0 P 4 105.365,308 48,263, '.'73

CURRENT IIABILITIES
C'JR.RENT MATURITIES OF 1.01 It'—TERM DEBT
ACCOUNTS PAYABLE 1 7 , INI V , 32 : ) ,350,006 (837, lilO) (11, 390, 391 I

ACCOUNTS PAYABLE TO ASSOCIATED COMPANIES H 3 , 5 7 2 , 0 3 5 23, 393, 1 1,771,978 51,392,101

ACCRUED TAXES (2,5.14,557) 5, 790, 5<;4 (5,253.657) (3, 83U. i)3j 1

ACCRUED INTEREST 3:2,111 7,400 156,360) (35.017!

ESTIMATED RATE REFUNDS 6, j 0 d , 2 o'? 6,305,213 r>, 299. 393 6, 3 C . 21 3

DEFERRED INCOME TAXES 4 , 1 4 7 , •! 7 3 807,669 (2,903,355) (3,816,6501

OTHER CURRENT LIABILITIES 100,107,703 6,702,725 (23,518,274) (9,117)

TOTAL CURRENT LIABILITIES 21 1,202,373 40,422,021 (25,482,375) 38,492,291

OTHER LIABILITIES AND DEFERRED CREDITS
INCOME TAXES. NONCURRHN'T 455,233,793 5,744,925 52.354,539 33, 1 4 4, 06 7

INVESTMENT TAX CREDITS 3,OOF,927 (30,019) (360,235) (300,195)

OTHER REGULATORY LIABILITIES LONG TERM 46,034.057 (410,783) (1,038,758) 6,385,168

OTHER LIABILITIES t> DEFERRED CREDITS 40,846,799 212,973 3,749,090 (5, 573,57 1 )

TOTAL OTHER LIABILITIES AND Dr.FF.PRED CREDITS 54H,613,351 5.517,091 59,905.644 33,256,469

TOTAL CAPITALIZATION AND LIAU1LIT]US :.550,3S1,777 55,780,196 140,389,577 120,012,735
---- ^ !== = - = = ===  ̂= = = ------------

REPORT ID: RAL FORMAT ID: BSP PAGE 1
•R/R AHO RELATED RESERVES HAVE BEEN SOLD TO CPRC, AND INTEREST THEPF.ItJ HAS 3EEM SOLD TO A PURCHASER (S) REPRESENTED DY BTM'J, AS AGENT.

Page 3 (unaudicctl)
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DATS: ccll':'3:a gas or pel^isvi/vani.-... ihc.
BALANCE SHEET AS OF NCVEL'AKS .: Cl, C Cl 1 J

CURRENT RA LANCE iNC OVI! PPV M'lll INC uv;: KTH i'RV YP INC Cj'.’R IMCEnES;-1.

ASSETS
PROPERTY, PLANT ALL EitfiiXEN"

GAS VTILiTY AND OTHER PDAUT, if OHIO COST ! , A 2 : , 3 I *j . 5 i I I 7, £3 7', 4 4 1 111'.', 17'., PI-E 14r , U ■ :>, 6 0 4
ACCUMU LATl'T' L'E r HECi AT TC111 AN i) nEPLETKi.N •la . you 1-Ob. Xcri i i, 053, 16,463,522

1! RT PROEEP.l V , RIANT AND E’u:: tfi|r;i:T i, cm, in; ;, c.; H 2 6,632.I 57 140, 12?,542 Ui , 55''. 2 !' ■'
CURRENT ASSETS

CASH A:i{; TEXPOR/ir.T CAS:: !NVESTKLHTS 7.go; l2. >13 u, 7 ! 0) <2,475, .ic-n '3,2 2 7. ?■ 4 ;

ACCOUNTS r.F.C.-.TVA.r-;:.-.:
•CUSTOMERS C.ESJ ALLOA' FOR [/'.'UbTFUl, ACCTS' i 7 J. t

FROM ASSOCIATE!; CCNFAN 1 l-.C ■ 1 , ! j : . <i 0 i ii.sv;, -.ft-. ! 2 0 , 4 1 2, R 4 5 ) i 2 ■1.070,31 i i
'OTHER i ! 2 1 (3!
GAS T!”vENTORV 1 01, SIR, .;,jC 14,537,-IT') 74,259,014 34, .'4 ii. so:

OTV^A? ViT.'5S,VVOiMT.5 L A i , T G A ■i 'i , /.'AR; 'i si.1, . 'I'.’.T■,
I’RKR.A'iOIENTS r, vc-ii, i’6 ! 5 5 7 . 9 4 A 1 (6,442) lOH. obi;
■REGULATORY ASSETS CURRENT , 5M 12, 4 4 2 . '-S'.; <4,939.772) t; , 7r.O. 701 1
CTHER CURRENT ASSETS Q7:,5SE 42.362 1134,952) <37,39? *

TOTAL CURRENT ASSETS 1 i-i, G ■! 6 , -17 5 i l, 2 C 7 , 1 5 6 i ! i , ''44, 365) 7 . 5 U 3 , 0 2 :
INVESTMENT HJ SIIHSTDIARV 1 7 , L57,5 'j 1 'W , D 7 312,240 .•03.779
REGULATORY ASSETS LONG TERM 2 5 0 , " ? ? 3 , 1 4 3 . 11 4 3,645,722 1 / ,:>02,398)
DEI- ERRED CHARGES AH 0 SI'ECiAL UEPOSiTU i b LINUS 31,bjH,tVI 3,432.332 <6,141,Pbb) 1 •■1, 77P, 4;:r.

TOTAL ASSETS 1.613. G! 1, Irw 23.129,3£0 134, 042, v'M 142, 142, 1 1.6
as usssw = fta.------- . =

CAP: TAD I SAT 1 ON AGP LIAL’ILITITS
CAP ITADIT AT 10!.'
COMMON STOCK EQUITY

COMMON STOCK, AT FAR VALUE
ADPITLCNAL PAID IN CAPITAL

'is, 127,302
7,60b,376 7,393 7, 395

OTHER COMPREHENSIVE INCOME- 
F.ETATNED CAKNtNGS

A
■:Cs, 502, 3<i‘> 9,646,671 42, 904 , 7'M 34, 903,249

TOTAL COMMON STOCK CONTTY •161, 3!7, r,7fi 9, 64 6, 67 1 ■■12,912,173 39,510,74 b

LONG-TERM DEBT
INSTALLMENT PROMISSORY MUTES AND LOANS :<7£, id::, quo 999.909 22,950, '.'VS

TOTAL CAPITALIEATIOM 3';0, 707, 68T 9,646,67i 43.912,ib9 57, ?; 0. 0'lb

CURRENT LIABILITIES
CURRENT MATURITIES 01' LONG-TERM 0CI.1T
ACCOUNTS PAYABLE 3'1, -I 6(j, OUj I 7, ;m !>, r',f.2 1 !>, 644 , 551 5, :)2 9,0/1
ACCOUNTS PAYABLE TO ALLOC I ATF.Ij OOMPAN 1 KG F7, n77, v:,;: 2, 3 C £,4 9 S |J b . C } O , 0 0 2 53, 677.7 Y 7
ACCRUED TAXES < , 2) l , 31; P; ! 4.663,6 3 1 ) <10,167,560) ( 3,6:6.484)
ACCRUED INTEREST 322,338 lO,221 <44 , C (i 0 ) <;7,v£S)

ESTIMATED RATE REFUNDS 2,265,11' ;4,04C,1301 ^ r Z 6 , 0 6 j 2.265.063

DEFERRED INCOME TAXES 2,£69,6Sj 1297,790! (7,420,076) <4, 1 440)

OTHER CURRENT MAIHLITIKG 8R, "-02, -:i 3 <11, 265, 29ii; (74, 1:0(1, £40) <11,274, 407':

TOTAL CURRENT LIABILITIES 2 1 U, 6&(i, POS l 7 3 3, 4 7 4 ) 35,4U9,74D 37,758,017

OTHER 1,1 Amur IKS AND CEVCRrED CREDITS
INCOME TAXES, NONCURREHT 4:15, .379, 5<0 ;4, 146,165 45,343,19? 4 209,262

INVESTMENT TAM CREDITS 3 , 5^2,D07 ■ 3 o, or; i (360,235] COO, 25 5)
OTHER REGULATORY LIABILITIES LONG TERM 13<i. 531 249,564 1,304,8 1 9 6, 635-052

OTHER LIABILITIES r, DEfERRAU CXEDiTS 2.«, 607,143 ( 1 , 149,656; 7,887,633 <7, 11:3, 727;

TOTAL C7KER LIABILITIES W.'D DEFERRED CREDIT': b 5 1, B 2 4 , b / 4 13,215,233 54,095.735 46,972,652

TOTAL CAPITALISATION ?.MCj LIABILITIES 2, c 1 2,01 1 . 2 57 22, 125.380 154, 05.1, 6.14 (42, M2, 1 1 5

REPaHT ID: BAL KOKMAf JD: BSP
‘ A/R AND i-.KLATFP RMSERVUS HAVE BEEN "OLD TC GI’RC. AND INTKFKOT THEREIN HAS BEEN SCH.IJ TC A I’UKCH AS ER [ 5 ) RSFREGF-NTED BY 15TI-1U, AS AGENT.

r'ACL: 1

?aue 2 luna'j-ited)
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DATE: D-./22/H 09:2;:30 COLLv-PIA GAS OF L’EKA'SVLVAirrA 
liAl.AKC." SrICiiT AS Or DErEMiM'.R

U.'C .
, ^ 0 ; 3

CU3UEKT iJAl.A^CE E:«C OVi< ?"V MTU IUC 0»P YU INC OVH DECEMisr.p

AS o i3T S
UROPK.HTV, PLANT AND KQUMW.NT

GAS UTILITY AND OTHER PL AMT, [l ORIG COST 
ACCUMULATED DEPRECIATION AND nr.ri.ETION

NET PROPERTY. PLANT AMD EQ'JIP^I.’T 
CURPXNT ASSETS

CASH AND TEMPORARY GASH INVESTMENTS 
ACCOUNTS RECEIVABLE:
’CUSTOMERS (LESS ALLOW fOR DOvBT'fl'L ACCVSI 

FROM ASSOCIATED COKPAUIES 
•OTHER
GAS INVENTORY 
OTHER INVENTORIES 
FRRI’AYMEMTS
REGULATORY ASSETS CURRENT 
OTHER CURRENT ASSETS

TOTAL CURRENT ASSETS 
INVESTMENT IN SUBSIDIARY 
REGULATORY ASSETS LONG TERM
DEFERRED CHARGES AND SPECIAL DEPOSITS S FUNDS 

TOTAL ASSETS

CAPITALIZATION AND LIABILITIES 
CAPITALIZATION 
COMMON STOCK EQUITY

COMMON STOCK. AT PAR VALUE 
ADDITIONAL PAID IN CAPITAL 
OTHER COMPREHENSIVE INCOKE- 
RETAINED EARNINGS

TOTAL COMMON STOCK EQUITY 
LONG-TERM DEBT

INSTALLMENT PROMISSORY NOTES AMI) LOAMS

TOTAL CAPITALIZATION

CURRENT LIABILITIES
CURRENT MATURITIES OF LONG-TERM DEBT 
ACCOUNTS PAYABLE
ACCOUNTS PAYABLE TO ASSOCIATED COMPANIES
ACCRUED TAXES
ACCRUED INTEREST
ESTIMATED RATE REFUNDS
DEFERRED INCOME TAXES
OTHER CURRENT LIABILITIES

TOTAL CURRENT LIAR H.IT IF.:'-

OTHER LIABILITIES AND DEFERRED CREDITS 
INCOME TAXES, NCNCURRZKT 
INVESTMENT TAX CREDITS
OTHER REGULATORY LIABILITIES LUNG TERM 
OTHER LIABILITIES A DfFSRPKD CKKIUT."

TOTAL GTi!KH LIABILITIES AH:; DEFERRED CREDITS

TOTAL CAPITA L .12A TI ON AMD 1.1 AO 7 LIT J ES

P^PORT ID: BAG, FORMAT 10: RSI’
•A/R AND PJLI.A'lED RESERVES HAVE PEEK SOLO TO CPP.C, AUI> INTERK

i . ‘il'J. Sil2, 7C.r»
3?3,7S6,953

11,993,254 
10.C51

160,COO,0 bj

10, '106, 613
100,009,003 
1-,, 4 60, 013

I , 10 3,025. 81 2 1 1 ,983,1 63 142,540,450 1 43, 54 0,4 Mi

2,010, 503 ( 36 4 , 02 0i (3 . 5 7 8, ,1 v 6) (3,573,876)

1
50,2C-7. 392 19.i85,?81 (4,934,332) (4,934,232)

3 7,A SO,567
63 G,350 

2,342,015 
v,920,425 

475,246

121,071,8931 
(25,404) 

'423,121) 
(574,1261 
200,683

14,374,570 
(75,429)
127,0S1)

(2,355, 117)
173,250

14,374.670 
(76,429) 
127,091) 

(2,355,117) 
173,290

150,125,570 
17,606.327 

264,131,946 
82,153,837

(3,921,905) 
48,736 

(2,592,003! 
525,344

3.551,116
352,515

(10.104,401)
10,895,770

3,581,116
352,515

(10,184,401)
10,895,770

1.619,054,492 6,043.235 148.185,450 148, 185,450

45, 127, 0(32
7.666,977

4
422,051,995

1 7. 490 7. 400

13,545,059 4P,452,340 48,452,318

474,866,778 13.549.100 48,455,748 48,459,748

411,390,006 32.000,000 54,999,998 54.999,998

885,256,784 45,549,100 103,459,746 107,459,746

33,220,075
55,393,336
2,276,1C3 

32S,373
1,258,833 
4,119.530

73,037,958

(1 , 24 5, 908) 
(32.494,41'! 

9,451,451
6, 385 

(996,284) 
269,647 

(15,864,455)

'•‘,582, 163 
21,213,332

8 7 3, 0 0 7 
(21,7501

1,208,77 9 
(3,844.553) 

(27,130,862)

4,532, 1 02 
71,713,302 

875,007 
(21,750) 

1,258,779 
(3,944,5931 

(27, 138,9 6 21

1 4 ? , 5 -K , 7 0 8 (43,674,?3]i (•.06:,.374) (2,005.374',

4 8: , 4 81 , 8 S 4
3,542,897 

b'J,115, CM<
1 ft. 4 1 3, 0 0 1

12, Ktl,fy:
! 3 0, 0 2 V)

3,931,157 
!2 C,9 8 4 , 1421

5 v, ?3 ^ ; s C
{ 3 6 2 3 ^ )

i >•., Sr??, o?r>
(2?.007,3*0}

59.5?2,152 
(300,235) 

16, 567, '179 
(25,007,3 6 9)

5 (i 3 , 15 3, 500 1.318, 326 4 /, )S:,578 - 7 , 7 ^ i . L‘ ' c

J . 629. 054. 491' t.043,335 4 3, 1 EA, 45' De, iso

'i'KEI'E 1M HAS HFi'N SOI.]; TO A PURCHASER IS ! REPRESENTED DY ATMU, ■\S A5KN-.
PAGE 1

t’Anc 3 i'jD.iuti i L-;d)
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date:: 0 2 / 1 2 / L '1 13:2?: in CCLvi-ltSTA GAS Or' PEi.'I-liTDVAtllA, 7UC. 
BALANCE SHEET AS Of JANUARY 21, 20]')

CURRENT BALANCE INC I",vn HIV M'lll INC OVF SM MTH I’RV YR :NC CVP DECEMBER

ASSETS
PROPERTY, PI.AMT AND EOU t PMKNT

GAS UTILITY AND OTHER PLANT, ? OKIC COST 9,091,525 163,832, 16: 9, on, :>?•?
ACCUMULATED DEPRECIATION AND DEPLETION 331,17S.U2'; 2,391, 0'.’! i 7 . i 1 3 , 3 4 5 2 , ? n , 0 7 1

NET PRO i-ERT'i , PLANT AND ECU I FIIF.N 7 1 , 1! I.726,270 1, 7 0 0,458 146, 720, 1 1 i> 6 . 7 0 0 . -1 5 8
CURRENT ASSETS

CASH AND TEMPORARY CASH INVESTMENTS 2, i 9S, i 03 i 8-1, 62 C (3, 558, 31 3; 1 3 4 , 6 1 I)
ACCOUNTS RECEIVABLE:
•CUSTCKEP.S (LESS ALLCN FOR DOUBTFUL ACCTC) 1

FROM ASSOCIATED COMPANIES CT, ',’07.23;: O 3 r» $ ~\ u ■ ill,467,9441 17,499.903
‘ OTIICP. 1
GAS INVENTORY HU,720,702 (26, 7','3, 863) 0,370,421 1*0. 775, SOM
OTHER INVENTORIES E1 ?, s: i Jd.ll') (71, 23?) (8 47!
PREPAYMENTS i, , s: 7 (377, /.OS} (22,925) (777,483i
REGULATORY ASSETS CUSF.EMT , I 7 7 , U Y y i;:, 343,7.:n.) (4,537,344) (/. 34 3,3 2 6)
OTHER CURRENT ASSETS i ,S33,321 I,089,075 005,933 1,OSO.07;

TOTAL CURRENT ASSETS i 3.;, 353, G27 (15.732,5431 (10.373,513) 1.15,732,3437

INVESTMENT IN SUBSIDIARY ! 7 , 7 Q •], <: 7 3 98.146 4 15.210 ?fi,146
REGULATORY ASSETS LONG TEPI-i TOT, 187. is<; <3, 54 4, 767:} 0 5, 999, 4 1 6) (MM] 4,707)
DEFERRED CHARGES AND SPECIAL DEPOSIT.-: f. rUNY'S '■' I... 32 3, 5 i 2 15, 8 39, PL'S i 8, eE5, 541 (5, 639, ?.77)

TOTAL ASSETS ! . 597, 735, -IC-.': < 2!. 3 i ?, 02 6 i 126, S5.'>, 058 (21,3:9,O.'M!
__________ _____ . _ _ = _______ = _____________________

CAPITALIZATION AND LIABILITIES
CAPITALIZATION
COMMON STOCK EOU1TY

COMMON* STOCK, AT PAR VALUE ') 5, 127,902
ADDITIONAL PAID IN CAPITAL 7,635,977 7 , 4 0 n
OTHER COMPREHENSIVE INCOME-
RETAINED EARNINGS <!32, 217, SS4 20,465,659 57,235,935 20.465,569

TOTAL COMMON STOCK EQUITY ■195, 332, ■1'17 20,465,669 57,247,335 20.465,66?
LONG-TERM DEBT

INSTALLMENT PROMISSORY NOTES AND LOANS 'iii.ooo, non 54,999,998

TOTAL CAPITALIZATION 906,722,453 20.465,669 112,2-15, 333 20,455.66?

CURRENT LIABILITIES
CURRENT MATURITIES Or LONG-TERM DEBT
ACCOUNTS PAYABLE ta, ds:;,071 15,311,996 71.724,380 15,311,996
ACCOUNTS PAYABLE TO ASSOCIATED COMPACTRN 1 '1, Szn, 987 (4(1, 577, 349) (20,916,443) (4D,572,349)
ACCRUED TAXES 13,190,864 12,914,761 12,i16, 675 12,914,70]
ACCRUED INTEREST 266,051 (42,202) (24,193) 1-12,282)
ESTIMATED RATE REFUNDS 279,854 (988, 979) 279,900 (98S,979)
DEFERRED INCOME TAXES 2,321,227 ll,798,303) (3,752,307) (1,739.303?
OTHER CURRENT LIABILITIES 58,567,077 '14,070,601) (22,395,154) (14,070,981)

TOTAL CURRENT LIABILITIES 140,258,171 (29,246,037) (14,867,321) (7 V , li, 03 y)

OTHER LIABILITIES AND DEFERRED CREDITS
INCOME TAXES, NONCURRENT •177,208,075 (4,473,3CS) 5 1.550,590 (.1,473,009)
INVESTMENT TAX CREDITS 3,522,267 (30, 020) (360,235) (20,020)
OTHER REGULATORY LI A311,1TI US LONG TERM 51,580,27? (7,535,450) 8,159,335 ('-,5*5.450)
OTHER LIABILITIES A DEFERRED CRYL LI'S 1 H,213,622 (495, 379) (27,380,184) (469,279)

TOTAL OTHER LIABILITIES AND DEFERRED CfcEOTTS 550,614,842 (12,556,658) 31,510,000 (IP,536,650'

TOTAL CAPITALIZATION AND LIABILITIES 1, 597, 73.-., 4Cv (21,315,026) 129,=84,OSH (21,316,02e>
SSsss«»-» = = = = sss = ^ = *.*_,=u--------

REPORT tD: UAL FORMAT ID: ASr FACE i
*»VR AND RKI.ATED RESERVES RAVE: BEEN SOLD TO CF’RC, AI1IJ fUTEP-EST THEREIN HAS •SKF.M SOLD TO A PURCHASER !S) REPRESENTED 13Y PiTriv. AS ASSENT.

Paqe 3 (vnaudiced)
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DATE: 03/11/1-5 13:40:26 COLUMBIA GAS OF PENNSYLVANIA, IN".
BALANCE SHEET AS OF FEBRUARY 28, 201-1

CURRENT BALANCE INC OVR PRV MTU INC OVR SM MTU PRV YR INC OVR DECEMBER

ASSETS
PROPERTY, PLANT AND EQUIPMENT

GAS UTILITY AND OTHER PLANT, 9 ORIG COST ],452,305,505 9, -101, 211 1 H'i, 92 '/. 728 16, 492. 74:7
ACCUMULATED DEPRECIATION ANH DEPLETION 333,343,782 2, 1 b'5,756 17,513,198 .1.356,929

NET PROPERTY, PLANT AND EQUIPMENT 1,118,961,723 7.235,453 153,384.530 13,530,911
current assets

CASH AMD TEMPORARY CASH INVESTMENTS ■1, 530,039 2,-189,955 [12,105,-150) 2.669.405
ACCOUNTS RECEIVABLE:
♦CUSTOMERS (LESS ALLOW FOR DOUBTFUL ACCTS) 2 1 2 1

FROM ASSOCIATED COMPANIES £?,C;S,793 24. 331.50? <1, V303 ) 36.331.411
* OTHER 1 (■:, 135) 1
GAS INVENTORY 39,117,760 (Cl,402.92 2) 7, 4 9 3, 2 -15 (JR, 375.7:17 )
OTHER INVENTORIES 613,722 (1, 79r-i ::: 9.'/ 4 2) (2.1'3 In
prepayment:; 2 , I 52.197 227,880 48,980 ; 1 -1 9,3 1 3 i
REGULATORY ASSETS CURRENT U. '101,025 1 , 323. V2<.- (3,255,017) C,0: 5.400)
OTHER CURRENT ASSETS 1,525,7j5 i 2 7.3 8 0) 5,25, 550 1.03.3.43?

TOTAL CURRENT ASSETS Ml - ? 5 , 2 5 4 6,75 5,667 (8,760,522) (fl. 597,
INVESTMENT IN SURSIDtAI'Y 17. 733,617 9-, 1‘i'l 464.56 : 192,250
REGULATORY ASSETS LONG TERM 257,5^3,212 (23,872) (::-,-:.75. 432) <6. S’';,, t34)
DEFERRED CHARGES AND SPECIAL DEPOSITS FUNDS Oil, 502 <3,4:;,iso! 1 7 , 2 2 7 , 'i 0 = <9.252,255)

TOTAL ASSETS ! , -I-UR. 2-25, 526 10,624.062 1 -lo, 337, 045 110. 6 9 -1. 904)

CAPITALIZATION AND LIABILITIES
CAPITALIZATION
COMMON STOCK ECUITV

COMMON LTOCK, AT PAR VALUE
ADDITIONAL PAID IN CAPITAL
OTHER COMPREHENSIVE INCOME-

■:a, 1 "7 , 302
7, C.S5, 77

<;
7, 400

KETAINZO EARNINGS -'15 9, 177, 167 16,959.503 62.794,337 37, 17.;,, 172

TOTAL COMMON STOCK EQUITY Sll:. 15! , 3:0 IK,”55,502 42,301,737 27,225.172
LONG-TERM licyT

INSTALLMENT PROMISSORY NOTES AND LOANS -111, 290, 026 3 <i, 9 5 V, 9 9 9

TOTAL CAPITALIZATION '12.3, =3 1, 95G 1 6, 85 5, 503 IM, BC 1 , 736 3 '. 3;3. I'M

CURRENT LIABILITIES
CURRENT MATURITIES OF LONG-TERM DEBT
ACCOUNTS PAYABLE 52,621,900 4 , 089.829 >7, 328, 3CM 15,401, 82.‘!
ACCOUNTS PAYABLE TO ASSOCIATED COMPANIES 17.272,712 2,451,725 (22,002,561) <39, 120, 62-1)

ACCRUED TAXES 22, 70 H , :J95 7,517,521 18,550,040 20,432,252
ACCRUED INTEREST 232,850 (3,2 \ 1 (27, 76‘)) <45,523)
ESTIMATED RATE REFUNDS (362,569) 1042,322) (362,722) (1,631,5011
DEFERRED INCOME TAXES 3,013,968 692,641 <4,767,770) (1,105,662)
OTHER CURRENT LIABILITIES 37,505, 02.4 12: ,362,053) <5,950,632) (35,432,934)

TOTAL CURRENT LIABILITIES 1 33, 1 12,071 (7,2 5 6, 10 0) 9, 161,564 (34, 502, 1 37)

OTHER LIABILITIES AND DEFERRED CREDITS
INCOME TAXES, NONCURRF.HT 479,260,206 2.052,131 51,249,034 (2,421,573)
INVESTMENT TAX CREDITS 3,'132,949 (30,019) (360.234) (50, 0 8 S)
OTHER REGULATORY LIABILITIES LONG TERM 30,920.423 (759,850) (3,366,018) (3,295,300)

CTIiSR LIABILITIES S DEFERRED CREDITS 18,072,019 (2-11,603) i.:7, G4 3,030) (740,OS')

TOTAL OTHER LIABILITIES AND DEFERRED CREDITS 531,635,501 1,020,659 15,873,745 (11.317, O'.'ij)

TOTAL CAPITALIZATION AND LIABILITIES I,503,350,529 10,624,062 i. 4 0. = 3 7 . V 4 5 (i(). 654, 56-1)

REPORT ID: BAL FORMAT ID: BSP
•A/R AND RELATED RESERVES HAVE IV’.LII SOLD TO CI’RC. AND INTEREST THEREIN HAS BEEN SOLD TO A PURCHASER(S) REPRESENTED SY RIMU, AS AGENT.

Pane 3 ii:na::cn Eeci)
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HATE: 0-1/10/14 09:10:7.4 COLUMBIA GAS Or PEIC-'S Y LVAtl IA, INC.
BALANCE SHEET AS OF MAKOH 31, 2014

ASSETS
PPOPERTY, PLANT AND ECU! PMF.H7

GAS UTILITY AND OTHER PLANT, 0 OF IT COST 
ACCUMULATED DEPRECIATION AMD DEPLETION

NET PROPERTY, PLANT AND EOUTrMRMT 
CURRENT ASSETS

CASH AND TEMPORARY CASH INVESTMENTS 
ACCOUNTS RECEIVABLE:
•CUSTOMERS (LESS ALLOW COR DOUBTFUL ACGTS) 

FROM ASSOCIATED COMPANIES 
'OTHER
GAS INVENTORY 
OTHER INVENTORIES 
PREPAYMENTS
REGULATORY ASSETS CURRENT 
OTHER CURRENT ASSETS

TOTAL CURRENT ASSETS 
INVESTMENT IN SUBSIDIARY 
REGULATORY ASSETS LONG TERM
DEFERKUL CHARGES AND SPECIAL DEPOSITS S FUNDS 

TOTAL ASSETS

CAPITALIZATION AND LIABILITIES 
CAPITALIZATION 
COMMON STOCK EQUITY

COMMON STOCK. AT PAR VALUE 
ADDITIONAL RAID IN CAPITAL 
OTHER COMPREHENSIVE INCOME- 
RETAINED EARNINGS

TOTAL COMMON STOCK EQUITY 
LONG-TERM UNu':

lUSTALLMUilT PROM! S.'W> NCIT" AND l.t.'ANS

TOTAL CAPITALIZATION

CURRENT LI Ail II, IT LEG
CURRENT MATURITIES OF LONG-TERM I'EBT 
ACCOUNTS PAYABLE
ACCOUNTS PAYABLE ~C ASGCOI AT F.L COMPANIES
ACCRUED TAXES
ACCRUED INTEREST
ESTIMATED RATE REFUNDS
DEFERRED INCOME TAKES
OTHER CURRENT LIABILITIES

TOTAL CURRENT LIABILITIES

OTHER LIABILITIES AND DEFEKKEU CREDITS 
INCOME TAXES, NONCUKREH'f 
INVESTMENT TAX CREDITS
OTHER REGULATORY I,IABI LIT1HS LONG TERM 
OTHER LIABILITIES 1 DEFEFJUZU CREDITS

TOTAL OTHER LIABILITIES AJID DEFERRED CREOTTS

TOTAL CAPITALIZATION AND LIABILITIES

REPORT ID: SAL FORMAT ID: LSP
•A/R AND RELATED RESERVES HAVE BEEN SOLD TO CFRC, AND

CURRENT BALANCE INC OVR PRY HHI

1,456,494,674 
335,707,170

14 , 199, 169
2, 36.3, 303

! , 1H0,7H7,504 11,925,701

1 05, 9 07 (1,483,1311

_•
97, 404, 041'

1 ?, 4 6 4
24.330,033 

603,277
1,657,650
6,390,032 
6,366,186

395,250 
19,462 

(14,18:,747) 
(10,445) 

(534.538) 
989,007 

4,840,451

131,157,603
17,852,2S3 

257,558,614 
65,766,093

(0.971,691) 
63.571
30,3C3 

(7,144,6801

1,602,152,502 (5. 190, 02?)

4 9, L 2 7, fl 0 2
7,SOC,977 

/.

471,4/7,811 12, 045,64-1

5/4,297,534 ! 7, 0 41i. 6 4 4

111,750,006

53 ; , 51: 7 , -HO 12,015,644

1: , i-UT, 25 9
1 . U / ,745
7 1 , I'M',. 553

, 3s',
1 02,7 57 

; , IBS.729
2 0 . 1 7 7 , 7 3 9

(11.1': 0, 1.42) 
i, '.’5.:, j.-v 

(SJ!, 45 51 
11.5:5 

456,475 
133,350 

(7,432.295)

•IS, 126,643 (! 7,0 1 3 , 17 ‘ )

4=.i , 230, 7 5 3
J , -1 5 2 , C 2 3

49,C7S,409 
.15,611, 16;

2, 000, 7-17 
< 3 0 , 0 2 0 ]

(7 , 7 4 7 . 0 7 0 i 
642,445

5.3), 406, 654 (228,647)

1.602.162,902 (5,135.626)

THEREIN HAS BEEN SOLD TO A PURCHASER

Page 1* (uridudi'.eci I

INC OVR SM MTK FRV YK J HQ OVF. L'EQFHDZR

176,324.891 32,Gel,905
13,186,881 6,920,21i

158,533,010 2;,7 61,692

(1,937.395) 1, 1 Ho, 334

(35,675,376)
!

37,220,651

19,401 1 9, 403
9, 3 G 3, 1 4 (6.7, 506, 531)

.49,553) [13.083)
(50,075) {664,3 56)

(2,896,81?) !30,393)
3,303,963 5,892,540

(27,923,100) (IS,966,95)1
500,596 >66,501

(10,237,025) (S,342.332)
20,789,102 (•6,356.5441

141,773,333 (15,901,530)

7 . 4 D Q

fir-. 570. 33? - 9, 370, 81 5

S3,S 7 7,923 ••9, 370.81';

5 4 , 5 9 N , '■! 9 5

120,C 7 7,321 ■i ':-,377,ii:?

lO,8;0,90:
(23 , licit. 91 S)
10, 25c, 4(>i

l 2 n , 1V 1 )
10 3, 7 Ci 7 

(3,723,330!
(12, 315, 3Mil

t,762.253 
(,'S, 3 R , ;,S71 
lY. SOD. £ ■ :•

( 3 4 , il Z K ; 
(1 , 165, i)76)

( 9 63. 9112)
( 4 3 , 8 6 5 , 21 91

(1,021.879) ( ;• J , .> 1 3 , 5o0)

50,441,546 
( 3 (• 0, 23 5)

[2,761.403) 
(25,132,028)

( 4 7 0 , 9.3 1 i
1 9 0, C 5 2 i 

(11,037.220) 
(198,53G)

77,J 27 , 880 111,746,846)

141,773,933 (la,891,590:

REPRESENTED BY LTKU, AS AGENT.
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Columbia Gas of Pennsylvania
Balance Sheet • Regulated

Regulated - Account PERC Hierarchy
As of Apr - 2014

FDW Standard Report - For Internal Use Only

Month: Apr • 2CJ-I Previous Month Variance Month: Apr - 2014 December of Previous Tear variance

ASSETS
Utility Plant

Utility Ham $5,A52.3fti,077.72 51,425,983,707.01 $26,392,310.71 $1,452,361,077.72 $1,408,358,922.66 $44,022,155.05

C.ViP '2S,lives. «9 $39,602,329.72 ($11,187,843.64) $26,114 485.89 $24,550,264.67 $3,564,221.22

Total Utility Plant S 1,480,495,563.61 $1,465,591,096.74 $14,904,466.87 $1,480,495,563.61 $1,432,909,187.33 $47,586,376.28

Afcum Pmv - Arnart and Pepr ($337,057,If. 6. OS) ($.•35.543,970.48) ($1,513,245.58) ($337,057,166.06) ;s328,623,701.85) ($8,433,464.21)

Net Utility Plant $1,143,438,397.55 $1,130,047,176.26 $13,391,221.29 $1,143,438,397.55 51,104,285,485.48 $39,152,912.07

Ollier Plant Adjustments

Gas Store Underground SS9S,33?.0fi 5895,339.05 $0.00 <895,339.96 $895,339.06 $0.00

System salaucing Gas (5163,Aff.81) ($163,456.81) $0.00 ($.163 455.61) ($163,466.81) $0.00

Gas Store Unriergrd SysBal 5731,872.35 $731,872.25 $0.C0 $731,872.25 $731,872.25 $0.00

Utility Plant $1,144,170,269.80 SI,130,779,048.51 $13,391,221.29 $1,144,170,269.80 $1,105,017,357.73 $39,152,912.07

Other Property and Investments

Non Utility Other Property $8,345.A9 $8,316.49 $0.00 $8,346.49 $5,346.49 $0.00

Accum frov • Deprcc Oth Plant

Investments in Associated Cos

Investments r. Subsidiary Cos 517.934,'127.61 $17,362,332.39 $32,094.72 $17,554,427.61 $17,606,359.13 $348,058.48

Ollier Investments

Sinking Fund

Otbsi Special finds - •

Other Property and Investments $17,962,774.10 $17,870,679.38 $92,094.72 $17,962,774.10 $17,614,715.62 $348,058.48
Current and Accrued Assets

Gash $2,351,315.45 $3,054,616.13 ($750,300.68) $2,304,315.45 $1,856,421.39 $447,891.06

Special Deposits $17,500.00 $0.00 $17,500.00 $17,500.00 Su.OO $17,500.00

Wor-ting Funds $3,050.00 S3.05D.0C $3.03 53,050.00 $3,350.00 ($300.00)

Temp Cash Investments $98,764.34 5139,292.43 ($40,528.02) $98,764.34 $150,855.00 ($52,090.66)

Notes Receivable $0.00 ($65.00) $66.00 SC.00 ($68.00) $68.00

Customer Accounts Receivable JO.OO (14.29) $4.29 $0.00 ($1.22) $1.22

Otlier Accounts Receivable $0.00 $19,424.56 ($12,424.85) $0.00 ($38.55) $38.65

Accum Prov Uncollectiple - Cr $0.00 ($18.18) $18.18 $0.00 ($18.98) $18.96

UR trom Associated Col- $10,140,472.54 $29,241,%2.00 ;$19,09f/»69.4S) $10,145,472.54 $50,121,207.00 ($29,975,634.46)

AR from Associated CoS 557,735,202.69 $68.252,7.92.09 $5,482,910.60 $67,735,202.69 $146,287.22 $67,588,915.4?

Fuel Stock

Pule Stock Expenses und'sthb

Residuals fi Extracted products

Plant Materials S Supplies $603,430.34 $603,250 86 $159.43 <603,430 34 $616,344.95 ($12,914.61)

Merchandise

Allowances

Stores Exp Undistributed

Gas Stored Underground - Curr $36,256,945.80 $74,930,011.04 $1 1.326,937.76 $36,756,IK-1; SO $87,496,543.99 ($51,239,595.19)

IMG Stored A Held for Process

Prepayments $2,045,015.95 $1,657,554.55 $350,461.30 $2,018,015.9: $2,341,910.47 ($293,894.52)

Interest & Dividends Red $0.00 $53.00 ($83.00) <0.00 $53.00 ($83.00)

Rent Reielvaule

Acaued Utility Revenues $0.00 $23.00 ($23.00) SO.Of) $20.24 ($20.24)

Misc Current & Accrued Assets $10,575,492.17 $5,778,596.82 $4,757,895.35 $10,576,432.17 $253,538.63 $10,322,953.54

Derivative Instrument Assets $1,447,490.00 $587,580.00 $859,910.00 $1,447,490.00 $278,170.00 SI,169,320.00

Deritgbve Assets • Hedging

Current and Accrued Assets $131,236,682.28 $124,267,658.41 $6,969,023.87 $131,236,682.28 $143,264,705.04 ($12,028,022.76)

Deferred Debits

Unamortircd Debt Expense

Extraordinary Property Loss

Other Regulatory Asset $765,766,926.88 $264,478,674.70 $1,388,252.18 $255,766,626.28 $270,993,929.01 ($5,227,002.13)

Pieliminary Surveys $2,933,150.27 $3,018,832.37 ($85,722.10) $2,933,110.7.7 $2,739,364.30 $193,745.97

Clearing Accounts $0.00 ($256,507.13) $256,507.13 $0.00 $0.00 $0.00

Miscellaneous Deferred Debits $7,873,973.34 $7,341,767.99 $532,205.35 $7,873,973.34 $7,219,475.64 $654,497.70

Research & Development Expense

Unarrart Loss Reacquired Debt

Accum Deterred Income Taxes $68,283,974.64 $65,554,498.27 $7,729,476.57 $68,283,974.84 $69,803,825.24 ($1,519,854.40)

Unrecovered Purchase Gas Costs ($15,741,375.25) ($9,891,759.78) ($5,849,615.47) ($15,741,375.25) $2,401,105.28 ($18,142,480.53)

Deferred Debits $329,116,610.08 $330,245,506.42 ($1,128,896.34) $329,116,610.08 $353,157,703.47 ($24,041,093.39)
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Assets and Other Debits 51,622,486,336.26 51,603,162,892.72 519,323,443.54 $1,622,486,336.26 $1,619,054,481.86 $3,431,854.40

LIABILITIES AMD OTHER CREDITS
Proprietary Capital

Cc'inicni S-tock fr.RC 5-o,!27,t:GC'.C\) $45,!2’,80L'.00 $0.00 »45.;27,S0(‘.9(1 $‘:5.:?7,.4(10.00 SD.00

Preferred Stock issued

(Antal Stoc« Sul«cilbcd

ITcro'-.iri) on StOCr

ULntr !'anj-ni Capital $7,655,970 00 57,086,975.00 so.oo $7,655,076.00 '7,586,976.00 $0.00

Cspr.il Stcuk E'sens-’

Kstiinec: CarniRcs 1*176,AAC,375.C7 $471,472,863.30 $3,017,461.77 $476,440,225.07 ‘422.0S2.W5.5*! $5^,338,278.52

Unapprop tJivJisliib Sub VamiiKi

Rcatcuirfd Capital Slot-.

Accumulated DC!

Proprietary Capital 5529,255,101.07 5524,237,639.30 55,017,461.77 5529,255,101.07 $474,806,822.54 $54,388,278.53

Long Term Debt

Sant)'.

Advances liom Assodatrd Co; $*t::,590,tioo.oo $41i,390,000.00 $0.00 $411,399,003.60 '•til,290.000.00 $0.00

Other Lung Te:ni neb;

Linamcrtlced Premiuni cn LI D

Unaniorti-ed Discount or LTD

Long Term Debt 5411,390,000.00 5411,390,000.00 $0.00 $411,390,000.00 5411,390,000.00 $0.00

Other Noncurrcnt Liabilities
Obligations • Cap Lease; - i.’C S2,:f.2,98S.98 $2,165,897.96 ($3,811.95) $2,152,085.93 $2,177,034.16 ($•4,948.18)

Accum I'rov - Property ins

Accuti Prpv • InjuriL*^ ^ $55,674.00 $70,552.00 ($5,329 DO) $56,624.(1(1 $53,659.00 {$13,045.00)

Accum Prcv - Pension S, Benefit ($!,697,C*18.03) ;$1,598,743.73) ($298,304.35) ($1,897,048.08; ($792,005.00) ($1,104,043 08)

Acctni PLsc Opurjbng Provision $1,1*15,449.00 $1,145,449.00 SC.00 $ 1,148,4*19.00 $987,534.00 $157,915.00

Provision icw P.ote Re'uncs

Asset Poliremeni Obligations

Other Noncuirent Liabilities 51,476,110.90 51,783,556.23 (5307,445.33) 51,476,110.90 52,455,232.16 (5979,121.26)

Current and Accrued Liabilities

Curt Portion of l.cnci-Toim Debt

Cotes Payable

Accounts Payable $47.JA7.995.94 $41,502,384.71 $5,665,612.73 $47,157,996.94 '23,220,100.99 $13,947,695.95

UP to Associated Cos SfJ.OO $0.00 $0.00 $o.oo SO.OO $0.00

A® to Associated Cios $13,294,1/7.58 $19,028,881.8/ $765,295.71 $19,254,177.58 $55,•101,-174.33 ($36,107,295.75;

Customer Deposits 53.050.755.68 53,093,132.68 ($42,377.00) $3X-50,755.63 $3,234,765.00 ($284,009.32)

Taxes Accrued $23,360,047.09 $21,876,925.13 51,483,921.96 $23,350,847.09 $2,775.0/8.73 $21,084,770.36

interest Acc’ued 5304,056.49 $?.94,44S.3l $10,420.18 $304,866.49 $378,454.44 ($23,587.95)

Dividends C'CMiarori

Ta> Col'ections Payable $376,037.37 $711,914.90 ($335,227.06) $376,687.82 $505,73:1.24 ($1?.9.092“2)

Misr Ciirrenl S Atauo.1 1 inh $16,990,183.38 $13,222,529.67 $3,627,643.71 $15,950,182.38 $66,303,723.3? ($45,253,535.9*1)

Obligation Ca;: yase • Oment $42,559.69 $41,996.99 $552.70 $47,559.5-" 548,737.5/ ($6,172.38)

Deriyadve liability 5252,370.00 $260,974.00 $1,396.00 $282,370.00 $.367,290.00 ($85,020.00)

Derivative liability • Hedge

Current & Accrued Uabilitieb 5110,830.444.67 $100,153,195.76 510,677,248.91 $110,830,444.67 $161,786,497.62 (550,956,052.95)

Deferred Credits

Customer Auv. tor Construction $2,098,544.33 $7,075,215.7? $23,328.61 $7,5S8.!;44.j3 57,074.9:1.20 $623,633.13

Acc Deft] Investment Tax Cirslit $3,432,744.00 52,452,764.03 (530,020.00) $5,422,744.00 $3,547,324.00 ($120,3BU.OO)

Other Deferred Cnrfi'.s $8,537,337.2? 59,151,543.39 (5614.206.17) $3,537,337.22 59,148,344.63 ($611,007.41)

Other Regclatory LlahllTie; $50,709,312.73 $60,904,220.06 ($194,908.13; $50,7:19,312.73 $67,988,360.36 ($2,279,047.63)

Acaim Defer Inc. Tax • Oth Prop $475,178,777.76 $472,745,8:5.63 $2,432,957.13 $475,178,7/2.76 $473,482,486.43 $1,696,286.33

Accum Defer Inc Tax • Othei $13,937,908.58 $11,668,941.83 $2,319,026.75 $13,987,968.53 $12,319,002.92 $1,668,965.60

Deferred Credits 5569,534,679.62 5565,598,501.43 $3,936,178.19 $569,534,679.62 5568,555,929.54 5978,750.08

Total Liabilities and Equity $1,622,486,336.26 $1,603,162,892.72 $19,323,443.54 $1,622,486,336.26 $1,619,054,481.86 53,431,854.40

Confidcn'is! Page 1 of ? Jan 29, 2015 10:12:18 AM
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Columbia Gas of Pennsylvania
Balance Sheet - Regulated

Regulated - Account FERC Hierarchy
As of May - 2014

FDV/ Slandarc Report • For Interna! Use On'y

Month: May - 20!4 Previous Month Variance Mcr.th: May-2014 December ;.f Prevm-.is Yeai Variance

ASSETS
Utility Plant

Utility Plant $1,•574,509,582.82 $1,452,361,077.72 $22,228,505.10 $1,474,u09,582 g2 $1,408,363.922.66 ;i>r),35i,OC»0.16

CWIP $25,669,707.74 $28,114,485.89 ($2,444,718.15) $25,669,767.74 $24,550,264.67 $1,: :9,S03.Ci7

Total utility Plant $1,500,279,750.56 $1,480,495,563.61 $19,784,186.95 $1,500,279,750.56 $1,432,909,187.33 567,370,563.23

Accum Frov • Amort ana Depr ($338,920,866.65) ($337,057,166.06) ($1,863,700.59) ($338,920,866.65) ($328,623,701.85) ($10,297,164.80)

Net Utility Plant $1,161,356,883.91 $1,143,438,397.55 $17,920,486.36 $1,161,358,883.91 $1,104,285,485.48 557,073,398.43

Other Flam Adjustrnents

Gas Stoic Underground $895,339.06 $895,329.06 $0.00 $895,339.06 $895,339.06 so.co
System Salaiiong fias ($163,«66.81) ($163,465.81) $0.00 ($163,466.8!) ($162,466.91) $0.00
Gas Store Undergrti.SysBal $731,672.25 $731,872.25 $0 00 $731,872.25 $731,S7?..:5 $0.00

Utility Plant $1,162,090,756.16 $1,144,170,269.80 $17,920,486.36 $1,162,090,756.16 $1,105,017,357.73 557,073,398.43
Other Property and Investments

Non Utility Oil'd' Property $8,346.49 $8,346.49 $0.00 $8,346 45 $8,346.49 $0.00
Accum Ptov - oeprec Cth Plant

invesuuenls m Associated Cos

investments in Subsidu'y Cos $17,582,560.99 $17,954,427.61 $28,133.38 $17,982,560.99 $17,606,369.13 s376,:9t.S6

0‘Jier investments

Sinking Fund

Otiie: Special Funds

Other Property ar'd Investments $17,990,907.48 $17,962,774.10 $28,133.38 $17,990,907.48 $17,614,715.62 $376,191.86
Current and Accrued Assets

Cash $1,312,566.51 $7,304,315.45 ($991,748.94) $1,312,566.51 SI,856,421.29 (5543,85-1.83)

Special Deposit’ $17,500.00 $17,500.00 50.00 $17,500.00 50.00 $17,500.00

Working Funds $3,050.00 53,050.00 $0.00 $3,050.00 $3,350.nn (5300.00)

Temp Cash Investments $876,660.12 $98,764.34 $777,895.78 $676,650.12 11 50,8Sd.0Q 5/25,905.12

Nines Receivable $0.00 $000 $0.00 $0.00 ($68.00) $68.00

Customer Accounts Receivable ($0 04) $000 ($0.04) ($0.04) ($1.22) $1.18

Other Accounts Receivable $317,827.13 $0.00 $317,827.13 $317,827.13 (S3S 55) $317,865.76

Accum Prov Uncollectible - Cr ($0.19) 10.00 [S0.19) ($0.19) ($18 98) $18./?

HR from Associated Cos $30,653,480.00 $10,145,472.54 $20,508,007.46 $30,653,480.00 $50,121,307.00 ($19,467,527.00)

AR from Associated Cos $10,022,385.96 $67,733,202.69 ($57,712,816.73) $10,022,385.96 $146,287.22 $5,876,098 74

Fuel Stock

Fule Stock Expenses Undistnb -

Residuals ft Extracted Produrts

Plant Materials & Supplies $626,725.66 $603,430.34 $23,295.32 $625,725.60 $0:6,2 41.95 $10,330.71

t-tefchandise -

Allowances -

Stores txp tlndrst'iputed

Gas Stpied Underground - Cun $58,140,075.74 $36,256,948 80 $21,883,126.94 $58.14:1,075.74 $87,496.6-13.99 (.$29,356,466.25)

LtiG Stored & Held for Process

^repayrrici'is $803,222.61 $2,048,015.95 ($1,244,793.34) $803,222.61 $2,341,910.47 ■($•1,538,697.86)

Interest fi Dividends Kec $0 00 $0.00 $0.00 $0.00 $82.00 (S8J.U0)

Rent Receivable -

Accrued Utility Revenues ($0.20) io.no ($0.20) ($0.20) $20.24 (520.44)

Misc Current f. Accrued Assets $12,177,102.17 $10,576,492.17 $1,500,610.00 $12,177,102.17 $253,533 63 Sli,923.563.54

Oenvabve inspument Assets $599,790.00 $1,447,490.00 ($647,700.00) $599,790.00 $278,170.00 $321,620.00

Derivative Assets - Hedging -

Current and Accrued Assets $115,550,385.47 $131,236,682.28 ($15,686,296.81) $115,550,385.47 $143,264,705.04 ($27,714,319.57)

Deferred Debits
Unamortned Debt Expense -

Extraordinary Property Loss •

Other Regulatory Asset $266,108,604.62 $265,766,926.88 $341,677.74 $266,108,604.62 $270,993,929.01 ($4,655,324.39)

Preliminary Surveys $2,827,437.59 $2,933,110.27 ($105,672.68) $2,827,437.59 $7,739,264.30 $58,073.29

Clearing Accounts ($1,969.36) $0.00 ($1,969.36) ($1,569.36) $0.00 ($1,969.36)

Miscellaneous Deferred Debits 57,835,109.42 $7,873,973.34 ($38,863.92) $7,835,109.42 $7,219,475.54 $515,633.76

Research S Devotopment Expense -

Unamort loss Reacquired Debt

Accum Deferred Income Taxes $68,278,752.06 $68,283,974.84 ($5,222.78) $68,276,752.06 $69,803,829.24 ($1,525,077.16)

Unrecovered Purchase Gas Costs ($16,507,619.61) ($15,741,375.25) ($766,244.56) (515,507,619.81) $2,401,105.28 ($18,908,725.09)

Deferred Debits $328,540,314.52 $329,116,610.08 ($576,295.56) $328,540,314.52 $353,157,703.47 ($24,617,388.95)

Assets and Other Debits $1,624,172,363.63 $1,622,486,336.26 $1,686,027.37 51,624,172,363.63 51,619,054,481.86 55,117,881.77
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LIABILITIES AND OTHER CREDITS 
Proprietary Capital

Ccrnmor Sroci FrEC n-ks.iry.soo.oo $45,:2?.80:i.oo 50.00 $45,127,£00 00 1-5,177,300.00 10.00

P-efeireil Sluck issued

Capital Steel. Sut-'soiiied

Prcnimm on Cap’tsl Stock

Otter Paid-in CaL'tal 57,63S,&76.00 57,686,976.00 $0.09 $7,686,976 00 $7,586,976.00 $0.00

Capital Stock. C*PEn,!i

Retained Earnimis 5-i 75,730,982.67 $47»,44Ci,r>:.5.07 ($1,109,342.20) $475,330,382 87 $472,052,046.54 $53,2711,936.32

Onapproi) DndistnO Sufi Larmi.g

RstlCQuucd Capital Stock

Accumulated QCI -

Proprietary Capita' 5528,145,758.87 557.9,255,101.07 ($1,109,34 2.20) $528,145,758.87 $474,866,822.54 $53,278,936.33

long Term Debt

Eootlt

Advances trem Associated Cos S4I!,3SO,COO.OD '411.333,000.00 50.00 $4] 1,390,000.00 $411,390,000.00 $0.00

Ollier Long Tenb Debt

Unainortiied Prwnmm on LTD

Unamortized Discount on LTD

Long Term Debt 5411,390,000.00 5411,390,000.00 $0.00 $411,390,000.00 $411,390,000.00 $0.00

Other Noncurrent Liabilities

Obligations - Cap Leases - NC il.Iby,272.97. $2,162,085,95 ;$3,663.06) $2,156,222.92 $2,177,034,16 ($18,611.24;

Accum Prov • FTOperty Ins

Ac cum Prov • Injuries ft Rnmape 552.226.00 $55,624.00 ($3,398.00) $62,27.6.00 $83,669.00 ($21,443.00;

Accum P'av - pension f'< Bcntiln {£2,:J2,7y4.77) (51,697,046.08) ($245,746.69) ($2,142,794.77) ($793,005.00) ($1,349,789.77)

Accum Wise Cipetrtlne I'rovisicn $:,145.449.t|9 SI. 145,4-9.00 $0.00 $1,145,445.00 $987,534.00 $157,915.00

Provision for Rate Refunds

Asset Retirement Obligations -

Other Honcurrent Liabilities 51,273,103.15 51,476,110.90 ($253,007.75) $1,223,103.15 $2,455,232.16 ($1,232,129.01)

Current and Accrued Liabilities
Cut Portion Of Long-Term Debt

Notes Payable

Accounts Payable 545, H'0,15-1.68 5-47.167.99S.94 ($1,977,802.26) $45,190,194.68 533,220,100.99 £11,9/0,093.69

HP to Associatui! Los 50.00 $0.00 $0.00 $0.00 $0.00 S0.00

AP to Associated Cos 521,055,778.14 $19,294,177.56 £7,361,600.56 $21,655,773.14 $55,401,474.33 ;$33.745,696.19)

Customer Dcpos'B $2,962,256 68 53,050,755.68 ($69,497.00) $2,982,258.66 13,334,765.00 ($352,506.3?)

Taxes Accrued $20,398,359.07 523,360,847.09 ($2,962,488.02) $20,398,359.0/ $2,276,0/6.73 $18,122,282.3n

Interest Accrued $311,977,84 530-t,B('6.49 $7,111.35 $31.1,977.84 $378,454.44 ($16,476.60)

Dividends Dc-claied -

Tax Collections F'ayaele $241,739.05 5376,087.82 ($134,948.17) $241,739.65 1505,780.2-1 (£264,040.59)

Misc Current & Accrued 1 iad $71,442,053.79 $16,950,183.33 $4,491,870.40 $71,442,053.78 $66,303,773.37 ($44,861,669.54)

Obligation Cap lease - Current $43,175.94 S42.659.69 $570.25 $43,129.94 $48,732.57 (£5,602.63)

Denvative Unbnty $232,883.00 $282,370.00 (140,487.00) $232,883.00 $367,390.00 ($134,507.00)

Durivctrvu Liability • hedge

Current S Accrued liabilities 5112,498,374.78 5110,830,444.67 $1,667,930.11 $112,498,374.78 $161,786,497.62 ($49,288,122.84)

Deferred Credits
Customer Aclv. !ur ConstruCion $7,70/,506 31 $7,698,544.33 59.761.9S $7,707,505.31 $7,074,911.20 $632,895.11

Acc Deld Investriient Tax Credit $3,392,724.00 52,422,744.00 ($30,020.00) 53,392,724.00 $3,542,824.00 ($150,100.00)

Other Deferred Credits 59,131,236.89 $5,537,337.22 1593,949.67 19,131,786.89 $9.148,344.63 ($17,057.74)

Other Regulatory LinbiiiM's $59,701,733.10 $60,709,312.73 ($1,007,620 63) $59,701,792.10 $62,988,360.30 ($3,286,558 76)

Accum Defer Inf Tax • Odi Prio $477,398,637.20 $475,173,772.76 $2,219,864.44 $477,398,637.20 $473,482,486.43 $3,916,150.77

Accum Deler inf Tax • Giber S!3.587,cS0.33 $13,987,963.58 ($405,088.25) $13,582,880.33 $12,319,002.92 $1,263,877.41

Deferred Credits 5570,915,126.83 $569,534,679.62 $1,380,447.21 $570,915,126.83 $568,555,929.54 $2,359,197.29

Total liabilities and Egtiity 51,624,172,363.63 $1,622,486,336.26 51,686,027.37 $1,624,172,363.63 $1,619,054,481.86 $5,117,881.77

Conficiefitid! Page I of , Jan 29, 2015 11:24:53 AM
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Columbia Gas of Pennsylvania
Balance Sheet - Regulated

Regulated - Account FERC Hierarchy
As of Jun-2014

rDW Standard Report - For Internet! Use Qnh-

Morin; .);//! - ’PK rievitius Mor.th Variance Month: Jun - I’Cl-' December oi Previous Year variance

ASSETS
Utility Plant

Utility Plant Sl.riD4,29a,7->8.eO $1,474,609,982.52 $29,658,765.08 <1,504,298,7-8,SO $1,405,356,927.66 $55,535,826.24

CWIP $.15.--;£>353.76 $25,6697(17.7- ($10,521,412,98) 115,145,353.76 $24,550,264.67 (19,40!,910.91)

Total Utility Plant 51,519,447,102.66 51,500,279,750.56 519,167,352.10 51,519,447,102.66 51,432,909,187.33 $86,537,915.33

Accum Prov - Amort anc Depr (s^o.seB.tiS'-i^) ($338,920,666.65) ($1,927,218.28) ($340,845,084.53) ($328,523,701.85) ($12,224,383.08)

Net Utility Plant 51,178,599,01/.73 51,161,358,883.91 $17,240,133.82 51,178,599,017.73 $1,104,285,485.48 $74,313,532.25

Othet Plant Aniustments

Gas Store Underground 5855,335.06 $896,329,06 S0.00 $895,235.06 5895,339.06 $0.00

System Balancing Gas (S153.46rj.8l) ($163,466 81) SO CO ($163,466.81) ($153,466.81) SO.OO

Gas Store Uode'grC.Sysaal S73!,B72.25 $731,872.25 $0.00 $731,872 25 $731,872.25 $0.00

Utility Plant 51,179,330,889.118 $1,162,090,756.16 517,240,133.82 51,179,330,889.98 51,105,017,357.73 $74,313,532.25
Other Property and Investments

Non Utility Odier Property 53,346.49 $5,346.49 $0.00 $8,246.49 $8,346.49 $0.00

Accum Prov - Degree Oth Plant

investments m Associated Cos

Investments in Subsidiary Cos 5 JO,(123,509.50 317,952,560.99 $41,018.8! $18,023,609.50 $17,606,369.13 $417,240.37

Other Investments -

Sinking Fund

Othfi' Special Funds

Other property and Investments 518,031,955.99 $17,990,907.48 541,048.51 518,031,955.99 $17,614,715.62 $417,240.37
Current and Accrued Assets

Cash 52,009,189.54 $1,312,566.51 $756,623.03 $2,069,189.54 $1,856,421.29 $212,768.15

Special Deposits '17,500 no $17,600.00 $0.00 517,500.00 $000 $17,500.00

Working Funds 53,030.00 $3,050 00 $0 00 $3,050.00 $3,350.00 ($300.00)

Temp Cash Investments 3251,805.00 $.676,660.12 ($624,855 12) $251,805.00 $150,855.00 $100,950.00

Notes Receivable SO. 00 $0.00 $0.00 SO.OO ($66.00) $68.00

Customer Accounts Receivable (50.47) (50.04) ($0.42) ($0 47) ($1.22) $0.75

Other Accounts Receivable 5325,691.99 $317,827.13 57,824.86 $325,651.99 ($38.65) $325,690.64

Accum Prov Uncollectible - G S90,740 09 (S0.19) $90,740.28 $90,740.09 ($18.58) $90,75907

NR trom Associated Cos 513,'45,2/2.92 130,653,480.00 ($17,408,207.08) $13,245,277.92 $50,121,307.00 ($36,876,(134.08)

AR burn Associated Cos J 138,103.32 110.022,385.96 ($9,884,202.44) $138,183.52 $146,287.22 ($8,103.70)

Fuel Stork

Fufe Stock Expenses Undistrib

Residuals 6 Extracted Products

Plant Matenals S Supplies 5626,816.25 $676,725 66 S90.59 $626,816.25 S616.344.95 <10,471 30

Merchandise

AJkjvvances -

Stores Exp Undistributed

Gas Stored Underground - Curr 575,191,32073 $58,140,075.74 $17,051,262.99 $75,191,338.73 $87,496,543.99 (112,305,205.76)

LNG Stored 5 Held for Process

Prepayments $375,92370 $803,227.51 ($427,289.41) <375.933.20 $2,341,910.47 ($1,965,977.27)

Interest ft Dividends Rec JD.frO ID 00 SO.OO 50.00 $83.00 ($53.00)

Rent Receivable - -

Accrued Utility Revenues SO.OO ($0 20) SO.20 SO.OO $20.24 ($20.24)

Misc Current ft Accmed Assets $8,924,419.03 $12,177,102.17 ($3,252,683.14) $6,924,419.03 5253,538.63 $8,670,880.40

Derivative Instrument Assets $433,470 00 '595,79(1.00 ($165,370 00) 3433,470.00 $278,170.00 $155,300.00

Derivative Assets - Hedging

Current and Accrued Assets 5101,693,369.80 5115,550,385.47 ($13,857,015.67) $101,693,369.80 $143,264,705.04 ($41,571,335.24)

Deferred Debits

Unarnorczed Debt Expense

Extraordinary Property Loss

Other Regulatory Asset 5266,032,451.12 $266,108,604.52 ($76,153.50) $266,032,451.12 $270,993,929.01 ($4,961,477.89)

Preliminary Surveys 5.2,768,548.93 52,827,437.59 ($50,888.66) $2,768,548.93 $2,739,364.30 $29,184.63

Gearing Accounts ($2,199.71) ($1,969.36) ($230.35) ($2,199.71) $0.00 ($2,199.71)

Miscellaneous Deferred Debits $7,620,509.94 $7,835,109.42 ($14,599.48) $7,820,509.54 $7,219,475.64 $601,034.30

Research ft Development Expense -

Unartiort Loss Reaccuired Debt

Accum Deferred Income Taxes 567,840,296.74 $68,278,757.06 ($438,453.32) $67,840,298.74 $69,803,829.24 ($1,963,530.50)

Unrecovered Purchase Gas Costs ($12,462,745.52) ($16,507,619.81) $3,044,874.29 ($13,452,745.52) $2,401,105.28 ($15,863,850.80)

Deferred Debits 5330,996,863.50 5328,540,314.52 52,456,548.98 $330,996,863.50 $353,157,703.47 ($22,160,839.97)

Assets and Other Debits $1,630,053,079.27 $1,624,172,363.63 55,880,715.64 $1,630,053,079.27 $1,619,054,481.86 $10,998,597.41
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LIABILITIES AND OTHER CREDITS 
Proprietary Capital

Common Stork FLP.C m5,i:7,boc.(jo $45,127,600.00 £0.00 $45,127,8(10.00 v-5, l?T,GOO.QC SC.CO

Piefened Stock Isuied

Capital Stock Subsc/iScd

Piftmium on Capita! Stock

Other Paid-in Capita1 sy,<jSf>,9'/fj.uo 57,686,976.00 5(1.00 $7,686,976.00 £7,686,976.00 £0.00

Capital Stock Expense

Retained Eaininys S.'I70,736,^?.74 $475,330,987 87 ($4,5^,690.13) 5470.736,292.74 £422,052,046 54 $48,684,746 2!1

Unapprop Undistiib Sub Earning

Repcauired Capital Stock

Accumulated OCl

Proprietary Capital 5523,551,068.74 $528,145,758.87 ($4,594,690.13) $523,551,068.74 $474,866,822.54 $48,684,746.20

Long Term Debt

Eonds

Advances from Associated Cos 5411.390,000.00 5411,390,000.00 5.0.00 £4:1,390,000.00 '41i,390,000 OP $0.00

Other Long Term Debt

Unamortjzecl Premium on LTD

Unamortized Discount on ltd

Long Term Debt $411,390,000.00 $411,390,000.00 $0.00 $411,390,000.00 $411,390,000.00 $0.00

Obligations - Cap Leases • NC $2,154,308.10 $2,158,??7.92 ($3,914.82) 52,154,308.10 £2,177,034.16 ($7.2.726.06)

Accum Ptov - Property ins

Accum Prov - Injuries & Damage 5101,871.00 $62,276.00 £39,645.no 5101,871.00 $83,669.00 S1S.202.00 '

Accum Prov - Pension 5 Benefit (5611,584.12) (52,143,794 77) 51,831,210.65 (S6:i.5S4.i2; ($■793,005.00) $181,420.88

ACCum Wise Operatic Provision 51,151,334.75 11,145,449 00 $5,383.78 $1,15!.234.78 $987,534.00 $163,800.76

Provision foi Rate Refunds -

Asset Retirement Obligations

Other Noncurrent Liabilities $2,795,929.76 $1,223,103.15 $1,572,826.61 $2,795,979.76 $2,455,232.16 $340,697.60

Current and Accrued Liabilities

Curr Portion of Long-Term Debt

Notes Payable

Accounts Payable $40,406,309.97 $45,190,194.68 (54,733,1384.71) >40,^06,3(19.97 533,.! 20.100.99 57,186,208.98

NP to Associated Cds 50.00 $0.00 $0.00 JU.U0 £0.00 $0.00

AP to Associated Q)s 538,545,973.64 $21,685,778 l*"- $16,390,195.50 $38,545,973.64 555,'101.474.33 ($16,855,500.69)

Customer Deposits 52,975,625.68 52,982,258.60 (£3,633.0(1) $2,971!,ij'25.58 $3,334,765.00 ($356,139.32)

Taxes Accrued 512,626,109.39 <20,398.359.07 ($7,772,249.68; $12,626,109.39 £2,276,076.73 $10,350,032.66

Interest Accrued £319,764.47 5311,977.84 37,786.63 $319,764.':7 5378,454.44 ($8,689.97)

Dividends Declared -

Tax Collections Payable $1:2,746.23 5241,739 65 ;$!25,953.42) 740 23 5805,760.24 ($393,03401)

fAisc Current & Accrue! i tab 525,648,416.03 521,442,053.78 $4.296,254.25 $25,648,418.03 £66,303,723.37 ($40,655,305 29)

Obligation Cap lea»c - Current £43,707.83 1,43,129.94 5.577.89 ■■43,7U7.83 548,732.57 ($6,024.71)

Derivative Liability $221,808.00 $232,883.00 ($11,075.00: 5221.806.00 $367,390.00 ($145,582.00)

Derivative Liability - Hedge

Current & Accrued Liabilities $120,903,463.24 $112,498,374,78 $8,405,088.46 $120,903,463.24 $161,780,497.62 ($40,883,034.38)

Deferred Credits
Customer Adv. tor Construction $7,652,062.22 57,707,806.31 (<55,744.0?) 57.632,057.22 £7.074,911 20 $577,151.02

Acc Deft! Investment Tax Oedit 53,362,704.00 13,392,724.00 (530.02C.C0; $3,362,704.00 53,542,824.00 ($100,120.00)

Other Deferred Credits 59,213,348.34 $9,131,286.89 $82,06145 $'.'.213,316.24 £9,148.344.63 $65,003.71

Odiei Regulator Liabilities $58,026,527.55 $59,701,792.10 ($1.675.ii'. 1.25) 153,025.677 PC 562.988,360.36 ($4,961,732.5!)

Accum Defer Inc r?x - Oth Piop $479,670,304.47 $4/7,393,637.20 S.2,271,667.27 <■47?.670.3"j 1.47 $473,482,486.43 £.6,187,816.04

Accum Defer Inc T3* - Other $13,487,570.65 $13,582,080.33 ($35,309.68; 51?,437,570.65 $12,319,002.92 $1,168,567.73

Deferred Credits $571,412,617.53 $570,915,126.83 $497,490.70 $571,412,617.53 $568,555,929.54 $2,856,687.99

Total Liabilities and Equity $1,630,053,079.27 $1,624,172,363.63 $5,800,715.64 $1,630,053,079.27 $1,619,054,481.86 $10,998,597.41

Confidential Page of 7 Jan 29, 2015 11:46:55 AM
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Columbia Gas of Pennsylvania
Balance Sheet - Regulated

Regulated - Account FERC Hierarchy
As of Jul - 2014

FuV.' Slanclaro Repo,-! - For !n‘.a’nal Use Only

I'lontn: Ju! ■ ?DH Previous Mouth Vansnce Month: Jut- ?01~ December of Previous Year Variance

ASSETS
Utility Plant

utility Dlon; SI.SIA,687,02'!.57 $1,504,298,740.90 $10,388,275.67 $1,514,657,024.57 $1,408,358,927.66 $106,328,101.91

CWiP S7.5,1112,655.77 515,148,353.76 $9,894,30?..01 $2.5,042,055.7/ $24,550,264.67 $492,391.10

Total Utility Plant SI, 539,729,680.34 51,519,447,202.66 520,282,577.68 $1,539,729,680.34 51,432,909,187,33 5106,820,493.01

Accum Prov - Amor: and Depr (5342,059,669.67) ($340,848,064.53) 1,564 74) ($342,859,669.67) ($328,623,701.85) ($14,235,957.8?)

Net Utility Plant 51,196,870,010.67 51,178,599,017.73 518,270,992.94 51,196,870,010.67 $1,104,285,485.48 $92,584,525.19

Other Plant Adjustments

Gas Stae Undagrnjnd SS95,339.06 5695,339.06 50.00 $695,339.06 $895,339.06 $0 00

Svstem fia'andng Gas (V.&V'CfcSl'/ (1162,466.8:) 50.00 ($163,466.81) ($163,466.81) $0.00

Gas St.Te Unrtercrd.SysBal S73!,87?..75 $731,677.25 SO 00 $731,872.25 $731,872.25 $0,00

utility Plant 51,197,601,882-92 51,179,330,889.98 518,270,992.94 51,197,601,882.92 51,105,017,357.73 592,584,525.19
Other Property and Investments

Non Utility Other Property 58,346.49 s9.346,-t9 $0.00 $8,346.49 $8,316.49 $0.00

Accum Prov - Deptec Oth Plant

Investments in Associated Cos

Investments m Subsidiary' Cos 536,027,749.76 $18,023,609.50 $4,140.26 $16,027,719.76 $17,006,369.13 $421,380.63

Otlier Investments

Sinking Fund

Other Special Funds

Other Property and Investments 518,036,096.25 518,031,955.99 54,140.26 $18,036,006.25 517,614,715.62 $421,380.63

Current and Accrued Assets

Cash $1,001,439.62 $7, 069,169.54 ($1,067,749.72) 5 1,001,439.82 $1,856,421.39 ($854,981.57)

Special Deposits $17,500.00 S17.500.00 $0.00 $17,500.00 $0.00 $17,500.00

Working Funds $3,060.00 $3,050.00 so.no $3,050.00 $3,350.00 ($300.00)

Temp Cash Investments $1,569,485 00 5251,805.00 $1,317,680.00 $1,569,485.00 $150,856.00 $1,418,630.00

Notes Receivable 50.00 J0.00 $0.00 $0.00 ($68.00) $68.00

Customer Accounts Receivable (50.45) ($0.47) $0 02 ($0-45) ($122) $0.77

Other Accounts Receivable ($0.36) $325,651.99 ($325,652.35) ($0.36) ($38.65) $38,29

Accum Prov Uncollectible - Cr $0.02 $90,740.09 ($90,740 06) $0.03 ($16.98) $19,01

NR from Associated Cos $17,540,793.92 $13,245,272.92 $4,295,521.00 $17,540,793.92 $50,121,307.00 ($32,580,513.08)

AR from Associated Cos $122,326.29 5138,163.52 ($15,655 23) $122,328.29 1146,287.22 ($23,958.93)

Fuel Stock -

Fulo Stock nspemres Undistrib

Residuals & Extracted Produces

Plant Materials & Supplies $616,549.86 $626,816.75 ($10,266.37) $616,549,66 1616.344.95 $204.93

Me'chandisc -

AliDv.ances

Stores Exp Undistributed

Gas Stored Underground • Curr $92,023,722.62 576,191,338.73 $ 16.332,383.63 $52.022.7??.62 187,496,543,99 $4,527,178.63

LNG Sio-ed & Held for Process

Prepayments $7,856,073.1 1 $375,932.20 SO.'l'JI',139.51 $7,058,0/3.11 $2,341,910.47 $516,162.64

Interest & Dividends Rec SC 00 $0 00 SO.03 $0 CO $83,00 ($33.00)

Rent Receivable

Accrued Utility Revenues 50 00 $0 00 SC. 00 $0.00 $20.21 ($20.24)

Misc Current & Accrued Assets 44,125,046.60 $8,924,41? 03 ($4,799,370.43) $4,125,048.60 $253,538.63 $3,671,509.97

Derivative Instrument Assets $0.00 $433,470.00 ($433,470.00) $0.00 $278,170.00 ($278,170.00)

Derivative Assets - Hedging -

Current and Accrued Assets 5119,877,990.46 5101,693,369.80 $18,184,620.66 5119,877,990.46 5143,264,705.04 (523,386,714.58)

Deferred Debits

Unamortized Debt Expense

Extraordinary Property Loss

Other Regulatory Asset $266,188,157 37 5366,032,451.12 $155,701.25 $266,186,152.37 $270,993,929.01 ($4,805,776 64)

Preliminary Surveys $2,019,268.06 $2,768,543.93 $00,7:9.13 $2,849,268,06 $2,739,364,30 $109,903 76

Clearing Accounts ($5,927.41) ($2,195.71) ($3,727.70) ($5,927.4!) $0 00 ($5,927.41)

Miscellaneous Deferred Debits 57,701,743.42 $7,820,509.94 ($118,761.52; $7,701,748.42 $7,219,475.64 $482,272.78

Research & Development Expense

Unamort Loss Reacquired Debt

Accum Deferred Income Taxes $57,044,309.02 557,840,298.74 ($795,989.72) $57,044,309.02 $69,603,629.24 ($2,759,520.22)

Unrecovercd Purchase Gas Costs ($9,301,692.02) ($13,462,745.52) $4,161,053.50 ($9,301,692.02) $2,401,105.28 ($11,702,797.30)

Deferred Debits $334,475,858.44 $330,996,863.50 $3,478,994.94 $334,475,858.44 5353,157,703,47 ($18,681,845.03)

Assets and Other Debits $1,669,991,828.07 51,630,053,079.27 $39,938,748.80 51,669,991,828.07 $1,619,054,481.86 $50,937,346.21
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IIAB1LTTIFS AND OTHRR CREDITS 
Pioprietary Capital

Comippr, StOfl-. F;RC HE.JET,S'") P.00 546.127,800 0C S3 (10 $41,127,500.00 $45,127,500.00 SC 00

Pruferrnd Stork issuuil

Capital Stock Siibsaibirc

Ptemiurr. on Capital Stxk

Dtiioi Paltl-in Cacitjl 17,586.976.00 £7,636,976 00 50.00 £-7,605,976.00 $7,606,976.00 $0.00

Capital Stock E-p(:nr,r

Retainefl Earnipgs $•'•68,222,252.51 £470.736,252.74 ;$3.,514,009.92) $-68,722,252.81 $422,057,046.54 $46,170,236 27

Uoappioc unclistrio Stih Earning

'keqcquirM Car*il Stock

Acrutnuiatetl OCi

Pfopriela'Y Capital 5521,037,058.81 5523,551,068.74 (52,514,009.93) $521,037,058-81 $474,866,872.54 $46,1/0,236.27

Long Tttrm Dubt

Bonds

Aovances irotn Associattrf Cos 551!.393.:'0:.30 $411,393,000.00 $0 00 $41!.290,000.00 54::,290,ooo.oo $0.00

Oituti 1000 Titim ni;f,l

Unninnituetl Preiaiom on LTD

Uoamortced Discount on ltd

Long Term Debt 5411^90,000.00 5411,390,000.00 50.00 $411,390,000.00 $411,390,000.00 $0.00
Other Noncurrent Liabilities

Obligations - Cap Leases - tic 52,150.3-10 83 52.154,308.10 (53,967.27) $2,150,340.83 •2,17/,034.16 ($26,693.33)

Actum hrov - Propeirv Ins

ACfum P:ov • InjuntiS S Damage S145,?S8.00 5:01,871.00 $43,427.00 $145,298.00 $83,669.00 $61,629.00

Acaim Prov - Pensici' & Benefit 14919.808.551 (5611,564.32) (5300,304.43) ($919,8311.55) ($793,005.00) ($125,883.55)

i:cnn: Wise Ope'atmg Piovisiun 4I,!71,?!2.00 51,151,334.70 $19,577.22 $1,171,2:200 $987,534.00 $183,678.00

Provision for Rate Rctnnds

Asset Ketnemen: Obicjations

Other Noncurront Liabilities $2,546,962.28 $2,795,929.76 (5248,967.48) $2,546,962.28 $2,455,232.16 591,730.12
Current and Accrued Liabilities

Ctitr Portion of L.oriy-Term Debt

notes Payable

Accounts Payable 5.32,639,6.15.87 $40,406,309.97 ($7,766,664.10) $32,639,645.67 $33,:'20.1(i0.y9 (£580,455.12)

r-JP to Associated Cos Ju.DO 50.00 50.00 $0.00 $0 00 $0.00

AP to Associated Cos 584,170,lf.-i.73 538,545,973.64 $45,624,191.09 $84,170,164.73 $55,401,474.33 $23,768,690.40

Customer Deposits $3,003,166.68 52,978,625.68 $29,541.00 $3,000,166.68 $3,334,765.00 ($326,598.3?)

Accrual 57,083,611.43 $12,626,109.39 ($5,542,497.96) $7,083,611.43 $2,270,076.73 $4,807,534.70

Interest Acoued $328,736.37 $319,754.47 $6,971.90 $3:8,736.37 $328,454.44 $281.93

DivulernJs Doclaied

Tax Collections Payable 562,096.02 S:i2,7-r6.23 ($50,650.21) $62,096.0? $505,780 24 ($443,684 22)

MiSC Current 6 Accrued 1 iria 532,671,432.46 525,640,416.03 $6,973,014.42 $32,021,437.45 ;05,303,723.32 ($33,682,290.87)

Oblioation Cap '.ease • Cnrre.’U S'-.;,295.46 $43,707.83 $685.63 144.293.45 $•16,732 57 ($4."39.11)

Denviitivi: l lability $1,000,487.00 $221,008.00 $778,679.00 $1,000,487.00 £.307,390.00 $633,097.00

Deuvaove Lrabil ly • rietiae

Current 6 Accrued Liabilities 5160,958,634.01 5120,903,463.24 $40,055,170.77 $160,958,634.01 $161,786,497,67. ($827,863.61)
Defer!rd Credits

Customer Adv. for Construction 17,648, !24.l7 $7,652,062.72 ($3,938.05) $7,648,124.1/ $7,074,9! 1.70 $573,212.97

Ate Derr! Investment Ta» Credit 53,332,584.00 53,362,704 go ;$3o,c2o.oo) $3,332,684.00 $3,5-2,824.00 ($210,140.00)

•Dtluri Deferred Credits 59,155,934 f.fi $9,213,348.34 ;$77,4l3.7g) $9,185,334.55 •9,148,244.63 537,539.93

Other Regulatory I irmilities 457,090,515.99 $55X26.627.65 (1335,111.86) $57,690,515.99 £.62,488,360.36 (35.297,844.37)

Accum Defer Inc Tax - CJlh I’roo $481,948,722.47 $479,670,304.47 $2,275,416.00 $401,945,722.47 $473,482,‘'-86.43 $8,463,236.04

A.tcum Defer Inc Tax - other 514,256.151.78 $13,467,570.66 $768,621.13 $14,256,151.70 £12.219,002.92 $1,937,188.86

Deferred Credits 5574,059,172.97 $571,412,617.53 $2,646,555.44 $574,059,172.97 $568,555,929.54 $5,503,243.43

Total Liabilities and Equity 51,669,991,828.07 51,630,053,079.27 $39,938,748-80 $1,669,991,828.07 $1,619,054,481.86 $50,937,346.21

Confidential Pace 1 of ? Jan 29, 2015 2:56:25 PM



GAS-ROR-002
Attachinent A
Page 25 of 32

Columbia Gas of Pennsylvania
Balance Sheet - Regulated

Regulated ■ Account FERC Hierarchy
As of Aug -2014

FDIV Standard P-eport - For interna! Use Only

Month: Aug ■ 2014 Previous Month Variance Month: Aug ■ 2014 December of Previous Veai variance

ASSETS
Utility Plant

Utility Plant $1,530,966,892.04 $1,514,667,024.57 516,275,667.47 $1,530,966,892.04 $1,406,356,922.66 '122,1107,959.38

CW1P $22,781,410.45 525,042,655.77 ($2,261,245.29) S)’?,761,410.48 $24,550,264.67 (St,/u!i,554.19)

Total Utility Plant 51,553,748,302.52 $1,539,729,680.34 $14,018,622.16 $1,553,748,302.52 $1,432,909,187.33 $120,839,115.19

Atcum Prov - Amort ana Depr (£344,632,777.86) ($342,659,669.67) ($1,773,106.19) ($344,632,777.86) ($328,523,701.85) ($16,009,076.01)

Net Utility Plant 51,209,115,524.66 $1,196,870,010.67 $12,245,513.99 51,209,115,524.66 $1,104,285,485.48 5104,830,039.18

Other Plant Adjustments

Css Store Underground $895,339.06 5895,339.06 30.00 5695,339.06 $695,339.06 3.0.00

System Balancing Gas ($163,466.81) ($163,466.61) 50.00 ;$:63,466.81) ($163,466 81; $0.0(1

Gas Store Undergrd.SysBal $731,872.25 $731,872.25 $0.00 5721,972.25 $731,872.25 30.00

Utility Plant 51,209,847,396.91 $1,197,601,682.92 $12,245,513.99 $1,209,847,396.91 $1,105,017,357.73 $104,830,039.18
Other Property and Investments

Non Util.ty Other Property $8,346.49 58,346.49 $000 58.346.49 $B,3-'6.4D 30 00

Accum Prov - Deprec Ufh Plant

ir.vesCTients in Associated Cos

Investments m Subsidiary Cos $18,047,923.12 $16,027,749.76 520,173.35 518,047,923.12 $17,606,369.13 $441,553.99

Otlier Investments -

Smiting Fund

Other Special Funds -

Other Property and Investments $18,056,269.61 $18,036,096.25 $20,173.36 $18,056,269.61 $17,614,715.62 $441,553.99
Current and Accrued Assets

Cash $730,032.07 $1,001,439.82 (1271,407.75) $730,032.07 $1,656,421.39 ($1,126,389.3?)

Special Deposits $17,500.00 $17,500 00 $0.00 517,500.00 $0.00 $17,100.00

Working Funds $3,050.00 $3,050.00 50.00 53,050.00 $3,350.00 ($300.00)

Temp Cash Investments $970,765.00 $1,569,485.00 ($590,720.00) 5978,765 00 $150,855.00 $627,910,011

Holes Receivable $0.00 $0.00 $0.00 50 00 ($66.00) see 00

Customer Accounts Receivable (50.38) ($0.45) 50.07 (S0.3S) ($1.22) $0.84

Other Accounts Receivable $0.14 ($0.36) $0.50 50 14 ($39 65) $38.79

Accum Prov Uncollectible - Cr $0.30 $0.03 $0.27 $0.30 ($18.98) £19.28

NR from Associated Cos $17,420,889.92 117,540,793.92 ($119,904.00) $17,420,869.92 $50,121,307.00 (S3.VOO.417.OS)

AR from Assnoated Cos $79,235.25 $172,328.29 (543,093.04) $79,235.25 $146,287.22 ($67,051.57)

Fuel Stock

rule Stock Expenses UndiSLnb

Residua's & Extracted Products

Plant Materials & Suppliis 5605,397.82 $616,549.88 ($11,152.06) 5605,397.82 $616,3-4.95 (510,947.13)

Merchandise

Allowances

Stores Exp Undistributed

Gas Stored Unrieryrouiid - Cmr $105,039,376.08 $97,023,727.62 $13,015,653.46 S105,039,3/6.06 $87,-'96,543.99 $17,342,637,119

LUG Stored ft Held for Process

Prepayments $2,563,095 02 $2,858,073.11 ($294,978 09) $2,563,095.0? $2,341,910.47 $221,154.55

Irneicst S Dividends P.ec $0.00 $0.00 $0 00 50.00 $83.00 ($33 00)

Rent Receivable

Accruetl Utility Revenues $0.00 50.00 $0.00 $0.00 $20.24 ($20.24)

Misc Current & Accrued Assets $276,236.10 $4,125,048.60 ($3,346,612.50) $276,236.10 $253,533.63 $24,097.47

Deiivative Instrument Assets $31,410.00 50.00 $31,410.00 $31,410.00 5278,170.00 ($246,760 00)

Derivative Assets - Hedging

Current and Accrued Assets $127,746,987.32 $119,877,990.46 $7,868,996.86 $127,746,987.32 $143,264,705.04 ($15,517,717.72)
Deferred Debits

Unamorticed Debt Expense -

Extraordinary Property Loss

Other Regulatory Asset $263,484,413.23 $266,188,152.37 ($2,703,739.14) $263,454,413.23 $270,993,929.01 ($7,509,515.78)

Preliminary Surveys $2,922,444.18 52,649,268.06 573,176.12 $2,922,444.18 $2,739,364.30 $182,079.68

□earing Accounts ($9,046.53) ($5,927.41) ($3,119.12) ($9,046.53) $0.00 (S9,046.53)

Miscellaneous Deferred Debits $7,569,713.06 $7,701,746.42 ($32,035.36) $7,669,713.06 $7,219,475.64 $450,237.42

Research & Development Expense

Unamort Loss Reacquired Debt

Accum Deferred Income Taxes 566,183,639.56 $67,044,309.02 ($860,669.46) $66,183,639.56 $69,803,829.24 ($3,620,189.68)

Unrecovered Purchase Gas Costs (56,321,306.31) ($9,301,692.02) $2,960,385.71 ($6,321,306.31) $2,401,105.28 ($8,722,411.59)

Deferred Debits $333,929,857.19 $334,475,858.44 ($546,001.25) $333,929,857.19 $353,157,703.47 ($19,227,846.28)

Assets and Other Debits $1,689,580,511.03 $1,669,991,828.07 $19,588,682.96 $1,689,580,511.03 $1,619,054,481.86 $70,526,029.17
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LIABILITIES AND OTHER CREDITS 
Proprietary Capital

Common SlKk f-TRC ms,:27,coci.no <45,127,$00.00 50.00 545,127,800.00 145,! 77,800.00 $0.00

Picisnal Stock istuerJ

Captral Stock Scbsc-oed -

Piemlyrn O'l Captal Stock

Other Fad-in Cap-tal 17,685,075 00 $7,586,976.00 $[1.00 $7,686,976.00 $7,606,576.00 $0.00

Capital Stock Expense

ReOiinfcd Earriinns M6C,007,077.97 546$,222,282.81 (52,214,604.84) $466,007,677.97 $422,052,04 6.54 $43,955,631.43

'Jtvjpprop lindisirio Sub Earriintt

ReijcqulierJ Capital Slock

Accumulated OCI

Proprietary Capital $618,822,453,97 $521,037,058.81 ($2,214,604.84) $518,822,453.97 $474,866,822.54 543,955,631-43

Long Term Debt

Bonds

Advances (torn Associated Cos <411,251),000.00 $411,350,000.00 5.0.00 $411,390,000.00 $411,390,000.00 $0-00

Other Long Tern Debt

Unamortized Premium on LTD

Unamortlced Discount on LTD -

Long Term Debt $411,390,000.00 $411,390,000.00 $0.00 $411,390,000.00 $411,390,000.00 $000

Other Noncurrent Liabilities

Obligations - Cap Leases • NC 52,145,320.40 12.130,340.83 ($4,020.43) $2,145,320.40 $2,177,034.16 ($30,713.76)

Accum rrov - Prope'ty Ins

Accum Pros' - Injuries li Damage 5139,747.00 1145,298.00 ($5,551.00) $139,747.00 $83,669.00 $56,078.00

Accum Prov - Pension a Benefit ($1,247,505.56) ($915,388.55) (1327,717.11) ($1,247,605.56) ($793,005.00) ($454,600.66)

Accum Misc Operating Provision $1,171,212.00 51,171,7.12.00 10.00 $1,171,212.00 <937,534.00 $183,678.00

Provision for Rate Refunds

Asset Retirement Obligations

Other Noncurrcnt Liabilitiss $2,209,073.74 $2,546,962.28 ($337,288.54) $2,209,673.74 $2,455,232.16 ($245,558.42)

Current and Accrued Liabilities

Cun Portion of Long-Term Debt

Notes Payable -

Accounts Payable $27,951,705.76 132,639,545.87 ($4,687,940.11) $27,951,705.76 <.33,720,100.99 ($5,266,395.23)

NP to Associated Cos $0.00 50.00 $0.00 $0.00 $0.00 $0.00

AP to Associated Cos 5104,978,935.48 $84,170,161.73 $20,803,770.75 $104,975,535.48 $55,401,474.33 $49,577,451.15

Customer Deposits $3,025,226.68 13,008,166.68 $17,060.00 $3,025,226.68 $3,334,765 00 ($309,538.32)

Taxes Accrued $5,070,287.56 $7,083,611.-13 $1,986,676 13 $9,070,287.56 $2,276,076.73 $6,794,210.83

Interest Accrued 5337,088.56 $328,736.37 $8,352.19 $337,088.56 $328,454.44 $8,534.12

Dividends Declared

Tax Collections Payable S71,455.21 $62,095.02 $9,355.19 $71,465 21 $505,780.24 ($424,3:5.03)

Misc Cnttunt R Accrued 1 inh $42,7.37,931 3/ S32.621,43?.'I5 $9,616,458.82 $4 2,237,931.27 $66,303,723.32 ($24,065,792.06;

Obligation Cap Lease - Current 544,886.9-1 $44,293.46 1593.48 $44,386.94 $46,732.57 ($3,645.63)

Derivative Liability S535,088.00 $1,000,487.00 ($465,399.00) f 535,083.00 $367,390.00 $167,698.00

Derivative Liability - Hedge -

Current ft Accrued Liabilities $188,252,615.46 5160,958,634.01 $27,293,981.45 $188,252,615.46 $161,786,497.62 $26,466,117.84

Deferred Credits

Customer Adv. to- Construction $7,0/2,2/7.80 $7,648,124.17 124,143.53 17,672,272.80 $7,0/4,911.20 $597,361.60

Are Detd Investment Tax Credit S3,302,664.00 S3,322,6S-t.OO (530.020.00) $.3,302,654.00 $3,542,824.00 ($240,160 00)

Outer Defcted Credits $9,135,054.54 $9,185,934.56 (550,380.02) $9,135,054.‘14 $9,148,344.63 ($13,290.09)

Other Regulatory Liabilities $57,110,96?.85 157,690,515.99 ($579,553.14) $57,110,962.85 $£2,938,360.36 ($5,877,397.51)

Ar.nim Defer Inc'lax • Otn Prop $477,861,594.08 $481,345,722.47 ($-1,054,128.39) $477,861,594.08 5473,482,406.43 $4,379,107.65

Accum Defer Inc Tax - Other $13,823,219.59 $14,256,191.78 ($432,972.19) $13,823,219.59 $12,319,002.92 $1,504,216.67

Deferred Credits $568,905,767.86 $574,059,172.97 ($5,153,405.11) $568,905,767.86 $568,555,929.54 $349,83832

Total Liabilities and Equity $1,689,580,511.03 $1,669,991,828.07 $19,588,682.96 $1,689,580,511.03 $1,619,054,481.86 $70,526,029 17

Confidential Page 1 of ? Jan 29,, 2015 5:48:18 PM
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Columbia Gas of Pennsylvania
Balance Sheet - Regulated

Regulated * Account FERC Hierarchy
As of Sop-20U

FD\'-' S'and^’ii Rbport - For Internal Use Only

Month: Fep - 2e!> Previajs Month Varencs M^cnih: Sep - OocernSer of “revtoas Year Varance

ASSETS
Utility Plant

Utility Plant

cwip

5-l.SSD, 60/..391.S3

s?s,22s,sso.:;

51,530,966,852.04

$22,781,410.46

$19,635,999.91

$6,444/39.64

$1,650,602,831.95

$25,235,550.12

41.358,922.66

$24,550,264.67

$142,2-3,969.29

$4,675,595.45

Total Utility Plant $1,579,8 28,742.07 $1,553,748,302.52 $26,080,439.55 $1,579,828,742.07 $1,432,909,187.33 $146,919,554.74

Accum Prov • Amort and Dcpr (J2-lS,L9fi,5D0.2i) ($344,032,777.86) ($1,065,722.35) ($345,698,500 21) ($328,623,701.55) ($17,074,798.36)

Net Utility Plant $1,234,130,241.86 $1,209,115,524.66 $25,014,717.20 $1,234,130,241.86 $1,104,285,485.48 $129,844,756.38

Other Plant Adjustments

Gas Store Underground $395,329.06 $895,339 06 $0.00 $895,339.06 $895,339.06 $0.00

System Balancing Gas {$163,666.81) ($163,106.81) $0.00 ($163,466.81) ($163,466.61) $0.00

Gas Store Undergrd Sys9al j.’3:.s7?.:s $731,872.25 $0.00 $731,872.25 $731,872.25 $0.00

Utility Plant $1,234,862,114.11 $1,209,847,396.91 $25,014,717.20 $1,234,862,114.11 $1,105,017,357.73 $129,844,756.38

Other Property and Investments

Non Utility Other Property SS,346.49 $8,346.45 $0.00 $8,346.49 $8,346.49 $0.00

Accum Prov - Deoree Cth Plant

Investments in Associated Cos

Investments in Subsidiary Cos 118,0711,626.73 $18,047,523.12 $22,703.61 $16,070,626.73 $17,606,369.13 $464,267.60

Other Investments

Sinking Fund

Other Special Funds

Other Property and Investments $18,078,973.22 $18,056,269.61 $27,703.61 $18,078,973.22 $17,614,715.62 $464,257.60

Current and Accrued Assets

Cash $6 54,570.64 $730,032.07 ($75,461.43) $654,570.64 $1,056,421.39 ($1,701,850.75)

Special Deposits S 17,500.00 517,500.00 $0.00 $17,500.00 $0.00 $17,500.00

Working Funds $2,550.00 $3,050.00 ($500.00) $2,550.00 $3,350.00 ($800.00)

Temp Cash investments $912,595.00 $978,765.00 (566.170 00) $917,595.00 $150,855.00 5761,740.00

Notes Receivable $0.00 $0.00 $3.00 $0.00 (168.00) $68.00

Customer Accounts Receivable ($0.12) ($0.38) SO.26 ($0.12) ($1.22) $1,111

Other Accounts Receivable (50.12) $0 14 ($0.26) ($0-12) ($38.65) $38.53

Accum Prov Uncollectible • Cr (50.09) $0 30 ($0.39) ($0.09) ($18.98) $18.89

NR from Associated Cos <17,006,766.30 $17,420,885 92 ($414,101.62) $17,006,788.30 $50,121,307.00 ($33,114,518.70)

AR from Associated Cos (524,268.33) $79,335.25 ($103,493.58) ($24,258.33) $146,207.22 ($170,545.55)

Fuel Stock -

Fuie Stock Expenses Unflistrib

Residuals 6 Extracts Products

Plant Materials 6 Supplies $598,064.40 $005,397.82 ($7,333.4?} $598,064.40 $616,344.95 ($18,280.55)

Merchandise

Allowances

Stores Fxp Undistributed

Gas stored Underground - Curt $119,377.734.18 5105,039,376.08 $14,337,858 10 $119,377,234.18 $57,496,543.99 $31,830,690 i1.'

LNG Stored & Held for Process

Prepayments 53.081.S36.21 $2,563,095 02 $518,74).l9 $3,081,836.21 $2,341,510.47 $739,925.74

Interest & Dividends Rec 10.00 $0.00 50.00 SC.OO $83.00 ($83.00)

Rent Receivable

Accrued Utility Revenues 50.00 $0 00 S0.00 $0.00 $20.24 ($20.24)

Misc Current & Accrued Assets $18?,906.21 $276,236.10 ($88,329.79) $189,906.3! $253,536.63 ($63,632.32)

Derivative Instrument Assets $77,390.00 131,410.00 ($4,020.00) $27,390.00 $278,170.00 ($250,780.00)

Derivative Assets - Hedging

Current and Accrued Assets $141,844,176.38 $127,746,987.32 $14,097,189.06 $141,844,176.38 $143,264,705.04 ($1,420,528.66)

Deferred Debits

Unamortired Debt Expense

Extraordinary Property Loss -

Other Regulatory Asset $262,263,766.00 $263,484,413.23 ($220,647.23) $253,263,766.00 $270,993,929.01 ($7,730,163.01)

Preliminary Surveys $3,150,124,23 $2,922,444.18 $227,680.05 $3,150,124.23 $2,739,364.30 $410,759.93

Clearing Accounts ($9,639.51) ($9,046.53) ($592.98) (19,639.51) $0.00 ($9,639.51)

Miscellaneous Deferred Debits 57,639,347.H 57,059,713.06 $13,634.08 $7,689,347.14 $7,219,475.64 $469,671.50

Research 6 Development Expense

Unamort Loss Reacquired Debt -

Accum Deferred Income Taxes $65,800,118.15 $66,183,639.56 ($383,521.41) $55,800,118.15 $69,803,829.24 ($4,003,711.09)

Unrecovered Purchase Gas Costs ($3,872,289.15) ($6,321,306.3!) $2,449,017.16 ($3,872,289.15) $2,401,105.28 ($6,273,394,43)

Deferred Debits $336,021,426.86 $333,929,857.19 $2,091,569.67 $336,021,426 86 $353,157,703.47 ($17,136,276.61)

Assets and Other Debits $1,730,806,690.57 $1,689,580,511.03 $41,226,179.54 $1,730,806,690.57 $1,619,054,481.86 $111,752,208.71



GAS-ROR-002
Attachment A
Page 28 of 32

LIABILITIES ANO OTHER CREDITS 
Proprietary Capital

Common Slork FERC sAE-.ijy.Boi.oc $'.5Tw:7.r:o.oo $0.03 545,127,800.00 $-16.1:7,300.00 J.C.OO

Picrcrted Stock Issued

Capital Stock Subso ibed

Premium on Capital Stock

Other Paid-in Capital $7,686,97tYU0 $7,686,975.00 $0.00 $7,ef-6.S'.,6 00 57,680,976X0 $0.00

Capital Stock Expense

Retained Earnings S'i'>A.201l:irt.VS $465,007,677.97 ($■..806,573.1?) •4&1.7(:i,iai 76 $422,05;’,048.54 $42.119,056.24

Unapprop Unfl.'strib Sue Earning

Rericquirert Capital Stock

Accumulated OC1

Proprietary Capital S 517,015,880.78 5518,822,453.97 ($1,806,573.19) 5517,015,880.78 $474,866,827,54 $42,149,058.24

Long Term Debt

Bonds

Advances from Associated Cos $<111,390,000.00 S-11 1,390,000.00 TO.00 $411.3fi0,(i;)U.u!l $4!1,3<J0,000.00 SU.00

Ollier Long Term Debt

Unamortaed Premium on LTD

Unamortized Discount on lTD

Long Term Debt $411,390,000.00 $411,390,000.00 $0.00 $411,390,000.00 $411,390,000.00 $0.00

Other Noncurrent Liabilities
Ooligntrons - Cap Leases - HC $9,328,21! 3; $2.i46,320.40 $7,151,520 95 55,323.241.35 $2,1/7,03-1.16 $7,151,207.19

Accurn Prov - Property ins

Accurn Prov - Injuries & Damage 599,535.00 $139,747.00 ($40,7.121X1) $99,535.00 $62,(369.00 $15,866.00

Accum Prov - Pension & Benefit ($l,353,4Ui.99) ($1,247,605.66) (S 1C5.811.33) ($1,353,416.99) ($7lJ3,Li05.00) ($560,411.99)

Accum Misc Operating Procslon Sl,]71,9b-V00 $1,171,212.00 $742X0 $1,171,‘.'SI.00 $987.53«.C0 $184,420.00

Prcvrsion for Rate Refunds -

Asset Retirement Obligations

Other Noncurront Liabilities $9,246,313.36 $2,209,673.74 $7,036,639.62 $9,246,313.36 $2,455,232.16 $6,791,081.20

Current and Accrued Liabilities
Curr Potion of Long-Term Debt

Notes Payable

Accounts Payable $32,980,204.37 $27,951,705.76 55,078,498 61 $32,930,204.3? $33,720.1(50.99 ($239,895.62)

NP to Associated Cos $0.00 £0.00 $0.00 50.00 S0.0C' $0.00

ah to Associated Cos $125,009,2-15.7-1 $104,978,935 48 S20.030,3U1.26 £125,009,245.74 $55,401,474.33 $69,507,771.41

Customer Deposits $3,091,574.66 $3,025,226.63 $(•6,316.00 13,091,574 88 $3,334,765.00 ($2-13,190.32)

laxes Accrued $2,567,665.62 $9,070,287.56 (56,502,62 1.94) $?,5i'7,685.62 $2.2/6,076.73 $291,685.89

Interest Accrued $341,865.93 $337,088.66 $7,777.37 $2-M,S65 93 $326,454.44 $15,411.49

Dividends Declared

Tax Collections Payable $169,277.38 $71,465.71 $•97,812.17 $169,277.?S 5505,780.24 ($336,502.86)

Misc Current S Accrued Liab $57,897,317.27 $42,237,9? 1 27 $15.659,386.00 567,897,317 27 $66,303,723.32 (18,406.406.05)

Obligation Cap Lease - Current $134,493.12 $14,566 91 $89,606 :e $134,-153.:2 $48,732.5? SS5.760.55

Derivative Liability $504,2''-G.OO $535,083 00 (530,842.00) $ 504,245 Oj $367,390.00 $136,856.00

Derivative Liability • Hedge

Current & Accrued Liabilities $222,698,890.11 $188,252,615.46 $34,446,274.65 $222,698,890,11 $161,786,497.62 $60,912,392.49

Deferred Credits
Customer Adv. for Construction $7,534,045.29 $7,672,272.80 (536,227.9 i) S7,,1.34,u-I3.25 $7,074,511.20 $559,134.09

Acc Det'd Investment Tax Credit $3,272,u-M.DU $3,302,664 00 (SiO.OI'd.OfJ) $3,:172,64s (ii'i $3,342,624X0 ($270,180.00)

Other Deferred Credits $9,055,243.79 $9,135,054.5-1 (S79.8IC.75) S.9,:;55,2'13.79 $9,MB,344.63 ($93,100.84)

Other Regulatory Uabil.nes $57,228,785.04 $57,110,952.85 $117,622 19 $57,228,785.04 $52,988,350.35 ($5,759,575.32)

Accum Defer Inc Tax - Oth PiOD $-179,347,265.59 $477,351,594 03 S 1,485,675.51 $•179,247,789 33 5473,482,-186.43 $5,864,783,16

Accum Defer Inc Tax • Other $13,917,618.61 $13,82.3,219.59 594,399.07 $13,917,615.61 512,319,002.92 $1,598,615.69

Deferred Credits $570,455,606.32 $568,905,767.86 $1,549,838.46 $570,455,606.32 $568,555,929.54 $1,899,676.78

Total Liabilities and Equity $1,730,806,690.57 $1,689,580,511.03 541,226,179.54 $1,730,806,690.57 $1,619,054,481.86 $111,752,208.71

Pans 1 of ? Jan 29, 2015 6:03:31 PMConfidential
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Columbia Gas of Pennsylvania
Balance Shed - Regulated

Regulated • Account FERC Hierarchy
As of Oct - 2014

rD IV Sfanc/ancf Rupert ■ For Interna! Uss Only

Month: Oct ■ >014 Pievcus Month Variance Month: Oct-201-1 December of Previous Year Variance

ASSETS
Utility Plant

Utility Plant S.11S6S,?7'I,5SV.!0 51,560,602,891.95 SI 7,671,695.15 $1,568,274,687.10 '1.408.358,922.66 $159,915,564.44

CV.'IP S30,152,7?2.36 $29,225,850 12 $926,942.24 $30,152,792.36 $24,550,264.67 $5,602,527.69

Total Utility Plant 51,558,427,379.46 $1,579,828,742,07 $18,598,637.39 $1,598,427,379.46 $1,432,909,187.33 $165,518,192.13

Accum Prov • Arnorf and Depr ($346.141,759.59} ($346,698,500.2 1) (5443,259.38) ($346,141,759.59) (5328,623,701.85) ($17,518,057.74)

Net Utility Plant $1,252,285,619.87 $1,234,130,241,86 $18,155,378.01 $1,252,285,619.87 $1,104,285,485.48 $148,000,134.39

Ctlici Plant ArjjuStmeoa

Ga5 Store Underground 5853,339.06 5695,339.06 1000 $895,339.06 $895,339.06 so.oo
System Balancing Gas ($163,456.81; ($163,466 81) $0.00 !$:63,456.51) ($163,466.81) S0.00

Gas Stoie undeigrtl SysBnl $731,87?..25 $73 1,372.25 $0.00 $731,872.25 $731,872.25 $0.00

Utility Plant $1,253,017,492.12 $1,234,862,114.11 $18,155,378.01 S1.253,017,492.12 $1,105,017,357.73 $148,000,134.39

Other Property and Investments

Non Uil'ily Other Property $8,346.4? $8,346.49 io.oo $5,346.49 $8,346.49 $0.00

Accum Prov - Oerxec Otn Plant

Invesaner.ts in Associated Cos

invesor'euts in Subsidiary Cos $18,128,359.15 $. 18,070,526.73 S57.732.42 $18,128,359.15 '17,606,369.13 $521,990.02

Other Investments

Sinking Fund

Other Special Funds

Other Property and Investments $18,136,705.64 $18,078,973.72 $57,732.42 $18,136,705.64 $17,614,715.62 $521,990.02

Current and Accrued Assets

C.nsh $865,391.97 $654,570.64 $2!0,82S.33 $865,391.97 $1,856,421.39 ($991,029.42)

Special Deposts $0.00 $17.500 00 ($17,600.00) 50.00 $0.00 $0.00

working Funds $2,550.00 $2,550.00 $0.00 $2,550.00 $3,350.00 ($800.00)

Temp Cash Investments $1,718,260.00 5912,595 00 $805,665.00 $1.7:8,260.00 $150,855.00 $1,567,405.00

Notes Receivable $0.00 $0.00 $0 00 $0.00 ($68.00) $68 00

Customei Accounts Receivable ($0.44; ($0.12) ($0.3?) ($0.44) ($1.22) $0.78

Other Accounts Receivable $0.52 ($0.1/1 $0 64 $052 ($38.65) $39.17

Accum Prov Uncollectible - Cr ($0.26! ($0.05) ($0.17) ($0.26) ($18.98) $16.72

NR from Associated Cos $72,013,831.30 $17,005,768.30 $5,007,043.00 $22,013,631.30 $50,121,307.00 ($28,107,475.70)

AR from Associated Cos $130,272.45 ($21,258.33) S1;-:,5307S 5:30,272.45 $146,287.22 ($16,014.77)

Fuel Stock -

Pule Stotk Krpettsss Undisinb

Residuals & Extracted Products

Plant Mateiials & Supplies $654,310.66 $593,061 40 S56.246.26 5654.310.66 $616,344.95 $37,965.71

Merchandise

Allowances

Stores Fxp Undistributed

Gas Stored Underground - Curr $122,769,454.17 $119,377,224 18 $2.392.219.99 >122.75?,454.!/ $87,496,543.99 135,272.910.18

LNG Stored & Held for Process

Prepayments $3,328,213.14 53,081,836.2! $246,381.93 $3,323,2:8.14 52,341,910.47 $986,307.67

Interest S Dividends Roc $0.00 $0.09 $0.00 $0 00 583.00 (583.00)

Rent Receivable

Accrued Utility Revenues ($0.25) $0.00 ($0.25) ($0.25) $20.24 ($20.49)

Mrsc Current 6 Accrued Assets $252,333.41 $18?,906 31 $62,487.10 $252,393.41 $253,533.63 ($1,145.22)

Derivative Instrument Assets $0.00 $27,390.00 ($27,390.00) $0.00 $278,170.00 ($278,170.00)

Derivative Assets - Hedging

Current and Accrued Assets $151,734,681.67 $141,844,176-38 $9,890,505.29 $151,734,681.67 $143,264,705.04 $8,469,976.63

Deferred Debits

UnamorOzcd Debt Expense

Extraordinary Property Loss

Other Regulatory Asset $259,713,577.98 $263,263,766.00 ($3,550,188.02) $259,723,577.98 $270,993,929.01 ($11,260,351 03)

Preliminary Surveys 53,372,264.80 $3,150,124 73 $222,140.57 $3,372,264.80 $2,739,364.30 $632,900.50

Clearing Accounts (511,516.33) ($9,639.51) ($1,876.8?) ($11,516.33) $0.00 ($11,516.33)

Miscellaneous Deferred Debits $7,634,459.63 $7,689,317.14 (551,987,51) $7,634,459.63 $7,219,475.64 $414,583.99

Research Et Development Expense -

Unnmort Loss Reacquired Debt

Accum Deferred Income Taxes $56,496,971.17 $65,800,118.15 ($7,303,146.98) $58,496,971.17 $69,803,829.24 ($11,306,85807)

Unrecoveted Purchase Gas Costs $418,124.35 ($3,872,289.15) $4,290,413.50 $418,124.25 $2,401,105.28 ($1,962,980.93)

Deferred Debits $329,623,881.60 $336,021,426.86 ($6,397,545.26) $329,623,881.60 $353,157,703.47 ($23,533,821.87)

Assets and Other Debits $1,752,512,761.03 $1,730,806,690.57 $21,706,070.46 $1,752,512,761.03 $1,619,054,481.86 $133,458,279.17



GAS-ROR-002
Attachment A
Page 30 of 32

LIABILITIES ANP OTHER CREDITS 
Proprietary Capital

Corr.rw. S'.oi* EFTC 5--o,::-7,fico.c:i 546,127,1300.00 5f'.;i!i $46,127,800.0(1 $45,!27,SO;:.0O 50.00

r'refeTL'f1 SirA,; isviac

Capital Stock Sutisuibcd

Rtfcitiirn on t-sc-ia! Slack

Citier Pa'd-m Cacmal s;,7?ri,7ei“.[K) 57.696,976.00 $23,293.00 57,720,269.00 57,656,976.00 $■2,293.00

CspitH Slock Er;>:nsp

PelEineci Carfinss fAM.fiCo.oT'/.-ia !4K20:,:"i4.7B 5407,977.62 5464,009.077.40 5432,082,04-5.54 $42,557,030.66

UriDpprKp Unt)a.:nti Sac la-mrii

Keqcyuireii capiwi Stock

AcLLinjisied or:

Proprietary Capital 5517,457,146.40 5517,015,880.78 5441,265.67. 5517,457,146.40 5474,866,822.54 542,590,323.86

Long Term Debt

Bcn.15

Aevancos iro'i' ASiooatec Cm s-:i,SPO,fa).oo $411,390,000.00 $0.00 5-U 1,390,000 00 S4i 1.3<O.OOC.(rO 50.00

O-.PC) Long Tertr. U«;ri.

LicaiTio'nced Preitiiiiiii m 1TD

Lir.flnomc&d [li'COunl or ITC

Long Tei ni Debt 5411,390,000.00 5411,390,000.00 50.00 5411,390,000.00 $411,390,000.00 $0.00

Other Noncurrei't Liabilities

Obiigaticns - Cop t - ICC t9.309.C55.75 S9.32S.24!.35 (519,153.60) 59,309,065.75 12.177,034.16 $7,:22.02l 59

Accutr, Prnv - PrDlKSty iris

Accam ftov - ;njt:rie.y U Damaje C55.03S 7i> 599,535.00 (540,491.24) $59,039.76 5.83,869.00 (524,629.24)

Acciin: t’;ov ' f’ens'on R BeneU :$l,66?,?lfvB5) (51,353,416.99) ;$316.499.89) ($1,669,916 88) (5793,005.00) ($876,9:1.88)

Accun Wise ppetii'jng Piovisir,:i <.1,176,443.00 $1,171,954.00 54,489.0: $1,176,+13.00 5^37,534.00 $188,909.00

Provisior. far 'Cats Refunds

Asset Rotirerpen: Oaligalums

Olher Noncurrdnt liabilities 58,574,631.63 59,246,313.36 ($371,691.73) 58,1174,621.63 52.455,232.16 56,419,389.47

Current and Accrued Liabilities

Cun Portion Of Long-Term Debt

irolcs PayaNd

Accounts Pavaole 131.725.-147.9C 532,980,204.37 (51,254,756 -s) 531,725,447.92 $33,220,100.99 (il,494,653.07)

HP to Associated Cos 50.00 $0.00 $000 $0.00 $0.00 $0.00

AP to Associiilid Cos 5145,022..9!K 61 $ 135.009,245.74 520,013,672.87 5143.022,918.61 $55,401,474.33 $89,621,+44.28

Customer LsrPOS'ls 53,205,709.68 S3.091.574.68 $114,135.00 53.205.709.68 -:3,334,765.00 ($129,055.32)

Tnres Arnudd 59,586,317.55 52,567,666.62 56,018,651.93 $8,585,317.55 57.2.76,075.73 $6,310,240.82

!lM<'H“,t ACClUkfJ l35?.,7.7Q,9t; «';4.86S.?3 57,405 07. $352,270.99 53?8,45't.34 57.3,616.51

Dividends DnSloied

Ta« Coke-ions F’aynWs 574,4.-1.33 $169,277.38 ($94,856X5) $74/121 33 $505,760.24 ($431,358.9!)

MisC Cirireiit fi Accrued Udb SO?,078,536.10 557,897,317.27 SIl,181.207.83 $59,07.8,575 10 $66,303,723.3? $2,774,801.78

Oaiirial'on CPP U-ilSL - Current 5150,159 32 5134,493.12 515,666 20 S150,:.‘»!l.3? $48,732.57 $!0:,4?5 75

Derivative LDb'Mv 51,051.100.00 S504,?46.r)0 $546,854 00 51,C31,K'.0 UJ 5367,390.00 56S3.710.00

Dc-.-ivafve i isMiy • liocige

Current & Accrued Liabilities $259,246,870.46 5222,698,890.11 536,547,980.35 $259,246,870.46 5161,786,497.62 597,460,372.84

Deferred Credits
Cusiorriei Adv. lor Constriic'.lon $7,679,575.26 57.634,045.29 $45,530 0/ $7,679,575.36 $7,07-1,911 70 $604,604.16

Arc Dc'ij invesai'Crt 'la* fieilit S3.742,62-1.00 53,272,644.00 ($30,020.00) $',342,024 00 !3,547,S2-i DO ($300,200.00)

Ciller Dcfeiied Crvd.ts 59,029,'>17.54 $9,055,243.7? ($23,296 25) $5,029,94.' 54 S3, ;4B.34-i,62 (5113,357.09)

C'Jiei Regulatory Lial:ilcK;s 550,639,089.30 587,228,785.04 (3.589,695.74) $50,635,00? 2.T 562,9(15.360.36 (56,349.271.06)

Accurr Defer Inc Tax - 0:1) ;TOD S46Q,S17,842.S3 $479,347,269.59 ($10,829,426.76) $468,51/.S-'-;1.S3 $-472,487,466+3 (54,964,643.60)

Accum Defer Inc iar - Odier 510,425,0-43.51 $13,917,616.61 (53,462,575.10) S:C,“;5,043.5l Sl2,3:9,00?.S? (51.883,959 41)

Deferred Credits $555,544,122.54 5570,455,606.32 (514,911,483.78) 5555,544,122.54 5568,555,929.54 ($13,011,807.00)

Total Liabilities and Equity 51,752,512,761.03 51,730,806,690.57 521,706,070.46 51,752,512,761.03 51,619,054,481.86 5133,458,279-17

Corfidentta! Page l of ? Jan 29, 2015 7:00:11 PM
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Columbia Gas of Pennsylvania
Balance Sheet - Regulated

Regulated - Account FEKC Hierarchy
As of NOV-20H

FDW Slonda'd Report - For Internal Use Only

Month: Nov ■ 2014 Previaus Montli Variance Month: Nov - 14 D«embet of Previous Year Vaiiani.e

ASSETS
Utility Plant

Utility Plant $1,591,711,5-12.65 $1,568,274,587.10 $23,436,955.75 $1,591,711,542.85 $1,408,358.52? 66 $-152,252,620 ;9

CWIP 725.56 $30,152,792.36 ($10,688,002.90) $19,454,729.46 124,:-5'J.26-U>7 ($5,055,535.21)

■Total Utility Plant 11,611,176,272.31 $1,598,427,379.46 $12,748,892.85 $1,611,176,272.31 $1,432,909,187.33 $178,267,084.98

Accum Prov - Amort and Depr ($•*7,783,551.04) ($346,141,755.59) ($1,64;.691.45) ($347,783,451.04) ($228,623,701.85) ($15,155,745.29)

fjet Utility Plant $1,263,392,621.27 $1,252,285,619.87 $11,107,201.40 $1,263,392,821.77 $1,104,265,485.48 $159,107,335.79

Other Plant AdjusUrients

Gas Store Underground $895,339.06 $895,339.06 $0.00 $895,339.06 $395,329.06 $0.00

System Balancing Gas ($163,466.81) ($163,456.61) $0.00 ($163,456.61) ($152,466.81) $0.00

Gas Store Undergrd.SysSal $721,872.25 $731,672.25 $0.00 $731,872.25 $731,872.26 50.no
Utility Plant $1,264,124,693.52 $1,253,017,492.12 $11,107,201.40 $1,264,124,693.52 $1,105,017,357.73 $159,107,335.79

Other Property and Investments

Non Utility Qthei Property $8,246.49 $8,346 49 $0.00 $8,345 49 $8,346.49 $0 00

Accum Prov - Degree Oth Plant

Investments In Associated Cos

investments In Subsidiary Cos 518,169,429.36 $18,128,359.15 $41,070.21 $18,169,429.36 $!7.606,359.13 <563,060 23

Ollier investments -

Sinking Fund

Other Special Funds

Other Property and Investments $18,177,775.85 518,136,705.64 $41,070.21 $18,177,775.85 $17,614,715.62 $563,060.23
Current and Accrued Assets

Cash $773,069 81 $865,391.97 ($92,322.16) $773,069 81 $1,850,421.30 ($1,053,351.58)

Special Deposits -

Working Funds <2,550.00 $2,550.00 $0 00 $2,550.00 53,350 00 (5800.00)

Temp Cash investments $569,950.00 $1,718,260.00 ($1,148,310.00) $569,950.00 $150,855.00 $429.095 00

Notes Receivable $0.00 $000 $0.00 $0.00 ($68.00) $68.00

Customer Accounts ReceVable $0.43 ($0.44) $0.87 $0.43 (11.22) $1.65

Other Accounts Recervabie ($0.09) $0.52 ($0.61) ($0.09) ($38.65) $38.56

Accum Prov Uncollectible - O $6,727.36 ($0.26) $6,727.62 $6,777.36 ($18.98) $6,746 34

NR from Associated Cos $35,578,603.30 $22,013,831.30 $13,564,7/2.00 $35,578,603.30 $50,121,307.1)0 ($14,547,703.70)

AR from Associated Cos $131,764.66 $130,272.45 $1,492.21 $131,764.66 $145,287.72 (S14,572.561

Fuel Stock

Pule Stock Expenses Undistrib

Residuals & Ertiacted Products -

Plant Materials & Supplies 5662,539.97 $654,310.66 $8,229.31 $652,539.97 $616,344.95 $46,195.02

March ami ise

Allowances

Stores Erp Undistnbuled

Gas Stored l.'nrtyrground - Curt $111,585,516.02 5122,769,454.17 ($11,183,938.15) $111,585,516 02 $87,496,543.99 $24,038,472.03

INC Stored h Meld tor Process - -

Prepayments $3,152,464.04 $3,328,218.14 ($175,754.10) $3.152,464.04 $2,241,910.47 $810,553.57

interest 5 Dividends Rec $0.00 $0.00 $0 00 $0.00 $63.00 ($83.00)

Rent Receivable

Accrued Utility Revenues $0,00 ($0.25) $0 25 $0.00 $20.24 ($20.24)

Misc Current 8. Accrued Assets $219,799.15 $252,393.41 ($32,594.26) $219,799.15 $253,538.63 ($33,739.48)

Derivative Instrument Assets $0.00 $0 00 $0.00 $0.00 $273,170.00 ($2/8.170.00)

Derivative Assets ■ Hedging -

Current and Accrued Assets $152,682,984.65 $151,734,681.67 $946,302.98 $152,682,984.65 $143,264,705.04 $9,418,2.79.61
Deferred Debits

Unamortized Debt Expense

Extraordinary Property boss

Other Regulatory Asset $257,625,777.76 $259,713,577.98 ($2,087,800.22) $257,625,777.76 $270,993,929.01 ($13,366,151.25)

Preliminary Surveys 53,315,521 46 $3,372,264.80 ($56,743.34) $3,315,521 46 $2,739,364.30 $576,157.16

Clearing Accounts ($16,084.55) ($11,516.33) ($4,568.27) ($16,084.55) $0.00 ($16,084.55)

Miscellaneous Deferred Debits $7,640,733.58 $7,634,459.63 $6,273.95 $7,640,733.58 $7,219,475.64 $421,257.94

Research 8 Development Expanse

Unamort Loss Reacquired Debt

Accum Deferred Income Taxes 557,461,149.84 $58,496,971.17 ($1,035,821.33) $57,461,149.84 $69,803,829.24 ($12,342,679.40)

Unrecovered Purchase Gas Costs 54,869,485.37 $418,124.35 $4,451,361.02 $4,869,485.37 $2,401,105.28 $2,468,380.09

Deferred Debits $330,896,583.46 $329,623,881.60 $1,272,701.86 $330,896,583.46 $353,157,703.47 (522,261,120.01)

Assets and Other Debits $1,765,882,037.48 $1,752,512,761.03 $13,369,276.45 $1,765,882,037.48 $1,619,054,481.86 $146,827,555.62
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LIAESILITICS AMO OTHER CREDITS
Proprietary Capital

Corrmpr, Stoct. KIRC s-o.;:?,$00.00 545,127,800.00 SO 00 <45,:27,S00.C0 $45.12V,500.00 $0.00

Preieire:) Stork isiueri -

Capita'StoS SuU&cit'c-G

"remum on Capital Stock

Other Paid-in Cau;ts: S?,7u0,355.00 $7,720,269.00 $86.00 $7,720,355 DC $7,686,976.00 133,279.00

Cap.tal Stock fn dense

Retained Cat rungs SA72,25:,0U./d $464,009,077.40 $7,641,960.38 $472,251,043.78 $422,052,046.54 $50,195,997..■’4

Unapfiioo Sjndist'ib Sub Carrnng

Retjcquired Capital Stock

Accumulated OCl -

Proprietary Capital S52S,099,198.78 5517,457,146.40 $7,642,052.38 $525,099,198.78 $474,866,822.54 $50,232,376.24

Long Term Debt

Ronds

Advance!- from Associated Cos Sdli.2?0,000.00 $41! ,390,000.00 $o.na $411,390,030.00 $411,390,000.00 $0.00

Other Long Term Debt

Una010012ud premium on LIT)

Unumortued Discount on LTD

Long Term Debt sail,390,000.00 $411,390,000.00 $0.00 $411,390,000.00 $411,390,000.00 $0.00

Other Noncurrent Liabilities

Obligations - Cap Leases • NC SO.789,75C.-9 $9,309,055.75 ($19,305.26) 59,289,750.49 $2,177,034.16 $7,112,715.33

Acoim Prov - Pioperty Ins

Accum Prov • tiijuries a Damage 70 j/l&.i.r.B $39,039.76 $34,423.72 $93,463.48 $83,669.00 $9,794.48

Accum Prov • Pension & Benefit (S1.SB7.0%.37) {$1,669,916.88) <S317.179.49) ($1,987,096.37) (5793,005.00) ($1,194,091.37)

Accum Misc Operating Provision S!,191,7:-l 58 0!,176,443.00 <15,308.58 $1,191,751.58 $987,534.00 $204,217.58

Provision for Rate Refunds

Asset Retirement Obligations

Other Noncurrcm Liabilities S8,587,869.18 $8,874,621-63 ($286,752.45) $8,587,869.18 $2,455,232.16 $6,132,637.02

Current and Accrued Liabilities

Curr Portion of Long-Term Debt

Notes Payable

Accounts Payable 128,992,391.33 $.31,725,447.92 ($2,733,056.59) $28,992,391.33 $33,220,100.59 ($4,227,709.66)

np to Associated cos Suuu SU.UU SU.OJ SO.utl $0.00 SO.O'J

AP to Associated Cos SHB,;28.;Rt.-!l $145,022,918.61 *3,106,262.80 $146,128,181.41 $65.401,474.33 $92,726,707.08

Customer Dirpusits *3,299,57'!.68 $3,205,709.68 $93,865.00 $3,299,574.68 $3,334,765.00 ($35,190.32)

Taxes Accrued 510,750,353.18 $8,586,317.55 $2,164,035.53 $10,750,353.18 $7,2/6,076.73 $8,474,276.45

Ingres! Accrued 5360,767.45 $352,270.95 $8,496.51 $360,767.46 $328,454.44 $32,313.02

Dividends Declared

Tax Collections buyable * i7?,,858.3:' S/4.421.33 $99,-136.99 $173,858.32 $505,780.24 ($331,921.92)

Mist Current 6 Accrued Liab S71,7C'),.«3i,52 66'),078,525.10 42,625,876.42 $71,701,401.52 466,303,723.32 $5,400,678.20

Obligation Cap tease - Current S -65,898.03 5150,159.32 $15,738.70 $165,896 02 $43,732.57 *117,165 45

Denvotive Liability $487,799.00 *1.051,100.00 (5562,310.00) $487,790.00 $367,390.00 $120,400.00

Derivative L lability - Hedge

Current & Accrued Liabilities 5264,063,7.15.92 $259,246,870.46 $4,816,345.46 $264,063,215.92 $161,786,497.62 $102,276,718.30

Deferred Credits

Customer Adv. to: Construction $7,789,686.2 I $7,679,575.36 $110,110.85 $7,789,686.21 $7,074,911.20 $714,775 01

Acc Deid Investruunt Tax CrMit S3,212,60-1.00 $3,242,624.00 ($30,030.00) $3,212,604.00 $3,542,824.00 ($330,220.00)

Othei Deferred Cred.ts $■8,657,2DE.S6 $9,029,647.54 ($372,738.68) $6,557,208.66 $9,148,344.53 ($491,135.77)

Other Regulatory Liabilities 555,7;!,759.67 $56,639,089.30 ($927,325.63) $55,711,759.67 $62,988,360.36 ($7,276,600 69)

Accum Defat Inc Tnx - Oil; Pioo 5469,892,905.21 $468,517,842.83 $1,375,065.38 $469,892,508.21 $473,482,486.43 ($3,589,578.22)

Accum Dc-ror Inc 1 ax - Other $11,477,386.65 110,435,043.51 $1,042,543.14 $:i,47/,586.65 $17,319,002.92 ($841,416 27)

Deferred Credits 5556,741,753.60 $555,544,122.54 $1,197,631.06 $556,741,753.60 $568,555,929.54 ($11,614,175.94)

Total Liabilities and Equity $1,765,882,037.48 $1,752,512,761.03 $13,369,276.45 $1,765,882,037.48 $1,619,054,461.86 $146,827,555.62

Confidonria/ Page 1 of ? Jan 30, 2015 7:22:57 AM



Question No. GAS-ROR-003 
Respondent: P.R. Moul 

Page 1 of 1

Columbia Gas of Pennsylvania, Inc.

Standard Data Request

Rate of Return

Question No. GAS-ROR-003:

Please provide the bond rating history for 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-003 Attachment A provides the bond rating history for NiSource Inc. 
from January7 2010 to December 2014.

Moody’s updated NiSource’s bond rating from Baas to Baa2 on January 31, 2014. 
Please reference GAS-ROR-004 Attachment L.



CREDIT RA TINGS MA TRIX

NiSource

Moodv's 2014 2013 2012 2011 2010

Issuer Raima Baa2 Baa3 Baa3 Baa3 Baa3

Coma’eroal Pacer P-2 P-3 P-3 P-3 P-3

Standard & Poor's

Corooraie Credit Raima BBB- BBB- BBB- BBB- BBB-

Commercial Paner A-3 A-3 A-3 A-3 NR

Filch

Issuer Rating BBB- BBB- BBB- BBB- 3BB-

Commerce Pacer F-3 F-3 F-3 F-2 F-3

Columbia Gas of Pennsylvania

Moodv's 2014 2013 2012 2011 2010

Issuer Rating NR NR NR NR NR

Commercial Pacer NR NR NR NR NR

Standard & Poor's

Curnorate Credit Rating NR NR NR NR NR

Commercial Pacer NR NR NR NR NR

Fitch

Issuer Rating NR NR NR NR Nf?

Commercial Paper NR NR NR NR NR

Atiacnmen
GJ^^pr-003 
Atiacnment A 
Page 1 of *



Question No. GAS-ROR-004 
Respondent: P.R. Moul 

Page 1 of 1

Columbia Gas of Pennsylvania, Inc.

Standard Data Request

Rate of Return

Question No. GAS-ROR-004:

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 2012)
Attachment B - Standard & Poors (February 2012)
Attachment C - Moody’s (March 2012)
Attachment D - Moody’s (April 2012)
Attachment E - Standard & Poors (August 2012)
Attachment F- Moody’s (November 2012)
Attachment G - Fitch (December 2012)
Attachment H - Standard & Poors (February 2013)
Attachment I- Fitch (May 2013)
Attachment J - Fitch (October 2013)
Attachment K- Moody’s (November 2013)
Attachment L - Moody’s (January 2014)
Attachment M- Standard & Poors (March 2014)
Attachment N Fitch (September 2014)
Attachment O- Moody’s (September 2014)
Attachments P- Moody’s (October 2014)
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Summary:

NiSource Inc.

Crcclil kalin«>: BBB-/Stahlc/A-3

Rationale
Standai'tl & I’oor's Ratings Services’ rating on Merrillville. Ind.-hased NiSource Inc. rellects an ’’excellent" business 

risk profile and an "aggressive" financial risk profile (as our criteria define the terms). We base the rating on 

NiSource on the consolidated business and financial risk profiles of its subsidiaries. Northern Indiana Public Service 

Co. (N'lPSCO: BBB-/Stable/—). Bay Stale Gas Co. (BBB-/Stable/--l. and Columbia (riicigy Group (CI:G; not rated). 

NiSource is involved in regulated natural gas distribution (nearly 40% of operating income), gas transmission and 

siorace’ (roughly f'O'hi). and vertically integrated electric operations (about 25%). As of Dec. 3 I. 201 l. NiSource 

had about SN billion of total reported debt.

A business strategy centered almost exclusively on regulated businesses, a diverse service area that encompasses 

seven states, and the low operating risks of its regulated utilities support the company's excellent business position.

A large residential customer base and lack of competition in the company's regulated service territories also support 

the business risk profile. The company's aggressive financial risk profile, high capital spending, and NIPSCO's 

highcr-tlian-avcrage dependence on industrial customers somewhat temper NiSource's strengths.

The stand-alone financial profiles of NiSource’s utility subsidiaries are much stronger than the consolidated financial 

prollle. where substantial holding company debt is held. Nevertheless, we view the default risk as the same 

throughout the organization due to the absence of regulatory mechanisms or other structural harriers that 

sufficiently restrict subsidiary cash from flowing to the holding eompanv. We consider NiSource's gas distribution 

operations to be above average, characterized by ample geographic diversitv and integration with CHG's gas 

transmission network, which prov ide operational flexibility. Nearlv all of the gas subsidiaries needs are contracted 

with Columbia Transmission, with roughly 70% of peak gas needs met with storage gas. Cash flow variability is 

also low given material revenue stabilization and cost-tracking mechanisms. CHG's gas transmission network has a 

huge underground storage system (working gas of about 2S0 billion cubic feet), access to multiple supply basins, 

slightly over 90% of revenues that are derived from firm, take-or-pay contracts, and a moderate contract life exists 

mainlv at maximum rates.

NIPSCO mostly burns coal (nearly SO'1/, of capacity), so it incurs highcr-thun-avcrage environmental costs, although 
a surcharge on rates provides for timely cost recovery. NIPSCO’s customer growth is Hat. service territory 

unemployment is slightly higher than the national average (Standard & Poor's base-case scenario is S.4% for 2012). 

and it has very significant industrial exposure with these customers representing about onc-half of its total volumes. 

The industrial customers are susceptible to a weak economy, although volumes are hack to tvpical levels following a 

lalloff in recent years due to a weak economy. Standard & Poor's base-case forecast for 2012 is for GDP growth of 

2.1% and a 7.7 % rise in equipment investment, both indicators of near-term stability in NIPSCO's industrial 

customer exposure. NIPSCO's residential rales are higher than the state average, although they are not the highest in 

the state and are lower than the national average. We expect 2UI2 cash Hows to improve given the settlement of 

NIPSCO's rate ease, although we do not expect a dramatic influence on NiSource's cash flow metrics given its

Standard & Poors | RatiugsDirect on the Global Credit Portal \ l-'chvuavy 2‘). 2012 ->
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amsolidaictl cosh How diversity.

We characterize the company's ftiunieKil ri.sk profile as .mercssivc due lo its higli debt leverage and capital spending 

program. Initiatives to improve regulatory design and increase rates at the gas distribution companies, several 

pipeline expansions, and the inclusion of the Sugar Creek power plant into rate base should improve and luriher 

stabilize cash in the longer term. However, given the company's forecast ol about SI .4 billion in capital spending 

and associated increased debt levels. NiSourcc is likely to generate considerable negative discretionary cash How in 

2012. The ennipunv expects lo direct about thrcc-ijuarters of capital spending at utility maintenance and 

rate-tracked investments, wit)) the remainder on growth projects. The most meaningtnl source ol new growth 

projects is expected in the Marcclius Shale gas-gathering region, which the company expects to be a long-term 

program with meaningful, but well-spread, expenditures backed by long-term ofl-takc contracts. In our base-case 

loreeast scenario for 2012. we expect funds from operations (bbO) to total debt and M b) interest coverage ol about 

14% and 3.5x. respectively. While PFO benefits from a change in the tax method of capitalizing certain costs, we 

expect long-term FKO to total adjusted debt lo remain at about 1 ?%. which is adequate lor the rating.

Liquidity
We view NiSource's liquidity as adequate under Standard W Poor's corporate liquidity methodology. We expect the 

companv's cash sources to exceed its uses by roughly 1.2.x over the next I 2 months. The company's projected 

sources of liquidity will consist of FFO. which we expect to total about SI. I billion in 2<>l 2. a SI .5 billion revolving 

credit facililv due 2015 (about S725 million outstanding), and modest cash balances (about S I 2 million), both as ot 

Dec. 3 1,201 1). NiSourcc Finance has a S500 million commercial paper program, which had about S403 million 

outstanding as of Dec. 3 1.201 ]. We project uses of cash in 2012 to include about SI billion of capital spending 

(including maintenance and longer-lead time projects relative to the company's forecast ol S1.4 billion), dividends ol 

about $260 million, modest debt maturities (S3 I 5 million), and the seasonal purchase v ia short-term borrowings of 

natural gas for winter heating purposes.

Liquidity also gets support from aceounts-reeei vahle securitization facililie.- al N1 l’S(T ). Columbia id'(Ohio, and 

Columbia Gas of Pennsylvania. As of Dee. 3 1. 201 1. about S232 million was outstanding under the sccuriti/ation 

facilities (all less than one year in duration), which provide for peak borrowing capacity of S5 1 5 million. Depending 

on the amount of natural gas supplies needed and the price ol'natural gas. working capital outflows could be higher, 

but liquidity should nonetheless be manageable assuming relatively low gas prices and the replacement of the 

revolving credit facility, both of which we expect to occur.

In our view. NiSource's liquidity benefits from its ability to absorb high-impact, low-probability events with limited 

need for rclinancing. The company has the flexibility to lower some of its capital spending, it has well-established 

bank relationships and above-average access to the capital markets, and its risk-management is prudent. The 

company has significant headroom under the covenant in its debt agreement that requires the maintenance of debt 

lo capital (as defined) to be below 69% (61 % as of Dee. 31.2011).

Outlook
The stable outlook reflects our expectation of stable operating and financial performance al the regulated 

subsidiaries, annual capital spending of about .$1.4 billion, and long-term FFO to debt ol about 13%. An FFO to 

debt ratio sustained below 10% could lead to a lower rating. While we do not currently contemplate an upgrade, 

credit quality could improve if cash flow metrics considerably improve, specifically F FO to debt of more than I 5%
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NiSource Inc.

.Major Rating Factors
Strengths:

Conservative business sii.ilecy ih;it Ibeuses almost exclusively on legulateil 

businesses:

I Low ('peratinv: risks and compeiitive pressures at the gUN and electric utility 

and pipeline seetnenis: and

rOeographie and regulatory diversity provided by regulated operations in 

seven stales.

Weaknesses:
_An aggressive financial piolile.

Subsidiary Not l hern I nil tana Public Set \ ice ('o.g high eost stiuetuie and hea\y dependence on the industrial 

sector: and

High capital spending, ol'ahoui S | .4 billion, that is hkely ui generate consiilerable negative discretionary cash 

llow in 21)12

dVRfWStalrSe/Avi-

Rationale
Sttmdard A: Poor's Ratings Services' rating on Merrillville. Ind.-based NiSource Ine. rellects an "excellent" business 

risk prolile ami an "aggtvssiw" linancial risk profile t as uui criteria define the Icnns). We base the rating on 

NiSource on the consolidated business and linancial risk proliles of us subsidiaries. Northern Indiana Public Service 

Co. (N1PSCO: BBB'/Slahk'/--). Bay State Gas Co. t BBIWStabk:/—1. and ('olumbiu Ilnergy Group (CLG: not rated). 

NiSource is involved in regulated natural gas distribution (neat I y 4(>% of operating income), gas transmission and 

storage (roughly 35%). and vei ticully integiaied eleclt ie operations (about 25%). As of Dec. 31. 2lll 1. NiSource 

had about SK billion ol'total teported tlebi.

A business slralegy centeicil almi'si exclusively on tegulaied businesses, a diwrse sei \'ice area that encompasses 

sev en stales, and ihe low operating risks >d its regulated utilities support the company's excellent business position.

A large residential customci base and lack ofeompemion in the company's regulated service territories also suppori 

the business risk piolile. 'I'lic company's aggressive linancial risk profile, high capital spending, and NIPSCO's 

higher-than-average dependence on industrial customers somewhat temper NiSource’s strengths.

The stand-alone linancial profiles of NiRouivc's utility subsitliaries are much stronger titan the consolidated linancial 
profile, where substantial holding company debt is held. Neveilheless. we view die default risk as the same 

throughout the orgaui/ation due to the absence of regulatory mechanisms or other structural barriers that 

sulficiently restrict subsidiary cash from [lowing to the holding company. We consider NiSource's gas distribution 

operations to be above average, eharactcriycil by ample geogtaphic diversity and integration with CLG's gas 

transmission network, which provide operational llexibtlity. Nearly all of the gas subsidiaries needs are contracted 

with Columbia Transmission, with roughly 70% of peak gas needs met with storage gas. Cash Dow variabilitv is 

also low given maleiinl revenue stabilization and cost-tracking mechanisms. CEG's gas transmission network has a 

huge underground storage system (working gas of about 2X0 billion cubic feet), access to multiple supply basins.

Standard & Poors | RalingsDirecl on the Cilohal Credit Portal | February 29. 2012
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slightly i>wr < if revenues iliat arc dcriv cd fn>m linn, takc-nr-pay contracts, and a moderate contract lile exists 

mainly at maximum rales.

NIPSCO mostly hums coal [nearly Xu% of capacity), co it incurs hieher-than-nverage environmental costs, although 

a surcharge on rates pmvidcs for timely cost recovery. NIPSCO's customer growth is Hat. service territory 

unemployment is slightly higher than the national average (Standard & Poor's base-case scenario is 8.-1% for 201 2). 

ami it has very significant industrial exposure with these customers representing about one-half of its total volumes. 

The industrial customers are susceptible to a weak economy, although volumes are back to typical levels lollowing a 

failoff in recent years due to a weak economy. Standard & Poor's base-case forecast tor 21)12 is for GDP growth of 

2.1 "'<• and a 7.7 'Mi rise in ec|uipmcnt investment, both indicators of near-term stability in NIPSCO's industrial 

customer exposure. N IPSCO's residential rales tire higher than the state average, although they are not the highest in 

the state and aie lower than the national average. We expect 2012 cash (lows to improve given the sett lenient ol 

NIPSCO's rate ease, although we do not expect a dramatic inllucnce on NiSourcc's cash flow metrics given its 

consolidated cash How diversity.

We characterize the company's lintmeial risk ptollle as aggressive due to its high debt leverage and capital spending 

program. Initiativ es to improve regulatory design and increase rates at the gas distribution companies, several 

pipeline expansions, and the inelusion of the Sugar Creek power plant into rale base should improve and further 

stabili/e cash in the longer term. 1 lowcvcr. given the company's forecast of about S1.4 billion in capital spending 

and associated increased debt levels. NiSource is likely to generate considerable negativ e discretionary cash (low in 

2012. The company expects to direct about three-quarters of capital spending at utility' maintenance and 

rate-Hacked investments, with the remainder on growth projects. The most meaningful source of new growth 

projects is expected in the Marcellos Shale gas-gathering region, which the company expects to be a long-term 

program with meaningful, but well-spread, expenditures backed by long-term off-take contracts. In our base-case 

Idreeast sccnaiio lot 2012. we expect funds from operations (FbO) to total debt and FFO interest coverage ufaboul 

14% and 3.5\. respectively. While FFO benefits from a change in the tax method of capitalizing certain costs, we 

expect long-term FFO to total adjusted debt to temain at about 13%. which is adequate Ibr the rating.

Liquidity
We v ievv NiSourcc’s liquidity as adequate under Standuid A Poor's corporate liquidity methodology. We expect the 

company's cash sources to exceed its uses by roughly 1.2.x over the next 12 months. The company’s projected 

sources of liquidity will con>isl of FFO. which we expect to total about $1.1 billion in 2012. a $1.5 billion revolving 

credit facility due 201 5 (about $725 million oulsltitiding), and modest cash balances (about $ 12 million), both as of 

Dec. 3 1.201 1). Ni Sou ice Finance has a $500 million commercial paper program, which had about $403 million 

outstanding as of Dec. 31. 201 I. We project uses of cash in 2012 to include about $1 billion of capital spending 

(including maintenance and longer-lead time projects relative to the company’s forecast ofSI.4 billion), dividends of 

about $2(i0 million, modest debt munirilies ($3 15 million), and the seasonal purchase via short-term borrowings of 

natural gas for winter heating purposes.

Liquidity also gets support from aceounts-receivable securitization facilities at NIPSCO. Columbia of Ohio, and 

Columbia Gas of Pennsylvania. As of Dec. 31. 201 I. about $232 million was outstanding under the securitization 

facilities (all less than one year in duration), which provide for peak borrowing capacity of $5 I 5 million. Depending 

on the amount of natural gas supplies needed and the price of natural gas. working capital outflows could be higher, 

but liquidity should nonetheless be manageable assuming relatively low gas prices and the replacement of the 

revolving credit facility, both of which we expect It' occur.

3
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Moody’s

INVESTORS SERVICE

Announcement: Moody's Disclosures on Credit Ratings of NiSource 

Inc.

Global Credit Research - 02 Mar 2012

New York, March 02, 2012 -- The following release represents Moody’s Investors Service's summary credit opinion on 

NiSource Inc. and includes certain regulatory disclosures regarding its ratings. This release does not constitute any change in 
Moody's ratings or rating rationale for NiSource Inc. and its affiliales.

Moody’s current ratings on NiSource Inc. and its affiliates are:

Pref. Shelf domestic currency rating of (P)Ba2

Preferred shelf -- PS2 domestic currency rating of (P)Ba2

Bay State Gas Company

Senior Unsecured domestic currency rating of Baa2 

Senior Unsecured MTN domestic currency rating of (P)Baa2 

NiSource Capital Markets, Inc.

BACKED Senior Unsecured domestic currency rating of Baa3

BACKED Senior Unsecured MTN domestic currency rating of (P)Baa3

BACKED Senior Unsec. Shelf domestic currency rating of (P)Baa3

Northern Indiana Public Service Company

Senior Unsecured domestic currency rating of Baa2

Senior Unsecured MTN domestic currency rating of (P)Baa2

LT Issuer Rating rating of Baa2

BACKED Senior Secured domestic currency rating of Baa2

BACKED Senior Unsecured domestic currency rating of Baa2

BACKED LT IRB/PC domestic currency rating of Baa2

BACKED Other Short Term domestic currency rating of VMIG 2

Underlying Senior Unsecured domestic currency rating of Baa2

NiSource Finance Corporation

Senior Unsecured domestic currency rating of Baa3

LT Issuer Rating rating of Baa3

Commercial Paper domestic currency rating of P-3

BACKED Senior Unsecured domestic currency rating of Baa3

BACKED Senior Unsec. Shelf domestic currency rating of (P)Baa3

RATINGS RATIONALE

NiSource's Baa3 ratings reflect modest but repeatable credit metrics which derive from its diverse portfolio of regulated 
subsidiaries. Being virtually all regulated, the company can support more leverage than similarly rated diversified utilities that 
are exposed to riskier commodity-price and market-sensitive businesses. Nevertheless, the company is regaining its financial
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health after spending much of the last decade in maintenance mode due to balance sheet constraints and operational 
After a round of rate cases in all its jurisdictions and addressing a number of its legacy items, NiSource's financial posi^B^nas 

stabilized, and the company is gradually putting more of its capital in growth investments. The rating takes into consideration the 

management's stated commitment to its current investment-grade rating.

Rating Outlook

NiSource's stable outlook is based on its current financial plan, which should sustain modest but stable metrics, including 
Moody's adjusted cash flow pre-working capital-to-debt in the low to mid teens.

What Could Change the Rating - Up

If NiSource reduces debt and sustains stronger metrics, including cash flow pre-working capital-to-debt in the mid to upper 
teens.

What Could Change the Rating - Down

If NiSource fails to achieve top-line revenue growth it expects from its regulatory initiatives and investments or adopts a more 
aggressive corporate finance model, causing a sustained decline in its credit metrics, such as cash flow pre-working capital-to- 
debt around 10%.

The principal methodology used in these ratings was Regulated Electric and Gas Utilities published in August 2009. Please see 
the Credit Policy page on www.moodys.com for a copy of this methodology.

REGULATORY DISCLOSURES

Although these credit ratings have been issued in a non-EU country which has not been recognized as endorsable at this date, 
the credit ratings are deemed "EU qualified by extension" and may still be used by financial institutions for regulatory purposes 
until 30 April 2012. Further information on the EU endorsement status and on the Moody’s office that has issued a particular 
Credit Rating is available on www.moodys.com.

For ratings issued on a program, series or category/class of debt, this announcement provides relevant 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.^^L 
ratings issued on a support provider, this announcement provides relevant regulatory disclosures in relation to the ratir^^Bon 

on the support provider and in relation to each particular rating action for securities that derive their credit ratings from 
support provider's credit rating. For provisional ratings, this announcement provides relevant 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.

Information sources used to prepare each of the ratings are the following: parties involved in the ratings, parties not involved in 
the ratings, public information, confidential and proprietary Moody's investors Service information, and confidential and 
proprietary Moody's Analytics information.

Moody's considers the quality of information available on the rated entities, obligations or credits satisfactory for the purposes 
of issuing these ratings.

Moody's adopts all necessary measures so that the information it uses in assigning the ratings 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.

Please see the ratings disclosure page on www.moodys.com for general disclosure on potential conflicts of interests.

Please see the ratings disclosure page on www.moodys.com for information on (A) MCO's major shareholders (above 5%) and 
for (B) further information regarding certain affiliations that may exist between directors of MCO and rated entities as well as
(C) the names of entities that hold ratings from MIS that have also publicly reported to the SEC an ownership interest in MCO of 
more than 5%. A member of the board of directors of this rated entity may also be a member of the board of directors of a 
shareholder of Moody's Corporation; however, Moody's has not independently verified this matter.

Please see Moody’s Rating Symbols and Definitions on the Rating Process page on www.moodys.com for further information 
on the meaning of each rating category and the definition of default and recovery.

Please see ratings tab on the issuer/entity page on www.moodys.com for the last rating action and the rating history. The date 
on which some ratings were first released goes back to a time before Moody's ratings were fully digitized and accurate data 
may not be available. Consequently, Moody's provides a date that it believes is the most reliable and accurate based on the 
information that is available to it. Please see the ratings disclosure page on our website www.moodys.com for further
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information.

Please see vAvw.moodys.com for any updates on changes to the lead rating analyst and to the Moody’s legal entity that has 
issued the rating.

Mihoko Manabe 
VP - Senior Credit Officer 
Infrastructure Finance Group 
Moody's Investors Service, Inc.
250 Greenwich Street 
New York. NY 10007 
U.S.A.
JOURNALISTS: 212-553-0376 
SUBSCRIBERS: 212-553-1653

William L. Hess 
MD - Utilities
Infrastructure Finance Group 
JOURNALISTS: 212-553-0376 
SUBSCRIBERS; 212-553-1653

Releasing Office:
Moody's Investors Service, Inc.
250 Greenwich Street 
New York, NY 10007 
U.S.A.
JOURNALISTS: 212-553-0376 
SUBSCRIBERS: 212-553-1653

Moody’s
INVESTORS SERVICE

© 2012 Moody's Investors Service. Inc. and/or its licensors and affiliates (collectively, 
"MOODY'S"). All rights reserved.

CREDIT RATINGS ISSUED BY MOODY’S INVESTORS SERVICE, INC. (•'MIS") AND ITS 
AFFILIATES ARE MOODY'S CURRENT OPINIONS OF THE RELATIVE FUTURE CREDIT 
RISK OF ENTITIES, CREDIT COMMITMENTS, OR DEBT OR DEBT-LIKE SECURITIES, AND 
CREDIT RATINGS AND RESEARCH PUBLICATIONS PUBLISHED BY MOODY’S ("MOODY’S 
PUBLICATIONS”) MAY INCLUDE MOODY’S CURRENT OPINIONS OF THE RELATIVE 
FUTURE CREDIT RISK OF ENTITIES, CREDIT COMMITMENTS, OR DEBT OR DEBT-LIKE 
SECURITIES. MOODY’S DEFINES CREDIT RISK AS THE RISK THAT AN ENTITY 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. 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 SUITABILITY 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 MAKE ITS OWN STUDY AND EVALUATION OF EACH SECURITY THAT IS 
UNDER CONSIDERATION FOR PURCHASE, HOLDING, OR SALE.
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US Regulatoi'y Support for NiSource 
Pipeline
Modernization Is Credit Positive
Pmm WVeklv Credit Omiouk

On 2() April. NiSource Inc. (Baa3 stable) said that US Departmenl of Transportaiion (OOT) 
Secretar\' Ray LaHood had pledged to expedite the regulatory and approval process for the 
coinpanv's S4 hrflion, 15-year program to upgrade its natural gas pipeline system in the 

northeastern US. This development is credit positive for NiSource.

W'ku is WVei.K Ciedii

j ; ‘•'V-l.lyCusiM ;;i,

'flic DOTs commitment to NiSource smoothes the path for an extensive pipeline upgrade 

program that proposes replacing some of the country's oldest, still-operating pipes, and 
improving the system's access to the promising gas-producing Marcellos and Utica shale regions 
in Pennsylvania and Ohio. NiSouree’s pipeline upgrade program will reduce the likelihood of an 
accident with its potentially large financial and reputational costs, and drive future earnings 

growth through a renewed capital investment in its network.

At this stage, explicit support from the DOT. which oversees US pipeline safety, gives a high- 

profile boost to NiSource as it embarks on approval processes with numerous constituents ai 
federal, state, and local levels, including environmental agencies.

NiSource's pipeline upgrade program is particularly noteworthy on two fronts. I'irst. it is the first 
multi-bill ion dollar program to be announced outside California since 201 (t. when Pacific Gas A- 
Electric Company's t A3 stable) pipeline exploded in San Bruno. California. Second, il proposes 
an infrastructure tracker surcharge to recover upgrade-related costs from its customers, a first for 

interstate gas pipelines.

A tracker surcharge would enable NiSource to recover its ongoing costs quickly, rather than going 
through a costly, drawn-out rate case. Pipeline revenues are underpinned by privately negotiated 
contracts with customers, so they would have to agree to a new surcharge.

We believe other pipelines will initiate safety-related programs that will cost billions of dollars for 
the industry as rules lighten over the next few years. Most pipelines in the US tire more than 40 
years old and will need to be replaced, or have new facilities added to allow for more testing to 
ensure their safely under the recently passed federal pipeline safety law. i

See f'il'vliiie S.ilel' Costs Ris;ny As Altenunisc Rale IVsi^ns Snneh! 25 April 2012.
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Over the ncM scxcral years, these pipelines will need to negotiate reasonable plans with regulators and 

customers, enabling their compliance with the new pipeline safety mandates, while recovering those 

costs quickly enough so that their credit metrics do not deteriorate. Wc believe NiSourcc is in a good 

position to negotiate tin accelerated cost-recovery mechanism, as numerous customers would want 

reliable access to the Mareellus and Utica shales. If the company is successful, it will set a precedent 

that other issuers are likely to follow, which would be credit positive for the industry at large.

\!’.!i;vi • i;'. i’| iHiL-V sn’iofi hi:- '.iswi’o. r1
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Summary:

NiSource Inc.

Credit
Rating: BBB-/Stable/A-3

Rationale

Sta'idaici & Poor’.s Ratings Services bases its rating on Meniilville. Ind.-based energy company NiSource Inc. on the 

consolidated credit profile thru includes what we consider to be an "excellent'' business risk profile and an "aggressive" 

financial risk profile. We base the rating on NiSource on the consolidated business and financial risk profiles of its 

subsidiaries. Northern Indiana Public Service Co. (NJPSCO; BBB-/Stable/-), Bay State Gas Co. (BBB-/.Stable/-). and 

Columbia Energy Group (CEG; not rated). NiSource is involved in regulated natural gas distribution (nearly 40% of 

operating income), gas transmission and storage (roughly 35%), and vertically integrated electric operations (about 

25%).

The excellent business risk profile incorporates NiSource’s business strategy centered almost exclusively on regulated 

operations, a diverse service a tea that encompasses seven states, and the low operating risks of its regulated utilities. A 

laige residential customer base and lack of competition in the company’s regulated service territories also support the 

business risk profile. These strengths are somewhat tempered by the company's aggressive financial risk profile, high 

capital spending, and NIPSCO’s highei-than-average dependence on industiial customers.

We consider NiSource's gas distribution operations to be above average, characterised by ample geographic diversity 

and integration with CEG's gas transmission network, which provide operational flexibility. Nearly all of the gas 

subsidiaries needs are contracted with Columbia Transmission, with roughly 70% of peak gas needs met with storage 

gas. Cash How variability is also low given material revenue stabilization and cost-tracking mechanisms. CEG's gas 

transmission network has a huge underground storage system (working gas of about 280 billion cubic feet), access to 

multiple supply basins, slightly more than 90% of revenues that are derived from firm, take-or-pay contracts, and a 

moderate contract life exists mainly at maximum rates.

N1PSCO mostly burns coal (nearly 80% of capacity), so it incurs higher-than-average environmental costs, although 

there is timely cost recovery through an environmental rate surcharge. NIPSCO's customer growth is flat, service 

territory unemployment is slightly higher than the national average (Standard & Poor’s base-case scenario is 8.4% for 

2012), and it has very significant industrial exposure with these customers representing about one-half of its total 

volumes. The industrial customers are susceptible to a weak economy, although volumes are back to typical levels 

following a failofl in recent years due to a weak economy. Standard & Poor's base-case forecast for 2012 is for GDP 

growth of 2.1% and a 7.7 % rise in equipment investment, both indicators of near-term stability in NIPSCO’s industrial 

customer exposure. NIPSCO’s residential rates are higher than the state average, although they are not the highest in 

the state and are lower than the national average.

The consolidated financial risk profile, which we consider aggressive, reflects adjusted financial measures that are
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mostly in line with the rating. For the 12 months ended June 30, 2012, funds from operations (FFO) to total debt was 

robust at 18%. Debt leverage was high as evidenced by total debt to total capital of 63% and debt to EBITDA of 5.'ix. 

Net cash flow (FFO less dividends) to capital spending was healthy at 100% but we expect this measure to trend down 

somewhat. After reducing cash flow from operations with capital spending and dividends, discretionary cash flow was 

negative $344 million, indicating a need for external funding. We expect it to remain negative. FFO interest coverage 

was a supportive 4.7x. and the company's dividend payout ratio was 80%, which is higher than the industry aveiage.

In our base-case forecast scenario, wc expect FFO to total debt to be about 14% and debt to EBITDA of 5x. Total debt 

to lot,'il capital should average around 60% while we expect FFO interest coverage to be approximately 3.5x.

Initiatives to improve regulatory design and increase rates at the gas distribution companies, several pipeline 

expansions, and the inclusion of the Sugar Creek power plant into rate base should improve and further .stabilize cash 

in the longer term. The company expects to direct about three-quarters of capital spending at utility maintenance and 

rate-tracked investments, with the remainder on growth projects. The largest souice of new growth projects will likely 

be in the Marcellus Shale gas-gathering region, which the company expects to be a long-term program with 

meaningful, but well-spread, expenditures backed by long-term off-take contracts.

Liquidity
Our short-term rating on NiSource is 'A-3'. We consider NiSource’s liquidity as "adequate" under out liquidity 

methodology. We base our liquidity' assessment on the following factors and assumotions:

• We expect NiSource's liquidity sources over the next 12 months, including cash, FFO, and credit facility availability, 

to exceed uses by i ,2x. Uses include necessary capital spending, working capital, debt maturities, and shareholder 

distributions.
• Debt maturities are manageable over the next 12 months.

• We believe liquidity sources would exceed uses even if EBITDA declines 15%.

• In our assessment. NiSource lias good relationships with its banks, and has a good standing in the cicdit markets, 
having successfully issued debt during the recent credit crisis.

In our analysis of the company’s liquidity over the next 12 months, we assume about $2 billion of liquidity sources, 

consisting of cash, FFO, and credit facility availability. We estimate liquidity' uses of SI.6 billion for capital spending, 

maturing debt, working capital, and shareholder distributions.

NiSource's credit agreements include a financial covenani requiring debt to total capitalization to be below 69%], which 

it was as of March 3 1, 2012.

Debt maturities are manageable through 2016, with $315 miliion in 2012, S488 million in 2013. S500 million in 2014. 

$480 million in 2015, and $422 million in 2016.

Outlook

The stable outlook reflects our expectation of stable operating and financial performance at the regulated subsidiaries 

and annual capital spending of about $1.4 billion. Our base forecast includes FFO to debt of about 14%. debt to 

EBITDA around 5x. and debt leverage to total capital below 62%, consistent with our expectations for the rating. We
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couJd lower ratings if financial measures weaken and remain at less-supportive levels, including FFO to debt ratio 

below 10%, While we do not currently contemplate an upgrade, credit quality could improve if cash How metrics 

considerably improve, specifically FFO to debt of more than 15% on a sustained basis. In addition, we would expect 

debt to EBITDA below 5x and debt leverage under G0%. The company can accomplish this by paying down debt with 

increased equity sales, asset dispositions, or generating higher internal cash flow.

Related Criteria And Research

• Liquidity Descriptors For Global Corporate Issuers, Sept. 28, 2011
• Business Risk/Financial Risk Matrix Expanded, May 27, 2009

• Analytical Methodology. April 15, 2000

• Ratios And Adjustments, April 15,2003
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Credit Opinion: NiSource Inc.

Global Credit Research -16 Nov 2012 

Merrillville. Indiana (Stale of), Uniled States

Ratings

Category

Outlook 

Pref. Shelf
NiSource Finance Corporation
Outlook 

Issuer Rating

Bkd Sr Unsec Bank Credit Facility 

Senior Unsecured 

Commercial Paper
NiSource Capital Markets, Inc.

Outlook

Bkd Senior Unsecured 
Northern Indiana Public Service 
Company 

Outlook 

Issuer Rating 
Senior Unsecured 
Bay State Gas Company 

Outlook

Senior Unsecured

Contacts 

Analyst
Mihoko Manabe/New York City 212.553.1942

William L. Hess/New York City 212.553.3837

Key Indicators

11 [NiSource Inc.

(CFO Pre-W/C + Interest) / Interest Expense 

(CFO Pre-W/C)/Debt 

(CFO Pre-W/C - Dividends) / Debt 

Debt / Book Capitalization

Moody’s
Rating

Stable

(P)Ba2

Stable

Baa3

Baa3

Baa3

P-3

Stable

Baa3

Stable

Baa2

Baa2

Stable

Baa2

Phone

LTM 09/30/2012 2011 2010 2009
3.7x 3.8x 3.9x 3.4x

13.8% 13.7% 15.7% 13.3%

10.8% 10.7% 12.6% 10.3%
51.4% 53.7% 53.6% 56.1%

[1] All ratios calculated in accordance with the Global Regulated Electric Utilities Rating Methodology using Moody's 

standard adjustments.

Note: For definitions of Moody's most common ratio terms please see the accompanying User's Guide.

Opinion 

Rating Drivers
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- Pipelines: new push into system modernization and midstream activity

- LDCs: stabilized by rate increases and design improvements

- NIPSCO: focused on environmental spending

- Bay State: a limited rate increase but stabilizing cost recovery mechanisms maintained

- Leveraged but stable credit metrics

- Strategy to protect current investment-grade rating

Corporate Profile

NiSource Inc. (Baa3 senior unsecured for its guaranteed financing vehicles) is a holding company with regulated 
local natural gas distribution company (LDC) subsidiaries in Ohio, Pennsylvania. Virginia, Massachusetts.

Kentucky, and Maryland; a combination electric and gas utility operation in Indiana; and an interstate gas pipeline 

system that runs from the Gulf Coast to the Northeast. The company has three segments: Gas Distribution (LDC, 

about 40% of segment operating income, before corporate items), Transmission and Storage (Pipelines, roughly 

40% of operating income), and Electric (about 20% of operating income). While the company has one 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) and Northern Indiana Public Service Company (NIPSCO), both Baa2 on a senior 

unsecured basis with a stable outlook. Please refer to Moody’s Credit Opinion on NIPSCO for more details.

SUMMARY RATING RATIONALE

NiSource is a stable but mature combination of regulated gas and electric companies that produce modest but 

repeatable credit metrics. Being virtually all regulated, the company can support more debt than similarly rated 
diversified utilities that are exposed to riskier commodity-price and market-sensitive businesses. The company had 

only recently begun to show some improvement in its cash-flow ratios, after spending much of the last decade in 
maintenance mode, due to balance sheet constraints and various operational issues. After a round of rate cases in 

all its jurisdictions and its financial position more stabilized, the company is now accelerating its growth spending. 

Of its capital budget, about 30% is allocated to maintaining its ageing assets and 70% to growth or rate base 
investments in jurisdictions where tracker mechanisms provide accelerated recovery. This more aggressive 

spending plan will arrest the recent positive trend in its credit metrics and keep them anemic for several years; 

however, we believe that management will maintain financial policies that prevent its metrics from materially 

worsening and will take steps, if necessary, to defend its current investment-grade rating.

DETAILED RATING CONSIDERATIONS

PIPELINES: NEW PUSH INTO SYSTEM MODERNIZATION AND MIDSTREAM

The Pipeline segment is NiSource's highest-return operation and historically the most reliable excess cash 
generator among NiSource's three segments. It also has the most long-term growth potential, so more growth 
capital will be spent in this segment than in the other two.

The news for NiSource’s Pipeline segment is the tentative settlement it reached with its shippers to modernize its 

pipeline system (Modernization Plan), If approved by the FERC, the company will invest up to $300 million a year 
over the next five years to replace and refurbish its pipelines and compressor stations. The terms contain certain 

elements that are similar to main replacement trackers at its LDCs. The cost recovery mechanisms entail an 

annual true-up that is recovered or refunded three months after filing, and the investment earns a set return.

This plan is noteworthy because it promotes a tracker mechanism, specifically meant for system modernization, 
as the industry faces more stringent pipeline safety requirements. This recovery mechanism is particularly 

important for NiSource which owns some of the country's oldest pipes in some highly populated areas, where 

safety is all the more critical. This is a positive step in mitigating the risk of a pipeline failure.

The Modernization Plan did entail significant concessions, such as a $25 million refund in each of 2012 and 2013 
in addition to base revenue reductions of $35 million beginning in 2012 and another $25 million in 2014. The 

magnitude of these givebacks will cause NiSource's consolidated cash flow metrics to moderately decline over the 

next few years, as pipeline cash flow stagnates while spending accelerates.
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On the upside. NiSource is pursuing a host of growth projects to transport gas from the nearby Marcellus and 
Utica shale production areas. Some significant projects in the hundreds of millions of dollars are in the works, in 

contrast to the more numerous, smaller projects it has historically taken on. The company is also diversifying into 

gathering and processing in this region, as indicated by the recently formed Pennant joint venture with Hiicorp 

(Hilcorp Energy I.. L.P., Ba3 CFR). These unregulated activities entail more business risk than its core operations, 

but we believe that any material financial impact from such projects is at least a few years off.

LDCS: STABILIZED BY RATE INCREASES AND DESIGN IMPROVEMENTS

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 in all of its jurisdictions brought rate relief that increased 

this segment's operating income by over 20%.

As part of this ongoing effort, NiSource is in the midst of a rate case with the Pennsylvania Public Utility 

Commission (PUC), seeking an increase in annual revenues of S77 million to primarily cover infrastructure 

upgrades and fund ongoing energy efficiency programs. This rate case is noteworthy as the first case filed under 

Pennsylvania's recently enacted Act 11. As now allowed under this new law, Columbia Gas of Pennsylvania’s case 

is based on a fully projected test year and includes an infrastructure investment recovery mechanism to support 

the ongoing modernization efforts of its ageing system. Given that this is the first case filed under Act 11, no ruling 

is expected before summer 2013, giving the PUC time to fully analyze what will become a precedent setting case 

for the state.

Costs to refurbish the ageing system continue to increase. Consequently, NiSource has sought regulatory 
mechanisms to meet its infrastructure integrity mandates at a reasonable return. It has some form of expedited 

recovery mechanism in all its LDC jurisdictions except Indiana (Ohio, Pennsylvania, Massachusetts, Virginia. 

Kentucky, and Maryland). The majority of the capital expenditures made in the LDC segment will be allocated to 

such programs, which provide for accelerated recovery without a rate case fling.

Because customer growth is flat and usage is declining, NiSource has also sought to make its rates less sensitive 

to volumes delivered. The company has been allowed decoupling or straight fixed variable rate designs in Ohio. 

Massachusetts, and Virginia, which together account for about half of its customers. In jurisdictions where these 
changes have not been allowed, NiSource has obtained increases in the fixed customer charge, making it less 

reliant on the volumetric commodity charge. Additionally, NiSource earns non-base rate revenues from sharing of 

capacity release and off-system sales, and it has a timely purchased gas adjustment mechanism in all its 

jurisdictions.

CREDIT PROFILE OF SIGNIFICANT SUBSIDIARIES 

NIPSCO: Focused on Environmental Spending

NIPSCO's generation portfolio is mostly coal-fired and thus subject to costly environmental mandates. NIPSCO 

expects to spend approximately $800 million on environmental controls over the coming years, more than half of 

which is related to adding flue-gas desulfurization units at its Schahfer and Michigan City facilities. Indiana 

regulation, however, has a long record of providing numerous environmental trackers and other supportive 

ratemaking mechanisms that have helped the state's coal fleet meet federal environmental standards, and we 
expect NIPSCO will be able to recover these costs in a timely manner. In addition, NIPSCO is developing some 

electric transmission projects that will earn FERC returns-on-equity of about 12%, which are about 2% higher than 

those allowed for its state-regulated operations.

BAY STATE: A Limited Rate Increase But Stabilizing Cost Recovery Mechanisms Maintained

In 2012, Bay State completed a rate case with the Massachusetts Department of Public Utilities (DPU), and 

received a $7.8 million distribution rate increase effective November 1. This rate increase was 27% of what the 
company had requested, and based on a 9.45% return-on-equity, a decrease from the 9.95% allowed previously. 

The DPU decided against allowing the company to include estimated future capex costs in its rate base, but did 
allow the addition of small cast iron and wrought iron pipes to an accelerated pipeline replacement program. 
Despite the reduced return-on-equity and limited rate increase, the order is supportive of Bay State’s credit profile 

because it maintains the previously adopted decoupling mechanism which protects the company's margins from 

declines in volumes. From a consolidated standpoint, the DPU order will not significantly impact the parent 
company’s credit metrics. Bay State accounts for about 6% of NiSource's consolidated total assets and less than 

1% of its long-term debt ($40 million of rated external debt).
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LEVERAGED BUT STABLE CREDIT METRICS

Cash flow from operations pre-working capital is recently being sustained in the $1.1 to $1.2 billion range. These 

amounts reflect the temporary benefits of bonus depreciation and modestly rising earnings that are offset by cost 

inflation, in particular, pension obligations. NiSource's significant debt will undoubtedly increase due to the funding 

gap expected over the next few years. As of September 30, 2012, the company reported $7.6 billion of total debt, to 

which Moody's adds roughly S800 million of standard adjustments for pensions and operating leases. We expect 

the company’ credit metrics to weaken, for example, cash flow from operations pre-working capital to debt falling 
from 13.8% (last twelve months as of September 30. 2012) to the 11-13% range over the next several years, but 

still maintaining investment-grade quality overall.

STRATEGY TO PROTECT CURRENT INVESTMENT-GRADE RATING

Over the past few years, the company has progressively raised its capital budget from a maintenance level of 
about $800 million in 2010 to $1.5 billion in 2012. Over the next several years, it expects to keep capital spending at 
even a higher level in the $1.5 to $1.8 billion range. The company expects that increased capital investments and 

common dividends will result in a funding gap of S500 to almost $1 billion a year. Regular debt issuances will result 

in incremental debt of roughly $600 million a year. While bonus depreciation and net operating loss carryforwards 

will help to fill the gap over another year or so. over time the running deficit will necessitate some equity financing in 

order for the company to maintain its current investment-grade balance sheet.

NiSource has long stated and acted upon its commitment to its investment-grade ratings, as demonstrated by 
$339 million of equity issued in September 2012 and its plans to issue additional equity in 2015. It has a dividend 
reinvestment program that raised almost $50 million in the last twelve months ended September 2012 (LTM 9/12). 

After keeping its dividend rate unchanged, from 2004 to 2011. NiSource has begun slowly increasing its dividend 

per share, targeting a 60-70% payout ratio. NiSource’s Baa3 rating is based on the assumption that the company 
will maintain its financial position by managing the level of capital expenditures and dividend growth, issuing equity 

occasionally, and eschewing more aggressive financial engineering strategies, such as creating an MLR structure.

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 consolidated debt 

at the parent level. 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 thal 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 has a $1.5 billion credit facility, due in May 2017. that supports the company's $500 million Prime-3 rated 

commercial paper program. The company is in the process of amending its commercial paper program to 
increase its capacity to $1.5 billion. The bank facility was amended in September 2012 to provide for same-day 

funding to cover the entire $1.5 billion committed under this facility, which is an improvement over the $250 million 

of same-day funds that was available previously. The credit facility also provides for reliable access to funds by not 

requiring the company to represent and warrant as to any material adverse change (MAC) at each borrowing. The 
sole financial covenant is a debt-to-capitalization ratio of 70%. The company was sufficiently under this limit with a 

ratio of 59% as of September 30, 2012. As of that date, the company had available $1,426 million of unused 
capacity under its revolver plus $12 million of cash.

Rating Outlook

NiSource's stable outlook is based on its current financial plan, which should sustain modest but stable metrics, 
including Moody's adjusted cash flow pre-working capital-to-debt in the low to mid teens.

What Could Change the Rating • Up

NiSource's rating is unlikely to be upgraded in the foreseeable future given its relatively weak credit metrics and the 

implementation of its expanded investment program, which will entail incremental debt. Longer term, the company
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could be upgraded if it successfully reduces its debt and sustains stronger metrics, including cash flow pre

working capital to debt in the mid to upper teens.

What Could Change the Rating - Down

If NiSource fails to achieve top-line revenue growth it expects from its expanded investment program or adopts a 
more aggressive corporate finance model, causing a sustained decline in its credit metrics, such as cash flow 

pre-working capital-to-debt around 10% or below for an extended period.

Rating Factors

NiSource Inc.

Moody's
12-18

month
Forward
View’ As 

of
November

2012

Measure Score

Baa

Baa

A

Ba

3.5 - 3.8x

12-15%

9-10%

53 - 55%

Baa

Baa

Baa

Baa

Baa

Baa2

Baa3

Regulated 0ectric and Gas Utilities Industry [1][2] LTM
09/30/2012

Factor 1: Regulatory Framework (25°/<J Measure Score

a) Regulatory Framework Baa

Factor 2: Ability To Recover Costs And Earn Returns (25%)

a) Ability To Recover Costs And Earn Returns Baa

Factor 3: Diversification (10%)

a) Market Position (5%) A

b) Generation and Fuel Diversity (5%>) Ba

Factor 4: Financial Strength, Liquidity And Key Financial Metrics
(40%)

a) Liquidity (10%) Baa

b) CFO pre-WC + Interest/ Interest (7.5%>) 3.7x Baa

c) CFO pre-WC / Debt (7.5%) 13.8% Baa

d) CFO pre-WC - Dividends / Debt (7.5%) 10.8% Baa

e) Debt/Capitalization (7.5%) 51.4% Baa

Rating:

a) Indicated Rating from Grid Baa2

b) Actual Rating Assigned Baa3

’ THIS REPRESENTS MOODYS FORWARD VIEW: NOT THE 

VIEW OF THE ISSUER; AND UNLESS NOTED IN THE TEXT 
DOES NOT INCORPORATE SIGNIFICANT ACQUISTIONS OR 

DIVESTITURES

[1] All ratios are calculated using Moody's Standard Adjustments. [2] As of 09/30/2012(LTM); Source: Moody's 

Financial Metrics
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CREDIT RATINGS ISSUED BY MOODVS INVESTORS SERVICE, INC. ("MIS") /WD ITS AFFILIATES ARE 
MOODY’S CURRENT OPINIONS OF THE RELATIVE FUTURE CREDIT RISK OF ENTITIES, CREDIT 
COMMITMENTS, OR DEBT OR DEBT-LIKE SECURITIES, AND CREDIT RATINGS AND RESEARCH 
PUBLICATIONS PUBLISHED BY MOODY’S ("MOODY'S PUBLICATIONS") MAY INCLUDE MOODY'S 
CURRENT OPINIONS OF THE RELATIVE FUTURE CREDIT RISK OF ENTITIES, CREDIT COMMITMENTS, 
OR DEBT OR DEBT-LIKE SECURITIES. MOODY’S DEFINES CREDIT RISK AS THE RISK THAT AN 
ENTITY 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 
VOLATIUTY. CREDIT RATINGS AND MOODY’S OPINIONS INCLUDED IN MOODY'S PUBLICATIONS ARE 
NOT STATEMENTS OF CURRENT OR HISTORICAL FACT. CREDIT RATINGS AND MOODY’S 
PUBLICATIONS DO NOT CONSTITUTE OR PROVIDE INVESTMENT OR FINANCIALADVICE, 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 SUITABILITY 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 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 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 BY ANY MEANS WHATSOEVER, BY ANY PERSON WITHOUT MOODYS PRIOR WRITTEN 

CONSENT. All information contained herein is obtained by MOODYS 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 IS" without warranty of any kind. MOODYS 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, MOODYS 

is not an auditor and cannot in every instance independently verify or validate information received in the rating 

process. Under no circumstances shall MOODYS 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 MOODYS 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 MOODYS 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 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 MOODYS INANYFORMOR MANNER WHATSOEVER.

MIS, 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 Si ,500 to approximately $2,500,000. MCO and MIS also maintain policies
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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.moodvs.corn 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 Ply Limited ABN 61 003 399 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 Corporations Act 2001. By 

continuing to access this document from within Australia, you represent to MOODYS 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. MOODYS 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. It would 

be dangerous for retail clients to make any investment decision based on MOODYS credit rating. If in doubt you 

should contact your financial or other professional adviser.
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Fitch Affirms NiSource’s Issuer Default Rating at Outlook Stable Ratings Endorsement Policy

11 Doc 2012 3:54 PM (ESI)

Fitch Ratings-New York-11 December 2012: Fitch Ratings has affirmed the outstanding ratings for NiSource Inc. (Nl) and its subsidiaries as 
fully listed at the end of this release. The affirmations include NiSource Finance Corp. (NiSource Finance) and NiSource Capital Markets 
Inc., Ni's two financing subsidiaries and Northern Indiana Public Sen/ice Co. (NIPSCO), an electric and gas utility. The Rating Outlooks are 
maintained at Stable. Approximately $7,2 billion of long-term debt is affected by the rating actions.

KEY RATING DRIVERS: Ni's rating and Stable Outlook reflect the low business risk and consistent operating performance generated by its 
geographically diverse mix of regulated operations. Other considerations include the long-term 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 at Nl.

FORWARD EXPECTATIONS: Ni's financial profile is expected to remain consistent with its current rating though its current multi-year 
infrastructure-build cycle. Fitch projects Ni's 2012 debt to EBITDA to be approximately 5.0x. Typically Ni's leverage peaks at the ond of the 
year as a result of seasonal gas storage purchases at its gas utilities and drops during the following months as gas costs are rocovered. 
Leverage ratios modestly strengthened during 2012 primarily benefiting from new electric rates effective Dec. 27. 2011, S339 million forward 
equity sale in September 2012, and the timely financial recovery under tracking mechanisms of a significant portion of NTs capital 
exoenditures.

I VZ

LIQUIDITY: NTs liquidity is expected to be adequate. NiSource Finance has a $1.5 billion revolving credit facility that matures in May 2017. 
The company also issues 'F3' rated commercial paper under a $500 CP program that is backstopped by the revolver. The revolver has one 
financial covenant which sets a maximum consolidated debt-to-cap ratio of 70%. The revolver also includes limitations on liens and 
restrictions on asset sales. At the end of the third quarter of 2012 Nl had approximately $1,439 billion in net available liquidity. Nl also has a 

tal of $515 million of accounts receivable securitization facilities as follows: $240 million at Columbia Gas of Ohio; S200 at NIPSCO; and 

5 million at Columbia Gas of Pennsylvania. Upcoming debt maturities at NiSource Finance include S42C million of notes due 2013 and at 
IPSCO $68 million duo 2013.

RATING TRIGGERS

Positive: Future developments that may, individually or collectively, lead to a positive rating action include: reduced regulatory risk with 
expanded revenue tracking mechanisms and improving credit metrics through some combination of earnings growth and/or debt reduction.

Negative: Future developments that may, Individually or collectively, lead to a negative rating action include: unfavorable regulatory decisions 
and higher than anticipated leverage which could result should Nl not issue adequate equity to help fund its significant capital program. Debt 
to EBiTDA above 5.5x on a sustained basis would be a catalyst for a negative rating action.

The following ratings have been affirmed with a Slable Outlook:

NiSource Inc.
-Issuer Default Rating (IDR) at 'BBB-'.

NiSource Finance Corp.
-IDR at BBB-';
-Senior unsecured 'BBB-'
-Short term IDR 'F31;
-Commercial paper 'F3.

NiSource Capital Markets 
-IDR BBB-1;
-Senior unsecured 'BBB-'.

INOINorthern Indiana Public Service Co.
DR BBB-';
enior unsecured and revenue bonds 'BBB'.

h1ip://wYVw.ntclu-atings.eom/creditdevSk/prcss_releuses/detail.cfai?print~l &pr_id~776972 3/26/2013
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Contact:

Primary Analyst 
Ralph Pellecchia 
Senior Director 
+1-212-908-0586 
One State Street Plaza 
New York, NY 10004

Secondary Analyst 
Kathleen Connelly 
Director
+1-212-908-0290
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Committee Chairperson 
Mark C. Sadeghian, CFA 
Senior Director 
+1-312 368-2090

Media Relations: Brian Bertsch, New York, Tel: +1 212-908-0549, Email: brian.bertsoh@frtchratings.com.

Additional information is available at 'www.fitchratings.com'. The ratings above were solicited by, or on behalf of, the issuer, and therefore, 
Fitch has been compensated for the provision of the ratings.

Applicable Criteria and Related Research:
--'Corporate Rating Methodology' (Aug. 8, 2012);
--’2013 Outlook: Natural Gas Pipelines and MLPs' (Nov. 30, 2012);
--’Pipelines, Midstream, and MLR Stats Quarterly - Second Quarter 2012’ (Sept. 27, 2012);
--‘Marcellus Shale Report: Midstream and Pipeline Sector Challenges and Opportunities’ (June 10, 2012); 
-Top Ten Questions Asked by Pipeline, Midstream, and MLP Investors' (May 1,2012);
-'Natural Gas Pipelines: Hot Topics' (Oct. 13, 2011).

Applicable Criteria and Related Research:

Corporate Rating Methodology
2013 Outlook: Natural Gas Pipelines & MLPs
Pipelines, Midstream, and MLP Stats Quarterly - Second-Quarter 2012 (Socond-Quarter Review)
Marcellus Shale Report: Midstream and Pipeline Sector -- Challengos/Opportunities
Top Ten Questions Asked by Pipeline, Midstream and MLP Investors
Natural Gas Pipelines: Hot Topics - Long-Term Trends Affecting Pipeline Risk

ALL FITCH CREDIT RATINGS ARE SUBJECT TO CERTAIN LIMITATIONS AND DISCLAIMERS. PLEASE READ THESE LIMITATIONS 
AND DISCLAIMERS BY FOLLOWING THIS LINK: http://FITCHRATINGS.COM/UNDERSTANDINGCREDITRATINGS. IN ADDITION, 
RATING DEFINITIONS AND THE TERMS OF USE OF SUCH RATINGS ARE AVAILABLE ON THE AGENCY’S PUBLIC WEBSITE 
'WWW.FITCHRATINGS.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 AVAILABLE FROM THE 'CODE OF CONDUCT’ SECTION OF THIS SITE.

Copyright © 2013 by Fitch Ratings, Inc., Fitch Ratings Ltd. and its subsidiaries.

http://www.fitchratmgs,coin/creditdesk/press_rcleases/detail.cfm?print=l&pr id-^776972 3/26/2013
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>BUSINESS RISK EXCELLENT

J FINANCIAL RISK
AGGRESSIVE ^

Rationale

ursTRCRiatEs Taavt^vieat i nussasnua*

Vulnerable Hxcellent

rr.'/nr^vn^; i u in i junrns&smuaR:
Hijihly ievenu;i’d ...... Minimal

'|.-Busme.iW.Risk^Exceil^ht:

• Consemitivc business strategy tliat focuses almost 
exclusively on regulated businesses

• Regulated utilities with mostly low operating risks
• Lack of competition in regulated service territories
• Diverse service area in seven states and numerous 

regulatory jurisdictions
• Large residential customer base
• Gas distribution 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 higher-than-average dependence on 

industrial customers and flat growth at the utility

• Relatively high debt leverage (debt to EBITDA of 
more than 5x) that we expect to remain at this level 

or higher
• Subsidiary Northern Indiana Public Service Co.'s 

high cost structure and heavy dependence on the 
industrial sector

• High capita! spending
• Continuing high dividends
• Negative discretionary cash flow that could grow 

with greater capita) spending

WWW.STANDARDANDPOORS.COM/RATINGSDIRECT FEBRUARY 25, 2013 2
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The stable oittlook reflects our expectation of steady operatin» and financial performance at the regulated 

subsidiaries and annual capital spending of more than $1.5 billion. Our base forecast includes FFO to debt of about 

12%.. debt to EBITDA of about 5.5x, and debt leverage to total capital of less than 63%, consistent with our 

expectations for the rating.

Downside scenario
We could lower ratings if financial measures weaken and remain at less-supportive levels, including a FFO to debt 

ratio of less than 10%.

Upside scenario
While we do not currently contemplate an upgrade, credit quality could improve if cash flow measures 

considerably improve, specifically FFO to debt, of more than 15% on a sustained basis. In addition, we would 

expect debt to EBITDA ofless than 5x and debt leverage of less than 60%. The company can accomplish this by 

paying down 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 EBITDA growth, growing capital spending, and rising debt leverage.

"Assumptions

• Low single-digit base (excludes rate rider recovery) 

growth in EBITDA for the next three years

• Rate recovery through various surcharge 
mechanisms is authorized by regulatory 
commissions

• High dividend and capital spending that results in 

negative discretionary cash flow, resulting in 
external funding requirements

• Annual capital spending forecasted to be $1.5 billion 

to $1.0 billion over next three years

WWW.STANDAP.DANDPOOItS.COM/RATINGSDIRECT

Key Metrics

LTM 9/30/2012 2013E 2014E

FFO/Total deb: 18.9% 12%-lT/o 11%-12%

Debt/EBfTDA 5.3x 5.3x-S.7x 5.3x-5.7x

Tutiti debl/Totiil capital 61.2% 63%-67%

^Standard & Poor's adjusted consolidated financial 

ratios for NiSource include adjustments for operating 

leases ($140 mil. of debt), pension-related items ($604 

mil.), accrued interest not included in reported debt 

(SI 12 mil.), and asset retirement obligations ($95 mil.). 

EBITDA adjustments include pension-related items 

($28 mil.), share-based compensation expense ($39 

mil.), and income of unconsolidated companies ($28 

mil.). FFO adjustments include pension-related items 

($283 mil.). A-Actual. E--Eslimate.

FEBRUARY 25, 2013 3
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Company Description

FNliSourcc Inc. is an energy hold company that is one of the largest natural gas distribution companies in the US., with 

nine gas distribution subsidiaries serving roughly 3.3 million customers in seven states extending from Indiana to 

Massachusetts. NiSourcc owns and operates lji.000 miles of interstate pipelines, and its natural gas .storage_Qfierations 

can hold up to fiiO billion cubic feet (bef) of natural gas. Subsidiary Northern Indiana Public Service Co. (NIPSCO) 

provides electricity to 457.000 customers in northern Indiana. NiSourcc 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 will generate more than 80% ofits 

operating cash 'low through regulated operations. We consider the company’s gas distribution operations to be above 

average, characterized by ample geographic diversity and integration with the company’s gas transmission network, 

which provide operational flexibility. Nearly all of the gas distribution subsidiaries' needs are contracted with Columbia 

Transmission, with roughly 70% of peak 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. The gas transmission network has a huge underground storage system (working gas of 

uboul 280 billion cubic feet) and access to multiple supply basins. Slightly mote than 90% of revenues are derived from 

linn take-or-pay contracts, and a moderate contract life exists mainly at maximum races. These contracts provide 

mure cash flow certainty because gas shippers pay whether or not they have gas to be transported.

NIPSCO mostly burns coal (nearly 80% of capacity), so it incurs higher-than-average environmental costs, but there is 

timely cost recovery through an environmental rate surcharge. NIPSCO'.s customer growth is flat, service territory 

unemployment is slightly higher than the national average, and it has significant industrial customer exposure 

representing about one-half of its total volumes. The industrial customers are susceptible to a weak economy, but 

volumes arc 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 is our assessment of the company's management and governance as 

"satisfactory''. Management will execute its strategy to expand its midstream operations in a credit supportive manner 

that helps maintain a business risk profile assessment. There will be effective management of regulatory relationships.

WWW.STANDARDANDPOORS.COM/RATINGSDinECT
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S&PBaserGasep^eraitihgScenajio

• The economic conditions in the company's sendee territories are either holding steady or improving, which will 
likely increase customer usage.

• Base EBITDA is forecasted to grow from customer growth, volume-related growth, and expansion projects that 
are expected to come into service over the forecasted period.

'^'UtilUyTulSsior^ieTop^'ate'uridFr rdyulator^tefriis ’tHaf largely suppbrT'cTecirfciuality and are generally

constructive, which includes good gas adjustment and other cost-pass-through mechanisms. These provide for 
timely recovery of costs that helps support steady revenues.

• N1PSCO continues spending on new transmission projects and pollution-control equipment whiie seeking 
higher operating cash flow through various rate surcharges and base rates. Once rate recovery of these 

investments begins, we forecast that revenue and EBITDA, will grow beyond base levels.

• For the gas-gathering business, the largest source of new growth projects will likely be in the Marcel!us Shale . 
gas-gathering region, with spending backed by long-term off-take contracts, boosting EBITDA growth.

• Over the next five years, the company expects to spend $1.5 billion to modernize Columbia Transmission. An 
additive capital demand charge will help support cost recovery.

Peer comparison
Table 1

Industry sector: combo

NiSource Inc. CenterPoinl Energy Inc. Sempra Energy Vectren Corp. AGL Resources Inc.

Ra'.ing is nf Fob. 7.;i, 2013 RRB-/Stable/A-3 BBD+/Srable/A-2 BRR+/Slab1e/A-'2 A-/SlablW~ BBP-wStublfi/A-2

—Average of past three fiscal years--

(Mil. $)

Revenues {i.SC'l.'i [1,128.7 9,048.3 2,161.2 7.347.7

EBITDA 1.5S3.9 :,7DO.O 3,429.6 655.B 685.H

Oeera'.iujj income 982.S 1,186.0 1.903.0 323.6 505.8

EBIT 9S6.0 1,235,3 2.275.0 317.1 512.6

Imere.s: Lxpcnsft 430.2 509.7 656.0 109.2 123.1

Nel income from cool, nper 276.5 528.0 1,071.7 J 36.! 209.3

Funds from operations (FFO) 1.337.6 1,312.9 2,326.1 466.6 542.8

Working capital i57.7 161.0 (141.0) (35.7) 17.7

Cash flow from opera'.ions 1,495.2 1,473.9 2,185.1 430.9 560.4

Capital expenditures 938.4 1,258.7 2,278.6 343.2 504.0

Free operating i.'ash flow 556.8 215.2 (93.5) 87.6 56.4

Dividends paid 235.6 310.7 331.0 110.9 167.0

Discretionary cash How 301.3 (96.4) (484.6) (23.2) (100.6)

Cash and short-term investments 12.4 737.3 424.7 10.3 67.3

Debt 0,207.1 7,611.3 12,355.5 1,270.2 3,415.5

Preferred stock 0.0 0.0 152.3 0.0 D.O

Kquity 5,013,5 3,353.0 9,655.7 1,446.1 2,33!.3

Adjusted ratios

WWW.STANDARDANDPOORS.COM/RATINGSDUIECT FEBRUARY 25, 2013 S
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Table 1
;NiSo^e^lH_c/“PeeKCpmpari^

EBITDA margin (%) 25.0 22.0 37.9 25.5 29.3

HB1TDA inlerest coverage (x) 3.7 3.5 5.2 5.1 5.4

EBIT inicmst coverage lx) 2.3 2A 3.5 2.9 4.0

Return on capita! 5.5 9.0 10.1 8.2 Q.B

FFO/dchl {%) 1G.3 17.2 18.8 23.6 15,9

Free operating cash Fiow/dobi (%) 6.8 2.6 (0.8) 4.4 ! .7

Debt/EBITDA (x) 5.1 4.3 3.6 3.6 5.0

Total debt/debt plus equity {%} 62.1 69.4 56.1 57.8 59.4

Financial Risk: Aggressive

Large capital expenditures and substantial leverage
Wc consider NiSourcc's financial risk profile aggressive, reflecting adjusted financial measures that are in line with the 

rating. This assessment reflects large capital expenditures, mostly for 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 discretionary 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 funding needs.

Our base-case suggests weakening cash flow measures over the next several years, due in part to lower bonus 

depreciation while growth capital spending is boosted. We expect debt leverage measures to remain roughly the 

same as previous years, with debt to EBITDA exceeding 5x and total debt to total capital of more than 60%.

• The majority of capital spending will be for utility maintenance and rate-t racked investments, with the 
remainder on growth projects. The increased capital spending results in weakening internal funding and a 

greater reliance on capital markets for financing.
• Refinancing of many upcoming debt maturities.
• Cash dividends grow faster than historical levels based on management provided annual growth rate of 3% to 

5%.

• Continuing commitment to credit quality and the maintenance of a balanced capital structure.

Financial summary
Table 2

NiSdiirpe Inc.friFinarici^Summ^

Industry sector combo

-Fiscal year ended Dec. 31—

2011 2010 2009 2008 2007

(Mil. S)

Revenues 6,019.1 6,422.0 6.649.4 8,874.2 7,939.8

WWW.STAND ARDANDPOO RS.COM/RATINGSDIRECT FEBRUARY 25, 2013 0
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Table 2

(cant)
EBITDA 1.564.2 1,633.8 1.576.5 1,499.4 !.5i?.0

Operating income 905.8 996.6 964.0 910.4 944.0

EBIT 994.1 1.015.4 978.6 940.3 946.9

Net income from continuing operations 303.B 234.6 231.2 369.8 3i2X'_

Funds from operations (KFO) 1.583.7 1.220.: 1.202.9 1.051.6 906.7

Capital expenditures U333 miu 875.7 1.283.5 846.1

Free operating cash flow 91.2 21)1.0 1.279,3 (C04 1) (337)

Dividends paid 257.3 250.5 253.3 252.4 202.1

Discretionary cash flow fl56.!i) 40.4 1,025.0 (806.5) (295.8)

Debt 8.477.4 8.070.0 3,073.9 8,513.3 7,281.2

Preferred stock n.D 0.0 0.0 0.0 0.0

Equity u.OI l.li 4.982.8 5,045.: 4.907.5 5,389.3

Debt and equity 13/18BB i 3,002.8 13,1200 13,020.8 12,670.5

Adjusted ratios

EBITDA margin. {%) 25.0 25 0 23.7 15.9 19.1

EBITDA interest leverage (x) 4.0 4 0 3.2 3.4 3.3

EBIT interest coverage (x) 2.6 2.0 2 i 2.1

FFO interest coverage (>:) 01* 3.9 3.2 3.2 2.9

FFO/debt (%) 19.7 16.2 14.9 12.2 12.5

Discretionary cash flow/cicbt {%) (2.3j 3.6 12.7 (9.3) (3.9)

Net cash tlow/capex (V.) 116.5 121.0 •C8.5 62.3 77.2

Debt/EBITDA (x) 0.4 4.0 5.1 5.7 4.8

IDebt/debt and equily (%] G2B 61.8 61.0 63.7 57.5

Return on capital (%) (>.3 6.7 6.5 6.4 0.7

Return on common equity (%) 6.0 4.7 7.! 5.8

Coirunoi: dividend payout ratio (uiiacjusted) (‘to! t!!).0 86.8 ; 69.6 68.3 80.8

Liquidity: Adequate

NiSource liquidity is consideied as "acicsjuate'' under uur liquidity methodology. We expect that NiSource's liquidity 

sources over the next 12 months will exceed its uses by 1.2x. We do expect NiSource will need to access the capital 

markets over the next few years to meet its liquidity needs, particularly for debt maturities 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 during the recent credit crisis.

WWW.STANDARDANDPOORS.COM/RATINGSDIRECT FEBRUARY 25, 2013 7
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3.qurc^ PrindjpaljL^iuidi^'tJsqq;

• Funds from operations of about $1.2 billion in 2013

• Assumed credit facility availability of about $1.1 

billion in 2013
• Working capital and cash of $30 million in 2013

• Debt maturities of about $500 million in 20 i 3
• Maintenance capital spending of roughly $-1.1 billion 

in 2013
• Cash dividends of $300 million in 2013

Debt maturities
Table 3

NiSourcelricIr-iJebt M^tiirities!

(Mil. s) 2013 2014 2010 2016 2017 2018

S07.2 5S9.2 495.0 434.4 603.0 800.0

Covenant Analysis

As of Sept. 30. 2012, the company finance entity, NiSourne Finance, had an adequate cushion of compliance with its 

one financial covenant {debt to total capitalization to be less than 7C%. Headroom could erode if debt rises rapidly 

without adequate growth in equity during this capital spending phase.

iuGqnipIiance Expectations

Covenant: 70% maximum debt to capitalization • Current: 70%
• As of year-end 2013: 70%

• Company was in compliance.as of Sept. 30. 2012 , As of year-end ?014-70%
• Single-digit EBITDA growth and higher capital 

spending should still permit a healthy cushion

• Covenant headroom could decrease without 
adequate cost recovery of capital investments

Reconciliation
Table 4

I'Recbih&H^^ ricdRejpprtediAm JUlpferWit 3 St^Hjaiird & Rod fsAd^ustet3 Amounts -

--Fiscal year ended Dec. 31, 20)1--

NiSource Inc. reported amounts

Shareholders’ 
Debt equity Revenues

1

EBITDA
Operating

income
Interest
expense

Cash floiv 
from 

operations

Cash flow 
from 

operations
Dividends

paid
Capital

expenditures

Reported 7,953.8 4,997.3 6,019.1 1,460.1 906.1 376.B 9211.3 920.3 257.8 l, IP.5.2

Standiird & Poor’s adjustments

Operating leases 140.0 - - 8.3 8.3 0.3 52.1 32.) - 16.2

Postretirement 604.1 27.7 27,7 262.9 202.9
benefit obligations
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NiSource hie.

Table 4
Recpnciliatiohi ()fWiS6urcie lac. Repqrted;:Aini Dun&iWi &;Ster&ai:d&PdphSAdjustet Alnbunfe <MU; $) (cont) 1

Capitalized interest - - - - - 3.1 (3.1) {3-i) - (3.1)

Shsre-ha.ssd
compensation

expense

26.2 “* •* ** “

._.9!L2____ _ .. . 0.6 ............... 0.5. _ ........-0.5— . .. _ (2.7)- ........- -(2.7).
obligations

Reclassification of 
nonoperating 
income (expenses)

— (7-3) “

Reclassification c;f 
working-capital 
cash flow changes

" ■* 354.2 . -

Debt—accrued 
interest net 
included in 
reported debt

ill.9

nebt-olfier (427.6} - - - - - - - - -

equity-other -- 14.2 - - - - - - -

HBlTDA-income 
(expense) of 
unconsolidated 
companies

:uu 26.3

D&A—impairment 
charges/(rcversais)

-- - -• - 16.fi -- - - - -

EBIT—income 
(expense) of 
unconsolidated 
companies

14.6

Total adjustments 923,5 1-1.2 c.o 104.1 35.0 12.0 309.2 t)63.4 0.0 13.1

Standard & Poor's adjusted amounts

Debt Equity Revenues EBITDA EBIT
Interest
expense

Cash flow 
from 

operations

Funds
from

operations
Dividends

paid
Capital

expenditures

Adjusted 6.477.4 5,0!) .5 6,015.1 1,564.2 1)94.1 383.8 1,220.5 1,583.7 257.8 1,138.3

Related Criteria And Research

• 2008 Corporate Criteria: Analytical Methodology, April 15, 2008
• Liquidity Descriptors For Global Corporate Issuers, Sept. 28. 2011

• Business Risk/Financial Risk Matrix Expanded, Sept. 18, 2012
• 2008 Corporate Ratings Criteria: Ratios And Adjustments, April 15, 2008
• Methodology: Management And Governance Credit Factors For Corporate Entities And Insurers, Nov. 18, 2012

WWW.STANDARDANDPOORS.COM/RATINGSDniECT FEBRUARY 25, 2013 9
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NiSourct' Inc.

Business^dFinaijticiai^isk Matrix

Financial Risk

Business Risk
Minimal Modest Intermediate Significant Aggressive

Highly

Leveraged

Fxceiienl AAA/AA+ AA A A- EBB -

S'.ccng • AA ------------A-..........— ------------A„------------ -----------BBB----------- --------BB------------- - - BB- ...........

Satisfactory A- B5B+ RBB BB+ BB- B+

Fair - BBB- BB+ BB BB- B

Weak - - BB BB- B+ B-

Vulnerable - - B+ B B- or below

Note: Tliest- ouiPoniLS iirc shown far guidance purposes only. The ratings indicated in each cell of the msLhx are the midpoints of the likely 

rating possibilities. There can he small positives and negatives that would lead to an outcome of one notch higher or lower than ths typical matrix 

outcome. Moreover, mere will he exceptions that go beyond a one-notch divergence. For example, (he matrix does not address the lowest rungs of 

the credit spectrum (i.s.. the 'CCC category and lower). Other rating outcomes that are more than one notch off the matrix may occur for 

eompar.iss that have liquidity that we judge as "less than adequate" or "weak" under our criteria, cr companies with "satisfactory" or better business 

risk profiles that have extreme debt burdens due t.n leveraged buyouts ur other reasons. For governrnent-rci&ied entities (GKHs), the indicated 

rating would apply to the standalone credit prefile, before giving any credit for potential government support.

NiSource Iitc.

Corporate Credit Anting 

Commercial Paper 

Local Cumwcy 
Senior Unsecured

EBB-/Stable/A-3

A-3 

BBB-

Corporate Credit Ratings History

7.8-Jul-2011 BBB-/Stable/A-3

05-Mar-20C>y BBB-/SUtble/NR
16-Dec*2008 BBB-/Negat:ve/]\R

Related Entities 

Bay State Gas Co,

issuer Credit Rating
Senior Unsecured
NiSource Capital Markets Inc.

Issuer Credit Rating 

Senior Unsecured 
NiSource Finance Corp.

Issuer Ctedil Rating
Northern Indiana Public Service Co.

Issuer Credit Rating 
Senior Unsecured 

Senior Unsecured

BBB-/Stal;le/NR

BBB-

BBB-/Stablc/NR
BBB-

BBB-/SVable/A-3

EBB-ZStabie/NR
BBB-

BRB/]3eveIoping
Hintcus othewice nciutd, ;v.l ratings in this report are global scale ratings. Standai-d & Poor’s credit ratings on Cm; global scale arc coiiiparEble 

across couniiies. Standard & Poor’s credit ratings cn a national scale arc relative to obligors or obligations within that specific country.

WWW.STANDARSANDPOORS.COM/RATINGSDmECT FEBRUARY 25, 2013 XO
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Copyright © 2013 by Slsruiard & Poor's !:mancisl Ser\-iccs LIX. All righ‘.=; reserved.

No coiuen-. (hduJing rat:.np,r.( crp.dil-rdaled analyses and data, valuations, mode.!, saftvfare or other apnheaiion or ontpra therefrom) oi ony ptnt 

thci'eot (Conic-'ii/ may be modified, reverse engineered, reproduced or distributed in any form by any means, or stored in a database or relriev::! 

system, wiUur.u die prior v/nliet! permission of Standard & Poor's Financial Services LLC or its affiliate:! {colleelively, S&P). The Content shall not be 
used for any unlawful or unauthorized pu?po.ses. SAP ami any third-party providers, as well as their directors, officers, shareholders, emtiioyeos or 

agents (coilcctively S&P Parlies) do nol guarantee the accuracy, completeness, timeliness or availability of the Content. S&P Parties arc net 

responsible fur any errors or omissions (negligent or otherwise), regardless of the cause, for the results obtained from the use of the Content, or for 
the security of u'laimenance of any data input by the user. The Content is provided on an "as is" basis. SAP PARTIIiS DISC! .AIM ANY AND Af.i. 

liXPRESS OR IMPLIED WARRANTIES. INCLUDING. BUT NOT LIMITED TO, ANY WARRANTIES OF MERCHANTABILITY OR FITNESS FOR 

A PAR'11CULAR PURPOSE OR USE. FREEDOM FROM BUGS, SOFTWARE ERRORS OR DEFECTS, THAT THE CONTENTS FUNCTIONING 
WILL BE UNINTERRUPTED, OR THAT THE CONTENT WILL OPERATE WITH ANY SOFTWARE OR HARDWARE CONFIGURATION, hi »n 

event shall SttP Parties be liable to any parly for any direct, indirect, incidental, exemplary, compensatory, punitive, special or ccmserinrntiii] 

damages, costs, expenses, legal fees, or losses (including, without limitation, lost income or lost profiLs and opportunity costs or losses caused by 

negligence) in cunnecucm with any use of the Content even if advised of the possibility of such, damages.

Credit-related and other analyses, including ratings, and statements in die Content are statements of opinion as of the date they arc expressed and 

not statement:! nf fact. S&P's opinions, analyses, and raling acknowledgment decisions (described below) an? not recommendations to purchase:, 
hold, or sell any securities or iu make any investment decisions, and do not address the suitability of any security. ,S*<P assumes nn obligation to 

update the Content following publication in any form or format. The Content should not be relied :;n and is no! a substitute fur the skill, judgment 

and exr-OTitmcu of the user, its management, employees, advisors and/or clients when making investment and other business decisions. SAP does 
nnl iicl as a fiduciary or an investment advisor except where registered as such. While S&P lias obtained information from sources it believes In be 

reliable, S&P not perform an audit and undertakes no duly of dun diligence o: independent verificalion of ary information ii leeeives.

To the extent Muit regulatory authorities allow a rating agency to acknowledge in one jurisdiction a rating issued in another jurisdiction for certain 

regulatory purposes, S&P reserves the rigid lo assign, withdraw, or suspend such acknowledgement at any lime and in its solr? discretion. S&P 

Fat lies disclaim any duly whatsoever arising out of Die assignment, withdrawal, or suspension of an acknowledgment t:s well as any liability for ;u:y 
damage alleged Vo nave been suffered on account thereof.

S&P keeps certain activities of ils business units separate from each other in order to prescive the independence and objectivity of their respective 

activities. As n result, certain business units of S&P may have information that is not available to other S&P business units. S&P has established 
policies and procedures to maintain Die confidentiality of certain nonpublic information received in connection with each analytical process.

S&P may receive compensation for its ratings and certain analyses, normally from issuers nr underwriters of securities or from obligors. S&P 
reserves the right lo disseminate its opinions r.nd analyses. S&P's public ratings anti analyses are made available on ils Web sites, 

www.slaridurdandpccrs.com (free of charge), and www.ratingsdircct.crim and www.globtlcreditportal.com (subscription) and www.spvapimlki.coin 
(subscription) find may be distributed through ether means, inducing via S&P publication:; and third-par ly rcdistribulors. Additional information 

about our ratings fees is available at www.siandardandpoors.ccm/usratingsfees.

McGRAW-KILL
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NiSource Inc.
NlSource Finance Corp. and NiS

Full Rating Report

c.-a DitSI Markets

Ratings
NiSnurce Inc

Long-Term IDR BSE-

NiSource Finance Corp.

Long-Term IDR nsn-

Shon-Tern IDR ana CfJ F2

Senior Unsecured BEE-

NiSource Capital Markets. Inc.

Long-Term IDR EBE-

Senior Unsecured

IDR - Issuer default rating

DBE-

Rating Outlooks

NiSource Inc. Stable

NiSource Finance Corp Stable

NiSource Capital Markets. Inc.

Financial Data

NiSource Inc.

Stable

(y) 12/21/12 3/31/13
^fDA/intefest

4 0 3 8

Coverage 4 3 3 9
Wot/bBIlDA

S 0 -.9

FFOruec; (%) 16.2 15 3

Key Raitng ijnvere
Low Business Risk: NiSource Inc.'s (Nl) rating reflects the low business risk and consistent 

operating perfoimance generated by its geographically diverse mix of regulated operations. Other 

considerations include the long-term financial impact of aggressive pipeline and gas utility system 

modernisation programs and electric environmental capital expenditures, with a substantial portion 

of recoveries expected to be received through tracking mechanisms and relatively weak credit 

metrics

Yoar-cnd Leverage Remains High: NTs 2012 debt to EBITDA was 5.Ox. NTs financial profile is 

expected to remain consistent with its current rating through its multi-year infrastructure-build 

cycle. Pitch projects NTs 2013 debt to EBITDA to be approximately 5.Ox. Typically NTs leverage 

peaks at the end of the yeai as a result of seasonal gas storage purchases at its gas utilities and 

drops during the following months as gas costs are recovered.

Pipeline System Modernization Provides Stability: In January 2013, the Federal Energy 

Regulatory Commission (FERC) approved a settlement between NTs Columbia Gas Transmission 

[Columbia) subsidiary and its customers addressing needed pipeline infrastructuie investment. 

Under the setllement. Columbia will invest approximately $300 million per year on system 

improvements, in addition ro $100 million in ongoing maintenance, over the 2013 through 2C17 

period. The scillemeni includes adjustments to rates and a capital cost tracker that provides a 

recovery of and return on Columbia's investment. On balance, the settlement piovides near-teuvi 

certainty of recovery, albeit modest in the beginning years. It also establishes a regulatory/ model 

ior future infrssiiueture investment by Columbia which could reach S4 billion over a 10 - 15 year 

period.

Raring Outlook Stable: Ni's Stable Outlook leflecls the scale and diversity of its regulated 

operations.

Related Criteria
Corporate Rating Metnodology. Auc 1 ?. C0‘2

Short-Term Ratings Criteria for Non 
Financial Corporates, April 2. 2013

Analysts
Ralph Ptliecchia 

m 2-;2 90S-05B6 

ralph.pelieccniairi>fiichra;i| ios aim

Kathleen Connelly 

41 212 SOS-0290

■ileerrcorinellv'^’fitcnraiiiiyscom

R ating Sens itiv itio&

Positive: Future developments that may, individually or collectively, lead to a positive rating action 

include'

-Reduced isgulatory risk with expanded revenue tracking mechanisms;

-Improving credit metrics through some combination of earnings growth and or debt reduction with 

sustained leverage at 4.5x or below.
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issuer Ratins H I story

LI IDR Outlook/
Date (FC) Watch
Dec 11. 2012 GSB- Staple-
Dec. 13. 2011 B3B- Stable
Dec 14, 2010 BBB- Stable
Dec lb. 2000 BOB- Stable
Fee 4,2009 B3B- Stable
May 14.2006 BSB Stable
Jul. 10, 2007 BBB Stable
Mar. 31. 2006 BBB Stable
Dec. 6. 2005 BBB Stable
Sep. 21. 2005 BBB Stable
Jun 30.2003 BBB Stable
l:C-fc 6, 2002 BBB RWN
Dec 6,7001 BBB Stable
Oct 27, 3000 BBB* Stable

Negative: l-uiure deveiopnneiit: 

include:

h?t mav individually or collectively, lead to y negative rating action

-Unfavorable regulatory decisions:

-Higher than anticipated leverage which could result should Nl not issue adequate equity to help 

fund its significant capital program,

-Debt to EBITDA above 5 5x on a sustained basis would be a catalyst for a negative rating action.

Financial O v e r v I e w

Liquidity and Debt Structure
NTs liquidity is expected to be adequate. Nl affiliate, NiSouice Finance Corp. (NiSource Finance), 

has a $1.5 billion revolving credit facility that matures in May 2017. The company also issues 'F31 

rated commercial paper under a Si 5 billion CP piogram that is backstopped by the revolver. The 

revolver has one financial covenant which sets a maximum consolidated debt-to-cap ratio of 70%. 

The revolver also includes limitations on liens and leslriclions 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 secunnxaticn 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 lo S325 million from 

$250 million and extended its maturity one year to April 2016. On March 1. 2013, Nl Finar  ̂

redeemed $420 million of 6.15% unsecured notes and on Apiil 12. 2013. it issued $750 million^ 

4.80% 30-year notes.

Consolidated Debt Msturiry
Schedule -— NiSource Inc.
;s Mil i
Year__________________________________________________ Amount
2013 50?
rci4 509
2015 490
2Di0 434
2017 507
Source Fitcn
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Summary — NiSource Inc,

LTM Ended
2009 2010 2011 2012 3/31/2013

Fundamental Ratios (•<)
KFOdniefesl Expense 341 3.85 4.20 4.00 4.08
CFO/lnierest Expense 5.14 2.84 3 29 3 95 3 88
FFCVDeol (:4.) 14 23 15 31 15.26 15.86 16.40
Opeiating EBiT/ln;eiest Expense 2 01 2.30 2 29 2.35 2.42
Operating EBITDA/Intores; Expense 3.43 3.81 3.30 3.55 3.73
Operating EBlTDAR/(lniercsl Expense r Run!) 3 48 3.61 3 60 3.66 3.73
DcbVOperating EE-iTDA 4.86 4 es 5.50 5.17 5.02
Common Dividend Payout {%) 11S 05 87.57 86.25 65.62 58.47
Internal Cash/Capital Expenditures (%) 18? 60 52 58 54.40 66.18 60.38
Capital Exp'-nditures/Depreciation {%) 131.92 142.66 209.1 1 266.73 281.25
PrornaOility
Adjusted Revenues 5.550 00 •3.422.00 6.019.00 5,061.00 5.196.00
Net Revenues 3.332.00 3.448 00 3.453.00 3,519.00 3,595.00
Opeiating and Maintenance Expense i.053 00 l,:i:15 00 1,722 00 1,663.00 1.711.00
Operating EBl t DA 1.395 00 1,505.00 t.446.00 1,568.00 1,597.00
Decieciation and Amortization Expense 555 00 555.00 538.00 562.00 560.00
Opeiating EBIT 305 00 510.00 SOB.00 1,006.00 1.037.00
Gross Interest Expense 4C1 00 395.00 380.00 429 00 428.00
Net Income for Common 218 00 292.00 259.00 416.00 484.00
Operating ana Maintenance Expense % of Net Revenues 49 61 48.00 49 72 47.26 47 58
Operating EBIT % of Net Revenues 24 19 26 39 26.22 28 59 28.84
Cash Flow
Cash Flow trom Operations i ,655 00 725 00 870.00 1,265.00 1,234.00
Change iriVt/orking Capital 693 00 (401 00) (344.00) (20.00) (82.00)
Funds From Operations 956 00 1.125.00 1.214.00 1,285.00 1,316.00
Dividends (253 00) (256.00) (258.00) (273.00) (283.00)
Capital Expenditures i?77 00) (892.00) (1,125.00) (1,499.00) (1,575.00)
Free Cash Flow 529 00 (423.00) (513.00) (507.00) (634.00)
Net Other investment Cash Flow 124 00 (52.00) (33.00) 48.00 173.00
Net Change in Debt (770.00) 547.00 580.00 78.00 106.00
Net Equity Rioceeds 3.00 13 00 21.00 374.00 377.00
Capital Structure
Short-Term Debt 103 00 1,383.00 1.359.00 777 00 1,131.00
Long-Term Debt 5,634.00 5,970.00 6.594.00 7,325.00 6,893.00
Total Debt 6.737 00 7.353 00 7,953.00 8.103.0G 8,024.00
total Hybrid Equity and Minority Interest - - -

Common Equity 4.854 00 4.923 00 4,997.00 5.554 00 5,691.00
Total Capital 11.641 00 12.275.00 12.950 00 13.657 00 13.715.00
Total Debt/Touil Capital i%; 55 30 59.90 61 41 59.33 58.50
I'oisl Hybrid Equity and Minority Interesi/Totai Capital - -

Common Equity/foial Capital (%) 4 1 70 4 0 10 38 59 40 67 41 50

Attachment I- 
Page 3 of 4

Source. Company reports
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ALL PITCH CREDIT RATINGS ARE SUBJECT TO CERTAIN LIMITATIONS AND DISCLAIMERS. 
PLEASE READ THESE LIMITATIONS AND DISCLAIMERS BY FOLLOWING THIS LINK. 
H TT P.//F ITCH RATING S.COM/UNDERSTAND INGCR EDIT RATINGS. IN ADDITION. RATING
DEFINITIONS AND THE TERMS OF USE OF SUCH RATINGS ARE AVAILABLE ON THE AGENCY’S 
PUBLIC WEBSITE WWW.FITCHRAT1NGS.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 AVAILABLE 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 FOR 
WHICH THE LEAD ANALYST IS BASED IN AN EU-REGISTERED ENTITY CAN BE FOUND ON THE 
ENTITY SUMMARY PAGE FOR THIS ISSUER ON THE FI7CH WEBSITE

Coayiiy'" © 2313 ay [nt , Fitch Ralings on:J ri*. suL'sulianes Ori; Slate'ill--".-! i-'ia/.o NY NY U.‘i;0-'-
;?■>?; 90S-35S0 ch’ {?'?.) .15 fiopfoducticn or il-liai'MiibS'C^ rr ■.•.in.'lr or m par: is jjrt.np.:-:-; uxcepl uv pc-r.Tiissipn Ml nglits

rv'sfirvea in issainp and maintaining ns raMigs. Fucfi rei.fes or lapu.-ai r.Ti-rrr.aiion n iewves t’c.n i>,£t.5,» ana tiiiuc-'w'i'.ars nnc: Iron otl'U: 
source: Filer■ bcitcvo; to po pred'hle Filin conducts a reasonao.e investlyalon ol tfe lactua1 i''.ivrination •iri-e'.' up>on oy it -r. acccrasnco »vrili 

its rsm-as metnoaolccy. ano ocla.r.s reasonable- vouiir.ation or cat in'oinidiion ironi incepertae'ii iouict's it' tnit cutout such soirees 2r= 
avT.iiarile 'or a g security or in a g sen i-iriscnrnjn 1 no rrai-rne; n: F'itcn'5 tacts,a: ■rites:igatior and trs scene ft i:i..- tin'iS-o.riy ver,l,canon it 
oeia-ns wil‘ vary aepetemp on me .datum or the rated sacuulv an;: its issuer, ti-e requeemente an;: practices r- tt'C |jri&ciclioti n wMiCM '/'e 
rotBP soa.-iiy m otiorec and sold nnrl/ot ire issuer is louiieti. trio ava labiMy auc! iMtuto rr •elv-vani |.ul>ii- iriirirrn3iO"i access to the 

m.nn.acc-meni o: the issufn its aavis-rs. Itio iivsHabi'itv ut pre-existing Hi rrj-t:j'l, .-ei c cations sucli -is 2i:r;ir 'e:x;i:s. uyreerl.'joon 
procedures letters, appraisals, actuarial lopr.rls eng-rsfrinj reocr.s ic-cal ooin'ons and ctlter i-rncnis prz.-scz r* fiiro pa'Uss. me a-.-aiiar.iiity 
d! Ticeponccnt and conipetenl Ibiro-parry varmcaticn sources witfi 'ositec: tc ire pu-ucu 3- securitt o' in the pan-cuiar |•.;^:Sdlc; or- p; ino issuer, 
and a variety o( ot"n;r (actois Users O' F.tch's ranngs sliouU unJeisrartu tnal neither on cnRancod iacln.'ii un-estiyniion im: any '.rurd-parly 
tC-rdicsdipn can ensure mat all of the n'licmaiion IMch relies un m uunneclrpn witr' a idling v.iil Be atrcuietr tiru complete Uiiuratsly. trie issuer 
.md ns advisers are resoorniWe lor me accuracy c-t me mlormanon trey pro/ice :c rif.-n and :o the ma i.c: ,n sriennu documents and omer 
lOpcris in issuing its ratings l-'itch must rely op Hie work or experts, including nidapenda''.: audiiors v.-ith rusooci to l.nonctai atatoncnis and 
pllornoys wilrt reiucci to legal and lax mailers Further, rounds are inherently forward-looking and embody insumplicns and oroaiciions otiuu! 
tulujj events mat gy ineir naiuie camp: oe venlied as iocts As a result, despite am- vunnaaiion o: currt-nl lartts ifiujiys can pe ar'-.-cted by 
future evf.ms or cpnoti'ons Ihg: were no: anticipat-'c a; ihe tiir-e a rsimg was issued or aliirme-J

tv.c- iruorm.ftiiori «v this tepcm is provirtett 'as is' ivilnout any leun-sanlaliori ur '.varratViy ui onv '-.uni A I'mm rpuiig ip on gyrtiL'n as >o rtte 
uredit.vorthn'ess o: o security This oornion is based on estaplisn.-d cuicna and metiiccolbg'es mat i'.ipli is cor.ti"jodsly evaluaung and 
jpealirg irereiore, ratings are the co'lective work prgducl of Fitch and r.o individual, or yo-uo ol individuals, is saiftv itsoons.ih e lor a rn:,np 
I he raiifig does poi address me risk ol loss due tu risks other than crudit risk, unless such risk is spc-cuical y maniioned Fucn is rat engaged 
in me ctiei or sale o' any secj.'iiy A'.i Filch repons nave shared authorship indiv,duals ideniiiied in a F'tcri repon wore involved n, but are no; 
sole;.' responsible lor, trie opinion? stated therein The individuals are named for contact pu-'poses only A ispon providing a Fitch rat-no ts 
neither a p'csueclijs nor a subst-tute ror me mfoirnaiion asse.mblud .e'lfied and p-eseritec to mvesters by me issuer anu i's agutils in 
i'rinnection with me stve Dl ttn; sr-cunnet Ratings may he snnngod nr w tnar&wn at anytime for arty reason m ific- sole discretion c: Fitch Mien 
does not provide investment auvics ol any son Ratings ari> not a rtccTmtc-njalior. to bw>- sell, sr tiolu any secui'tv Ratings no not comment 
cn me acoquucy or marset price, tfie suitability C any security ror a pameutb' investor, or me ta'-e-sr-.p'. naiuve or ts'.abii't; of naymer ts 
nibOe m rescset to any security Frtcn receives tees Ham issuers, insurers, guarantors, v'lher obligors, and underwriters tor rating secufmes 
Such lews yeimraiiy vary from US$1 000 id UFT'/bQ.u'jO tor the applicable r.urroncy erttnvaleni) oer issue in certain cases. Fitch will rale all or 

a .'vurnbe-r ct issues issued by s padicula’ issuer, ot insured or guaranteed by a particular insurer or guarantor, tor a single annua! fee Such 
lees Pro cspocled to vary from USStO.QOO to USJVFOOOOO ;or me- applicable currency equivalent; The assignment publication, or 
dissemination of a raring by Fitch shall not conslitule a consent by Fitch to use its name as an expert in conr-ecliyn with any registration 
Maiern.riii hied under the United Slates securities, laws, the F.nancial Services ana Markets Act ol ::000 of the United Kingdom, or the 
securities laws cl any particular junsciciion Duo to ttie relalive c-nic.ency ot electronic publishing anc distribution. Fitch research may be 

evHilable lc eecticmc supsenbers up lo in.-ee days earlier men to crint subscribers
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Fitch Rates NiSource Finance's Notes Outlook Stable Ratings Endorsement Policy
03 Oct 2013 11:10 AM (EDT)

Fitch Ratings-New York-03 October 2013: Fitch Ratings has assigned a rating to NiSource Finance Corp.'s 
(NiSource Finance) $500 million notes due 2045. NiSource Finance is a wholly-owned subsidiary of NiSource Inc. (Nl; 
rated 'BBB-' with a Stable Outlook). The notes are unconditionally guaranteed by Nl. Net proceeds from the notes will be 
used to repay commercial paper (CP) borrowings and for general corporate purposes.

KEY RATING DRIVERS:

Nf's rating and Stable Outlook reflect the low business risk and consistent operating performance generated by its 
geographically diverse mix of regulated operations. Other considerations include the long-term 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.

Forward Expectations: Nl's financial profile is expected to remain consistent with its current rating though its current multi
year infrastructure-build cycle. Fitch projects Nl's 2013 debt to EBITDA to be approximately 5.2 times tx). 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 during the 
following months as gas costs are recovered. Nl's credit metrics in 2013 have benefited from a continuation of bonus 
depreciation and the sale of its retail services business for $120 million with proceeds used to reduce debt. For 2014 and 
beyond, maintenance of or modest improvement in leverage metrics will in part depend on some capital market and DRIP 
equity issuance given Nl's substantial capital spending plan which is expected to be in the $1.8 billion to $2 billion annual 
range for the next several years.

Liquidity: Nl's liquidity is expected to be adequate. NiSource Finance has a $2 billion revolving credit facility that matures 
on Sept. 30, 2013. The revolver was increased to $2 billion from $1.5 billion and its term extended by 16 months through 
an amendment effective Sept. 30, 2013. 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 
dcbl-to-cap ratio of 70%. The revolver also includes limitations on liens and restrictions on asset sales. At Sept. 30, 2013, 
Nl had approximately $1,364 billion in net available liquidity under the revolver. Nl also has a total of $515 million of 
accounts receivable securitization facilities as follows: $240 million at Columbia Gas of Ohio; $200 at NIPSCO; and $75 
million at Columbia Gas of Pennsylvania. The only material debt maturity through 2015 is $500 million of NiSource Finance 
notes maturing in July 2014.

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;
-improving credit metrics with sustained leverage at 4.5x or below.

Negative: Future developments that may, individually or collectively, lead to a negative rating action include:

-Unfavorable regulatory decisions;
-Nl not issuing adequate equity to support its significant capital program resulting in sustained leverage above 5.5x.

Contact;

Primary Analyst 
Ralph Pellecchia 
Senior Director 
+ 1-212-908-3586

http://www.fitchralings.com/creditdesk/press_releases/dotail.cfhT?print=l&prJd=804040 11/20/2013
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One State Street Plaza. New York. NY 1004

Secondary Analyst 
Kathleen Connelly 
Director
-1-212-908-0290

Committee Chairperson 
Mark C. Sacieghian, CFA 
Senior Director 
-rl-312 363-2090

Media Relations: brian Bertsch, New York, i cl: •*•'! 212-908-0549, Email: brian.bertsch@fitchratings.com. 

Additional information is available at 'www'.fitchratings.corn'

Applicable Criteria and Related Research:
--’Corporate Rating Methodology’ Aug. 8. 2012;
-’Funding U.S. LNG Export Facilities: Credit Issues for MLR and Corporate Sponsors' Aug. 20,2013; 
-’Investor Frequently Asked Questions on Pipeline, Midstream and MLR Sectors' Aug. 5, 2013; 
—’Pipelines, Midstream, and MLR Stats Quarterly • First Quarter 2013' Aug. 12, 2013;
-'2013 Outlook: Natural Gas Pipelines and MLPs' Nov. 30, 2012;
—’Marcellos Shale Report: Midstream and Pipeline Sector Challenges and Opportunities' June 10, 2012: 
-Top Ten Questions Askod by Pipeline, Midstream, and MLR Investors' May 1,2012.

Applicable Criteria and Related Research:
Corporate Rating Methodology: including Short-Term Ratings and Parent and Subsidiary Linkage 
Funding U.S. LNG Export Facilities (Credit Issues for MLP and Corporate Sponsors)
Investor FAQs: Recent Questions on the Pipeline, Midstream, and MLP Sectors 
Pipelines, Midstream, and MLP Stats Quarterly - First-Quarter 2013 
2013 Outlook: Natural Gas Pipelines & MLPs
Marcellus Shale Report: Midstream and Pipeline Sector — Challenges/Opportunities 
Top Ten Questions Asked by Pipeline, Midstream and MLP Investors

Additional Disclosure
Solicitation Status

ALL FITCH CREDIT RATINGS ARE SUBJECT TO CERTAIN LIMITATIONS AND DISCLAIMERS. PLEASE READ 
THESE LIMITATIONS AND DISCLAIMERS BY FOLLOWING THIS LINK:
HTTP://FITCHRATINGS.COM/UNDERSTANDiNGCREDITRATINGS. IN ADDITION, RATING DEFINITIONS AND THE 
TERMS OF USE OF SUCH RATINGS ARE AVAILABLE ON THE AGENCY’S PUBLIC WEBSITE 
’WWW.FlTCHRATINGS.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 AVAILABLE 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 
FOR WHICH 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.

Copyright ©2013 by Fitch Ratings, Inc., Fitch Ratings Ltd. and its subsidiaries.

http://www.fitcliratings.com/crcdit(lesk/press_releascs/detail.clni?prmt=l&pr_id^804040 1/20/2013
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Moody’s
INVESTORS SERVICE

Credit Opinion: NiSource Inc.

Global Credit Research -15 Nov 2013 

Merrillville, Indiana (State of). United States

Ratings

Category Moody's Rating

Outlook
Rating(s) Under 

Review
Pref. Shelf
NiSource Finance Corporation

*(P)Ba2

Outlook
Rating(s) Under 

Review

Issuer Rating
Bkd Sr Unsec Bank Credit

Facility

'Baa3

*Baa3

Senior Unsecured ‘Baa3

Bkd Commercial Paper
NiSource Capital Markets, Inc.

*P-3

Outlook
Rating(s) Under

Review

Bkd Senior Unsecured
Northern Indiana Public Service 
Company

*Baa3

Outlook
Rating(s) Under 

Review

Issuer Rating 'Baa2

Senior Unsecured
Bay State Gas Company

’Baa2

Outlook
Rating(s) Under 

Review
Senior Unsecured 'Baa2

* Placed under review for possible upgrade on November 8. 2013

Contacts

Analyst

Lesley Ritler/New York City 
William L. Hess/New York City

Key Indicators

Phone

212.553.1607
212.553.3837

[1]NiSource Inc.

(CFO Pre-W/C + Interest) / Interest Expense 

(CFO Pre-W/C) / Debt 
(CFO Pre-W/C - Dividends) / Debt 
Debt / Book Capitalization

LTM 9/30/2013 2012 2011 2010
4.3x 4.2x 3.8x 3.9x

15.9% 16.3% 13.7% 15.7%

12.6% 13.3% 10.7% 12.6%
51.5% 51.5% 53.7% 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 most common ratio terms please see the accompanying User's Guide.

Opinion 

Rating Drivers

- MLR 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 turns 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 

Corporate Profile

NiSource Inc. (Baa3 senior unsecured. RUR-Up, for its guaranteed financing vehicles) is a holding company with 

regulated local natural gas 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 40% 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 Boa3 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 RATING CONSIDERATIONS

MLP TALK CREATES CREDIT-NEGATIVE BUZZ BUT 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 drop-downs 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. It also has the most long-term growth potential, so more growth 

capital will be spent in this segment than in the other two.

In 2012, 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 2/1/14. Specifically, the cost recovery mechanism entails an annual true-up that is recovered or 

refunded three months after filing, and a set return on (he 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 of 2012 and 

2013 in addition to base revenue reductions of $35 million beginning in 2012 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 from 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 80%.

In 2013, NiSource's LDCs completed two general rate cases, Pennsylvania (20% of total LDC rate base) and 
Maryland (1% of total LDC rate base), and filed two more cases in Massachusetts (11% of total LDC rate base) 
and Kentucky (4% 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. Importantly, 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 normalizalion adjustment to 

decouple revenues from customer usage. Decisions on the two pending rate cases are expected during the first 

quarter 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

NlPSCO: With Environmental Spending on Track, Focus Turns to Longer Term Capex opportunities

With an electric generation fleet made up of 78% coal, NlPSCO is subject to costly environmental mandates. To 

meet these directives by the intended deadline, the company is on track to spend about S800 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 NlPSCO 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 Si.8 billion for 2014 to 2020. 

Those 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, NlPSCO continues to develop two electric transmission projects that will 
earn FERC returns-on-equity of about 12%, about 200 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 12/31/12. 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 

collected under the mechanism from 1% to 3.75% 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, Inc. representing only about 6% 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 
10.6% in 2008 to 15.8% for the LTM 9/30/13. 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 9-10% 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 NlPSCO, 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 NtSource, 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 $500 million to $2,0 billion, and extended the 
maturity date to September 2018. The company raised its Prime-3 rated commercial paper program to SI .5 billion, 
up from S500 million in February 2013 and amended its committed 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 (MAC) at each borrowing. The sole financial covenant is a debt-io- 
capitalization ratio of 70% which the company comfortably satisfied as of 9/30/13. with a debt-to-capitaiization 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 Change the Rating - 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.

What 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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NiSource Inc.

Moody's
12-18
month

Forward
View* As 

of
November

2013

Measure Score

Baa

Baa

A

Ba

3.5 - 3.9x

12-14% 

9- 11%

50 - 55%

Baa

Baa

Baa

Baa

Baa

Baa2

Baa3

Regulated Electric and Gas Utilities Industry [1][2] LTM
9/30/2013

Factor 1: Regulatory Framework (25%) Measure Score

a) Regulatory Framework Baa

Factor 2: Ability To Recover Costs And Earn Returns (25%)

a) Ability To Recover Costs And Earn Returns Baa

Factor 3: Diversification (10%)

a) Market Position (5%) A

b) Generation and Fuel Diversity (5%) Ba

Factor 4: Financial Strength, Liquidity And Key Financial Metrics (40%)

a) Liquidity (10%) Baa

b) CFO pre-WC + Interest/ Interest (7.5%) 4.lx Baa

c) CFO pre-WC / Debt (7.5%) 15.4% Baa

d) CFO pre-WC - Dividends / Debt (7.5%) 12.3% Baa

e) Debt/Capitalization (7.5%) 52.0% Baa

Rating:

a) Indicated Rating from Grid Baa2

b) Actual Rating Assigned Baa3

’ THIS REPRESENTS MOODY'S FORWARD VIEW; NOT THE 
VIEW OF THE ISSUER: AND UNLESS NOTED IN THE TEXT 
DOES NOT INCORPORATE SIGNIFICANT ACQUISITIONS OR 

DIVESTITURES

[1] All ratios are calculated using Moody's Standard Adjustments. [2] As of 9/30/2013(LTM); Source; Moody's 

Financial Metrics

Moody’s
INVESTORS SERVICE

©2013 Moody's Investors Service, Inc. and/or its licensors and afftiiates (collectively, "MOODY'S"). All rights 

reserved.

CREDIT RATINGS ISSUED BY MOODY'S INVESTORS SERVICE, INC. ("MIS") AND ITS AFFILIATES ARE 
MOODY'S CURRENT OPINIONS OF THE RELATIVE FUTURE CREDIT RISK OF ENTITIES, CREDIT 
COMMITMENTS, OR DEBT OR DEBT-UKE SECURITIES, AND CREDIT RATINGS AND RESEARCH 
PUBLICATIONS PUBUSHED BY MOODY’S ("MOODY’S PUBLICATIONS") MAY INCLUDE MOODY’S 
CURRENT OPINIONS OF THE RELATIVE FUTURE CREDIT RISK OF ENTITIES, CREDIT COMMITMENTS, 
OR DEBT OR DEBT-LIKE SECURITIES. MOODY’S DEFINES CREDIT RISK AS THE RISK THAT AN 
ENTITY 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 UMITED TO: LIQUIDITY RISK, MARKET VALUE RISK, OR PRICE
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VOLATILITY. CREDIT RATINGS AND MOODY'S OPINIONS INCLUDED IN MOODY'S PUBLICATIONS ARE 
NOT STATEMENTS OF CURRENT OR HISTORICAL FACT. 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 SUITABILITY 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 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 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 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 IS" 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 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.

MIS, 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 Si,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.mnndvs.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 Pty 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 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. It would be dangerous for retail clients to make any investment decision based on MOODY'S credit 

rating. If in doubt you should contact your financial or other professional adviser.
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Moody’s
INVESTORS SERVICE

Rating Action: Moody's upgrades NiSource and Northern Indiana Public Service 
and confirms Bay State Gas; outlooks stable

Global Credit 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 Indiana Public Service 

Company (senior unsecured and Issuer 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 sector's low number of defaults, high recovery rates, and generally 
strong financial metrics from 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 rated parent.

Rating Outlook

NiSource, NIPSCO, and Bay State's stable rating outlooks 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 pre-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 front 

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 10% for a 
sustained period of time. This ratio would be looked at on a consolidated basis, and would include any potential 
MLR structure. Depending on the size of the MLR, 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-teen'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 Utilities published in December 

2013. Please see the Credit Policy page on www.moodys.com for a copy of this methodology.

Debt Classes

NiSource Inc.

Outlook Stable

Pref. Shelf to (P)Bal from (P)Ba2 

NiSource Finance Corporation 

Outlook Stable

Issuer Rating to Baa2 from Baa3

Bkd Sr Unsec Bank Credit Facility to Baa2 from 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 

Northern Indiana Public Service Company 

Outlook Stable

Issuer Rating to Baal from Baa2 

Senior Unsecured to Baal from Baa2 

Senior Secured to A1 from A2 

Bay State Gas Company 

Outlook Stable

The following ratings have been confirmed 

Senior Unsecured Baa2 

Senior Unsecured MTN Program (P)Baa2 

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 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 Ritter 

Analyst
Infrastructure Finance Group 

Moody's Investors Service, Inc.
250 Greenwich Street 

New York, NY 10007 
U.S.A.
JOURNALISTS: 212-553-0376 

SUBSCRIBERS: 212-553-1653

William L. Hess 

MD - Utilities
Infrastructure Finance Group 
JOURNALISTS: 212-553-0376 

SUBSCRIBERS: 212-553-1653

Releasing Office:

Moody's Investors Service. Inc.
250 Greenwich Street 
New York. NY 10007 

U.S.A.
JOURNALISTS: 212-553-0376 
SUBSCRIBERS: 212-553-1653

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.

CREDIT RATINGS ISSUED BY MOODY’S INVESTORS SERVICE, INC. ("MIS") AND ITS AFFILIATES ARE 
MOODY'S CURRENT OPINIONS OF THE RELATIVE FUTURE CREDIT RISK OF ENTITIES, CREDIT
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COMMITMENTS, OR DEBT OR DEBT-LIKE SECURITIES, AND CREDIT RATINGS AND RESEARCH 
PUBLICATIONS PUBLISHED BY MOODY'S ("MOODY'S PUBLICATION") MAY INCLUDE MOODY'S 
CURRENT OPINIONS OF THE RELATIVE FUTURE CREDIT RISK OF ENTITIES, CREDIT COMMITMENTS, 
OR DEBT OR DEBT-LIKE SECURITIES. MOODY'S DEFINES CREDIT RISK AS THE RISK THAT AN 
ENTITY 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 RELATED 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 PUBUCATIONS ARE NOT AND DO NOT PROVIDE 
RECOMMENDATIONS TO PURCHASE, SELL, OR HOLD PARTICULAR SECURITIES. NEITHER CREDIT 
RATINGS NOR MOODY'S PUBUCATIONS COMMENT ON THE SUITABILITY OF AN INVESTMENT FOR 
ANY PARTICULAR INVESTOR. MOODYS ISSUES ITS CREDIT RATINGS AND PUBUSHES MOODYS 
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.

MOODY'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 DOUBT YOU 

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 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 IS” 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, MOODYS 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, 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, 
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.

MIS, 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 SI ,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.moodvs.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 94 105 136 972 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 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. It would be dangerous for "retail clients" to make any investment decision based on MOODY'S credit 

rating. If in doubt you should contact your financial or other professional adviser.
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Fitch Affirms NiSomce’s IDR at 'BBB-' with Stable Outlook Following Spin-off 

Announcement Ratings Endorsement Pciicy 

29 Sep 2014 2:44 PM (EOT)

Fitch Rafings-New York-29 September 2014: Fitch Ratings has affirmed the long-term Issuer Default Ratings (!DRs) of 

NlSource Inc. (Nl) and its subsidiaries following its announcement to separate the natural gas pipeline business Columbia 

Pipeline Group (CPG) into a standalone company. After the separation, N! will become a fully regulated natural gas and 
electric utility holding company.

The affirmations include NiSource Finance Corp. (NIF or Nl Finance) and NiSource Capital Markets Inc. (NICM), Nl's 
two financing subsidiaries, and Northern Indiana Public Service Co. (NIPSCO), an electric and gas utility! Fitch has 
also affirmed the senior unsecured rating of NIPSCO at 'BBB' and assigned an ’F3' short-term IDR to Nl.

The Rating Outlook for ail entities is Stable. Approximately S8.2 billion of long-term debt is affected. A complete list of 
rating actions is provided at the end of this release.

Additionally, based on preliminary information from Nl management, Fitch expects CPG to be rated low investment 
grade.

KEY RATING DRIVERS:

Lower Business Risk with Evolving Cspilc)! Structure:

Fitch views favorably that the expected fully regulated operations are lower risk than its present mix of businesses, 
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 is expected to 
continue to evoive. A potential positive rating movement is highly dependent upon the final capital structure after the 
spinoff, the willingness to issue adequate equity to support its capital spending commitments, and the successful 
execution of the pro-spin strategies, including the public offering of the master limited partnership initially consisting of 
a 14.6% interest in CPG.

Supportive Regulatory Environment:

The ratings and Outlook reflect the supportive regulatory framework that Nl's utilities enjoy in their respective 
jurisdictions, in light of the aggressive gas and electric system safety and modernization programs and NIPSCO's 
environmental capex.

The gas utility operations have reduced cyclicality and earned stable cash flow through de-coupling mechanisms and 
trackers. Most recently. Massachusetts HB 4164 was passed in June 2014 and supports gas infrastructure safety and 
modernization investment and allows for recovery between rate cases and reduces regulatory lag. Columbia Gas of 
Massachusetts (CMA) plans to file an infrastructure plan by year end 2014 with an anticipated effective date in early 
2015.

Indiana SB 560 provides cost recovery outside of base rote proceedings for transmission, distribution and storage 
projects undertaken for the purpose of safely, reliability, system modernization, or economic development.

NIPSCO's gas and electric operations are operating under seven-year plans that expire in November 2020 totaling 
$1.8 billion ($1.1 billion electric investments and $710 million gas investments) for replacement and maintenance of 
utility equipment, with approximately 75% recovery through trackers and the remaining deferred for recovery under a 
gonoral rate case. NIPSCO's approved environmental spending plan includes over $600 million for generating plant 
investment which is 100% recoverable through a tracker. Fitch has assumed that the utilities are able to continue to 
earn returns based upon the currently approved capital structure, not the imputed one based on the capita! structure
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o: the parent company. 

Credit Uoirics:

NTs leverage is high among its peer groups primarily as a result of the legacy debt associated with the acquisition of 
Columbia Energy Group in November 2000. Based on the preliminary assessment of management's business plan, 
Fitch projects NTs debt to Operating EBITDAR from 2016 to 2017 to avorago approximate 4,9 times (x) and FFO 
fixed charge cover to average 3.3x. These metrics could potentially improve to 4.4x and 3.5x respectively, by 2020. 
Fitch's projection considers tho expiration of the bonus depreciation benefits and a reasonable amount of equity 
issuance to support the sizable capital spending which is approximately $1.2 billion annually. Typically NTs leverage 
peaks at the end of the year as a result of seasonal gas storage purchases at its gas utilities and drops during the 
following months as gas costs are recovered. These metrics are somewhat weak in 2016 and 2017 and will become 
stronger beginning 2018 for its rating category relative to its 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 NIP with guarantee from Nl. As of June 30, 2014, NIPSCO had S95.5 million of 
medium term notes and S226 million of pollution control bonds outstanding issued through Jasper Co. Indiana, 
Columbia Gas of Massachusetts (aka Bay State Gas) had $40 million of notes outstanding (not rated by Fitch). All Nl 
subsidiaries currently share a revolver at NIF. The remaining entities after the separation are expected to continue to 
share a credit facility at NIF.

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 separation which 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 negative 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 above5.50x.

Fitch has affirmed the following ratings with a Stable Outlook:

NiSource Inc.
-IDR ai 'BBS-.

NiSource Finance Corp.
—Senior unsecured at ’BBB-';
-Commercial paper at 'F3.

NiSource Capital Markets 
-Senior unsecured at 'BBB-'.

Northern Indiana Public Service Co.
-IDR o! 'BBB-';
-Senior unsecured and revenue bonds at 'BBB'.

Fitch has assigned the following rating with a Stable Outlook;
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NiSource Inc.
-ShorMerm IDR at 'F3\

Fitch has withdrawn the following IDRs, as these entities and their IDRs are no long considered analytically 
meaningful for the credit quality of the debt that have been issued out of them:

NiSource Finance Corp.
-IDR at 'BBS-';
-Short-term IDR at 'F3'.

NiSource Capital Markets 
-IDR at 'BBB-'.

All debt issued by NiSource Finance Corp. and NiSource Capital Markets was fuily guaranteed by Nl. end the ratines 
of those issuances remain outstanding.

Contact:

Primary Analyst 
Julie Jiang 
Director
+1-212-908-0708 
Fitch Ratings, Inc.
33 Whitehall St.
New York, NY 10004

Secondary Analyst 
Ralph Pellecchia 
Senior Director 
+1-212-908-0586

Committee Chairperson 
Mark Sadeghian 
Senior Director 
+1-312-368-2090

Media Relations: Brian Bertsch, New York, Tel: +1 212-908-0549, Email: brian.bertsch@fitchratings.com. 

Additional information is available at 'www.fitchratings.conV

Applicabie Criteria and Related Research:
-‘Corporate Rating Methodology' {Aug. 5.. 2013):
-'Recovery Ratings and Notching Criteria for Utilities' {Nov. 13, 2013);
—’Parent and Subsidiary Rating Linkage' (Aug. 8, 2013);
—'Rating U.S. Utilities, Power and Gas Companies' (March 9, 2014).

Applicable Criteria and Related Research:

Corporate Rating Methodology - Including Short-Term Ratings and Parent and Subsidiary Linkage
Recovery Ratings and Notching Criteria for Utilities
Rating U.S. Utilities, Power and Gas Companies (Sector Credit Factors)

Additional Disclosure 
Solicitation Status

ALL FITCH CREDIT RATINGS ARE SUBJECT TO CERTAIN LIMITATIONS AND DISCLAIMERS. PLEASE READ 
THESE LIMITATIONS AND DISCLAIMERS BY FOLLOWING THIS LINK:
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http://fitchratings.com/understandingcreditratings. in addition, rating definitions and

THE TERMS OF USE OF SUCH RATINGS ARE AVAILABLE ON THE AGENCY'S PUBLIC WEBSITE 
'WWW.FITCHRATINGS.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 AVAILABLE 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 FOR WHICH THE LEAD ANALYST IS BASED IN AN EU-REGISTERED ENTITY 
CAN BE FOUND ON THE ENTITY SUMMARY PAGE FOR THUS ISSUER ON THE FITCH WEBSITE.
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STANDARDS POOR'S 
RATINGS SERVICES
McGRAW HILL FINANCIAL

RatirsgsDirsct*

NiSource Inc.
Primary Credit Analyst:
Gerrit W Jensen, CFA, New Vo:k (i) 212-438-2529; gerrit.jepsen@siandardar.dpoors.corn

Secondary Contact:
Michael T Ferguson, CFA. CPA, New York (1) 212-438-7670; 
miehaei.fcrguson@stanciardrindpocis.com
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NiSource Inc.

Corporate Credit Rating'i:

A. *« li^Profiie^ASsessmeiits'^

BUSINESS RISK STRONG > UStMCMyJUJ! fcMJ-!U..LA38S I

Vulnerable Excellent

FINANCIAL RISK SIGNIFICANT >
r-.«nrr-.«3SE» tffss

ieverasted

uff-rrsjnjjEs trtaipnnsa ebumb

Minimal

Initial Analytical Outcome ("Anchor”) and Rating Result

Our ’EBB-’ corporate credit rating on NiSource Inc. is derived from:

• NiSource’s ’bbb1 anchor based on our assessment that the company’s business risk profile is "strong" and its financial 
risk profile is "significant".

• NiSource’s stand-alone credit profile fSACP) of’bbb-’. which is one notch lower titan the anchor based on our 

unfavorable comparable rating analysis, reflecting NiSource's weak financial ratios within the "significant" financial 
risk profile.

• 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 final rating that reflects the 'bbb-' SACP.

Rationale

lisfciStrong

• Corporate strategy based on regulated utilities and 

energy midstream operations
• Regulated utilities with mostly low operating risks
• Lack of competition in regulated service territories

• Diverse service area in seven states with numerous 
regulatory jurisdictions and a large residential 

customer base
• Gas distribution 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 higher-than-average dependence on 
industrial customers and flat growth at the utility

• Expected high debt leverage (debt to EBITDA) 

more than 5x
• Cash flow to debt measures toward lower end of 

"significant" financial risk profile

• High capital spending
• Continuing high dividends
• Negative discretionary cash flow

WWW.STANDARDANDPOORS.COM/RATINGSDIRECT MARCH 14, 2014 2
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The stable outlook rd’lecis our expectation of steady operating and tinancial performance at the regulated 

subsidiaries and annual capital spending of about SI.9 billion. Our base forecast includes funds from operations 

(FFO) to debt of about 13% and operating cash How (OCF) to debt of about 12%, consistent with our expectations 

for the rating.

Downside scenario
We could lower ratings if the company's nonutility operations would materially increase from current levels or 

tinancial measures weaken and remain at less-supportive levels, including FFO to debt less than 13%.

Upside scenario
We do not currently contemplate an upgrade given the company's current business mix and its focus on 

expanding its midstream operations. Credit quality could improve if cash flow measures considerably improve, 

specifically FFO to debt of more than 17% on a sustained basis. In addition, we would expect the supplemental 

ratio of OCF to debt to exceed 15%. The company can accomplish this by paying down debt with higher internally 

generated cash flow, increased equity issuances, or proceeds from asset sales.

Standard & Poor's Base-Case Scenario

• Single digit annual revenue growth over the next 

few years

• Gross margin growth from rising fee-based 
midstream operations that do not incur cost of sales

• Wc expect capital spending of $2 billion in 20K« and 
roughly the same amount for 2015 and 2016

• Dividend increase based on historical percentage 

increase
• Common stock issuance annually through the 

dividend reinvestment plan and as publicly 
indicated by management, a 2015 offering similar in 
size to (he most recent forward sale settled in 2012 
(-$400 million)

' 2014E 2015E 2016E

Rcv^ivje growth {%) 3-6 • 3-5 3-6

FFO/debi (%) 13-M.5 13-14.5 12.7-13.8

CCF/ddu (%) 11.2-12.5 11.5-13 10.5-12

Standard & Poor's adjusted figures. E—Estimate. 

FFO—funds from operations. OCF—Operating cash 

flow.

Company Description

NiSource Inc. is an energy holding company that is one of the largest natural gas distribution companies in the US., 

with nine gas distribution subsidiaries serving roughly 3.3 miliion customers in seven states extending from Indiana to
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Massachusetts. NiSource owns and operates 15,000 miles of interstate pipelines, and its natural gas storage opera! io: is 

can hold up to 640 billion cubic feel (bcf) of natural 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. NiSource 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" competitive 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 utility 

operations. We consider the company's gas distribution operations to be above average, characterized by 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 contracted with Columbia Transmission, with 

roughly 70% of peak 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 Indian?.. 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.

NiSourcc'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 multiple supoly 

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 contracts provide more cash flow certainty because gas shippers 

pay whether or not they have gas to be transported.

WWW,STANDARDANDPOORS.COM/RATINGSDIRECT
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• The economic conditions in the company’s service territories are cither holding steady or improving, winch will 
likely increase customer usage.

• Base EBITDA is forecast to grow from customer growth, volume-related growth, and expansion projects that 

are expected to come into service over the forecasted period.
• Utility subsidiaries operate under regulatory terms that largely support credit quality and arc generally 

constructive, which includes good gas adjustment and other cost-pass-through mechanisms. These provide for 

timely recovery of costs that helps support steady revenues.
• NIPSCO continues spending bn new transmission projects and pollution-control equipment while seeking 

higher operating cash flow.through base rates and various rate surcharges. After starling rate recovery of these 
investments, we forecast that revenue and EBITDA will grow beyond base levels.

• For the gas-gathering business,.the largest source of new growth projects will likely be in the Marcellas Shale 
gas-gathering region, with spending backed by long-term off-take contracts, boosting EBITDA growth.

Peer comparison
Table 1

sansons '•i-O,’.®

Industry Sector: Combo

NiSourceInc. Sempra Energy Dominion Resources Inc. Great Plains Energy Inc.

Ratings as oi Marcii 5. 2C1-3 l3Bn-/Stable/A-3 BBB+/Stable/A-2 A-/StabWA-2 RFB/Porinvc/A-2

—Average of past three fiscal years—

(Mil. S)

Revenues 5,834.10 9,562.00 14,223.00 2.294.50

EBITDA 1,361.00 3,687.50 5.155.00 922.30

Fin’d;; frorr. operations (FFO) 1.209.80 2,755.50 3,788 00 676.00

Opcnuiny income 1.004.40 1.761.60 3,661.60 573.6C

Interest expense 462.9 744.6 1,077.80 249.80

Me: incoii’.e from continuing operations 336.3 9B3 1.865.00 195.20

Working capital (196.8) (265.7} (76.3) (1.4)

Cash flow from operations 1,i71.00 2,259.50 3,116.30 1)29.30

Capitol spending 1,138.30 2,544.00 3.634.31} 567.50

Free operating cash flow 32.7 (284.5) (5! 8.0) 51.80

Dividends paid 262.2 475.7 1.201.90 •36.60

Discretionary cash flow (229.5) (760.2) (i 719.9) (74.0)

Cash and short-term investments 4.8 136.6 34.3 2.0

Debt 8,454.60 i 3,207.80 20,442.70 4,267.40

Preferred stock 0 62.8 076.7 211.2

Equity 5,182.90 10.070.20 12.408.40 3,273.80

Adjusted ratios

Compound annual revenue growth (%) (8.7) 6.0 (■1.7) (5.3

EBITDA margin (%) 28.5 37.5 36.5 40.2

Return on capital (%) 6.5 7.7 10.4 7.2
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Tabic 1

EBITDA inierest coverage (>:) Tfi 4.8 4.0 3.7

EBITDA cn:;h interest covcraf-e (x) •1.3 7 5.2 3.5

FFO cash interest coverage lx) <1.3 tt.fi 4.0 3.6

□ebt/EBITDA (A s.: 3. V 3.9 4.5

FFO/debt (%) i-i.r 20.7 10.5 15.9

Cash flow from opera’.icns/dcbi ('/;) LAS 17 15.2 1-1.7

Free operating cash now/ccbt (‘A) r.4 (7..I0) (2.50) 1.4

Dtscreiiottai v cash flow/dec; {%} AM (5.V) (0.4) (1.0)

Totai debl/dsbl plus equity (%) b/. 116.9 62.2 56.6

Financial Risk: Significant

Based on the .Media: Volatility financial ratio benchmarks, onr assessment of NiSource'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 NiSourec 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 continue using 

debt financing.

For 12 months endec Sept. 30, 20 i .T 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 12.5% and 14% over the next 

three years and operating cash flow to debt ranging from 11% to 13% over the same period. The weakening financial 

measures include the effects of rising expenses including interest and taxes.

^?2ffS*!E!25lS5*' d^'S&PiBase^

• NiSource's cash flow ratios will remain consistent with the "significant’1 financial risk profile in 2014 and 2015,' 
and mixed for 2016. This includes an FFO to debt ratio ranging from roughly 12.5% to 14% and operating cash 

flow to debt ranging from 11% to 15%.
• Cash How after capital spending and dividends, discretionary cash How, will be negative over the next three 

years, resulting externa! funding needs.
• Debt leverage as indicated by debt to EBITDA expected to remain above 5x each year over the next three 

years.

Financial summary 
Table 2

Industry Sector: Combo

September 2013 
RTM 2012 2011 2010 2009

Rating history BBI3-/Slable/A-3 D13B-/Stablc/A-3 Dl)B-/Stablc/A-3 UBB-ZStabie/NR BBB-/Stable/NR
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Table 2

(Mil. $)

Revenucn 5.‘163.70 '5,061.20 6,019.10 6.422.00 6,649,40

EBITDA i.uonjo 1,743.30 1,572.20 1.667.‘10 1.595,30

Funds from operations (FFO) i.-mi-o 1,371.10 1,036.20 1,222.20 1,287,80

Operating income l.ilS.fiD 1,068.90 945.5 998.8 965.5

Interest expense 475.2 432.3 /•31.4 475.1 517.4

Net income from coiuinuinj; 
operations

453.5 4 10.6 303.8 2.94.6 231.2

Cash flow from operations 1.394.50 1,261.90 1.184.80 1,066.40 2.144.66/

Capital spending 1.7(51.70 1.491.70 1,122.10 801.! 775.3

Free operating cash flow (267.2) (229.8) 62.7 265.3 1.362.30

Dividends paid 302 273.2 257.8 256.6 253.3

Discretionary cash flow (509.2) (503.0) (195.1) 9.7 1.516.00

Cash and short-term investments 3.7 9.1 2.9 2.3 4.1

Debt 9,482.00 8.844.70 8,463.40 8,055.60 8,048.00

Preferred stock 0 0 0 0 0

rigidly 5,700.90 5,554.30 5,011.50 4,982.80 5,046.50

Debt and equity I5.IS3.30 14,399.00 13,475.00 13.038.60 13,094.10

Adjusted ratios

EBITDA margin [%) 32.3 34.4 26.1 26 24

EBITDA interest coverage (x) 2.(> 3.6 3.6 3.5 3.1

EBITDA cash interest coverage (x) 2.2 4.4 4.2 4.2 4 2

FFO cash interest coverage (x) 2.3 4.7 3.9 4.3 4.7

Debt/EBITDA (x) 6.8 5.1 5.4 4.8 5

FFO/dcbl (%) 1 :'i. 6 15.5 12.2 15.2 16

Cash How from operations/debt 
<%)

M.7 14 3 14 13.2 29.6

Free operating cash flow/debl (%) (3.0) (2.6) 0.7 3.3 17

Discretionary card flow/debl (%) (7.1) (5.7) (2.3) O.t ! 3.9

Net cash flow/capital spending (%) 6-3.3 73.6 69.4 120.7 133.4

De)ji/debt and equity (%) 62.5 61.4 62.8 6i.a 61.5

Return or, cnpiUtl ('/a) 5.6 ii.fi 6.1 6.7 5.5

Return on cominort equity {%) 0.3 7.6 6.1 6 4.7

Common dividend payout ratio 
(unadjusted) (%)

65.2 66.6 85 85.0 109.6

RTM-Rolling 12 monilis.

Liquidity: Adequate

NiSource has "adequate" liquidity, as our criteria define the term. The company's sources of liquidity are likely to cover 

its uses by more than l.lx in the next 12 months. We expect NiSource to meet cash outflows even with a 10% decline 

in EBITDA.
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There' are sizeable debt, m .unties in 2014 and 2016; however, we expect the company to reiin; nice these given hs

satisfactory standing in the credit markets.

'Sodrces-,

Forecasted FFO of about $ 1.3 billion in 2014 
Availability under credit facility of about $1.3 billion 

in 2014

Maintenance; capital spending of about $1.1 billion
in 2014

About $320 million in dividends in 2014 

Debt maturities of $540 million in 2014

Debt maturities
• 2014; $542.1 mil.
• 2015: $265.5 mil.
• 2016: $755.0 mil.

• 2017: $597.8 mil
• 2018: $808.7 mil.

Covenant Analysis

NiSource's credit facility and a three-year term loan have a covenant of maximum debt to total capital of 70%. As of 

year-end 2013, the ratio was 60%.

Wc believe headroom could erode somewhat if debt rises rapidly, without adequate growth in equity while making 

capital investments.

The company was in compliance as of Dec. 31,

2.013 , ■ ,
Single-digit EBITDA growth and elevated capital 
spending should still permit a cushion 
Covenant headroom could decrease without 

adequate cost recovery of capital investments

Current: 70%
As of year-end 2014: 70% 

As of year-end 2015: 70%

msmmm

Other Modifiers

NiSourcc's ratings include a one-notch negative adjustment for comparable rating analysis that reflects NiSourcc's 

weak financial ratios within the "significant" financial risk profile.
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Group Influence

Standard & Poor's bases its ratings on NiSource on the consolidated group credit, profile and application of our 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 equai to the 

NiSource GCP.

Ratings Score Snapshot

Corporate Credit Rating: BB3-/Stab!e/A-3 

Business risk: Strong

• Country risk: Very low
• Industry risk: Very low

• Competitive position: Satisfactory

Financial risk: Significant

• Cash flow/leverage: Significant 

Anchor: 'bbb'

Modifiers

• Divei'sification/portfolio effect: Neutral (no impact)

• Capital structure: Neutral (no impact)
• Liquidity: Adequate (no impact)

• Financial policy: Neutral (no impact)
• Management and governance: Satisfactory (no impact)
• Comparable rating analysis: Negative (-1 notch)

Stand-alone credit profile: 'bbb-'

• Group credit profile:'bbb-'
• Entity status within grouo: Parent

Related Criteria And Research

Related Criteria
• Criteria - Corporates - Utilities: Key Credit Factors For The Regulated Utilities Industry, Nov. 19, 2013

• General Criteria: Group Rating Methodology, Nov. 19, 2013

• General Criteria: Methodology: Industry Risk, Nov. 19, 2013
• Criteria - Corporates - General: Methodology And Assumptions: Liquidity Descriptors For Global Corporate Issuers, 

Nov. 19, 2013
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• Criconu - Corporates - General: Corporate Methodology, Nov, 19. 2013

• Criieria - Corporates - General: Corporate Methodology: Ratios And Adjustments, Nov. 19, 2013

• General Criteria: Methodology For Linking Short-Term And Long-Term Ratings For Corporate, Insurance. And 
Sovereign Issuers, May 7. 2013

• General Criteria: Methodology: Management And Governance Credit Factors For Corporate Hutitk-s And Insurers. 

Ncv. 13, 2012
• General Criteria: Stand-Alone Credit Profiles: One Component Oi A Rating, Oct. 1, 2010
• Criteria - Corporates - Utilities: Notching Of U.S. Investment-Grade Investor-Owned Utility Unsecured Debt Nov.- 

Better Reflects Anticipated Absolute Recovery, Nov. 10, 2003

• Criteria - Corporates - General: 2008 Corporate Criteria: Rating Bach issue, April 15, 2008
• Criteria - Corporates - General: 2008 Corporate Criteria: Commercial Paper, April 15, 2008

NiSource Inc.

Corporate Credit Rating 

Commercial Paper 

Local Currency

3B3-/Stabic/A-3

A-3

Senior Unsecured BBB-

Corporate Credit Ratings History

2S-.Jul-201 I

05-jVIar-2009

io-Dec-2008

Related Entities 

Bay State Gas Co.

Issuer Credit Rating 

Senior Unsecured

NiSource Capital Markets Inc.

BBE-/Stnble/A-3

BBB-/Stnble/NR
BB3-/Negative/NK

BBE-ZStable/NK

BBB-

Issuer Credit Rating BBB-/Sntb!e/NR

Senior Unsecured BBB-

NiSource Finance Corp.

Issuer Ciedit Rating B3B-/Stab!e/A-3

Northern Indiana Public Service Co,

Issuer Credit Rating 

Senior Unsecured

BB3-/Stable/NR

A/Siable

Senior Unsecured BBB-

'■'Unless otherwise noted, all raLhigs ;n this report are global scale ratings. .Standard & Poor's credit ntiintj:; on the global scale arc comparable 
across countries. Standard & Poor's credit ratings on a national scale are relative to obligors or obligation:; within dial specific cuueirv.
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agents (collectively SfcP Parties) do not guarantee the accuracy, completeness, timeliness or availability of the Content, S&P Parties are not 
responsible for ;u iv errors or omissions (negligent or otherwise), regardless of the cause, for the results obtained from the use of the Content, or for 
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rmi .siniemenrs of lact. Sf'.T's opinions, analyses, and rating acknowledgment decisions (described below) arc not recommendations to purchase, 
hold, or sell anv securities or to make any investment decisions, and do not address the suitability of any security. S&P assumes no obligation to 
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not tici its a fiduciary or an investment advisor except where registered as such. While S&P has obtained information from sources it believes to be 
reliable. RftP decs not perform an audit and undei takes no duty of due diligence or independent verification of any information it receives.

To the extent that regulatory authorities allow a rating agency to acknowledge in one jurisdiction a rating issued in another jurisdiction for certain 
regulatory purposes, S&P reserves the right to assign, withdraw, or suspend such acknowledgement at any lime and in its sole discretion. S&P 
Parties disclaim any duty whatsoever arising out of the assignment, withdrawal, or suspension of an acknowledgment us well as any liability for any 
damage ailt.-ged to have been suffered on account thereof

S&P keeps certain activities of its business units separate from each other in order to preserve the independence and objectivity of their respective 
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(subscription) end may be distributed through other means, including via S&P publications and third-party redistributors. Additional information 
about mu- rulings fees is available at www.stancardundpoorij.com/usra'ingsfees.
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Ioody’s
INVESTORS SERVICE

Rating Action: Moody’s affirms NiSource Baa2 rating after corporate separation 
announcement; outlook remains stable

Global Credit Research 29 Sep 2014

New York, September 29, 2014 - Moody's Investors Service affirmed the Bsa2 senior unsecured rating of 
NiSource Inc. after the announcement of a planned corporate separation. The rating outlook is stable.

RATINGS RATIONALE

The rating action is triggered by the recent announcement that NiSource is planning on a corporate separation. 
NiSource intends to split into two publicly traded companies: NiSource Inc.: a holding company with a portfolio of 
fully regulated electric and natural gas distribution utility subsidiaries; and Columbia Pipeline Group (CFG): a pure 

play natural gas pipeline, midstream and storage company.

The Baa2 rating also reflects another NiSource announcement, which is aimed at further restructuring CFG. The 
company is moving forward with the formation of a master limited partnership (MLR), prior to the coroorate 
separation, to help fund CPG's extensive capital investment plans. Post corporate separation, the MLR will remain 

with CFG.

"The Baa2 rating affirmation of NiSource primarily reflects tho credit profile of the electric and gas distribution utility 
businesses" said Lesley Ritter, Analyst. "The utility's $7.8 billion rate base benefits from supportive regulatory 

jurisdictions and this supportivsness helps mitigate NiSource's weaken pro-forma financial profile."

NiSource’s legacy regulated low risk utility assets, Including six local distribution gas companies (equivalent to 

55% of rate base) and one vertically integrated electric and gas distribution utility Northern Indiana Public Service 
Company (3aa1, stable), are viewed as material credit positives. The regulatory authorities overseeing the utilities 
are supportive to long-term credit quality, provide an attractive suite of timely recovery mechanisms for costs and 
investments (approximately 70% of capital expenditures are recovered through trackers), and equity returns ore 
authorized st levels at cr above the national averago.

NiSource also benefits from good geographical diversity and size, with a footprint spanning seven states across 
tine Northeast quadrant of the US, Approximately 65% of the company will be represented by low risk natural gas 

distribution business, with the remainder being a vertically integrated electric utility in Indiana.

The rating is constrained by NiSource's weak financial profile, primarily relating to its elevated debt levels.

"NiSouce's high debt level appears to be permanent, and wiii keep some pressure on consolidated financial 
metrics, including a ratio of cash flow to debt in the 11-12% range over the next few years." Filter added.

NiSource's extensive capital investment projects wiii keep some pressure on the financial profile for the 
foreseeable future, given the lag In cash flow generation relative to the company's debt. Furthermore, wo expect 
the company to apply a conservative approach to its capital investments funding, including equity issuances if 
necessary. Overall, Moody’s views the company’s sound operational track record, low business risk, and 
constructive and diversified regulatory relationships as providing sufficient support for it to offset s financial profile 
that is weaker than the company's rating on a sustained basis.

The stable rating outlook reflects our expectation that the financial profile will improve over the next three to five 
years, with a debt to capitalization ratio of approximately 50% and a ratio of cashflow to debt slowly rising closer 
to the low-teens range. The stable outlook reflects an anticipated 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 environments, the 
low business risk associated with its LDC operations, and the scale and scope of its footprint, which together 
mitigate metrics that arc weak for the rating 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
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fiow to debt rise to the high teens and interest coverage e/ceeds 4,Ox on a sustained basis.

What Could Change the Rating -- Down

The rating could be downgraded If there is a decline in credit supporiivsness of NISource’s regulatory 
environments, an adverse change in the company's business mix or corporate structure such that its business 
risk profile deteriorates, or If debt coverage and interest coverage ratios fall below 12% and 3.Ox, on a sustained 

basis.

The principal methodology used in these ratings was the Regulated Electric and Gas Utilities published in 
December 2013. Please see the Credit Policy page on www.moodys.corr. for a copy of this methodology.

Outlook Actions:

..Issuer: NiSource Finance Corporation 

....Outlook, Remains Stable 

Affirmations:

..Issuer: NiSource Finance Corporation

.... Issuer Rating, Affirmed Baa2

....Senior Unsecured Bank Credit Facility, Affirmed Baa2

....Senior Unsecured Commercial Paper, Affirmed P-2

....Senior Unsecured Regular Bond/Debenturo, Affirmed Baa2

....Senior Unsecured Shelf, Affirmed (P)Baa2

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 

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, 
tliis 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.mooriys.corn.

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 contained In this press release apply to the credit rating and, If applicable, the related rating 
outlook or rating review.

Please see www.moocJys.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 wwv/.moodys.com for additional regulatory disclosures for 

each credit rating.

Lesley Ritter 
Analyst
Infrastructure Finance Group 
Moody's Investors Service, Inc.
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© 2014 Moody's Corporation, Moody's Investors Service, Inc., Moody’s Analytics, Inc. anc'/or their licensors and 
affiliates (collectively, ''MOODY'S1’). All rights reserved.

CREDIT RATINGS ISSUED BY MOODY’S INVESTORS SERVICE. INC. ("MIS”) AND ITS AFFILIATES ARE 
MOODY’S CURRENT OPINIONS OF THE RELATIVE FUTURE CREDIT RISK OF ENTITIES, CREDIT 
COMMITMENTS, OR DEBT OR DEBT-LIKE SECURITIES. AND CREDIT RATINGS AND RESEARCH 
PUBLICATIONS PUBLISHED BY MOODY’S ("MOODYS PUBLICATION”) MAY INCLUDE MOODY’S 
CURRENT OPINIONS OF THE RELATIVE FUTURE CREDIT RISK OF ENTITIES, CREDIT COMMITMENTS, 
OR DEBT OR DEBT-LIKE SECURITIES. MOODY'S DEFINES CREDIT RISK AS THE RISK THAT AN 
ENTITY 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 RELATED 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 SUITABILITY 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.

MOODY'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
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RATINGS OR MOODY'S PUBLICATIONS IN MAKING ANY INVESTMENT DECISION. IF IN DOU3T YOU 
SHOULD CONTACT YOUR FINANCIAL OR OTHER PROFESSIONAL ADVISER.

ALL INFORMATION CONTAINED HEREIN IS PROTECTED BY LAM/, INCLUDING BUT NOT LIMITED ! 0, 
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 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 IS” without warranty of any kind. MOODY'S adopts all necessary measures so that the 
information it uses in assigning a credit rating Is of sufficlont quality and from sources MOODY'S considers to be 

refrab/e including, when appropriate, independent third-parly 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, 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, ever, 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, officors, 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, wiliful misconduct or any other type of liaoility 
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 tho 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 3Y MOODY’S IN ANY FORM OR MANNER 
WHATSOEVER.

MIS, a wholly-owned credit rating agency subsidiary of Moody's Corporation ("MCO"), hereby discloses that most
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Issuers of debt securilies (including corporate and municipal bends, debentures, notes and commercial paper) and 
preferred stock rated by MIS nave., prior to assignment of any rating, agreed to pay to MIS for appraiss! and rating 
services rendered by it fees ranging from $1,500 to approximately $2,500,000. MOO 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 held 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.rriOodys.com under the heading "Shareholder Relations — Corporate Governance — Director and 
Shareholder Affiliation Policy."

Por 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 Fty Limited ABN 61 003 39S 657AFSL 33696S and/or 
Moody's Analytics Australia Pty Ltd ABN 94 105 136 972 AFSL 383569 (as applicable). This document Is intended 
lo be proviclod 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 tine 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 credilv/orihiness 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, it would bo dangerous for ''retail clients" to make any investment decision based on MOODY'S credit 

rating. If in doubt you should contact your financial or other professional adviser.
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Moody’s
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Credit Opinion: NiSource Inc.

Global Credit Research -14 Oct 2014

Merrillville, Indiana (Slate of), United States

Rating^ - _

Category
Outlook 
Pref. Shelf

NiSource Finance Corporation
Outlook
Issuer Rating
Bkd Sr Unsec Bank Credit Facility 
Senior Unsecured 
Bkd Commercial Paper 

NiSource Capital Markets, Inc. 
Outlook
Bkd Senior Unsecured

Northern Indiana Public Service
Company
Outlook
Issuer Rating
Senior Unsecured

Bay State Gas Company
Outlook
Senior Unsecured

Moody's
Rating
Stable

(P)Ba1

Stable
Baa2
Baa2
Baa2

P-2

Stable
Baa2

Stable
Baal
Baal

Stable
Baa2

Contacts' ;

Analyst
Lesley Rittcr/New York City 
William L. Hess/New York City

Key. Indicators ;

Phone
212.553.1607
212.553.3837

[IjNiSource Inc.

CFO pre-WC + Inlerest / Inleresl 
CFO pre-WC / Debt 

CFO pre-WC - Dividends I Debt 
Debt/Capitalization

G/30/2Q14{L) 12/31/2013 12/31/2012 12/31/2011 12/31/2010
4.1x 4. Ox 4.2x 3.8x 3.9x

14.6% 14.7% 16.2% 13.7% 15.7%
11.5% 11.4% 13.2% 10.7% 12.6%
51.0% 50.7% 51.5% 53.7% 53.6%

[1] All ratios are based on 'Adjusted’ financial data and incorporate Moody's Global Standard Adjustments for Non- 
Financiat Corporations. Source: Moody's Financial Metrics

Note: For definitions of Moody's most common ratio terms please see (he accompanying User's Guide.

ppjniori -idi
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Rating Drivers

- NiSource set to become a fully regulated utility company post mid-2015 corporate separation

- Regulated utility assets are low risk, a material credit positive

- Persistent high debt balance and elevated investment spend weigh on financial profile

- MLP formation credit impact negligible given planned spin-off of pipeline segment

Corporate Profile

NiSource inc. (Baa2 senior unsecured for its guaranteed financing vehicle) is a holding company with regulated 
local natural gas distribution company (LDC) subsidiaries in Ohio, Pennsylvania, Virginia. 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 in three segments: natural gas distribution (39% of 2013 operating income), electric generation, 
transmission and distribution (23% of 2013 operating income), and natural gas pipelines and storage (38% 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 Service Company (MIPSCO. 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 NiSource inc.: a holding company with a portfolio of fully regulated electric and 
natural gas utility subsidiaries, and Columbia 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 CPG 

post separation.

On 29 September 2014, we affirmed the Baa2 senior unsecured rating for NiSource's guaranteed financing 
vehicle. The outlook is stable.

SUMMARY RATING RATIONALE

NiSource's Baa2 rating reflects the credit supportiveness and diversity of its multiple regulatory jurisdictions, the 
low business risk nature of its operations (approximately 05% of utility operating earnings is represented by natural 
gas LDCs), as well as its broad geographical footprint and scale (approximately 4 million utility 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-tecn's range over the next throe to five years.

DETAILED RATING CONSIDERATIONS

NISOURCE TO BECOME A FULLY REGULATED UTILITY COMPANY POST 2015 CORPORATE 
SEPARATION

The spin-off of CPG into a separate, publicly listed company, simplifies NiSource's operations and transforms the 
company into a fully regulated utility, it also removes the uncertainty associated with its pipeline business including 

contract renewal risk and execution risk on its muftibillion 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 financing structure.

REGULATED UTILITY ASSETS ARE LOW RISK, A MATERIAL CREDIT POSITIVE

Upon corporate separation, expected in mid-2015, NiSource’s seven LDCs 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 profitable over the past several years due to rate increases 
and improved rate design, Since 2007, a round of rate cases across all jurisdictions has brought rate relief that has 
increased this segment's operating income by 37%, and raised the LDCs' consolidated non-vokimetric 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 felly MATS compliant by 2015.

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 voiatilily. 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.

In 2014, NiSource completed a single general rate case and filed for new base rates in Pennsylvania and Virginia. 
Columbia Gas of Massachusetts’ (CMA, 7% 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 increase based on a 9.55% 

return on equity and a 53.68% equity ratio.

Massachusetts continues to be NiSource's most challenging jurisdictions where rate cases are typically fully 
litigated rather than settled. Nevertheless, wc 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's two ongoing base rate proceedings together account for 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 other 2014 regulatory proceedings, NiSource received regulatory approvals on its seven-year electric 
and gas investment plans filed in Indiana for a total investment amount of $1.8 billion. The legislation provides for 
cost recovery outside of a base rate proceeding for now or replacement electric and gas transmission, distribution 
and storage projects, with 80% of eligible costs being recovered using the TDSIC rider and 20% of the costs being 
deferred. 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 [lie 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 S1.2 billion per 
year (or 2.7x 2013 depreciation ) through 2020, will keep some pressure on the company's financial profile for the 
foreseeable future. We anticipate that its debt coverage metrics will decline from their current mid-teen levels over 
the next few years, falling to the 11-12% range before returning to 13-14% 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 conservative 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 capital investments planned at CPG over the next 10 years. NiSource is creating a new 
MLP, Columbia Pipeline Partners (CPP, no! rated), to fund the equity portion of its spend. The credit impact of the 
MLP formation on NiSource’s rating is negligible given the expectation that CPP will be spun off by mid-2015 when 
NiSource's corporate separation is completed.

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 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 Baal, which does not reflect the structural 
subordination that causes the actual parent rating to be Baa2. Ratings within the NiSource family arc 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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NiSuurce'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-to-capitalizalion 
ratio of 70% which the company satisfied as of 30 June 2014, wit hi a debt to cap ratio of 60.6%.

NiSource also maintains throe separate accounts receivable securitization programs totaling S515 million at its 

LDCs (S300 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 million in letters-of-credit outstanding. 
NiSource has $230 million of notes due in November 2015, a $325 million term loan due April 2016, and another 

$422 million of notes due in 2016.

Rating Outlook

The stable outlook reflects our expectation that NiSource's financial profile will 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 11% -12% 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 environments, the low business risk 
associated with its LDC operations, and the scale and scope of its footprint, which together mitigate metrics that 

are weak for the rating 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.Ox cn a sustained basis.

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 or corporate structure such that its business 
risk profile deteriorates, or if debt coverage and interest coverage fail below 12% or 3.Ox, respectively, on a 

sustained basis.

Rating Factors

NiSource Inc.

Regulated Electric and Gas Utilities Industry Current LTM

Grid [1][2] 6/30/2014

Factor 1 : Regulatory Framework (25%) Measure Score

a) Legislative and Judicial Underpinnings of 
the Regulatory Framework

A A

b) Consistency and Predictability of 
Regulation

A A

Factor 2 : Ability to Recover Costs and Eam 
Returns (25%)

a) Timeliness of Recovery of Operating and 
Capital Costs

A A

b) Sufficiency of Rates and Returns A A

Factor 3 : Diversification (10%) 

a) Market Position A A

b) Generation and Fuel Diversity Ba Ba

Factor4 : Financial Strength (40%)

a) CFO pre-WC + Interest / Interest (3 Year 4.Ox Baa

(3]Moody's 12-18 Month 
Forward ViewAs of October 

2014

Measure Score

A A

A A

A A

A A

A A

Ba Ba

3x-4x Baa
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Avg)

b) CFO pre-WC / Debt (3 Year Avg) 15.0% Baa 11%-14% Baa

c) CFO pre-WC - Dividends / Debt (3 Year 
Avg)

11.9% Baa 9% -12% Baa

d) Debt / Capitalization (3 Year Avg) 51A% Baa 49% 53% Baa

Rating:

Grid-Indicated Rating Before Notching Baal Baal
Adjustment

HoldCo Structural Subordination Notching 0 0 0 0

a) Indicated Rating from Grid Bna1 Baal
b) Actual Rating Assigned Baa2 Baa2

[1] All ratios are based on 'Adjusted' financial data and incorporate Moody's Global Standard Adjustments for Non- 
Financial Corporations. [2] As of 6/30/2014(1.); Source: Moody’s Financial Metrics [3] This represents Moody's 
forward view: not the view of the issuer; and unless noted in the text, does not incorporate significant acquisitions 
and divestitures.

This publication does not announce a credit rating action. For any credit ratings referenced in this publication, 
please sec the ratings tab on the issuer/entity page on http://wvvw.moodys.com for the most updated credit rating 
action information and rating history.

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.

CREDIT RATINGS ISSUED BY MOODY'S INVESTORS SERVICE, INC. ("MIS") AND ITS AFFILIATES ARE 
MOODY'S CURRENT OPINIONS OF THE RELATIVE FUTURE CREDIT RISK OF ENTITIES, CREDIT 
COMMITMENTS, OR DEBT OR DEBT-LIKE SECURITIES, AND CREDIT RATINGS AND RESEARCH 
PUBLICATIONS PUBLISHED BY MOODY’S ("MOODY'S PUBLICATION") MAY INCLUDE MOODY'S 
CURRENT OPINIONS OF THE RELATIVE FUTURE CREDIT RISK OF ENTITIES, CREDIT COMMITMENTS, 
OR DEBT OR DEBT-LIKE SECURITIES. MOODY’S DEFINES CREDIT RISK AS THE RISK THAT AN 
ENTITY 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 RELATED 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 SUITABILITY 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 IT WOULD BE RECKLESS FOR RETAIL INVESTORS TO CONSIDER MOODY'S CREDIT 
RATINGS OR MOODY'S PUBLICATIONS IN MAKING ANY INVESTMENT DECISION. IF IN DOUBT YOU 
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 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, ail information contained 
herein is provided "AS IS" without warranty of any kind. MOODY’S adopts all necessary measures so that the 
information it uses in assigning a crodit rating is of sufficient quality and from sources MOODY'S considers to be 
reliably 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, representatives, licensors 
and suppliers disclaim liability to any oerson 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 heroin 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
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WHATSOEVER.

MIS, 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 slock 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.moodvs.com Linder 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 94 105 136 972 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 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 ol the issuer, not on the equity securities of the issuer or any form of security that is available to 
retail clients. It would be dangerous for "retail clients" to make any investment decision based on MOODY'S credit 
rating. If in doubt you should contact your financial or other professional adviser.



Question No. GAS-ROR-005 
Respondent: P.R. Moul 

Page 1 of 1

Columbia Gas of Pennsylvania, Inc. 

Standard Data Request 

Rate of Return

Question No. GAS-ROR-005:

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 2014. CPA utilizes the NiSource rate, which is 4.08%.

Attached as Attachment B is the worksheet showing the computation of the 
current AFUDC rate of 4.08%.



GAS-ROR-005
Attachment A

Delivering life's essential resources

December 1. 2014
No. 2014-44

From: .1. Mulpas

To: .1. konoki R. Plantz S. Taylor W. Telzerow

A. Abram S. Diener K. Is ley D. Monk S. Sagun
D. Beil D. Dorsch R. Jankowski C. Moore J. Saw vers
C. Berberich B. Donee K.Johnson L. Moore IX Scardon
k. Blissmer N. Drew J. Jones R. Mulvihill S. Schmal
N. Bly J. Ring T. Keefe T. Mundorf D. Schmelzer
.1. Boushka K. I;igg E. Kendall T. Napiwoeki B. Sedlock
IX Bruno L. I;itzgerald S. Khan S. Patterson .1. Shikany
A. Camp L. Francisco J. Leslie T. Pemberton .1. Silcott
Ci. C'arnev J. (uambone D. Loudermilk A. Pribisko J. Siegle
M. Casey B. Golding R. Markosky E. Postma D. Speas
X Chute H. Han A. Mars on M. Prenger M. Szames
K. Cochran M. Hanson N. Maynard B. RadeUHe IT Tilak
K. Coiner T. Harmon M. McCuen C. Rider B. Vangen
J. Croom D. Hasson R. Mcssick A. Romero T. Wince
L. Doles C. Holmquost D. Miller B. Rost .1. Wozniak
C. Delanv .1. Holtzmuller C. Misirlv R. Rudenua A. Zicntara

20M AJltMv.'Hitv for i'unds Vsed During Construction (Ai'UDC) Borrowed and Kautfv Hafcs

Listed below ure ilu: updated Al;UI')C rates in be used for 2014 shown alongside the rates last published in Controller's 
Letter 2014-Is* (issued May 2014). Interim rates tire published to capture significant rate trends prior to year-end. For the 
rates that changed, please record a cumulative adjustment from January 1. 2014 in order to relleel the changes.

Using 12 Months Ended Using 12 Months Ended

__________________ April 30. 2014__________________ ________________ October 30. 2014________________
Borrowed_________Equity___________ Total_____ Borrowed_________ Equity___________ fetal_____

iA/P TuiOjNtI0u) (AA.'7U312-I0i1(b t AT'7<Hi3lum<i) i.-VT 7u3l24iiO(i)

NIPSCO 5.521; i) T.S.l'It, 2.34% 5.57%, 7.91%,

NIPSUO lEW-nv) 2.3 rto 5.65'b) 7.%% 2.54%, 5.76% S.10%

CM A u.ui'G 1.02% 1.93% 0.h7%, (i.llt)%, 0.67';;, Oi

CMD 7.52s';;. 0.00% 7.52S% 7.52,X% 0.1)0%, 7.52S‘/r,
CGV 4.327% 7.924%, 3.597% 4.327"o 7.924%,
CKV 2.53% 5,25'M. 7.7S% 2.53%, 5.25/n 7.7S/I,

Cull 1.44% 1.S5% .3.29% 1.15% 1.16% 2.31%,(2)
CPA 2.(W% 3.61% 5.7ll% 1.(4%, 2.44% 4.0S% (3)

(1) The Columbia Gas of Massachusetts (CMA) AFWDC Debt and Equity rates decreased from the prior period primarily 
due to an increase in the average short-term debt balance relative to average CWIP.

(2) The Columbia Gas of Ohio (COI1) AFUDC Debt and Equity rates decreased from the prior period primarily due to an 
increase in the average .short-term debt balance relative to average CWIP.

(3) The Columbia Gas of Pennsylvania (CPA) AFUDC Debt and Equity rates decreased from the prior period primarily 
due to an increase in the average short-term debt balance relative to average CWIP.



GAS-ROR-005
Attachment A

Delivering life's essential resources

Notes on certain kev components of the AR U)C kali' calculation:

ST Debt Interest Rate: Generally, an increase in the ST Debt Interest Rate will increase the ARJDC-Borrovved 
Rate and have no impact on the AFUDC-Iiiiutiy Rate. Opcrntini: company rales are based on the consolidated 
rate. The ST Debt Interest Rate is based on Monev Pool Borrowings.

Ratio of Average ST Debt to Average CUT I* (SAV Ratio): An increase in the S/W Ratio will decrease both the 
AFUDC-Borrowed Rate and AFUDC-Hquity Rate, as the AKUDC 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. In the event average ST borrowings exceed the average CWTP balance for the period, the 
AFUDC-Bquity Rale will be zero, and the AFUDC-Borrowed Rate will equal the ST borrowing rate.

Cost of Utmiiv Rate: An increase in the Cost of Fquily Rate will increase the AFUDC-Equity Rate and have no 
impact on the AFUDC-Borrowed Rale. The Cost of Equity Rate is based on regulatory Filings and is a weighted 
average rate at the NiSouree Consolidated level.

Attached are schedules showing the computation of the 2014 AFUDC rates.

If you have any questions regarding the AFUDC calculations, please contact Lacey Doles at (614) 460-4877.



AFUDC Rates Calculation 

10/31/2014

AFnnc Rirn

CPA037

AfUOC Debt i r.jy.

AFUDC toultv 2*»m,

Total AFUDr 4.0^%

AFUDC Debt » *(SW]*d(D/(D-P*Cril-SAVl
AFUOC tqurtv = ll-S/Wr[(B(P/|D*P.C)l'.«(C/(D-P'C|)l

CPAQ37

D - 110 411.390,000

d - 110 Inteiait Rata\scr Note E) 5 SIN

P- Prafetretl Stack(se«NoteF| 

p - Prelerred Stock Cqu Rate (tae Note F) C 00%

C* Commoo Equity .174IK(*G/S7.I

c * Common Equity Cost Rate (if p Note A) <1 7PVq

t - ST Debt Interest A^te 0.69X

S- AuerageST Debt 14.S96.Sf8

W- AvemeCWlP 27 459.170

STO/AVCWIP S3.1V»

CWIP -Fndinr Balance

CPA0I7

2013 Oct 24,942,742

rou n0'- 2F.94S.5S8

2013 Ot 24.SS0.222

70M nn 30,907,884

20:a 33,92VO€3

20\A Mar 39.002.287

iDl-l Apt 78,114 4.lb

roid May :S,6^9. f25

2014 Jim 15.148.314

201*1 Jot 75.012.616

2014 A«c 2 781,370

/on itp 29.225.S1B

2014 nrr 20.152.752

Averaee CWIP £ndir,» Hilanr-* 2 7.462.7 n;*

CWIP * AveNaa Momhlv Balanta

CTA037

2013 Uv* 25.^44.650

2013 Dec 25.748.3J0

2014 Jan 27.7J;l,o:*3

2014 Feb

2CM Mar J6.76J.67S

?(I1A Apr H3.«S3.3M

20W r.Uv 2S.8“2.037

2014 Jliii 20.4Crt,02L

2011 Jtll 70.C9S.46S

2014 Agg 23.911,933

2014 spri 2A.rj0i.SDi>

2014 On 7<? fsHg :*S1

TTM Averaee CWIfr Aalanr* 77.455.170

GAS-ROR-005
Allachmen^^^
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F*n^n»e • Money Pool

7fimojnno CPAQH

2013 ll&v 2 2.3 to

701.1 Lvec 2M73

2014 Part 10.S01

2014 lei-

2014 Msr

201*5 Apr

2014 May

2014 urn 3.Wi

2014 Jul 22.821

2014 A<JP. 45,093

2014 S*P tiO,?r,s

2014 Oct 61,?1S

TTM MP lnr»r#«t Finen«e

Averare Oailv Ralame nf ShnfMe^n Borr wings (Money Pool)

CPA03/ Monthly MP Rale

20U NOV I'Wl.QSl (i On*’

ton net 0 05S

2014 Mu 17.?7«,343 0 v,%

2014 Feb 0.05%

2014 P.lar 0 05X

2014 Apr 0.05V-

701-1 May

2014 lun b./io,isn n os*

2014 .ml -10,379.407 ii f:r'',

2034 AME 72.581.033 o«s

2014 >tp 92.025.880 ox*z

2014 Ort 107.W7.I331

TTM Avf. ST Borrowing

Short•Itfni Borfowlnr* lor ATUDC CalcoJatlon

CPA0J?

•201.1

2013 Cvi 25l7ia,1?0

20 H l.in 17,970.343

2014 Feh

2014 Mat

2034 Apr

7014 May

2014 lyn s.vyo.iftC'

2014 ui : A. 055,16 5*

2014 Aug 21.7U.533

2014 Sep 2t-.U03.5-70

2014 UC! 1J.CS7.23I

TTM Av». ST Borrowin/* for AFUOf

interest Enoente on *-T Botr-jw^gs Inr AFnnr,

CPAOJ?

21113 Miv,

201? Ck’« IS.SCft

2014 Ian 10.401

203^ Fen

2014 Mm

?ou Apr

1014 l.Mr

70M nm 3 rk.i3

2014 Jill 11.55’

2014 Am 6 M.SSq

;ow Sep t-1.445

2014 ' ou

TTM MP tntfrresl Cxpense lor Af UOC ioi.no

I
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LoTSg-ierm Debt / Preferred Stock / Common t‘ -I'y

J0I3 1 Dec CPA03J

201299000

300199000

300201233

300129000

201230225

201235220

2012-10000

201249000

long Term Ocbr (mcl. Capital lease?!

Cm rent Portion of long Term Debt 

Short-term Debt i/C(Ne>i« 1} 

less: Capital Leases in Current LTD 

less: UnamoTtued Premium

leu: t/namo'tiJcd Discounl 

less; Interest Pate Swaps 

less: Capital leuses in itp

413.56?,C1A

48.7 3.1

48.73*

.M 77.0.11

lonc-lerm Debt •111.390.000

201093000 Pr.(cried Sioc*^

200999000 Common touitv 174 866.623

Noti* A • Ihe Common tquitv Cosl Kale i weri* ohMinefl (rom f«ff Core. Jarrivv 

Rachr'r, Marianne Sct>gs!pr, Paula Slrauss. Mark K.itho (Col'jnibul, Anjfpia Camo 

(NIP$CO), and Sor^na l inder [CPG>

Note £ • L70 Interest Rate obtained Irom f mancal Reporting Debt Cost 

worksheets obtained Irom Matt Prengef, < utaMoal Reporting (*Averago Debt 

Costs’ includes NlSource Consolidated and NIPSCO, there is also 050 Notes' pnrl 

Columbia Intercompany ) Based on December 3\, 2013 10 K balances.

Note f • NiSource does not have any preferred stock at this time.

Note G . Amounts obtained from Ken Black's Money Pool Spreadsheet which u 

provided to Accounting Research on a monthly basis.

Note L -Peoolesoft account 2330000 • Noiei Payable Aftiiiated is mapped to tms 

intercompany short-term debt account in Hyperion. As these balances leptesem 

a current portion of long-term debt ami not ihorMenn horrowinps. account 

must be included herein. As this account is marked ds intercompany, these 

balances are eliminated in consolidation so tner* is no miss classification 

between short-term borrowings and current poition ot !ong-lt*rm debt on the 

consolidated balance sheet For rfRC purposes, the balances are appropriately 

recorded in a 733 Notes Payable account

GAS-ROR-005
Aiiachmenj^H
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Question No. GAS-ROR-006 
Respondent: P.R. Moul 

Page 1 of 1

Columbia Gas of Pennsylvania, Inc.

Standard Data Request

Rate of Return

Question No. GAS-ROR-006:

Please supply copies of all presentations by the Company's and, if applicable, its 
parent’s management to securities analysts during the past 2 years. This would 
include presentations of financial projections.

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 made presentations to securities 
analysts separate from the Parent.

Presentations made by the Parent from the past 2 years are included in 
Attachments A - I.



Supplementai Slides

First Quarter 2013 Earnings 

April 30, 2013

l/F
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Forward-Looks mg Statements

This document contains forward-looking statements within the meaning of federal securities laws. These forward-looking 
statements are subject to various risks and uncertainties. Factors that could cause actual results to differ materially from 
the projections, forecasts, estimates and expectations discussed herein 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 new environmental laws and regulations; the results of material litigation; changes in pension funding 
requirements; changes in general economic, capital and commodity market conditions; counter-party credit risk; and the 
matters set forth in the “Risk Factors" sections in NiSource’s most recent Form 10-K and subsequent Forms 10-Q, many of 
which are beyond the control of NiSource, Readers are cautioned not to place undue reliance on these forward-looking 
statements, which speak only as of the date of this presentation. NiSource expressly disclaims a duty to update any of the 
forward-looking statements contained in this document.

With regard to Net Operating Earnings Guidance for 2013 - it should be noted that there will likely be differences between net 
operating earnings and GAAP earnings for matters including, but not limited to, weather, and other factors. NiSource is not able 
to estimate the impact of such items on GAAP earnings and, as such, is not providing earnings guidance on a GAAP basis.

2



Key Takeaways - First Quarter 2013
GAS-ROR-006

Attachment A
Page 3 of 16

Results in line with expectations and 2013 earnings guidance

Continued execution of infrastructure-focused capital investments

Landmark infrastructure investment legislation advances in Indiana

Unanimous rate settlement filed in Pennsylvania; new base rate 
cases filed in Massachusetts and Maryland

Significant pipeline modernization settlement approved by FERC; 
multiple projects moving ahead

Investment-grade credit ratings reaffirmed



First Quarter 2013 Financial Highlights

GAS-ROR-006
Attachment A
Page 4 of 16

j ’>•' 'r , ~ ~,Jr , ‘M, -t.1'

Q1 2013 Q1 2012* Change*

Net Operating Earnings 
from Continuing Operations

$215.3 $213.5 $1,8

Net Operating Earnings Per Share $0.69 $0.76 $0.07

Operating Earnings $427.9 $433.8 $5.9

Sllili Q1 2013 Q1 2012 Change*

Income from Continuing Operations $215.4 $192.5 $22.9

Earnings Per Share $0.69 $0.68 $0.01

Operating Income $428.1 $397.7 $30.4

* All Results Listed In Millions, Except for EPS; For a Reconciliation to GAAP, See Schedule 1 of the Company's April 30, 2013 Earnings Release

4



Columbia Pipeline Group - First Quarter 2013

GAS-ROR-006
Attachment A
Page 5 of 15

• Operating earnings $133.3M in Q1 2013 vs. $138.6M in G1 2012’
* Landmark customer modernization settlement approved by FERC
* Big Pine Gathering System placed in service; new gathering agreement signed with PennEnergy
• East Side and West Side Expansion projects moving ahead

Looking Ahead;
Project Key Components Status

Pipeline Modernization

End-Use Customer Boiler 

Conversion (Giles County)

Millennium Pipeline 

NiSource: 47.5 percent interest

Pennant Midstream. LLC 

50/50 Joint Venture with Hilcorp

Hilcorp Utica Minerals Arrangement

• 5-year initial settlement term
• $1.58 investment during initial settlement term
• $100M annual maintenance investment
• Part of S4B - S5B program

• System extension to large end-user's coal boiler to natural gas
• -$25M Columbia Transmission investment
• -$15M Columbia Gas of Virginia investment

• Two additional compression projects adding nearly 30,000 
horsepower and additional capacity

• -S90M investment (gross) for both projects

• Gathering and processing facilities serving Utica region
• 400 million cubic feet/day gathering; 200 million cubic feet/day 

processing
• ~S300M initial joint venture investment (gross)

• -100K combined acres

• Acreage dedicated to Pennant Midstream

• A working and overriding royalty interest in program

Approved by FERC 

Projects initiated

Projected in service Q4 2014

Minisink: projected in-service May 2013 

Hancock: projected in-service Q4 2013

Project on schedule and on budget 

Projected in-service Q4 2013

Test wells drilled in 2012 and 2013: liquids 

content consistent with other area wells

* Non-GAAP. For a Reconciliation to GAAP, See Schedule 2 of the Company's April 30, 2013 Earnings Release

5
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ectric Operations - First Quarter 2013

• Operating earnings $64.9M in Q1 2013 vs. $48.5M in Q1 2012'
• Landmark legislation supports energy infrastructure modernization
• Green Power Rate pilot program launched for customers
• Electric transmission projects approved and moving forward

Looking Ahead:
Highlight Key Components Status

Automated Meter Reader 
Deployment

Electric Generating Plant 
Environmental Investments

S90 million investment over three years

900,000 gas and electric meters to be replaced by 2016

More efficient and accurate meter reading

$800M+ in total environmental investments

Schahfer Flue Gas Desulfurization (FGD) investments: Units
14 & 15

Michigan City FGD: Unit 12

Enhanced mercury and particulate controls

On budget, on schedule

Schahfer construction on schedule, on 
budget

Michigan City FGD approved: planning, 
engineering and preliminary construction 
in progress

Electric Transmission System 
Enhancement - Reynolds to 
Topeka Project

100-mile, 345-KV transmission project

$250M-$300M investment

Projected in-service latter part of decade

First public outreach meetings completed 
in early February 2013

Electric Transmission System 
Enhancement - Reynolds to 
Greentown (Joint Project)

66-mile. 765-KV transmission project * Preliminary planning in progress

S300M-S400M investment (NIPSCO portion S150M - $200M)

Projected in-service latter part of decade

* Non-GAAP. For a Reconciliation to GAAP, See Schedule 2 of the Company's April 30, 2013 Earnings Release
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Page 7 of 15NiSource Gas Distribotson First Quarter 2013

• Operating earnings $233.3M in Q1 2013 vs. $244.8M in Q1 2012'
• Columbia Gas of Pennsylvania filed a unanimous settlement with PUC
• Columbia Gas of Maryland and Columbia Gas of Massachusetts file base rate cases
• New legislation in Virginia and Maryland supports proactive infrastructure investment focus

Looking Ahead

Highlight Key Components Status

Columbia Gas of Pennsylvania 
Base Rate Case

• Unanimous settlement filed with Pennsylvania Public Utility 
Commission

• Settlement would increase annual revenues by ~S55 million
• Outlines simplified rate design, including weather 

normalization adjustment and full recovery of safety-related 
expenditures

• Decision and rates projected to be in 
effect in July 2013

Columbia Gas of Massachusetts 
Base Rate Case

• Filed April 16, 2013
• Requested revenue increase of -$30M
• Supports expanded infrastructure plans with timely 

investment recovery

• Decision expected Q1 2014

Columbia Gas of Maryland Base 
Rate Case

• Filed Feb. 28, 2013
• Requested increase of ~$5 million
• Updated rate design including higher fixed monthly charge 

and recovery of infrastructure modernization investments

* Decision expected Q3 2013

* Non-GAAP. For a Reconciliation to GAAP, See Schedule 2 of the Company's April 30, 2013 Earnings Release
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Capital! Expenditures ($M)
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$1,815

uGas Distribution nElectric ^Pipeline Group nCorporate
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Current Liquidity ($M)

GAS-ROR-006
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' * \
t - ' ■ - . \ Committed Credit Facility

Actual 3/31/13

$ 1,500

Maturity

May 2017
Jikk

Less:

\ Drawn on Credit Facility

} Commercial Paper

Letters of Credit

(686)

(18)

-

Add:

1 " ” f Cash & Equivalents

\ ^^ielAyaHa&'Liquidity,5'

101

$ 897
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CPG RegySated Pipeline & Storage Growth Update
GAS-ROR-006 

chment A 
e 12 of 16

1 Millennium ~$90M (Ni: ?.45M) 2Q&VE’13
Marcellas: Deliver Marcellas supplies to multiple markets with 

expanded compression at Minisink (150 MMcf/Day) and Hancock 

(175 MMcf/Day)

2 Warren County $35M 2Q ’14
Gas Generation: Expansion to serve Virginia Power's new 1.300 MW 

plant (250 MMcf/Day)

3 West Side Expansion $200M 4Q '14
Marcellas: Transport supply to growing Southeast Markets (-500 

MMcf/Day)

4 East Side Expansion -SSIOM 3Q’15
Marcellus: Connect northern Marcellas supplies to Norlheast and Mid- 

Atlantic Markets (-300 MMcf/Day)

-S40M
5 Giles County (CPG S25M + cgv S15M) 4Q’14

Gas Conversion: Pipeline extension to serve coal-to-naturai gas boiler 

conversion (-45 MMcf/Day)

tV Line 1570 -S20M 4Q’14

Marcellus: Increased takeaway capacity (-100 MMcf/Day)

7 Quick Link -$300M 2Q’16
Utica: -90 Milos of processed gas transportation in East Ohio (-500 

MMcf/Day)

a LNG Exports $200M-+$1B 2017+
Marcelius/Utica: Aggregate and deliver supplies to LNG export 

terminals on Atlantic and Gulf Coasts (400 MMcf/Day to 1.6 Bcf/Day)

i i

Columbia Gas Modernization S300M/Yr 1Q ‘13
/t

FERC approved (1/2013) - 5 Year settlement agreement (with 

potential extension provisions) to begin a systematic infrastructure 

replacement program. Program stalled in 2013...first year tracker 

filing expected in November 2013 for February 2014 recovery.

MSSowrce' 12



CFG Midstream &. Minerals Growth Update
GAS-ROR-006

Attachment A
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10, Majorsville $85M 3Q '10
Marcellus: Gather wet Marcellus gas to processing facility 

and provide downstream pipeline market access with 

additional pipeline and compression assets 

(325 MMcf/Day)

^ Big Pine
Gathering $160M 2Q’13
Marcellus: -70 Miles of Pipeline with multiple interstate 

connections (425 MMcf/Day)

12 Pennant JV
Phase I $300M (Ni =$i50M) YE’13
Utica: -50 Miles of Pipeline (400 MMcf/Day) and an NGL 

processing facility (200 MMcf/Day)

Pennant JV
S300M (NI = S150M)

" Phase II
Utica: Pipeline Extension and Additional Processing

v

Complete 

In Execution 

In Development 

© In Evaluation

SelflEunaealln^stf^nt

'; ■' ^ r i'' i

Drilling Started 
tZ/ Arrangement 2H ‘12

Utica: Joint development with Hilcorp to extract value of -100k 

acres of mineral rights - test and delineations wells being 

drilled through 2013. Full development expected to start 2014. 

Volumetric and Acreage dedicated to Pennant JV

Potential Minerals Opportunities Under Evaluation

Utica: Optimize minerals position in shale region to leverage 

downstream infrastructure opportunities

13
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Electric Operatioos lofrastrocture Investment Upill©-

1 U14/15 FGDs -S500M YE’13/YE’14
Environmental: ECRM (Environmental Cost Recovery 

MechanismjTracked FGD (Flue Gas Desulfurization) facilities at Schahfer 

Generating Station

l U12FGD -$240M YE’15
Environmental: ECRM Tracked FGD facilities at Michigan City Generating 

Station

3 NOx Upgrades ~$5QM YE'15
Environmental: ECRM Tracked NOx upgrades and monitoring

4 MATS S45M-S75M YE’13/YE’14/YE’15
Environmental: ECRM Tracked projects enhancing mercury and 

particulate controls at all coal plants

Water Treatment $25M-$130M YE’17/YE’18
Environmental: SB 251 Tracked projects enhancing wastewater treatment 

at all coal plants and water intake modifications at Bailly Station

OP Coal Ash

Improvements $100M-$300M TBD
Environmental: SB 251 Tracked projects upgrading ash handling and 

disposal at all coal plants

NIPSCO Electric Distribution & Annual Investment Filing: 3Q ‘13 
Transmission Modernization TBD Effective: 2014
Systematic replacement of aging transmission and distribution infrastructure 

to improve safety, reliability and system integrity under SB 560. Currently 

developing 7-year infrastructure replacement plan to be filed 3Q 2013

IM£$®BaPC&

Indianapolis
©

j Complete 

In Execution 

j.. In Development 

(fj- In Evaluation

7 Reynolds-Topeka $250M-$300M Later part of Decade
MISO MVP: FERC approved 345Kv transmission project from Reynolds 

Substation to Hiple Substation (100 miles) - final route not determined

Transmission $300M-400M
... Project II (Ni: S150M-S200M) Later part of Decade

MISO MVP - partnership: FERC approved 765Kv transmission project 

from Reynolds Substation to Greentown Substation (66 miles) - final 

route not determined
14



NGD infrastructure investment Update
GAS-ROR-006

Attachment A
Page 15 0M6

3 k 

' 8

1

‘ 2

Columbia Gas of
Ohio $150M-$200M 20+Years
Tracked: Execution of established Infrastructure Replacement Program; annual 

tracker filings with 5-year program renewal (next renewal 2018)

Columbia Gas of
Pennsylvania $100M-$150M 20+Years
Rate Case/Tracked: Execution of established Infrastructure Replacement 

Program: recovery utilizes forward test year rate case filings supplemented by 

periodic DSIC filings under Act 11

Columbia Gas of
■ Massachusetts S25M-S50M 20+Years

Tracked: Execution of established Infrastructure Replacement Program; annual 

tracker filings, program approved in 2009 and expanded in 2012 rate case

t

It-/
!> io.. >.

v/

Complete 

In Execution 

In Development 

In Evaluation

Columbia Gas of
Virginia $20M-$35M 20+Years
Tracked: Execution of established Infrastructure Replacement Program: annual 

tracker filings with 5-year program renewal (next renewal 2017) Amended filing 

expands eligible facilities and provides more annual flexibility

Columbia Gas of
'Kentucky S10M-$15M 20+Years

Tracked: Execution of established Infrastructure Replacement Program with 

annual tracker filings

. Columbia Gas of
6. Maryland $5M-$10M 20+Years

Rate Case/Tracked: Execution of established Infrastructure Replacement 

Program: rate case filings with make whole filings for up to three subsequent 

years

@NIPSCO-Gas TBD TBD

Relatively modem gas system: under SB 560. opportunity exists to replace 

aging infrastructure (to improve reliability and system integrity) and to expand 

into rural areas

Columbia Gas of Requested Increase: Filed: 4/16/13
8 Massachusetts - Rate Case S30 M Effective: 1Q/2014

Filing suppods CMA's continued effort to modernize pipeline infrastructure and transform 
its operations to serve customers safety, reliably and cost-effectively.

Columbia Gas of Requested Filed: 9/2012
9 Pennsylvania - Rate Case Increase: $77M Effective: 3Q/2013

First rate case filed under Act 11 legislation: case supports ongoing infrastructure 
program with forward test year ending 20/2014. Reached a unanimous S55M settlement 
which was filed with the PUC March 15, 2013. Pending PUC action.

Columbia Gas of Approved Filed: 1/2013

Pennsylvania - DSIC Filing ~S0.7M/Qtr Effective: 4/1/2013

First Distribution System Improvement Charge (DSIC) approved by PUC 3/14/2013. 
Captures infrastructure investments from tale 2012/earty 2013.

Columbia Gas of Requested Filed: 2/2013
; Maryland - Rate Case Increase: $5M Effective: 3Q/2013

15



IK?y Path Forward 
Markers

:.gy SSI ^ I!l
-

Debt Issuance: S750M 
(Term: 30 Years @ 4.8%) A

IT Debt Maturities:
S420M(3/2013) & $500M(7/2014) A A

DRIP: -$45M/year
______ ........ ......

Columbia Gas of MA - Rate Case A--wr _____ Al
(Filed / Effective) ---

Columbia Gas of MD - Rate Case A— ..
(Filed / Decision) /,F^ ----

Columbia Gas of PA - Rate Case ,, A... ---- --J k(Settlement / Effective) ----*1
Infrastructure Replacement Programs ......... ..............

(~$350M/year)

NIPSCO - FGD’s: U14, U15, U12 V
(Construction/FGD U14 & U15 In-Service ) p ml, ffS. ,mf"

Infrastructure Replacement Program - SB 560 A 1 r^t c J.
(File 7-year Plan)

MISO Transmission Improvement Project
{Engineering / Planning / Construction)

Giles County A-—™
(In-Service)

Utica Minerals Arrangement
(In Execution)

Pennant JV- Phase 1 ,

r(Agreement / In-Service)

Big Pine Gathering , ,A
(In-Service) 11 '/■- \

Warren County Project 1 ' ft . mA
(In-Service)

Millennium Pipeline - Minisink & Hancock Expanded ...........A........... i
Compression (In-Service)

Columbia Gas Modernization A
(FERC Approval / Execution) 2=^TT

West Side Expansion
(In-Service) ------ ^—a—

East Side Expansion
(In-Service 3Q 2015)
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Forward-Looking Statements

This document contains forward-looking statements within the meaning of federal securities laws. These forward-looking 
statements are subject to various risks and uncertainties. Factors that could cause actual results to differ materially from 
the projections, forecasts, estimates and expectations discussed herein 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 new environmental laws and regulations; the results of material litigation; changes in pension funding 
requirements; changes in general economic, capital and commodity market conditions; counter-party credit risk; and the 
matters set forth in the ’‘Risk Factors" sections in NiSource’s most recent Form 10-K and subsequent Forms 10-Q, many of 
which are beyond the control of NiSource. Readers are cautioned not to place undue reliance on these forward-looking 
statements, which speak only as of the date of this presentation. NiSource expressly disclaims a duty to update any of the 
forward-looking statements contained in this document.

With regard to Net Operating Earnings Guidance for 2013 - it should be noted that there will likely be differences between net 
operating earnings and GAAP earnings for matters including, but not limited to, weather, and other factors. NiSource is not able 
to estimate the impact of such items on GAAP earnings and, as such, is not providing earnings guidance on a GAAP basis.
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Key Takeaways - Second Quarter 2013
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• Results in line with expectations and 2013 earnings guidance

Capital investment program enhanced to nearly $2 billion for 2013

New rates in effect in Pennsylvania; rate cases on schedule in 
Kentucky, Maryland and Massachusetts

Pipeline modernization projects moving ahead; tracker filing 
scheduled for late 2013

NIPSCO files seven-year, $1+ billion electric infrastructure 
modernization plan



Second Quarter 2013 Financial! High Dig Hits
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Page 4 of 17

Q2 2013 Q2 2012 Change*

Net Operating Earnings 
from Continuing Operations

$72.8 $64.4 $8.4

Net Operating Earnings Per Share $0.23 $0.22 $0.01

Operating Earnings $194.7 $198.5 ($3.8)

Q2 2013 Q2 2012 Change*

Income from Continuing Operations $72.1 $68.3 $3.8

Earnings Per Share $0.23 $0.25 ($0.02)

Operating Income $193.5 $205.0 ($11.5)

T All Results Listed In Millions, Except for EPS;
'* l:or a Reconciliation to GAAP, See Schedule 1 of the Company's July 31, 2013 Earnings Release
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Second Quarter 2013 Financing Highlights
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Solid liquidity position - $1.4B as of June 30, 2013 

Ongoing financial strength supported by:
- Lower borrowing costs and extended debt maturity profile

- Sale of retail services business ($120M proceeds)

- 50% bonus depreciation extension

Total debt to capitalization 58.6% as of June 30, 2013



Columbia Pipeline Group - Second Quarter 2013
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• Operating earnings $88.8M in Q2 2013 vs. $91.6M in Q2 2012'
* Big Pine Gathering System commenced service with XTO Energy; PennEnergy long-term gathering agreement in 

place for later this year

Looking Ahead;
Project Key Components Status

Pipeline Modernization 5-year initial settlement term 
$1.56 investment during initial settlement term 

$100M annual maintenance investment 

Part of S4B - S5B program

End-Use Customer Boiler 

Conversion (Giles County, Va.)

Millennium Pipeline 
NiSource: 47.5 percent interest

Pennant Midstream, LLC 

Hickory Bend Gathering System 
50/50 Joint Venture with Hilcorp

LNG Facility Upgrade 

(Chesapeake, Va.)

System extension to convert large end-user's coal boiler to 

natural gas
~$25M Columbia Transmission investment 

-$15M Columbia Gas of Virginia investment

Two additional compression projects adding nearly 30,000 

horsepower and additional capacity 

-$90M investment (gross) for both projects

Gathering and processing facilities serving Utica Shale region 

600 million cubic feet/day gathering; 200 million cubic feet/day 

processing
~$300M initial joint venture investment (gross)

Three-phase upgrade/modernization of existing peaking 

facility to serve recently extended customer agreements 

~$30 million investment over three years

• Projects initiated

• 2013 modernization investment level on 

track

• Tracker filing by year-end 2013; recovery 

projected to begin in February 2014

• Projected in service Q4 2014

• Minisink placed into service

• Hancock projected in-service Q4 2013

• Project on schedule and on budget

• Initial gathering service underway

• Majority of project in-sen/ice 2H 2013

• First phase in service by year-end 2013

* Non-GAAP. For a Reconciliation to GAAP, See Schedule 2 of the Company's July 31, 2013 Earnings Release
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ectric Operations - Second Quarter 2013
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• Operating earnings $58.6M in Q2 2013 vs. $59.7M in Q2 2012'
• First utility in Indiana to file seven-year infrastructure modernization plan with IURC
• Environmental, transmission and automated meter reader investments on schedule and on budget

Looking Ahead:
Highlight Key Components Status

Electric system modernization 
program

• Seven-year plan filed with the IURC {enabled by SB560 
approved earlier this year)

• -S1B investment focused on replacing poles, transformers 
and other related equipment

* Filed with IURC on July 19. 2013

• Investments scheduled to begin in 2014

Electric Generating Plant 
Environmental Investments

• S800M+ in total environmental investments

• Schahfer Flue Gas Desulfurization (FGD) investments: Units
14 & 15

• Michigan City FGD: Unit 12

• Enhanced mercury and particulate controls

• Schahfer construction on schedule, on 
budget

• Michigan City FGD approved: planning, 
engineering and preliminary construction 
in progress

Electric Transmission System 
Enhancement - Reynolds to 
Topeka Project

• 100-mile. 345-KV transmission project

• $250M-$300M investment

• Projected in-service latter part of decade

• Second round of public outreach meetings 
completed in July 2013

• Final route selection underway

Electric Transmission System 
Enhancement - Reynolds to 
Greentown (Joint Project)

* 66-mile. 765-KV transmission project

■ $300M-$400M investment (NIPSCO portion $150M - S200M)

• Projected in-service latter part of decade

• Preliminary planning in progress

* Non-GAAP. For a Reconciliation to GAAP, See Schedule 2 of the Company's July 31, 2013 Earnings Release
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NiSource Gas Distribution - Second Quarter 2013
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* Operating earnings $51,8M in Q2 2013 vs. $51.1M in Q2 2012*
* New rates in effect in Pennsylvania starting July 1 ($55M annual revenue increase)
• Capital investment program increased to $750M across NGD for 2013
• Virginia SAVE program approval to increase annual infrastructure investment from $20M to $25M

Looking Ahead
Highlight Key Components Status

Columbia Gas of Kentucky Base 
Rate Case

Filed May 29, 2013 • A decision with rates in effect
Requested revenue increase of ~$16.6M projected for Jan. 1,2014
Updated rate design including a revenue normalization 
adjustment and support for timely recovery of infrastructure 
investments

Columbia Gas of Maryland Base * Filed Feb. 27, 2013 • A decision with rates in effect
Rate Case * Requested increase of-$5 million projected for Sept. 25, 2013

• Updated rate design including higher fixed monthly charge 
and recovery of infrastructure modernization investments

Columbia Gas of Massachusetts • Filed April 16, 2013 
Base Rate Case • Requested revenue increase of ~S30M

• Supports expanded infrastructure plans with timely 
investment recovery

NIPSCO Gas Rate Settlement • Filed June 18. 2013 • Decision expected by year-end 2013
Extension • Unanimous agreement filed with the IURC to extend

NIPSCO's 2010 customer rate settlement

* Non-GAAP. For a Reconciliation to GAAP, See Schedule 2 of the Company's July 31, 2013 Earnings Release

• A decision with rates in effect 
projected for March 1, 2014

8
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Current Liquidity ($IVI)
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Committed Credit Facility

Actual 6/30/13

$ 1,500

Maturity

May 2017

LeSS:

i Drawn on Credit Facility -

f “•;S': t . i§m Commercial Paper (118)

>* , J Letters of Credit (21)

' . ^fl ’ Add:

j ‘ J Cash & Equivalents

Liquidity. ■ " ‘ ,f ‘
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CFG Regulated Pipeline & Storage Growth Update
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1 . Millennium ~$90M{Nt: S45M) 2Q & 4Q '13
Marcellus: Deliver Marcellas supplies to multiple markets with 

expanded compression at Minisink (+150 MMcf/Day) and Hancock 

(+175 MMcf/Day)

Phase 1: 4Q ‘13
2 . Virginia LNG Facility ~$30M Phases 2 & 3: u -'15

Facility Upgrade: Multi-phased project over three years to upgrade 

and maintain service to existing customers. (120 MMcf/Day)

3 Warren County ~$36M 2Q '14
Gas Generation: Expansion to se/ve Virginia Power's new 1.300 MW 

plant (250 MMcf/Day)

4 West Side Expansion -S200M 4Q’14
1 = Marcellus: Transport supply to growing Southeast Markets (-500 

MMcf/Day) with limited interim service currently being provided.

5 East Side Expansion ~$210M 3Q’15
• Marcellus: Connect northern Marcellus supplies to Northeast and Mid- 

Atlantic Markets (-300 MMcf/Day)

~$40M
6 Giles County cpg $2SM - cgv sism 4Q’14

Gas Conversion: Pipeline extension to serve coal-to-natural gas boiler 

conversion (-45 MMcf/Day)

7 , Line 1570 ~$20M 4Q’14
Marcellus: Increased takeaway capacity (-100 MMcf/Day)

8( Quick Link ~$300M 2Q’16
Utica: -90 Miles of processed gas transportation in East Ohio (-500 

MMcf/Day)

9 f LNG Exports ~$200M-+$1B 2017+
Marcellus/Utica: Aggregate and deliver supplies to LNG export 

terminals on Atlantic and Gulf Coasts (400 MMcf/Day to 1.6 Bcf/Day)

BBSmaree’

Columbia Gas Modernization $300M/Yr 1Q'13

FERC approved (1/2013) - 5 Year settlement agreement (with 

potential extension provisions) to begin a systematic infrastructure 

replacement program. Program started in 2013...first year tracker 

filing expected in late 2013 for February 2014 recovery.

13



CFG Midstream & Minerals Growth Update
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10; Majorsviile ~$85M 3Q'10
Marcellas: Gather wet Marcellas gas to processing facility 

and provide downstream pipeline market access with 

additional pipeline and compression assets 

(325 MMcf/Day)

n Big Pine
Gathering ~$160M 2Q’13
Marcellas: - 70 Miles of Pipeline with multiple interstate 

connections (425 MMcf/Day)

12 Pennant JV- 
Hickory Bend
Gathering •'-SSOOM (ni = sisqm) YE’13
Utica: ~50 Miles of Pipeline (600 MMcf/Day) and an NGL 

processing facility (200 MMcf/Day): Ohio pipelines and 

NGL processing facility slated to be completed by YE '13: 

Pennsylvania pipelines to be completed in 2Q'14.

(ijj'i Pennant JV 
Phase II

~$300M (NI = S150M) TBD

Utica: Pipeline Extension and Additional Processing

/

y
/
i
i

(
\
\
\

acres of mineral rights - test and delineations wells being 

drilled through 2013. Full development expected to start 2014. 

Volumetric and Acreage dedicated to Pennant JV

Potential Minerals Opportunities Under Evaluation

Utica: Optimize minerals position in shale region to leverage 

downstream infrastructure opportunities

liStaiw 14



Electric Operations Infrastructure investment Update"

1 . U14/15 FGDs ~$500M YE’13/YE’14
Environmental: ECRM (Environmental Cost Recovery Mechanism) 

Tracked FGD (Flue Gas Desulfurization) facilities at Schahfer Generating 

Station

2 U12 FGD ~$250M YE'15
Environmental: ECRM Tracked FGD facilities at Michigan City Generating 

Station

3 - NOx Upgrades -$50M YE’15
Environmental: ECRM Tracked NOx upgrades and monitoring

4 MATS $45M - $75M YE’IS/YE'M/YE'IS
Environmental: ECRM Tracked projects enhancing mercury and 

particulate controls at all coal plants

@ Water Treatment $25M - $130M YE’17/YE’18

Environmental: SB 251 Tracked projects enhancing wastewater treatment 

at all coal plants and water intake modifications at Bailly Station

Coal Ash
^“•Improvements $100M-$300M TBD

Environmental: SB 251 Tracked projects upgrading ash handling and 

disposal at all coal plants

NIPSCO Electric Distribution & 7-Year Investment Filing: 3Q ’13 
Transmission Modernization ~$1.0B Effective: 2014

Systematic replacement of aging transmission and distribution infrastructure 

to improve safety, reliability and system integrity under SB 560. NIPSCO 

filed its 7-year. ~$1B electric infrastructure replacement plan, which is 

expected to be approved and implemented early 2014.

0

) Complete 

In Execution 

/ In Development 

it In Evaluation

7 Reynolds-Topeka $250M-S300M Later part of Decade
MtSO MVP: FERC approved 345Kv transmission project from Reynolds 

Substation to Hiple Substation (100 miles) - route determination 

underway

Transmission $300M- 400M
- Project II (Ni: S150M - S200M) Later part of Decade

MISO MVP - partnership: FERC approved 765Kv transmission project 

from Reynolds Substation to Greentovsn Substation (66 miles) - final 

route not determined 15



SSSGD Infrastructure investment Update

Annual Investment

Columbia Gas of
Ohio $150M - $200M 20+Years
Tracked: Execution of established Infrastructure Replacement Program; annual 

tracker filings with 5-year program renewal (next renewal 2018)

Columbia Gas of
Pennsylvania $100M-$150M 20+Years
Rate Case/Tracked: Execution of established Infrastructure Replacement Program; 

recovery utilizes forward test year rate case filings supplemented by periodic DSIC 

filings under Act 11

Columbia Gas of
Massachusetts $25M-$50M 20+Years
Tracked: Execution of established Infrastructure Replacement Program; annual 

tracker filings, program approved in 2009 and expanded in 2012 rate case

Columbia Gas of
Virginia $20M - $35M 20+Years
Tracked: Execution of established Infrastructure Replacement Program; annual 

tracker filings with 5-year program renewal (next renewal 2017); Amended filing, 

approved 7/3/13, increases annual investment, expands eligible facilities and 

provides more annual flexibility

Columbia Gas of
Kentucky $10M-$15M 20+Years
Tracked: Execution of established infrastructure Replacement Program with annual 

tracker filings

Columbia Gas of
Maryland $5M-$1QM 20+Years
Rate Case/Tracked: Execution of established Infrastructure Replacement Program; 

rate case filings with make whole filings for up to three subsequent years

Filing: YE '13
NIPSCO-Gas TBD Effective: 2014
NIPSCO is preparing to file a 7-year gas infrastructure plan to replace aging 

infrastructure that will improve reliability and system integrity. The filing will also 

contain plans to expand natural gas service into rural areas of Indiana.

‘ i
1 '"y

■o- n ,

io:

u

12

GAS-ROR-006
Attachment B
Page 16 of 17

■i; ’c*: 

*<•*-

Complete 

. In Execution 

. -■ In Development 

(3 In Evaluation
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Columbia Gas of Approved Approved: 2Q‘12
Pennsylvania - Rate Case Increase: $55M Effective: July’13
First rate case filed under Act 11 legislation: reached a unanimous S55M settlement 

which was approved on 5/23/2013 and implemented on 7/1/2013.

Columbia Gas of Requested Filed: 2Q ‘13
Massachusetts - Rate Case Increase: $30M Effective: 1Q’14
Filing suppoits CMA's continued effort to modernize pipeline infrastructure and 

transform its operations to serve customers safely, reliably and cost-effectively.

Columbia Gas of Requested Filed: 2Q ‘13
Kentucky- Rate Case Increase: $17M Effective: Jan. ‘14
Filing supports CKY's continued infrastructure modernization program by transitioning 

to a forecasted test period, the filing also seeks improvements to rate design.

Columbia Gas of Requested Filed: 1Q‘13
Maryland - Rate Case Increase: S5M Effective: 3Q‘13
Filing supports CMD's infrastructure modernization and pipeline safety, revenue 

stabilization and environmental remediation.

Settlement Filed: 2Q ’13
NIPSCO-Gas Extension Decision: YE 2013
NIPSCO filed a unanimous agreement with customer stakeholders to extend the 2010 

customer rate settlement through 2020. -jg
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Page 2 of 17Forward-Looking Statements

This document contains forward-looking statements within the meaning of federal securities laws. These forward-looking 
statements are subject to various risks and uncertainties. Factors that could cause actual results to differ materially from 
the projections, forecasts, estimates and expectations discussed herein 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 new environmental laws and regulations; the results of material litigation; changes in pension funding 
requirements; changes in general economic, capital and commodity market conditions; counter-party credit risk; and the 
matters set forth in the "Risk Factors" sections in NiSource’s most recent Form 10-K and subsequent Forms 10-Q, many of 
which are beyond the control of NiSource. Readers are cautioned not to place undue reliance on these forward-looking 
statements, which speak only as of the date of this presentation. NiSource expressly disclaims a duty to update any of the 
forward-looking statements contained in this document.

With regard to Net Operating Earnings Guidance for 2013 - it should be noted that there will likely be differences between net 
operating earnings and GAAP earnings for matters including, but not limited to, weather, and other factors. NiSource is not able 
to estimate the impact of such items on GAAP earnings and, as such, is not providing earnings guidance on a GAAP basis.
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Results in line with expectations and 2013 earnings guidance

~$2 billion capital program for 2013 on track

NIPSCO files long-term, $700+ million natural gas modernization 
plan; extends gas settlement until 2020

Pipeline modernization and midstream strategies advance; 
modernization tracker filing scheduled for late 2013; new NGL 
pipeline project announced

Gas distribution infrastructure and customer/regulatory programs on 
track; rate cases on schedule in Kentucky and Massachusetts
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Q3 2013 Q3 2012 Change*

Net Operating Earnings 
from Continuing Operations

$57.1 <
V512.2 $44.9

Net Operating Earnings Per Share SO.18 C

V50.04 $0.14

Operating Earning s S'

r̂
-

coC
O $124.2

Q3 2012

$59.5

Change*Q3 2013

Income from Continuing Operations | i$49.5 s516.6 $32.9

Earnings Per Share i$0.16 s50.05 $0.11

Operating Income

• All Results Listed In Millions. Except for EPS;

'• For a Reconciliation to GAAP. See Schedule t of the Company's Oct. 3t. 2013 Earnmgt

$

> Release

cd $131.5 $44.9
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Third Quarter 2013 Financing Highlights
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Solid liquidity position - $1.38B as of Sept. 30, 2013

Issued $500M, 30-year notes at 5.65%

Increased revolver by $500M to $2B, extended term to Sept. 2018 

Strong liquidity position supported by:
- Sale of retail services business ($120M proceeds)

- 50% bonus depreciation extension

Total debt to capitalization 59.7% as of Sept. 30, 2013

5



Columbia Pipeline Group - Third Quarter 2013
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• Operating earnings $98.7M in Q3 2013 vs. $38.8M in Q3 2012'
• New $60M natural gas liquids (NGL) line supports takeaway capacity at Hickory Bend processing facility
• First year pipeline modernization program on track (~$300M)

Looking Ahead:
Project Key Components Status

Pipeline Modernization • 5-year initial settlement term
• S1.5B investment during initial settlement term

• $100M annual maintenance investment

• Part of S4B - $5B investment program

• 2013 modernization investment level on 
track at-S300M

• Tracker filing by year-end 2013; recovery 

projected to begin in February 2014

Pennant Midstream, LLC

Hickory Bend Gathering System
50/50 Joint Venture with Harvest 

Pipeline

• Gathering and processing facilities serving Utica Shale region

• 600 million cubic feet/day gathering; 200 million cubic feet/day 

processing
• ~$320M initial joint venture investment (Nl: $160M)

• Project on schedule

• Initial gathering sen/ice underway

• Majority of project in-sen/ice VE 2013

Pennant Midstream, LLC

NGL Pipeline
50/50 Joint Venture with Harvest 

Pipeline

• 38-mile NGL pipeline in eastern Ohio connecting the Hickory 

Bend processing facility to the UEO Kensington facility

• Initial delivery capacity projected up to 90K barrels per day

• ~$60M joint venture investment (Nl: $30M)

• Projected in sen/ice Q3 2014

Millennium Pipeline
NiSource: 47.5 percent interest

• Two additional compression projects adding nearly 30,000 

horsepower and additional capacity

• -$90M investment (Nl: $45M) for both projects

• Hancock construction approved; projected 

in-service Q1 2014

♦ Minisink placed in service April 2013

Other In-Progress Regulated Growth 

Projects

• More than $550M in projects currently in flight

♦ Additional 1BCF+ of additional capacity projected

* Complete details available in Appendix on 

slide 13

* Non-GAAP. For o Reconciliation to GAAP. See Schedule 2 of the Company's Oct. 31. 2013 Earnings Release
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Electric Operations - Third Quarter 2013
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• Operating earnings $90.5M in Q3 2013 vs. $77.8M in Q3 2012"
• $1B electric modernization program filed and under review by the IURC
• Environmental, transmission and automated meter reader investments on schedule and on budget

Looking Ahead:
Highlight Key Components Status

Electric system modernization 

program

• Seven-year plan filed with the IURC (enabled by SB560 
enacted earlier this year)

• -SIB investment focused on replacing poles, transformers 
and other related equipment

• Filed with IURC on July 19, 2013

• Investments scheduled to begin in 2014

Electric Generating Plant 
Environmental Investments

• $800M+ in total environmental investments

• Schahfer Flue Gas Desulfurization (FGD) investments: Units
14 & 15

• Michigan City FGD: Unit 12

• Enhanced mercury and particulate (MATS) controls

• Schahfer construction on schedule, on 
budget - Unit 14 to be in service by year 
end 2013

• Michigan City engineering & preliminary 
construction in progress

• MATS investments approved by IURC

Electric Transmission System 
Enhancement - Reynolds to 
Topeka Project

• 100-mile, 345-KV transmission project

• S250M-S300M investment

• Projected in-service latter part of decade

• Final route selected

• Discussions with landowners and 
communities along route underway

Electric Transmission System 
Enhancement - Reynolds to 
Greentown (Joint Project)

• 66-mile. 765-KV transmission project

• S300M-S400M investment (NIPSCO portion SI SOM - S200M)

• Projected in-service latter part of decade

• Preliminary planning in progress

• First informational open houses 
scheduled for early 2014

* Non-GAAP. For a Reconciliation to GAAP. See Schedule 2 of the Company 's Oct. 31, 2013 Earnings Release



NiSource Gas Distribution - Third Quarter 2013
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* Operating earnings ($0.5M) in Q3 2013 vs. $9.7M in Q3 2012'
* Maryland rate order approves $3.6M annual revenue increase
• NIPSCO gas rate case settlement extended until 2020; $700M+ natural gas modernization program filed
• Record capital investment program (~$765M) on track for 2013

Looking Ahead
Highlight Key Components Status

NIPSCO natural gas system 
modernization program

Seven-year plan filed with the IURC (enabled by SB560 
enacted earlier this year)

~$700M investment focused on system modernization and 
extensions to rural customers

Filed with IURC on Oct. 3, 2013 

Investments scheduled to begin in 
2014

Columbia Gas of Kentucky Base 
Rate Case

Filed May 29, 2013 • Settlement discussions underway
Requested revenue increase of -$16.6M • A decision with rates in effect
Updated rate design includes support for timely recovery of projected for Jan. 1, 2014 
infrastructure investments

Columbia Gas of Massachusetts 
Base Rate Case

• Filed April 16, 2013
• Requested revenue increase of -S30M
• Supports expanded infrastructure plans with timely 

investment recovery

• A decision with rates in effect 
projected for March 1, 2014

Infrastructure
Modernization

• Expanded ~S10B long-term program across service territory • Complete program update outlined in 
appendix

' Non-GAAP. For s Reconciliation to GAAP. See Schedule 2 of the Company's Cct. 31. 2013 Earnings Release

IM’iiSkMBff'mg
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CPG Regulated Pipeline & Storage Growth Update
GAS-ROR-006
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Page 13 of 17

1 f Millennium ~S90M(ni S^5M) 2Q‘13&2Q’14

Marcellus: Deliver Marcellas supplies to multiple markets with 
expanded compression at Minisink (+150 MMcf/Day) and Hancock 
(+175 MMcf/Day)

Phase 1: 4Q ‘13
2 .. Virginia LNG Facility -S30M Phases 2 & 3: "u - '15

Facility Upgrade: Multi-phased project over three years to upgrade 
and maintain service to existing customers. (120 MMcf/Day)

3 Warren County ~$35M 2Q ’14

Gas Generation: Expansion to serve Virginia Power's new 1.300 MW 
plant (250 MMcf/Day)

4 . West Side Expansion ~$200M 1Q‘15

Marcellus: Transport supply to growing Southeast Markets (-500 
MMcf/Day) with limited interim service currently being provided.

5 . East Side Expansion ~$275M 3Q’15

Marcellus: Connect northern Marcellus supplies to Northeast and Mid- 
Atlantic Markets (-315 MMcf/Day)

~$40M
6 Giles County cpg S25M • cgv sism 4Q’14

Gas Conversion: Pipeline extension to serve coal-to-natural gas boiler 
conversion (-45 MMcf/Day)

7 Line 1570 ~$20M 4Q’14

Marcellus: Increased takeaway capacity (-100 MMcf/Day)

LNG Exports ~$350M-+$1B 2017+

Marcellus/Uiica: Aggregate and deliver supplies to LNG export 
terminals on Atlantic and Gulf Coasts (800 MMcf/Day to 1.6 Bcf/Day)

\
\

y Columbia Gas Modernization S300M/Yr 1Q ‘13

FERC approved (1/2013) - 5 Year settlement agreement (with 
potential extension provisions) to begin a systematic infrastructure 
replacement program. Program stadcd in 2013... first year tracker 
filing expected in late 2013 for February 2014 recovery.

13



CPG Midstream & Minerals Growth Update
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10

11

12a

Majorsvtlle ~$85M 3Q’10

Marcollus: Gather wet Marccllus gas to processing facility and 
provide downstream pipeline market access with additional pipeline 
and compression assets (325 MMcf/Day)

Big Pine Gathering ~$165M 2Q’13

Marcellus: - 70 Miles of Pipeline with multiple interstate connections 
(425 MMcf/Day)

Pennant JV - 
Hickory Bend
Gathering/Processing ~S320M (Ni: sigomj 4Q’13

Utica: -55 Miles of Pipeline (600 MMcf/Day) and an NGL 
processing facility (200 MMcf/Day): Ohio pipelines and NGL 
processing facility slated to he completed by YE '13: Pennsylvania 
pipelines to be completed in 2Q'14.

Complete 

In Execution 

In Development 

In Evaluation

12b Pennant JV-
NGL Pipeline ~$60M (Ni: S30M) 3Q “14

Utica: Pipeline development to transport NGLs from the Hickory 
Bend processing facility to Kensington. Initial delivery of the 38 mile 
natural gas liquids pipeline is expected to be -90K barrels a day.

Pennant JV -
(la; Phase II -S300M {Ni: SIMM) TBD

Utica: Pipeline Extension and Additional Processing

Washington
14 County Gathering $100M - $150M TBD

Marcellus: Greenfield gathering system in Washington County to 
gather wellhead production.

Utica Minerals Drilling Started
Arrangement 2H “12

Utica: Joint development with Hilcorp to extract value of-120k 
acres of mineral rights - drilling started in 2013. Production 
volumes dedicated to Pennant JV - Hickory Bend

Potential Minerals Opportunities Under Evaluation

Utica: Optimize minerals position in shale region to leverage 
downstream infrastructure opportunities

14



Electric Operations infrastructure investment Update
GAS-ROR-006
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1,, U14/15 FGDs ~$500M YE’13/YE'14

Environmental: ECRM (Environmental Cost Recovery Mechanism) 
Tracked FGD (Flue Gas Desulfurization) facilities at Schahfer Generating 
Station

2 U12FGD -S250M YE'15

Environmental: ECRM Tracked FGD facilities al Michigan City Generating 
Station

3 i NOx Upgrades -SSOM YE’15

Environmental: ECRM Tracked NOx upgrades and monitoring

4 \ MATS ~$60M YE,13/YE’14/YE’15

Environmental: ECRM Tracked projects enhancing mercury and 
particulate controls at all coal plants

® Water Treatment $25M - $130M YE’17/YE’18

Environmental: SB 251 Tracked projects enhancing wastewater treatment 
at all coal plants and water intake modifications at Bailly Station

Coal Ash
Improvements S100M-S300M TBD

Environmental: SB 251 Tracked projects upgrading ash handling and 
disposal at all coal plants

NIPSCO Electric Distribution & 7-Year Investment Filed: 3Q’13 
•’ Transmission Modernization -SI .OB Effective: 2014

Systematic replacement of aging transmission and distribution infrastructure 
to improve safety, reliability and system integrity under SB 560. NIPSCO 
filed its 7-year. -SIB electric infrastructure replacement plan, which is 
expected to be approved and implemented early 2014.

j Complete 

In Execution 

j In Development 

In Evaluation

7, Reynolds-Topeka S250M - S300M Later part of Decade

MISO MVP: FERC approved 345Kv transmission project from Reynolds 
Substation to Hiple Substation (100 miles) - route determination 
complete - environmental survey underway.

8 Greentown- S300M- 400M
Reynolds (Ni: sisom - $200M) Later part of Decade

MISO MVP - partnership: FERC approved 765Kv transmission project 
from Reynolds Substation to Greentown Substation (66 miles) - final 
route not determined

AlStaflnc®' 15



NGD Infrastructure Investment Update 3 i'-
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Annual Investment

$150M -
- Columbia Gas of Ohio $200M 20+Years

Tracked: Execution of established Infrastructure Replacement Program: 
annual tracker filings with 5-year program renewal (next renewal 2018)

2 Columbia Gas of $100M-
Pennsylvania $150M 20+Years

Rate Case/Tracked: Execution of established Infrastructure Replacement 
Program; recovery utilizes forward test year rate case filings supplemented 
by periodic DSIC filings under Act 11

... • :

2J''
7 * ' ’ .... r- ‘"j ■ 8j , ‘.J ( ; Complete

.. . V / . -
6 / ’Y s ^ In Execution

J In Development 

O ln Evaluation

3 Columbia Gas of
Massachusetts $25M-$50M 20+Years

Tracked: Execution of established Infrastructure Replacement Program, 
annual tracker filings, program approved in 2009 and expanded in 2012 
rate case

g ~ Columbia Gas of 
•* Pennsylvania - Rate Case

Approved 
Increase: $55M

Effective: July ’13

■ Columbia Gas of 
' Maryland - Rate Case

Approved 
Increase: $3.6M

Effective: 3Q’13

4 Columbia Gas of Virginia $20M-$35M 20+Years

Tracked: Execution of established Infrastructure Replacement Program: 
annual tracker filings with 5-year program renewal (next renewal 2017): 
Amended filing, approved 7/3/13, increases annual investment, expands 
eligible facilities and provides more annual flexibility

Columbia Gas of Kentucky $10M - $15M 20+ Years

Tracked: Execution of established Infrastructure Replacement Program 
with annual tracker filings

Columbia Gas of Maryland S5M-S10M 20+Years

Rate Case/Tracked: Execution of established Infrastructure Replacement 
Program: rale case filings with make whole filings for up to three 
subsequent years

7 NIPSCO-Gas $50M - $115M 7 Years

Tracked (pending approval): 80% of eligible costs under SB 560, the 
remaining 20% would be recovered through a mandatory rate case within 
seven years of initial investment plan approval (currently filed with IURC).

io, NIPSCO-Gas Approved Settlement Effectjve: 3q .13 
Extension

Columbia Gas of Requested Filed: 2Q‘13
Massachusetts - Rate Case Increase: $30M Effective: 1Q’14

Filing supports CMA’s continued effort to modernize pipeline infrastructure and 
transform its operations to serve customers safely, reliably and cost-effectively.
Columbia Gas of Requested Filed: 2Q‘13

i2,; Kentucky-Rate Case Increase: $17M Effective: Jan.‘14

Filing supports CKY's continued infrastructure modernization program by 
transitioning to a forecasted test period, the filing also seeks improvements to 
rate design.

\13" NIPSCO-Gas
Seven-Year

~$710M
Investment Plan

Filed: 4Q '13 
Effective: 2014

NIPSCO filed a 7-year gas infrastructure plan to replace aging infrastructure 
that will improve reliability and system integrity. The filing also contains plans 
to expand natural gas service into rural areas of Indiana.

16
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GAS-ROR-006 
Attachment D 
Page 2 of 19Forward-Looking Statements

This document contains forward-looking statements within the meaning of federal securities laws. These forward-looking 
statements are subject to various risks and uncertainties. Factors that could cause actual results to differ materially from 
the projections, forecasts, estimates and expectations discussed herein 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 new environmental laws and regulations; the results of material litigation; changes in pension funding 
requirements; changes in general economic, capital and commodity market conditions; counter-party credit risk; and the 
matters set forth in the "Risk Factors" sections in NiSource’s most recent Form 10-K and subsequent Forms 10-Q, many of 
which are beyond the control of NiSource. Readers are cautioned not to place undue reliance on these forward-looking 
statements, which speak only as of the date of this presentation. NiSource expressly disclaims a duty to update any of the 
forward-looking statements contained in this document.

With regard to Net Operating Earnings Guidance for 2014 - it should be noted that there will likely be differences between net 
operating earnings and GAAP earnings for matters including, but not limited to, weather, and other factors. NiSource is not able 
to estimate the impact of such items on GAAP earnings and, as such, is not providing earnings guidance on a GAAP basis.
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Key Takeaways - Year-End 2013
GAS-ROR-006
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Results in line with guidance for seventh consecutive year
- Earnings Per Share of $1.58*

Total shareholder return outperformed utility indices for the fifth 
consecutive year
- Total shareholder return of 36 percent

- Dividend increase of ~4 percent

Successfully delivered on a record $2 billion infrastructure 
investment program

Long-term infrastructure modernization programs now in place 
across all business units

Financial foundation to support $30+ billion infrastructure investment 
inventory

* Net Operating Earnings from Continuing Operations (non-GAAP); For a reconciliation to GAAP, see Schedule 1 of the Company's Feb. 18, 2014 Earnings Release
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Year-End 2013 Financial Highlights
GAS-ROR-006

Attachment D
Page 4 of 19

-.i ■■ ■ VVAFinancial?^esuJtslattWR'DegEndioff20j1©
AiV

iailip
4,

2013 2012 Change'

Net Operating Earnings 
from Continuing Operations

$493.9 $425.8 $68.1

Net Operating Earnings Per Share $1.58 $1.46 $0.12

Operating Earnings $1,146.3 $1,069.6 $76.7

WSM&rj 2013 2012' Change'

Income from Continuing Operations $490.9 $408.8 $82.1

Earnings Per Share $1.57 $1.40 $0.17

Operating Income $1,143.4 $1,040.1 $103.3

’ All results listed in millions, except for EPS;

" For a reconciliation to GAAP, see Schedule I of the Company's Feb. 18, 2014 Earnings Release

'■tp
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Year-End 2013 Financing Highlights
GAS-ROR-006
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Hfofile

Solid liquidity position - $1.66 as of Dec. 31,2013 

Issued $1.256, 30-year notes at attractive rates 

Increased revolver by $500M to $26, extended term to Sept. 2018 

Expanded Commercial Paper Program by $16 to $1.56 in Feb. 2013 

Total debt to capitalization 60% as of Dec. 31,2013

Investment-grade credit rating upgraded 6aa2 /P2 by Moody’s; Fitch 
affirms 666- rating

5



Columbia Pipeline Group - Year-End 2013
GAS-ROR-006
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• Operating earnings $441.2M in 2013 vs. $397.8M in 2012*
* First year modernization settlement recovery approved; began on Feb. 1,2014
* Line 1570 and Giles County projects received FERC approval in early Feb.
■ Hickory Bend Gathering System began initial service in Dec. 2013
• 2014 capital investment: ~$800M

Looking Ahead:
Project Key Components Status

Pipeline Modernization • 5-year initial settlement term

• $1.56 investment during initial settlement term
• Part of $4B - S5B investment program

• 2013 investment recover began on Feb. 1, 

2014
• -$300M modernization investments 

projected in 2014

Pennant Midstream, LLC

Hickory Bend Gathering System

50/50 Joint Venture with Harvest 
Pipeline

• Gathering and processing facilities serving Utica Shale region

• 600 million cubic feet/day gathering; 200 million cubic feet/day 

processing

• -S320M initial joint venture investment (Nl; $160M)

• Initial service began in Dec. 2013

• Evaluating expansion needs, including 

additional processing capabilities

Pennant Midstream, LLC
NGL Pipeline

50/50 Joint Venture with Harvest 
Pipeline

• NGL pipeline in eastern Ohio connecting the Hickory Bend 

processing facility to the UEO Kensington facility

* 90K barrels per day capacity

• Projected in service Q3 2014

Cameron Access Project • New pipeline facilities along Columbia Gulf to connect 

numerous supply basins Cameron LNG export terminal

• Up to 800,000 dekatherms per day

• -$300M investment

• LNG facility received DOE approval for 

export on Feb. 11,2014

• Binding precedent agreements in place

• Project in sen/ice by YE 2017

Other In-Progress Regulated Growth 

Projects

• More than $550M in projects currently in flight

• Additional 1BCF+ of additional capacity projected

• Complete details available in Appendix on 

slide 15

* Non-GAAP. For a reconciliation to GAAP, see Schedule 2 of the Company's Feb 18. 2014 Earnings Release
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Electric Operations - Year-End 2013
GAS-ROR-006
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• First Schahfer FGD Unit placed into service ahead of schedule, on budget
• ~$1.1B electric system modernization filing approved by IURC
• 2014 capital investment: ~$450M

Looking Ahead:
Highlight Key Components Status

Electric system modernization 
program

• Seven-year plan filed with the IURC (enabled by SB560 
enacted in 2013)

• ~$1.1B investment focused on replacing poles, transformers 
and other related equipment

• Filing approved by IURC on Feb. 17

• Investments scheduled to begin in mid- 
2014

Electric Generating Plant 
Environmental Investments

• ~$850M in total environmental investments

• Schahfer Flue Gas Desulfurization (FGD) investments: Units
14 & 15

• Michigan City FGD: Unit 12

• Enhanced mercury and particulate controls (MATS)

• Schahfer Unit 14 in service on budget, 
ahead of schedule

• Schahfer Unit 15 on schedule, on budget

• Michigan City FGD construction in 
progress

• MATS investments approved by IURC

Electric Transmission System 
Enhancement - Reynolds to 
Topeka Project

• 100-mile, 345-kV transmission project

• S250M-S300M investment

• Projected in-service latter part of 2018

♦ Final route selected

• Right of way acquisition in progress

Electric Transmission System 
Enhancement - Reynolds to 
Greentown (Joint Project)

• 66-mile, 765-kV transmission project

• S300M-S400M investment (NIPSCO portion Si SOM - S200M)

• Projected in-service latter part of 2018

• Preliminary planning in progress

• Stakeholder outreach has begun

‘Non-GAAP. For a reconciliation to GAAP, see Schedule 2 of the Company's Feb. 18. 2014 Earnings Release
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NiSource Gas Distribution - Year-End 2013
GAS-ROR-006
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• Operating earnings $448.8M in 2013 vs. $438.4M in 2012'
• Kentucky rate order supports infrastructure replacement recovery and $7.7 million in additional annual revenues
• Massachusetts rate order with new rates expected by March 1, 2014
• Record capital investment in 2014: ~$815M

Looking Ahead
Highlight Key Components Status

NIPSCO natural gas system 
modernization program

• Seven-year plan filed with the IURC (enabled by SB560 
enacted earlier this year)

• -S700M investment focused on system modernization and 
extensions to rural customers

* Filed with IURC on Oct. 3, 2013

• Investments scheduled to begin in 
mid-2014

Columbia Gas of Massachusetts 
Base Rate Case

• Filed April 16, 2013
• Requested revenue increase of ~$30M
• Supports expanded infrastructure plans with timely 

investment recovery

• A decision with rates in effect 
projected for March 1,2014

Columbia Gas of Virginia 
Industrial Customer Expansion

• ~$15M growth project to serve major industrial customer
• Columbia Gas Transmission will execute a complementary 

project to interconnect with CGV (-S25M investment)

♦ Projected in-service late 2014

Infrastructure
Modernization

• -S10B long-term program across service territory • Complete program update outlined in 
Appendix on slide 18

' Noti-GAAP. For a Reconciliation to GAAP. See Schedule 2 of the Company's Feb. 18. 2014 Earnings Release
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Key Takeaways - 2014
GAS-ROR-006
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Sustainable long-term growth
- 2014 EPS guidance: $1.61 to $1.71 per share'

~$2B capital plan outlined for 2014
- 75% of investments dedicated to earnings accretive and revenue-generating 

projects

• Long-term inventory of modernization, growth and midstream 
opportunities continues to grow

• Balanced, transparent approach to funding capital requirements

• Commitment to investment-grade credit, sustainable growth, strong 
liquidity and a growing dividend

* Net Operating Earnings from Continuing Operations (non-GAAP)

9



2013 to 2014 Earnings Per Share (Non-GAAP)
GAS-ROR-006

Attachment 0
Page 10 of 19

$0.23

2013 Regulatory
Actual Initiatives

$0.14

Growth
Initiatives

($0.04)
($0.06)

($0.08)

Employee & 
Admin

Depreciation & Property & 
Amortization Income Taxes

Interest
Expense

Projected Net Operating Earnings from Continuing Operations (non-GAAP)
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Capital Expenditures ($M)
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Current Liquidity ($M)
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Committed Credit Facility

Drawn on Credit Facility

^ ..... ..................
\ : Net Available Liquidity

Actual 12/31/13

S 2,000

, . Maturity

September 2018

(434)

(14)

27

1,579



CPG Regulated Pipeline
GAS-ROR-005

Storage Growth Update™

(T) Millennium -$90M(Ni: s^ism) 2Q‘13&1Q'14
*

Marcellas: Deliver Marcellas supplies to multiple markets with 
expanded compression at Minisink (+150 MMcf/Day) and Hancock 
(+175 MMcf/Day)

Phase 1:4Q'13
( 2: * Virginia LNG Facility -$30M Phases 2 & 3: '14- "is

Facility Upgrade: Multi-phased project over three years to upgrade 
and maintain service to existing customers. (120 MMcf/Day)

Warren County -S35M 2Q ’14

Gas Generation: Expansion to serve Virginia Power's new 1.300 MW 
plant (250 MMcf/Day)

(T' West Side Expansion ~-$200M 4Q‘14

Marcellus: Transport supply to growing Southeast Markets (-500 
MMcf/Day) with limited interim service currently being provided.

(5^ East Side Expansion -$275M 3Q ’15

Marcellus: Connect northern Marcellus supplies to Northeast and Mid- 
Atlantic Markets (-315 MMcf/Day)

^ -$40M
(V- GilesCounty cpgszsm-cgvsism 4Q’14

Gas Conversion: Pipeline extension to serve coal-to-natural gas boiler- 
conversion (-45 MMcf/Day). FERC Approved Feb. 7,2014

(T' Line 1570 ~$20M 4Q’14

Marcellus: Increased takeaway capacity (-100 MMcf/Day). FERC 
Approved Feb. 7. 2074

(;8!! Cameron Access Project *-$300M YE ’17

Transport supplies from numerous basins into Cameron's LNG facility 
via a new pipeline and additional compression. (-800 MMcf/Day)

@ Rayne / Leach Express TBD TBD

Marcellus / Utica: Facilitates transportation of Marcellus and Utica 
production to markets on Columbia Gas (Leach) and Columbia Gull 
(Rayne). (Rayne = -800 MMcf/Day; Leach = -1.0 Bcf/Day)

3/1

’7f? Columbia Gas Modernization $300M/Yr 2013 - 2018

FERC approved (1/2013) - 5 Year settlement agreement (with 
potential extension provisions) to execute a comprehensive, 
balanced and transparent pipeline modernization program. The 
program started in 2013...first year tracker filed in December 2013 
and approved for February 2014 recovery

15
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CPG Midstream & Minerals Growth Update
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In-Service
10 Majorsville ~$85M 3Q’10

Marcellus: Gathers wet gas to processing facility and provides 
downstream pipeline market access with additional pipeline and 
compression assets (325 MMcf/Day)

In-Service
11 Big Pine Gathering ~$165M 2Q’13

Marcellus: -60 Miles of Pipeline with multiple interstate connections 
(425 MMcf/Day)

~$320M (Nl = -SieOM)
In-Service 

4Q ’13

Pennant JV - 
Hickory Bend 
Gathering/Processing

Utica: -55 miles of Pipeline (600MMcf/Day) and an NGL processing 
facility (200 MMcf/Day): Ohio pipelines and NGL processing facility 
completed: Pennsylvania pipelines to be completed by 2Q'14.

Pennant JV -
NGL Pipeline ~$50M (Nl = $25M) 3Q’14

Utica: Pipeline development to transport NGLs from the Hickory 
Bend processing facility to Kensington. Initial capacity of the gas 
liquids pipeline is expected to be -90K barrels a day.

Washington County
Gathering ~$120M 2H‘15’'

Marcellus: Greenfield gathering system in Washington County to 
gather wellhead production.

(‘is} Pennant JV -
^ Phase il -S300M (Nl = $150M) TBD

Utica: Gathering sysfem extension and additional processing 
facilities.

\

Complete 

In Execution 

In Development 

("} In Evaluation

rm
Investment

16
Utica Minerals Executing Drilling

v*'/‘p Arrangement Program

Utica: Joint development with Hilcorp to extract value of -120k 
acres of mineral rights - drilling started in 2013. Production 
volumes dedicated to Pennant JV-Hickory Bend

Under Evaluation
O Potential Minerals Opportunities

Utica: Optimize minerals position in shale region to leverage 
downstream infrastructure opportunities

;j I i
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Electric Operations Infrastructure Investment Upial©1
GAS-ROR-006 

.9

w ■*' Upgrade^Generation^FJeetv^ 
f ($700M - $r*4B’6pportunity)l:^|

In-Service
1 U14 FGD ~$250M YE’13

ECRM (Environmental Cost Recovery Mechanism - 100% Tracked) FGD 
(Flue Gas Desulfurization) facility at Schahfer Generating Station

(^•1115 FGD -$250M YE’14

ECRM (100% Tracked) FGD facility at Schahfer Generating Station

(?) U12FGD ~$250M YE’15

ECRM (100%, Tracked) FGD facility at Michigan City Generating Station
(4) NOx Upgrades ~$50M YE’15

ECRM (100%,Tracked) NOx upgrades and monitoring

M-
i /
4 C*' ^

(^. MATS -S60M YE'13/YE'14/YE’15
N

ECRM (100%Tracked) projects enhancing mercury and particulate 
controls at all coal plants

Water Treatment $25M-$130M YE’17/YE’18

Environmental: SB 251 (80% Tracked / 20%o Deferred) projects enhancing 
wastewater treatment at all coal plants and water intake modifications at 
Bailly Station

inctt&napo!

j Complete 

In Execution 

In Development 

(•Tf. In Evaluation

© Coal Ash
Improvements $100M-$300M TBD

Environmental: SB 251 (80% Tracked / 20% Deferred) projects upgrading 
ash handling and disposal at all coal plants

NIPSCO Electric Distribution & 7-Year Investment 
v-.: Transmission Modernization -$1.1B

Approved / 
Implemented: 

2014

Modernization: SB 560 (80% Tracked / 20% Deferred) NIPSCO is 
implementing year 1 of its 7-year, ~$1. IB electric infrastructure replacement 
plan. The plan was approved by the IURC on February 17. 2014 and 
requires NIPSCO to file a rate case within seven years.

(s! Reynolds-Topeka $250M - $300M 2H2018

M/SO MVP: FERC approved 345-kV transmission project from Reynolds 
Substation to Hiple Substation (100 miles) - route determination 
complete.. uight-of-way acquisition in process.

/"'i Greentown- S300M-400M
Reynolds {Ni: sisom - S200M} 2H2018

MISO MVP - partnership: FERC approved 765-kV transmission project 
from Reynolds Substation to Greentown Substation (66 miles) - final 
route not determined



NGD infrastructure investment Update

Annual Investment

, • Columbia Gas of (
vl;l Ohio $150W-$200M 20+Years ' • ;i ‘

Tracked: Execution of established Infrastructure Replacement Program: annual ' ? s.jrj 'v- \ ^
tracker filings with 5-year program renewal (next renewal 2018) ,

f
. Columbia Gas of t ,~

2 Pennsylvania S100M-S150M 20+Years

Rate Case/Tracked: Execution of established Infrastructure Replacement Program: ^^XTr--’
recovery utilizes forward test year rate case filings supplemented by periodic DSIC _ r.5 "

filings under Act 11 ''■-•^7"'•
■ i s'

Columbia Gas of ; ",J
Massachusetts $25M-$50M 20+Years

Tracked: Execution of established Infrastructure Replacement Program: annua! 
tracker filings, program approved in 2009 and expanded in 2012 rate case

GAS-ROR-006
Attachment D
Page 18 of 19
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• Complete 

O In Execution 

In Development 

Q In Evaluation

. Columbia Gas of
;4 , Virginia $20M - $35M 20+Years

Tracked: Execution of established Infrastructure Replacement Program; annual 
tracker filings with 5-year program renewal (next renewal 2017): Amended filing, 
approved 7/3/13. increases annual investment, expands eligible facilities and 
provides more annual flexibility

. , Columbia Gas of
' Kentucky $10M-$15M 20+Years

Tracked: Execution of established Infrastructure Replacement Program with annual 
tracker filings

Columbia Gas of Requested Filed: 2Q‘13
C8-' Massachusetts - Rate Case Increase: $30M Effective: 1Q’14

Filing supports CMA’s continued effort to modernize pipeline infrastructure and 
transform its operations to serve customers safely, reliably and cost-effectively.

v Columbia Gas of
'•6 ' Maryland $5M-$10M 20+Years

Rate Casc/Tracked: Execution of established Infrastructure Replacement Program: 
rate case filings with make whole filings for up to three subsequent years

v 7 ‘ NIPSCO-Gas $50M - S115M 7 Years

Modernization: SB 560 (80% Tracked / 20% Deferred) - pending approval. The 
NIPSCO Gas 7-year. ~$700M gas infrastructure replacement plan also contains 
plans to expand natural gas service into rural areas of Indiana.

:9 ' NIPSCO-Gas
Seven-Year ~$700M Filed: 4Q ’13 

Investment Plan Effective: 2014

NIPSCO filed its 7-year, -S700M gas infrastructure replacement plan on October
3. 2013. The plan is expected to be approved and implemented during 2014. 
Once approved NIPSCO will be required to file a rate case within the 7-year 
period.

(MiSmimGe'
18



IKey Path Forward
' i-V ‘ H '.H'- 'i? *f4r -S

~,:r tS-ROC-QOS^'

ivlarkers KShII
2013 IT Debt issuances :

S750M (30 Years @ 4.80%) / S500M (30 Years @ 5.65%,)

trig-:
r • -

LT Debt Maturities.
S5O0M (7/20U)/S250M (4/2015) / S230M (11/2015) A L A

Increased Credit Facility Capacity from $1,5B to $2 0B 
and Extended Term Until 9/2018

DRIP: -$50M/year

oD», W
'•IQ

Bfc.,

—•!• iO? 1 :Ci ice*2
• air

Columbia Gas of MA - Rate Case 
(Effective)

U=A

Columbia Gas of MD - Rate Case >/
Columbia Gas of PA - Rate Case

Columbia Gas of KY - Rale Case

NIPSCO Gas - Rate Case Extension

NIPSCO Gas - Infrastructure Replacement - SB 560 

(Approval of 7-Year Plan / Implementation) -tA
Infrastructure Replacement Programs 

(-S350-S450M Per Year) 1
, ni ©
; :«r

NIPSCO-FGD's: U14.U15.U12 

(U14 Completed - 2013 / U15 In-Service / U12 In-Service ) y t J
L-*

Infrastructure Replacement Program - SB 560 

(Approval of 7-Year Plan / Implementation)
A,L.\

MISO Approved Transmission Projects 

(Planning S Construction / In-Service 2018)

rl'l

; iCT.:
Mi®TO' ;

■5’; © _
< 5r '; ,©/

O
c

Giles County

(FERC Approval / In-Service)
A A/. .\ . . . \0

Pennant NGl Pipeline 
(In-Service)

k---------- rA

Pennant JV - Hickory Bend Gathering/Processing 
(In-Service )

Big Pine Gathering 
(In-Service)

Warren County Project 
(In-Service)

Ha

Millennium Pipeline - Expanded Compression 
(Minisink Completed - 2013 / Hancock In-Service)

F—^

Columbia Gas Modernization 
(2013 Tracker Implementation / Execution)

A
------ E.’JS------- ‘““I

West Side Expansion 
(In-Service)

^ 4 1U. J
\

East Side Expansion 
(In-Service)

1 y \
"1 ‘"™“ “ ''■“'“““■"fit\

Virginia LNG Facility Upgrade
(Phase 1: Completed 2013 /Phase 2 S Phase 3' In-Service)

,

i f'v” ^ “ jL,

Line 1570
(FERC Approval / In-Service)

A 1 >i
.<r\ -J 1
) r ■*-- ■

1 " ^ ^
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Forward-Looking Statements
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This document contains forward-looking statements within the meaning of federal securities laws. These forward-looking 
statements are subject to various risks and uncertainties. Factors that could cause actual results to differ materially from 
the projections, forecasts, estimates and expectations discussed herein 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 new environmental laws and regulations; the results of material litigation; changes in pension funding 
requirements; changes in general economic, capital and commodity market conditions; counter-party credit risk; and the 
matters set forth in the “Risk Factors" sections in NiSource’s most recent Form 10-K and subsequent Forms 10-Q, many of 
which are beyond the control of NiSource. Readers are cautioned not to place undue reliance on these forward-looking 
statements, which speak only as of the date of this presentation. NiSource expressly disclaims a duty to update any of the 
forward-looking statements contained in this document.

With regard to Net Operating Earnings Guidance for 2014 - it should be noted that there will likely be differences between net 
operating earnings and GAAP earnings for matters including, but not limited to, weather, and other factors. NiSource is not able 
to estimate the impact of such items on GAAP earnings and, as such, is not providing earnings guidance on a GAAP basis.

2
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Results in line with 2014 earnings guidance of $1.61 to 1.71 per 
share

- First quarter earnings per share: $0.82*

Continued execution of customer, regulatory and modernization 
programs across all three business units

Record $2.2 billion 2014 capital investment program on track

New rates in effect in Massachusetts; rate case on schedule in 
Pennsylvania

Pipeline modernization investment recovery began in February 

Expanding inventory of pipeline and midstream growth projects

Net Operating Earnings from Continuing Operations (non-GAAP); Fora reconciliation to GAAP, see Schedule 1 of the Company’s April 30, 2014 Earnings Release



First Quarter 2014 Financial Highlights
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Q1 2014 Q1 2013 Change'

Net Operating Earnings 
from Continuing Operations

$258.4 $215.3 $43.1

Net Operating Earnings Per Share $0.82 $0.69 $0.13

Operating Earninc $509.1

Q1 2014

c\

Q1

>427.9

1 2013

$81.2

Change*

Income from Continuing Operations $266.4 ds >216.0 $50.4

Earnings Per Share $0.85 $0.69 $0.16

Operating Income $533.7 q\ >428.9 $104.8

All results listed In millions, except for EPS:

* For a reconciliation to GAAP, see Schedule i of the Company 's April 30, 2014 Earnings Release

4



First Quarter 2014 Financing Highlights
GAS-ROR-006

Attachment E
Page 5 of 17

Continued strong liquidity position of ~$1.7B as of March 31,2014

-77% of investments focused on revenue-generating opportunities

Total debt to capitalization -60% as of March 31,2014

Balanced, transparent approach to funding capital requirements

Commitment to investment-grade credit, sustainable growth, strong 
liquidity and a growing dividend

Moody’s Baa2 /P2 S&P BBB- /A3 Fitch BBB- /F3

RSBS®3IIMS&'
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Columbia Pipeline Group - First Quarter 2014
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• Operating earnings $158.9 in Q1 2014 vs. $133.3M in Q1 2013'
• First year modernization settlement recovery approved; began on Feb. 1, 2014
• Growing inventory of investment opportunities
• 2014 capital investment: More than $800M

Looking Ahead:

Project Key Components Status

Washington County Gathering

Project

• Additional gathering and compression facilities

• Long-term gathering agreements in place

• Up to 100 million cubic feet per day

• -S120M investment

• Projected in sen/ice 2H 2015

Pennant Midstream. LLC

NGL Pipeline
50/50 Joint Venture with Harvest 

Pipeline

• NGL pipeline in eastern Ohio connecting the Hickory Bend 

processing facility to the UEO Kensington facility

• 90K barrels per day capacity

• ~$50M investment (Nl: S25M)

• Projected in service Q3 2014

Cameron Access Project • New pipeline facilities along Columbia Gulf to connect 

numerous supply basins to the Cameron LNG export terminal

• Up to 800 million cubic feet per day

• -S300M investment

• LNG facility received DOE approval for 

export on Feb. 11,2014

• Binding precedent agreements in place

• Project in service by YE 2017

Pipeline Modernization ♦ 5-year initial settlement term

* S1.5B investment during initial settlement term

• Part of S4B - S5B investment program

• 2013 investment recovery began on Feb. 1, 

2014

• -S300M modernization investments 

projected in 2014

Other In-Progress Growth Projects • Expanding mix of new and ongoing investments to support 

continued system reliability and shale production

• Complete details available in Appendix on 

slides 13-14

• No^-GAAP. Fot n reconciliation to GAAP, see Schedule 2 of the Company's April 30. 2014 Earnings Release
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Electric Operations - First Quarter 2014
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• Operating earnings $74.2M in Q1 2014 vs. $64.9M in Q1 2013'
• Infrastructure modernization program investments initiated
• Electric transmission projects progressing in line with expectations
• 2014 capital investment: ~$450M

Looking Ahead:

Highlight Key Components Status

Electric system modernization 
program

• Seven-year, -$t .1B investment focused on replacing poles, 
transformers and other related equipment

• Filing approved by IURC on Feb. 17, 2014

• Investments begin in 2014

Electric Generating Plant 
Environmental Investments

• ~$850M in total environmental investments

• Schahfer Flue Gas Desulfurization (FGD) investments: Units 
14& 15

• Michigan City FGD: Unit 12

• Enhanced mercury and particulate controls (MATS)

• Schahfer Unit 14 in service

• Schahfer Unit 15 and Michigan City Unit
12 on schedule, on budget

Electric Transmission System 
Enhancement - Reynolds to 
Topeka Project

* 100-mile, 345-kV transmission project

* $250M-$300M investment

* Projected in-service latter part of 2018

• Final route selected

• Right of way acquisition in progress

Electric Transmission System 
Enhancement-Reynolds to 
Greentown {Joint Project)

• -70-mile, 765-kV transmission project

• S300M-S400M investment (NIPSCO portion Si SOM - S200M)

• Projected in-service latter part of 2018

• Preliminary planning in progress

• Stakeholder outreach continues

* Non-GAAP. For a reconciliation to GAAP, see Schedule 2 of the Company 's April 30, 2014 Earnings Release
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NiSource Gas Distribution - First Quarter 2014
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• Operating earnings $280.1M in Q1 2014 vs. $233.3M in Q1 2013’
• Massachusetts rate order in line with expectations, $19 million in additional annual revenues
• Most recent Ohio infrastructure replacement rider approved on April 23
• 2014 capital investment: ~$815M

Looking Ahead

Highlight Key Components Status

NIPSCO natural gas system 
modernization program

• Seven-year plan filed with the IURC

♦ ~$700M investment focused on system modernization and 
system extensions to rural customers

• IURC decision expected as early as
April 30, 2014

• Investments scheduled to begin in 
mid-2014

Columbia Gas of Pennsylvania 
Base Rate Case

• Filed March 21,2014
• Requested revenue increase of ~$54M
• Supports continuation of robust infrastructure modernization 

plans

• A decision with rates in effect 
projected later this year

Columbia Gas of Virginia
Industrial Customer Expansion

• ~$15M growth project to serve major industrial customer
• Columbia Gas Transmission will execute a complementary 

project to interconnect with CGV (~$25M investment)

• On schedule, on budget
• Projected in-service late 2014

Infrastructure
Modernization

• -S10B+ long-term program across service territory • Complete program update outlined in 
Appendix on slide 16

■ Non-GAAP For a Reconciliation to GAAP, Sea Schedule 2 of the Company 's April 30, 2014 Earnings Re/ease

8
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Capital! Expenditures ($M)

$2,150
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Capitalization ($M)
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Actual 3/31/2014 Actual 12/31/2013

Debt Equity Total Debt Equity Total

S|\ Long-Term Debl S 7,638.5 S S 7,638.5 $ 7.593.2 S S 7.593.2

^;\
Short-Term Debt 297.5 - 297.5 433.6 - 433.6

aA
Sale of A/R 515.0 - 515.0 265.1 - 265.1

MSM

Current Portion of 

Long-Term Debt
530.5 - 530.5 542.1 - 542.1

w Common Equity 6,012.1 6,012.1 - 5,886.6 5,886.6

w
Total Capitalization
Per Balance Sheet

$ 8,981.5 $ 6,012.1 $14,993.6 $ 8,834.0 $ 5,886.6 $14,720.6

J % of Capitalization Per 
Balance Sheet 59.9% 40.1% 100.0% 60.0% 40.0% 100.0%

ii



Current Liquidity ($M)
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Maturity

September 2018
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aPG Regulated Pipeline &

1 . Millennium -$90M (Nl: S45M1
In-Service 

2Q '13 & 1Q '14

Marcellus: Deliver Marcellas supplies to multiple markets with expanded 

compression at Minisink (+150 MMcf/Day) and Hancock (+175 MMcf/Day)

^ Phase 1:4Q‘13
L2 Virginia LNG Facility ~$30M Phases 2 & 3:'14 -’15

Faciiily Upgrade: Multi-phased project over three years to upgrade and 

maintain service to existing customers. (120 MMcf/Day)

£3“; Warren County -$35M 2Q’14

Gas Generation: Expansion to serve Virginia Power's new 1.300 MW plant 
(250 MMcf/Day)

(4 t West Side Expansion ~$200M 4Q ‘14 _____

Marcellus: Transport supply to growing Southeast Markets (-500 MMcf/Day) 

with limited interim service currently being provided.

(^5 ’ East Side Expansion -$27511/1 3Q’15
Marcellus: Connect northern Marcellus supplies to Northeast and Mid-Atlantic 

Markets (-315 MMcf/Day)

~$40M
('.'e; ' Giles County CPG $25M • CGV $15M 4Q’14

Gas Conversion: Pipeline extension to serve coal-to-naturai gas boiler 

conversion (-45 MMcf/Day). FERC Approved Feb. 7, 2014
C?')Line 1570 ~$20M 4Q '14

Marcellus: Increased takeaway capacity (-100 MMcf/Day). FERC Approved 

Feb. 7, 2014

(js'': Cameron Access Project ~$300M YE '17

Transport supplies from numerous basins into Cameron's LNG facility via a 

new pipeline and additional compression. (-800 MMcf/Day)

9j Rayne / Leach Express TBD 4Q ‘17
Marcellus / Utica: Facilitates transportation of Marcellus and Utica production to 
markets on Columbia Gas (Leach = -1.5 Bcf/Day) and Columbia Gulf (Rayne = 
-800 MMcf/Day).

@ WB Express TBD 4Q ‘18

Marcellus: Facilitates transportation of Marcellus production to markets on 

Columbia Gas east towards Loudoun and west towards Leach (-+1.0 Bcf/Day)

wmm'MBmS'

iforage Growth UpdafS-ROR-Q06 
chment E 

Pace 13 of 17

Complete 

; _ In Execution

In Development 

; 1 In Evaluation

Columbia Gas Modernization $300M/Yr 2013- 2017

FERC approved (1/2013) - 5 Year settlement agreement (with 

potential extension provisions) to execute a comprehensive, 

balanced and transparent pipeline modernization program. The 

program was approved and initiated in 2013...first year tracker 

recovery started February 2014.

13



CPG Midstream & Minerals Growth Update
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In-Service
10, Majorsville ~$85M 3Q'10

Marcellas: Gathers wet gas to processing facility and provides 

downstream pipeline market access with additional pipeline and 

compression assets (325 MMcf/Day)

In-Service
ii . Big Pine Gathering ~$165M 2Q’13

Marcellas: ~60 Miles of Pipeline with multiple interstate connections 

(425 MMcf/Day)

12 In-Service 
4Q '13

Pennant JV-
Hickory Bend ~$320M (Nl = ~$160M)
Gathering/Processing
Utica: ~55 miles of Pipeline (600MMcf/Day) and an NGL processing 

facility (200 MMcf/Day); Ohio pipelines and NGL processing facility 

completed; Pennsylvania pipelines to be completed by 2Q'14.

f’l3v Pennant JV-
s ' NGL Pipeline -$50M (Nl = $25M) 3Q’14

Utica: Pipeline development to transport NGLs from the Hickory 

Bend processing facility to Kensington. Initial capacity of the gas 

liquids pipeline is expected to be ~90K barrels a day.

(14^ Washington County
Gathering -$120M 2H‘15
Marcellas: Greenfield gathering system in Washington County. PA to 

gather wellhead production.

i-lisl Pennant JV-
Sw!' Phase II ~$300M(NI = $150M) ' TBD

Utica: Gathering system extension and additional processing 

facilities. ■

Complete 

f In Execution 

In Development 

(I- In Evaluation

first

i'”, - *“*81-(i

(l6l

\

Utica Minerals Executing Drilling
7f Arrangement Program

Utica: Joint development with Hilcorp to extract value of-120k 

acres of mineral rights - drilling started in 2013. Production 

volumes dedicated to Pennant JV-Hickory Bend

Potential Minerals Opportunities Under Evaluation
Utica: Optimize minerals position in shale region to leverage 

downstream infrastructure opportunities

-A
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Electric Operations Infrastructure Investment Upiafe

In-Service
C U14 FGD -S250M YE ’13

ECRM (Environmental Cost Recovery Mechanism - 100% Tracked) FGD 

(Flue Gas Desulfurization) facility at Schahfer Generating Station

(*)U15FGD ~$250M YE’14
ECRM (100% Tracked) FGD facility at Schahfer Generating Station

C|tU12FGD ~$250M YE’15

ECRM (100% Tracked) FGD facility at Michigan City Generating Station

(^4 ' NOx Upgrades -S50M YE'15
ECRM (100%Tracked) NOx upgrades and monitoring

(ir- MATS -S60M YE'13/YE'14/YE’15
ECRM (100%Tracked) projects enhancing mercury and particulate 

controls at all coal plants

® Water Treatment $25M-$130M YE'17/YE’18

Environmental: SB 251 (80% Tracked / 20% Deferred) projects enhancing 

wastewater treatment at all coal plants and water intake modifications at 

Bailly Station

Coal Ash
'■*' Improvements S100M-$300M TBD

Environmental: SB 251 (80% Tracked / 20%, Deferred) projects upgrading 

ash handling and disposal at all coal plants

NIPSCO Electric Distribution & 7-Year Investment 
Transmission Modernization

Approved / 
Implemented: 

2014
Modernization: SB 560 (80% Tracked / 20%> Deferred) NIPSCO is 

implementing year 1 of its 7-year. S1.1B electric infrastructure replacement 

plan. The plan was approved by the IURC on February 17. 2014 and 

requires NIPSCO to file a rate case within seven years.

MSSmsexse'

iricnanapo.

Complete 

‘ ^ In Execution 

j In Development 

e In Evaluation

(1? Reynolds-Topeka $250M-$300M 2H2018
MiSO MVP: FERC approved 345-kV transmission project from Reynolds 

Substation to Hiple Substation (100 miles) - route determination 

complete... tight-of-way acquisition and permitting activities continue.

Greentown- $300M-400M
Reynolds <ni: Sisom - $200M) 2H2018
MISO MVP - partnership: FERC approved 765-kV transmission project 

from Reynolds Substation to Greentown Substation (~70 miles) - public 

open house held in January 2014. . 5
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NGD Infrastructure investment Update “cm

Annual Investment

1 Columbia Gas of
Ohio $1 SOM - S200M 20+Years
Tracked: Execution of established Infrastructure Replacement Program; annual >. 9
tracker filings with 5-year program renewal (next renewal 2018)

2 - Columbia Gas of
Pennsylvania $100M-$150M 20+Years
Rate Case/Tracked: Execution of established Infrastructure Replacement Program; 

recovery utilizes forward test year rate case filings supplemented by periodic DSIC 

filings under Act 11

' 3 Columbia Gas of
Massachusetts S25M - $50M 20+ Years
Tracked: Execution of established Infrastructure Replacement Program; annual 

tracker filings, program approved in 2009 and expanded in 2013 rate case

Columbia Gas of
Virginia $20M-$35M 20+Years
Tracked: Execution of established Infrastructure Replacement Program: annual 

tracker filings with 5-year program renewal (next renewal 2017)

T-

-lori

.r-.

Complete 

(,V^V In Execution 

j In Development 

In Evaluation

f s' Columbia Gas of
Kentucky $10M-$15M 20+Years
Tracked: Execution of established Infrastructure Replacement Program with annual 

tracker filings

8 j Columbia Gas of Approved increase
' Massachusetts - Rate Case $19.3M Effective: March‘14

Filing suppods CM As continued effort to modernize pipeline infrastructure and 

transform its operations to serve customers safely, reliably and cost-effectively.

t'e'' Columbia Gas of
Maryland $5M-$10M 20+Years
Rate Case/Tracked: Execution of established Infrastructure Replacement Program: 

rate case filings with make whole filings for up to three subsequent years

(',7 / NIPSCO - Gas $50M - $115M 7 Years
Modernization: SB 560 (80% Tracked / 20% Deferred) - pending approval. The 

NIPSCO Gas 7-year. ~$700M gas infrastructure replacement plan also contains 

plans to expand natural gas service into rural areas of Indiana.

RSiSsxms&

(5^ NIPSCO-Gas Seven-Year ~$700M Filed: 4Q ’13 
Investment Plan Effective: 2014

NIPSCO filed its 7-year. -S700M gas infrastructure replacement plan on October 

3. 2013. The plan is expected to be approved and implemented during 2014. 

Once approved NIPSCO will be required to file a rate case within the 7-year 

period.

lir Columbia Gas of Pennsylvania Requested Filed: 1Q ‘14
v~ - Rate Case Increase: $54M Effective: 4Q’14

Filing supports CPA's cap/7a/ investments to enhance pipeline safety initiatives and 

customer programs. This is the second filing under Act 11, using a forward test- 

year that extends to 12/31/2015. 16
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Key Path Forward 
Markers
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LT Debl Planned issuances: (Term: TBD]

LT Debt Maturities:
S500M (7/2014) / S230M (11/2015) A A

DRIP: -$50M/year _ kf. i > ~ -----

v G
as

D
istribution

Columbia Gas of MA - Rate Case 
(Effective)

------------- A------------i\

Columbia Gas of PA - Rate Case 
(Filed I Effective) A ---------—yL2

......... .......... . ■ f----------------- r
NIPSCO Gas - Infrastructure Replacement - SB 560 

(Approval of 7-Year Plan / Implementation)
A

* A ' 1 '

Infrastructure Replacement Programs 
('S350-$450M Per Year) ' 1 "

a
©
a

.. st' 1
: <XV
V

NIPSCO - FGD's: U14, U15. U12 
(U14 Completed - 2013 /U15 In-Service / U12 In-Service )

A t
11— —

Infrastructure Replacement Program - SB 560 
(Approval of 7-Year Plan / Implementation)

A
7 A

MISO Approved Transmission Projects 
(Planning & Construction / In-Service 2018)

VI-. •«
# O"-,

! cr

/‘.ff©

Giles County
(FERC Approval / In-Service)

A A
y v... - - ---

Pennant NGL Pipeline 
(In-Service) [“

Washington County Gathering 
(In-Service)

/1\is
Warren County Project 

(In-Service) —A—-ill
Millennium Pipeline - Expanded Compression 

(Minisink Completed - 2013 / Hancock In-Service)
......... k

Columbia Gas Modernization 
(2013 Tracker Implementation / Execution)

-uA,

-.fto

j

West Side Expansion 
(In-Service ) .r., .

East Side Expansion 
(In-Service)

-------—V

Virginia LNG Facility Upgrade -----^
(Phase 1: Completed 2013/ Phase 2 S Phase 3 In-Service)

Line 1570 A,, -
(FERC Approval / In-Service) ---- 1^

Cameron Access Project 
(In-Service YE 2017)
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GAS-ROR-006 
Attachment F 
Page 2 of 17Forward-Looking Statements

This document contains forward-looking statements within the meaning of federal securities laws. These forward-looking 
statements are subject to various risks and uncertainties. Factors that could cause actual results to differ materially from 
the projections, forecasts, estimates and expectations discussed herein 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 new environmental laws and regulations; the results of material litigation; changes in pension funding 
requirements; changes in general economic, capital and commodity market conditions; counter-party credit risk; and the 
matters set forth in the “Risk Factors” sections in NiSource’s most recent Form 10-K and subsequent Forms 10-Q, many of 
which are beyond the control of NiSource. Readers are cautioned not to place undue reliance on these forward-looking 
statements, which speak only as of the date of this presentation. NiSource expressly disclaims a duty to update any of the 
forward-looking statements contained in this document.

With regard to Net Operating Earnings Guidance for 2014 - it should be noted that there will likely be differences between net 
operating earnings and GAAP earnings for matters including, but not limited to, weather, and other factors. NiSource is not able 
to estimate the impact of such items on GAAP earnings and, as such, is not providing earnings guidance on a GAAP basis.



Key Takeaways - Second Quarter 2014
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Financial results on track to deliver at the upper half of 2014 
earnings guidance range of $1.61 to 1.71 per share

- Second quarter earnings per share: $0.25;

Growing inventory of significant pipeline growth and midstream 
investments

• Legislative action in Massachusetts supports infrastructure 
modernization investment

NIPSCO Gas $700M modernization program approved 

Record $2.2 billion 2014 capital investment program on track

Net Operating Earnings from Continuing Operations (non-GAAP}; For a reconciliation to GAAP, see Schedule 1 of the Company's July 31, 2014 Earnings Release



Second Quarter 2014 Financial Highlights
GAS-ROR-006

Attachment F
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Q2 2014 Q2 2013 Change*

Net Operating Earnings 
from Continuing Operations

$77.9 $72.8 $5.1

Net Operating Earnings Per Share $0.25 $0.23 $0.02

Operating Earnings $219.1 $194.7 $24.4

Q2 2014 Q2 2013 Change*

Income from Continuing Operations $78.5 $72.4 $6.1

Earnings Per Share $0.25 $0.23 $0.02

Operating Income $219.6 $194.0 $25.6

' All results listed in millions, except for EPS;
"For a reconciliation to GAAP, see Schedule I of the Company's July 31, 2014 Earnings Release

RESmmxisef
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Second Quarter 2014 Financing Highlights
GAS-ROR-006

Attachment F
Page 5 of 17

Continued strong liquidity position of ~$1.2B as of June 30, 2014

-77% of infrastructure investments focused on revenue-generating 
opportunities

Total debt to capitalization -60.6% as of June 30, 2014

Balanced, transparent approach to funding capital requirements

Commitment to investment-grade credit, sustainable earnings 
growth, strong liquidity and a growing dividend

Moody’s Baa2 /P2 | S&P BBB- /A3 | Fitch BBB- /F3

r-'j
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Columbia Pipeline Group - Second Quarter 2014
GAS-ROR-006

Attachment F
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• Operating earnings $103.7M in Q2 2014 vs. $88.8M in Q2 2013'
• $300M/year pipeline modernization program on track
• Warren County project ready for service
• Rayne and Leach XPress projects discussions in advanced stages of development
• WB XPress development activities proceeding well
• 2014 capital investment: ~$825M

Looking Ahead:
Project Key Components Status

Utica Access Project • New pipeline facilities to transport Utica Shale gas into liquid • Projected in service by YE 2016

trading points on the Columbia Transmission system

• 200 million cubic feet per day

• ~$50M investment

Big Pine Expansion Project • Additional gathering and compression facilities connected to

Big Pine Gathering System

• Up to 175 million cubic feet per day

• Currently in advanced discussion with 

customers

♦ Projected in service Q2 2015

Washington County Gathering 

Project

• Additional gathering and compression facilities

• Long-term gathering agreements in place

• Up to 100 million cubic feet per day

• -S120M investment

• Projected in service 2H 2015

Pennant Midstream. LLC

NGL Pipeline
50/50 Joint Venture with Harvest 

Pipeline

• NGL pipeline in eastern Ohio connecting the Hickory Bend 

processing facility to the UEO Kensington facility

• 90K barrels per day capacity

• ~$60M investment (Nl: $30M)

• Projected in service Q3 2014

Other In-Progress Growth and 

Modernization Projects

• Expanding mix of new and ongoing investments to support 

continued system reliability and shale production

• ~$300M in modernization investments in 2014

• Complete details available in Appendix on 

slides 13-14

' Non-GAAP. For a reconciliation to GAAP, see Schedule 2 of the Company's July 31, 2014 Earnings Release

§S§kma[m£!'
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Electric Operations - Second Quarter 2014
GAS-ROR-006

Attachment F
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• Operating earnings $59.8M in Q2 2014 vs. $58.6M in Q2 2013'
• Environmental, transmission, modernization investments on schedule, on budget
• Energy efficiency program extension requested
• 2014 capital investment: ~$440M

Looking Ahead:

Highlight Key Components Status

Electric System Modernization 
Program

• Seven-year, ~$1.1B investment focused on replacing poles, 
transformers and other related equipment

• Filing approved by IURC on Feb. 17, 2014

• Investments in progress

Electric Generating Plant 
Environmental Investments

• -SSSOM in total environmental investments

• Schahfer Flue Gas Desulfurization (FGD) investments: Units 
14& 15

• Michigan City FGD: Unit 12

• Enhanced mercury and particulate controls (MATS)

• Schahfer Unit 14 in service

• Schahfer Unit 15 and Michigan City Unit
12 on schedule, on budget

Electric Transmission System 
Enhancement - Reynolds to 
Topeka Project

• 100-mile, 345-kV transmission project

• S250M-$300M investment

• Projected in-service latter part of 2018

• Final route selected

• Right of way acquisition in progress

Electric Transmission System 
Enhancement - Reynolds to 
Greentown {Joint Project)

• -70-mile, 765-kV transmission project

• S300M-S400M investment (NIPSCO portion $1 SOM - $200M)

• Projected in-service latter part of 2018

* Final route selected

• Stakeholder outreach continues

‘ Non-GAAP. For a reconciliation to GAAP, see Schedule 2 of the Company's July 31, 2014 Earnings Release

RBSobbhxb!1 7



NiSource Gas Distribution - Second Quarter 2014
GAS-ROR-006

Attachment F
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• Operating earnings $62.5M in Q2 2014 vs. $51.8M in Q2 2013'
■ New Massachusetts legislation supports infrastructure modernization efforts
• NIPSCO Gas seven-year modernization program approved
• 2014 capital investment: '$785M

Looking Ahead

Highlight Key Components Status

NIPSCO Natural Gas System 
Modernization Program

• Seven-year plan focused on system modernization and 
system extensions to rural customers

• ~$700M investment

* Filing approved by IURC on April 30, 
2014

• investments initiated

Columbia Gas of Virginia Base 
Rate Case

• Filed April 30, 2014
• Requested revenue increase of S25M
• Supports multi-year system modernization program

• A decision with rates in effect 
projected by the end of 2014

Columbia Gas of Pennsylvania 
Base Rate Case

* Filed March 21, 2014
* Requested revenue increase of ~$54M
* Supports continuation of robust infrastructure modernization 

plans

• A decision with rates in effect 
projected later this year

Columbia Gas of Virginia 
Industrial Customer Expansion

• ~S15M growth project to serve major industrial customer
* Columbia Gas Transmission will execute a complementary 

project to interconnect with CGV (-$25M investment)

• On schedule, on budget
• Projected in-service late 2014

Infrastructure
Modernization Investments

• ~$10B+ long-term program across service territory • Complete program update outlined in 
Appendix on slide 16

' \'on-GAAP. For a Reconciliation to GAAP, See Scliedule 2 of tne Company’s July 31, 2014 Earnings Release

8
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CapitaS Expenditures ($M)

2014

mGas Distribution a Electric u Pipeline Group ^Corporate

-^cnrv
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Capitalization ($M)
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Sale of A/R

Long-Term Debt

Short-Term Debt

Current Portion of 

Long-Term Debt

Common Equity

Total Capitalization 
Per Balance Sheet

Actual 6/30/2014

% of Capitalization Per 
Balance Sheet

Debt

$ 7.640.6

801.1

300.0

530.0

$ 9,271.7

60.6%

Equity Total

6,028.3

$ 6,028.3

39.4%

$ 7,640.6

801.1

300.0

530.0

6,028.3

$15,300.0

100.0%

Actual 12/31/2013

Debt Equity Total

$ 7,593.2

433.6

265.1

542.1

60.0% 40.0%

: $ 7,593.2

433.6

265.1

542.1

5,886.6 , 5.886.6

$ 8,834.0 $ 5,886.6 $14,720.6

100.0%



Current Liquidity ($M)
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Regulated Pipeline &. Storage Growth UpdateJ-ROR-006 
achment F 

Page 13 of 17

0

m

u

In-Service
Millennium ~$90M (Nl: $45M) 2Q ‘13 & 1Q ’14
Marcellas: Deliver Marcellas supplies to multiple markets with expanded compression at Minisink 

(*150 MMcf/Day) and Hancock (+175 MMcf/Day)

Warren County ~$35M 2Q’14
Gas Generation: Expansion sen/ing Virginia Power's new 1.300 MW plant (250 MMcf/Day)

Phase 1: 4Q ‘13
Virginia LNG Facility ~$30M Phases 2 & 3: '14 - ’15
Facility Upgrade: Multi-phased project over three years to upgrade and maintain service to existing 

customers. (-120 MMcf/Day)

West Side Expansion ~$200M 4Q‘14
Marcellus: Transport supply to the Gulf Coast and growing Southeast Markets (-500 MMcf/Day).

East Side Expansion ~$275M 3Q’15
Marcellus: Connect northern Marcellus supplies to Northeast and Mid-Atlantic Markets (-315 

MMcf/Day)

~$40M
Giles County {CPG $25M - CGV $15M) 4Q’14
Gas Conversion: Pipeline extension to serve coal-to-natural gas boiler conversion (-45 MMcf/Day).

/

/

/

Line 1570 ~$20M
Marcellus: Increased takeaway capacity (-100 MMcf/Day).

4Q ’14

Cameron Access Project ~$310M 3Q’17
Transport supplies from numerous basins into Cameron's LNG facility via a new pipeline and 

additional compression. (-800 MMcf/Day)

Utica Access Project ~$50M 4Q’16
Greenfield pipeline to transport growing supply onto existing Columbia Gas line. (-200 MMcf/Day)

Rayne / Leach XPress TBD 4Q'17
Marcellus/ Utica: Facilitates transportation of Marcellus and Utica production to markets on 

Columbia Gas (Leach = -1.5 Bcf/Day) and Columbia Gulf (Rayne = -800 MMcf/Day).

Kentucky Power Project -$25M 2Q‘16
Gas Conversion: Expansion project to se/ve gas-fired power plant in Kentucky (-70MMcf/Day).

WB XPress TBD 4Q ‘18
Marcellus: Expansion to provide supply access to markets on Columbia Gas east towards Loudoun 

and west towards Leach (-1.3 Bcf/Day).

' *r-

.L

Complete

0 In Execution

J In Development

© In Evaluation

ipil

5 V'

{■/} Columbia Gas Modernization $300M/Yr 2013 - 2017
FERC approved (1/2013) - 5 Year settlement agreement (with potential 

extension provisions) to execute a comprehensive, balanced and 

transparent pipeline moderni/.ation program. The program was approved 
and initiated in 2013... first year tracker recovery started February 2014

13



CFG Midstream & Minerals Growth Update
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In-Service
13^ Majorsville ~$85M 3Q’10

Marcellus: Gathers wet gas to processing facility and provides downstream pipeline 

market access with additional pipeline and compression assets (325 MMcf/Day)

In-Service
14 Big Pine Gathering ~$165M 2Q’13

Marcellus: ~60 Miles of Pipeline with multiple interstate connections (425 MMcf/Day)

15 Pennant JV -
Hickory Bend In-Service
Gathering/Processing ~$320M (Nl =-SieOM) 4Q’13
Utica: -45 miles of Pipeline (500 MMcf/Day) and an NGL processing facility (200 

MMcf/Day); Pipelines and NGL processing facility complete

Pennant JV -
V ; NGL Pipeline -$60M (Nl =-$3QM) 3Q'14

Utica: Pipeline development to transport NGLs from the Hickory Bend processing 

facility to Kensington. Capacity of the gas liquids pipeline is expected to be up to -90K 

barrels a day.

(17'' Washington County
Gathering ~$120M 2H‘15
Marcellus: Greenfield gathering system in Washington County, PA to gather wellhead 

production.

(18’ NMS Interconnects -$10M 4Q‘14
Marcellus: Interconnects along the Big Pine Gathering System to transport new 

supplies.

19, Big Pine Expansion TBD 2Q‘15
Marcellus: A nine mile. 20 inch lateral to Bluestone Processing Plant and incremental 

compression on Big Pine (-175 MMcf/Day).

(20i Pennant JV-
^ Phase II 'S300M (Nl = ~$1 SOM) TBD

Utica: Gathering system extension and additional processing facilities.

x-'x Utica Minerals Executing Drilling
vr" Arrangement Program

Utica: Joint development with Hilcorp to extract value from a combined 

acreage of mineral rights - drilling started in 2013. Production volumes 

dedicated to Pennant JV-Hickory Bend

G Potential Minerals Opportunities Under Evaluation
Utica: Optimize minerals position in shale region to leverage downstream 

infrastructure opportunities

14
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Electric Operations infrastructyre investment Upiafe
U pgrade^Generat 10n|FJeet _ ;,-jpr
($700M - $1.4B OpporUjnit'y:

In-Service
1 • U14 FGD ~$250M YE’13

:l’ ECRM (Environmental Cost Recovery Mechanism - 100% Tracked) FGD (Flue 

Gas Desulfurization) facility at Schahfer Generating Station

0 U15FGD ~$250M YE’14

ECRM (100% Tracked) FGD facility a! Schahfer Generating Station

(?)U12FGD -S250M YE’15

ECRM (100% Tracked) FGD facility at Michigan City Generating Station

NOx Upgrades -$50M YE’15
ECRM (100%Trocked) NOx upgrades and monitoring

(?) MATS -$60M YE’13/YE’14/YE’15

ECRM (IQOVoTracked) projects enhancing mercury and particulate controls at all 

coal plants

@ Water Treatment $25M - S130M YE’17/YE’18

Environmental: SB 251 (80% Tracked / 20% Deferred) projects enhancing 
wastewater treatment at all coal plants and water intake modifications at Bailly 

Station

©Coal Ash
Improvements $100IVI - $300M TBD
Environmental: SB 251 (80% Tracked / 20%> Deferred) projects upgrading ash 

handling and disposal at ail coal plants

NIPSCO Electric Distribution & 
Transmission Modernization

7-Year Investment Approved / 
Imolemented: 2014

Modernization: SB 560 (80% Tracked/20%> Deferred) NIPSCO is implementing year 1 

of its 7-year, -S1.1B electric infrastructure replacement plan. The plan was approved 

by the IURC on February 17. 2014 and requires NIPSCO to file a rate case within 

seven years.

* £ \

indianapoli;

o

Complete

, ■***>- 
^ _" In Execution

In Development

O In Evaluation

Reynolds-Topelta $250M - $300M 2H 2018
MISO MVP: FERC approved 345-kV transmission project from Reynolds 

Substation to Hiple Substation (100 miles) - route determination complete...right- 

of-way acquisition and permitting activities continue.

0 $300M -400M
Greentown-Reynolds (Nl: $150M - $200M) 2H 2018
MISO MVP - partnership: FERC approved 765-kV transmission project from 

Reynolds Substation to Greentown Substation (~70 miles) - route determination 

complete., .right-of way acquisition to begin soon.

15



NGD infrastructure investment Update
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Annual Investment

Columbia Gas of Ohio S150M - S200M 20+Years
Tracked: Execution of established Infrastructure Replacement Program: annual tracker filings- 

with 5-year program renewal (next renewal 2018)

Columbia Gas of j
Pennsylvania S100M-S150M 20+Years
Rate Case/Tracked: Execution of established Infrastructure Replacement Program; recovery ' 

utilizes forward test year rate case filings supplemented by periodic DSIC filings under Act 11

Columbia Gas of
Massachusetts $25M - $50M 20+ Years
Tracked: Execution of established Infrastructure Replacement Program: annual tracker 

filings, program approved in 2009 and expanded in 2013 rate case

Columbia Gas of
vi? Virginia $20M - $35M 20+Years

Tracked: Execution of established Infrastructure Replacement Program: annual tracker filings 

with 5-year program renewal (next renewal 2017)

Columbia Gas of
Kentucky $10M-$15M 20+Years
Tracked: Execution of established Infrastructure Replacement Program with annual tracker 

filings

\ Columbia Gas of
V;: Maryland $5M-$10M 20+Years

Rate Case/Tracked: Execution of established Infrastructure Replacement Program; rate case 

filings with make whole filings for up to three subsequent years

(ps} NIPSCO-Gas $50M-$115M 7 Years
Modernization: SB 560 (80% Tracked / 20% Deferred). The NIPSCO Gas 1-year, -S700M 

gas infrastructure replacement plan also contains plans to expand natural gas service into 

rural areas of Indiana. The plan was approved by the IURC on April 30, 2014.

O >s •'

-CrT

Complete

© In Execution

> In Development

0 In Evaluation

NIPSCO-Gas
Seven-Year ~$700M 

Investment Plan Effective: April '14
NIPSCO's -S700M gas infrastructure replacement plan.

/jx Columbia Gas of Virginia- 
Rate Case

Requested Filed: 2Q ’14
Increase: $25M Effective: 3Q '14

Filing supports CGV’s capital investments associated with a multi-year gas distribution 

modernization program.

Columbia Gas of Pennsylvania - Requested Filed: 1Q‘14
Rate Case Increase: $54M Effective: 4Q ’14
Filing supports CPA's capital investments to enhance pipeline safety initiatives and 

customer programs. This is the second filing under Act 11, using a forward test-year 

that extends to 12/31/2015.

ll Columbia Gas of Massachusetts -
Z2 Infrastructure Filing TBD TBD

CM A plans to file an infrastructure plan under the provision of House Bill 4164 by 
October 31, 2014 with an anticipated effective date of May 1, 2015.
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Key Path Forward 
Markers
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LT Debt Planned Issuances' (Term: TBD)

LT Debt Maturities'
$500M (7/2014) / $230M (11/2015) A

'-^mA

Columbia Gas of MA - Rate Case A
.O'c ^

«>

So
CM
c w

/ \

Columbia Gas of PA - Rate Case 
(Filed / Effective)

A .. -......i-----------------^\
Columbia Gas of VA - Rate Case 

(Filed / Effective) v
/•fkV------------- ----------------- A

,§.r ,
NIPSCO Gas - Infrastructure Replacement - SB 560 .A,

(Approval of 7-Year Plan / Implementation)

Infrastructure Replacement Programs
.... a, ^

; m
NIPSCO - FGD s- U14, U15, U12

(U14 Completed - 2013/U15 In-Service / U12 In-Service ) ■
»-ft 
to

.

-O;:

Infrastructure Replacement Program - SB 560 -------A-rr--------
(Approval of 7-Year Plan / Implemenlation) L—■ ‘

MlSO Approved Transmission Projects
(Planning & Construction / In-Service 2018]

'•'V ,/'• 1 Giles County
(FERC Approval / In-Semice)

—A------------ ---------A' : s.. J v-~— --------f \

Pennant NGL Pipeline A

;‘43 * 'V /■\

^•o •

s'' -C.

Washington County Gathering , 7
(In-Service) —--------------

Warren County Project ,A
(In-Service) | 1 Jf-*A

' r^CB- Millennium Pipeline - Expanded Compression ------------------—A,

'•®;

% S- ■ 

*0/.;

(Mimsink Completed - 2013 / Hancock In-Service)

Columbia Gas Modernization
(2013 Tracker Implemenlation / Execution)

West Side Expansion ----------------------A
L

^ «■••< (In-Service ) 1 “ f ..A
, "g. !
. :

East Side Expansion 1 ,—-/v
(In-Service) -------------------- 1.

{^S~:
Virginia LNG Facility Upgrade

O
c , 

,*o

(Phase 1: Completed 2013/ Phase 2 & Phase 3: In-Service) J-' A

Line 1570 A
•J ^ (FERC Approval / In-Service)

. * ’ r^’ NMS Interconnects
•A

(In-Service) 1..... . v"v ' /.A
f^s!

Utica Access Project

_______
(FERC Approval 10 2016 / In-Service 4Q 2016 ) 'X- ............ .................r -.....................
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Forward-Looking Statements
GAS-ROR-006
Attachment G
Page 2 of 17

This presentation contains forward-looking statements within the meaning of federal securities laws. These forward- 
looking statements are subject to various risks and uncertainties. Examples of forward-looking statements in this 
presentation include statements and expectations regarding future dividends, operating earnings growth, EBITDA growth, 
earnings per share growth, capital investments, net investment/rate base growth, financing needs and plans, investment 
opportunities and the planned separation of our natural gas pipeline and related businesses. Factors that could cause 
actual results to differ materially from the projections, forecasts, estimates and expectations discussed in these 
presentations include, among other things, the timing to consummate the transactions described herein; the risk that a 
condition to consummation 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 transactions; 
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; changes in general economic, capital and commodity market conditions; and 
counter-party credit risk, and the matters described in the “Risk Factors" section of the Form S-1 filed by Columbia 
Pipeline Partners LP and the matters described in the “Risk Factors” section in NiSource’s 2013 Form 10-K, and 
subsequent NiSource filings on Form 10-Q, many of which are beyond the control of NiSource. Readers are cautioned 
not to place undue reliance on these forward-looking statements, which speak only as of the date of this presentation. 
NiSource expressly disclaims any duty to update any of the forward-looking statements contained in these presentations.

The planned separation of our natural gas pipeline and related businesses is subject to the satisfaction of a number of 
conditions, including the final approval of NiSource’s Board of Directors. There is no assurance that such a separation 
will in fact occur.

With regard to Net Operating Earnings Guidance for 2014- it should be noted that there will likely be differences between 
net operating earnings and GAAP earnings for matters including, but not limited to, weather, and other factors. NiSource is 
not able to estimate the impact of such items on GAAP earnings and, as such, is not providing earnings guidance on a 
GAAP basis.
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Key Takeaways - Third Quarter 2014
GAS-ROR-006
Attachment G
Page 3 of 17

Financial results on plan for quarter and on track to deliver at the upper ha 
2014 guidance range of $1.61 to $1.71 per share

- Year-to-date earnings per share: $1.21 *

I Ul

Record $2.2 billion 2014 capital investment program

NiSource/Columbia Pipeline Group separation on track

- Expected tax-free and value creating with no adverse impact on 
ongoing operations

- Both companies expected to have investment-grade credit ratings

- Separation expected to be completed in mid-2015

Columbia Pipeline Partners LP registration statement filed on Sept. 29

* Net Operating Earnings from Continuing Operations (non-GAAP); Fora reconciliation to GAAP, see Schedule 1 of the Company's Oct. 30, 201A Earnings Release



Third Quarter 2014 Financial Highlights
GAS-ROR-006
Attachment G
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Q3 2014 Q3 2013 Change*

Net Operating Earnings
from Continuing Operations ($M)

$45.5 $57.1 ($11.6)

Net Operating Earnings Per Share $0.14 $0.18 ($0.04)

Operating Earnincjs ($M) $

Q2

180.3

t 2014*

$183.7

Q3 2013

($3.4)

Change*

Income from Continuing Operations ($M) <$31.5 (*$49.5 ($18.0)

Earnings Per Share $0.10 $0.16 ($0.06)

Operating Income ($M) $1157.8 $ 176.4 ($18.6)

* All results listed in millions, except for EPS:

'■ For a reconciliation to GAAP, see Schedule 1 of the Company's Oct. 30. 2014 Earnings Release

SBrnsmis''
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Third Quarter 2014 Financing Highlights Attachment G 
Page 5 of 17

Continued strong liquidity position of ~$900M as of Sept. 30, 2014

-76% of infrastructure investments focused on revenue-generating 
opportunities

Total debt to capitalization -62% as of Sept. 30, 2014

Balanced, transparent approach to funding capital requirements

Commitment to investment-grade credit, sustainable earnings growth, 
strong liquidity and a growing dividend

Moody’s Baa2 /P2 S&P BBB- /A3 Fitch BBB- /F3
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Columbia Pipeline Group - Third Quarter 2014
GAS-ROR-006
Attachment G
Page 6 of 17

• Operating Earnings $94.4M in Q3 2014 vs, $98.7M in Q3 2013'
• ~$330M modernization cost-recovery filing planned for 2014 investments
• West Side Expansion, Giles County projects placed in service on time and on budget this October
• Encouraging interest for Mountaineer XPress project
• 2014 Capital investment: ~$830M

Looking Ahead:

Project Key Components Status

Leach XPress & Rayne XPress 
Projects

• Major new pathway for Marcellus and Utica Shale production 
with new facilities in Ohio and West Virginia

■ -1.5 billion cubic feet per day on Columbia Transmission

• -1 billion cubic feet per day on Columbia Gulf

• ~$1.758 investment

• Projected in service Q4 2017

WB XPress Project • Access to East Coast markets, including Cove Point LNG 

export terminal

• -1.3 billion cubic feet per day

• -S870M investment

• Expected to clear remaining conditions 
during Q4 2014

• Projected in service Q4 2018

Big Pine Expansion Project • Additional gathering and compression facilities connected to
Big Pine Gathering System

■ Up to 175 million cubic feet per day

• -S65M investment

• Projected in service Q3 2015

Washington County Gathering 

Project

• Additional gathering and compression facilities

• Long-term gathering agreements in place

• -$120M investment

• Projected in sen/ice by YE 2015, with 
additional expansion as production 

increases

Other In-Progress Growth and 

Modernization Projects
• Expanding mix of new and ongoing investments to support 

continued system reliability and shale production
• Complete details available in Appendix on 

slides 13-14

' Non-GAAP. For a reconciliation to GAAP, see Schedule 2 of the Company's Oct. 30. 2014 Earnings Release

6



Electric Operations - Third Quarter 2014
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Page 7 of 17

. h.,; ^V-* • •' >. af* ,

• Operating Earnings $90.2M in Q3 2014 vs. $90.5M in Q3 2013'
• FGD on Schahfer Unit 15 to be placed in service by the end of 2014
• Right of way acquisition in progress for both electric transmission projects
• 2014 Capital investment: ~$425M

Looking Ahead:
Highlight

Electric System Modernization 
Program

Key Components

• Seven-year, -$1.1B investment focused on replacing poles, 
transformers and other related equipment

Status

* Filing approved by IURC on Feb. 17, 2014

• Investments in progress

Electric Generating Plant 
Environmental Investments

• ~$850M in total environmental investments

• Schahfer Flue Gas Desulfurization (FGD) investments: Units
14 & 15

• Michigan City FGD: Unit 12

• Enhanced mercury and particulate controls (MATS)

• Schahfer Unit 14 in service

• Schahfer Unit 15 in service by YE 2014

• Michigan City Unit 12 on plan

Electric Transmission System 
Enhancement - Reynolds to 
Topeka Project

• 100-mile, 345-kV transmission project

• $250M-$300M investment

• Projected in-service latter part of 2018

• Final route selected

• Right of way acquisition in progress

• Stakeholder outreach continues

Electric Transmission System 
Enhancement - Reynolds to 
Greentown {Joint Project)

• -70-mile, 765-kV transmission project
• S300M-S400M investment (NIPSCO portion S150M-S200M)

• Projected in-service latter part of 2018

• Final route selected

• Right of way acquisition in progress

• Stakeholder outreach continues

Long-term Infrastructure 
Investments

• -S10B expected long-term program, including system
modernization, environmental upgrades and transmission 
projects

• Complete program update outlined in 
Appendix on slide 15

' Non-GAAP. For a reconciliation to GAAP, see Schedule 2 of the Company's Oct. 30, 2014 Earnings Release
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NiSource Gas Distribution - Third Quarter 2014
GAS-ROR-006
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* Operating Earnings $1.0M in Q3 2014 vs. loss of ($0.5M) in Q3 2013'
• Virginia's industrial customer expansion ready for service
* NIPSCO Gas modernization seven-year investment now targeted at ~$860M
• 2014 Capital investment: ~$825M

Looking Ahead

Highlight Key Components Status

Columbia Gas of Massachusetts 
Priority Pipe Replacement Plan

• Recovery of planned 2015 investments targeted to begin on 
May 1,2015

• Legislation authorizing accelerated recovery of infrastructure 
modernization investments took effect on June 26

■ 2015 plan to be filed with the PUC on 
Oct. 31,2014

Columbia Gas of Pennsylvania 
Base Rate Case

• Settlement proposed revenue increase of ~$33M
• Supports continuation of robust infrastructure modernization 

plans

* Settlement filed Sept. 5
• Decision expected by YE 2014

Columbia Gas of Virginia
Base Rate Case

• Filed April 30, 2014
• Requested revenue increase of S25M
• Supports multi-year system modernization program, growth 

and safety investments

• A decision is expected in Q1 2015

NIPSCO Natural Gas System 
Modernization Program

• Seven-year plan focused on system modernization and 
system extensions to rural customers

* ~$860M investment, up from the initial $710M approved

• Original filing approved by IURC on
April 30, 2014

• Investments initiated

Infrastructure
Modernization Investments

• ~$20B+ expected long-term program across service territory • Complete program update outlined in 
Appendix on slide 16

■ Non-GAAP. For a Reconciliation to GAAP. See Schedule 2 of Hie Company's Oct. 30. 2014 Earnings Release
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Capital Expenditures ($M)
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Capitalization (%M)
GAS-ROR-006
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**'*■*' : , ’- Actual 9/30/2014, Actual 12/31/2013

J Debt Equity Total Debt Equity Total

Long-Term Debt $ 8,397.4 $ $ 8,397.4 $ 7,593.2 $ S 7,593.2

r*- i
Short-Term Debt 1,105.3 - 1,105.3 433.6 - 433.6

||:fJ Sale of A/R 205.8 - 205.8 265.1 - 265.1

t Current Portion of
18.7 18.7 542.1 542.1

'i >— Long-Term Debt

Common Equity 6,007.3 6,007.3 5,886.6 5.886.6

$
Total Capitalization
Per Balance Sheet $ 9,727.2 $ 6,007.3 $15,734.5 $ 8,834.0 $ 5,886.6 $14,720.6

% of Capitalization
Per Balance Sheet 61.8% 38.2% 100.0% 60.0% 40.0% 100.0%
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Current Liquidity ($M)
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PG Regulated Pipeline & storage Growth Update
1

Project

•l

CaoEx

-$90M (Nl: $45M)

In-Service

; 2 i

m

1 6:,-r

Millennium -$90M (Nl: $45M) 2Q‘13&1Q'14
Marcellas: Deliver Marcellas supplies to multiple markets with expanded compression at Minisink 
(+150 MMcf/Day) and Hancock (+175 MMcf/Day)

Warren County ~$35M 2Q'14
Gas Generation: Expansion serving Virginia Power's new 1,300 MW plant (250 MMcf/Day)

Chesapeake LNG ~$35M Three Phases: 2013 - 2015
Facility Upgrade: Multi-phased project over three years to upgrade and maintain service to existing 
customers. (-120 MMcf/Day)

West Side Expansion ~$200M 4Q'14
Marcelius: Transport supply to the Gulf Coast and growing Southeast Markets (-500 MMcf/Day).

East Side Expansion ''S275M 3Q’15
Marcelius: Connect northern Marcelius supplies to Northeast and Mid-Atlantic Markets 
(-315 MMcf/Day)

~$40M
Giles County (CFG $25M • CGV $15M) 4Q’14 .
Gas Conversion: Pipeline extension to serve coal-to-natural gas boiler conversion (-45 MMcf/Day).

© Line 1570 *-$20M
Marcelius: Increased takeaway capacity (~ 100 MMcf/Day).

4Q’14

Cameron Access Project ~$310M 1Q’18
Transport supplies from numerous basins into Cameron s LNG facility via a new pipeline anrt^-*^ 
additional compression. (-800 MMcf/Day). (8",! '

j-ROR-006
achment G

Page 13 of 17

Complete 

In Execution 

, In Development

Utica Access Project -"SSOM 4Q’16
Greenfield pipeline to transport growing supply onto existing Columbia Gas line. (-200 MMcf/Day)

~$1.75B
(iUK;;Rayne / Leach/Press (Rayne S330M • Leach $l..lB) 4Q’17

Marcelius / Utica: Facililates transportation of Marcelius and Utica production to markets on 
Columbia Gas (Leach = -1.5 Bcf/Day) and Columbia Gulf (Rayne = -1.0 Bcf/Day).

(J^AEP Big Sandy ~$25M 2Q‘16

Gas Conversion. Expansion project to serve gas-fired power plant in Kentucky (~70MMcf/Day).
@VWBXPress ~$870M 4Q‘18

Marcelius / Utica: Incremental transport capacity to move growing production to various markets 
across CPG s footprint (-1.3 Bc/Day).

.. Columbia Gas Modernization $300MfYr 2013 - 2017
FERC approved (1/2013) - 5 Year settlement agreement (with potential 
extension provisions) to execute a comprehensive, balanced and 
transparent pipeline modernization program. The program was approved 
and initiated in 2013... first year tracker recovery started February 20/4.

13j Mountaineer XPress TBD TBD
Marcelius / Utica: Incremental capacity from Noble County. OH via Leach Xpress header 
(-750MMcf/Day to-2.5 Bcf/Day).
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.14

15'

16

CPG Midstream & Minerals

Project CaoEx In-Service

Majorsville ~$85M 3Q’10
Marcellas: Gathers wet gas to processing facility and provides downstream pipeline 
market access with additional pipeline and compression assets (-325 MMcf/Day)

Big Pine Gathering ~$165M 2Q’13
Marcellas: -60 Miles of Pipeline with multiple interstate connections (-425 MMcf/Day)

Pennant JV - 
Hickory Bend
Gathering/Processing ~$330M (Nl = ~$165M) 4Q'13 & 2Q’14
Utica: -45 miles of Pipeline (500 MMcf/Day) and an NGL processing facility (200 
MMcf/Day); Pipelines and NGL processing facility complete.

Pennant JV -
NGL Pipeline -$60M (Nl = ~$30M) 4Q’14
Utica: Pipeline development to transport NGLs from the Hickory Bend processing 
facility to Kensington. Capacity of the gas liquids pipeline is expected to be up to -90K 
barrels a day.

Growth Update
GAS-ROR-006
Attachment G
Page 14 of 17

c':'\ Washington County
\ Gathering ~S120M Two Phases: 2015 • 2018

Marcellus: Greenfield gathering system in Washington County. PA to gather wellhead 
production.

(18\ NMS Interconnects ~$10M 4Q'14
Marcellus: Interconnects along the Big Pine Gathering System to transport new 

supplies.

(l9' Big Pine Expansion ~$65M 3Q‘15

Marcellus: A nine mile. 20 inch lateral to Bluestone Processing Plant and incremental 
compression on Big Pine (-175 MMct/Day).

Utica Minerals Executing Drilling
V!?' Arrangement Program

Utica: Joint development with Hilcorp to extract value from a combined 
acreage of mineral rights - drilling started in 2013. Production volumes 
dedicated to Pennant JV-Hickory Bend

Pennant JV-
’ Phase II -S500M (Nl = ~$250M) 2015 - 2018

Utica: Gathering system expansion and additional processing facilities.

21 Appalachia G&P ~$500M 2016 -2018
Marcellus / Utica: Gathering systems and processing facilities.

O Potential Minerals Opportunities Under Evaluation
Utica: Optimize minerals position in shale region to leverage downstream 
infrastructure opportunities

14



GAS-ROR-OOS 
GElectric Operations Infrastructure Investment Upiat©

V UpgradelGeneration. Fleet

Project CapEx In-Service

1 U14FGD '$250M YE 13
ECRM (Environmental Cost Recovery Mechanism - 100% Tracked) FGD (Flue 
Gas Desulfurization) facility at Schahfer Generating Station

(T^ U15 FGD 'S250M YE’14

ECRM (100% Tracked) FGD facility a! Schahfer Generating Station

(y)U12FGD ~$250M YE'15

ECRM (100% Tracked) FGD facility at Michigan City Generating Station

NOx Upgrades -SSOM YE'15
ECRM (100%Tracked) NOx upgrades and monitoring

(T) MATS ~$60M YE'13/YE'14/YE’15

ECRM (100%Tracked) projects enhancing mercury and particulate controls at all 
coal plants

Water Treatment $25M - $130M YE'18/YE'19/YE’20
Environmental: SB 251 (80% Tracked / 20% Deferred) projects enhancing 
wastewater treatment at all coal plants and water intake modifications at Bailly 
Station

Indianapolis

o

Complete

S ' In Execution

In Development 

CT) In Evaluation

Coal Ash
Improvements $100M-$300M TBD
Environmental: SB 251 (80% Tracked/ 20% Deferred) projects upgrading ash 
handling and disposal at all coal plants

O NIPSCO Electric Distribution & 
Transmission Modernization

7-Year Investment Approved /
Implemented: 2014

Modernization: SB 560 (80% Tracked / 20% Deferred) NIPSCO is implementing year 1 
of its 7-year, -SI. IB electric infrastructure replacement plan. The plan was approved 
by the IURC in February 2014 and requires NIPSCO to file a /ate case within seven 
years. In August 2014. NIPSCO Hied its first semi-annual tracker as required by SB 
560. reaffirming its commitment to the $1.18 capital investment level.

: Reynolds-Topeka S250M - S300M 2H2018
MISO MVP: FERC approved 345-kV transmission project from Reynolds 
Substation to Hiple Substation (100 miles) - route determination complete...nght- 
of-vray acquisition and permitting activities continue.

S300M - $400M
•-9 Greentown-Reynolds (Nl: $150M - $200M) 2H2018

MISO MVP - partnership' FERC approved 765-kV transmission project from 
Reynolds Substation to Greentown Substation (-70 miles) - route determination 
complete...iight-of way acquisition started.

15



NGD infrastructore Investment Update
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Annual Investment

, l ' Columbia Gas of Ohio $175M-$200M 20+Years
Tracked: Execution of established Infrastructure Replacement Program: annual tracker filings 
with 5-year program renewal (next renewal 2018)

Columbia Gas of
•i? Pennsylvania S125M - $175M 20+Years

Rate Case / Tracked: Execution of established Infrastructure Replacement Program: 
recovery utilizes forvjard test year rate case filings supplemented by periodic DSIC filings 

under Act 11

io
• L

■S

Complete 

( ^ In Execution 

In Development 

In Evaluation

v:3. Columbia Gas of
Massachusetts $40M - $60M 20+Years
Tracked: Execution of established Infrastructure Replacement Program: annual tracker filings 
to be made under the provisions of House Bill 4164

4 Columbia Gas of
Virginia $20M - $30M 20+ Years
Tracked: Execution of established Infrastructure Replacement Program: annual tracker filings 
with 5-year program renewal (next renewal 2017)

V* ’ Columbia Gas of
Kentucky ~$10M 20+Years
Tracked: Execution of established Infrastructure Replacement Program with annual tracker 
filings

V.6- Columbia Gas of
Maryland ~$10M 20+Years
Rate Case / Tracked: Execution of established Infrastructure Replacement Program: rate 
case filings with make whole filings for up to three subsequent years

NIPSCO Gas -
Modernization $80M - S120M 7 Years
80% Tracked / 20% Deferred (Senate Bill 560): The NIPSCO Gas 7-year infrastructure 
replacement plan also contains provisions to expand natural gas service into rural areas of 
Indiana. The plan was approved at -S700M by the IURC in April 2014. In August 2014. 
NIPSCO updated the 7-year plan to -~$860M through it’s first semi-annual tracker filing 
supporting additional capital investment opportunities.

m Columbia Gas of Virginia - 
Rate Case

Requested Filed: 2Q '14
Increase: $25 Effective: 3Q '14

Filing supports CGV's capital investments associated with a multi-year gas distribution 
modernization program. New rates are in effect (subject to refund).

Columbia Gas of Pennsylvania - Settled Settlement: 3Q'14
Rate Case Increase: ~$33M Effective: 4Q’14
Filing supports CPA's capital investments to enhance pipeline safety initiatives and 
customer programs. The filing was settled in September 2014, and if approved, will be 
effective in 4Q 2014. This is the second filing under Act 11, using a forward fes/-year 
that extends to 12/31/2015.

10 j., Columbia Gas of Massachusetts - Filed: Oct'14
—Infrastructure Filing TBD Effective: May’15

CMA plans to file its annual infrastructure replacement plan under the provision of 
House Bill 4164.

NIPSCO Gas- Seven-Year Plan Filed: 3Q‘14
Modernization Updated to ~$860M Effective: 1Q’15
NIPSCO filed it 's first semi-annual gas tracker as required by SB 560. The filing 
supports additional capital investments related to increased demand for rural expansion.
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Forward-Looking Statements

GAS-ROR-006
Attachment H
Page 2 of 19

This document contains forward-looking statements within the meaning of federal securities laws. These forward-looking 
statements are subject to various risks and uncertainties. Factors that could cause actual results to differ materially from 
the projections, forecasts, estimates and expectations discussed herein 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 new environmental laws and regulations; the results of material litigation; changes in pension funding 
requirements; changes in general economic, capital and commodity market conditions; counter-party credit risk; and the 
matters set forth in the “Risk Factors" sections in NiSource’s most recent Form 10-K and subsequent Forms 10-Q, many of 
which are beyond the control of NiSource. Readers are cautioned not to place undue reliance on these forward-looking 
statements, which speak only as of the date of this presentation. NiSource expressly disclaims a duty to update any of the 
forward-looking statements contained in this document.

With regard to Net Operating Earnings Guidance for 2013 - it should be noted that there will likely be differences between net 
operating earnings and GAAP earnings for matters including, but not limited to, weather, and other factors. NiSource is not able 
to estimate the impact of such items on GAAP earnings and, as such, is not providing earnings guidance on a GAAP basis.

"Tr.:"

2



2012 Key Takeaways
GAS-ROR-006

Attachment H
Page 3 of 19

2012 financial results squarely in line with earnings guidance

- 2012 EPS: $1.46 per share*

- 2012 total shareholder return: 8.5%

Solid execution of infrastructure-focused capital investments 

Landmark pipeline modernization settlement achieved 

Deep infrastructure investment inventory identified

- $25B-$30B investment opportunity: $1,5B-$1,8B targeted annual capital spend

- 5-7% annual earnings growth

- 3-5% annual dividend growth

Financial foundation, discipline to support enhanced growth plan

T* * ^!»iTnuml Gnowth

* Net Operating Earnings from Continuing Operations (non-GAAP); Fora Reconciliation to GAAP, See Schedule 1 of the Company's Feb. 19, 2013 Earnings Release

3
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2012 FimamciaD Highiights

-• <- " .in*?* **

2012 2011 Change

Net Operating Earnings 
from Continuing Operations

$427.2 $368.8

C
O

m

Net Operating Earnings Per Share $1.46 $1.32 $0.14

Operating Earnings $1,071.4 $946.3 $125.1

2012 2011 Change*

Income from Continuing Operations $410.6 $294.8 $115.8

Earnings Per Share $1.41 $1.05 $0.36

Operating Income $1,042.7 $890.1 $152.6



NiSource Gas Transmissioo & Storage - 2012
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• Operating earnings $398M in 2012 vs. S360M in 2011*
• Landmark customer modernization settlement achieved
• Several growth projects placed into service; many others advance
• Midstream’s ~$160M, 425 MMcf per day Big Pine Gathering System to be in service by April 2013
• 2013 capital investment projected at -$700M - includes modernization investment

Looking Ahead:
Project Key Components Status

Pipeline Modernization

Pennant Midstream, LLC 

50/50 Joint Venture with Hilcorp

Hilcorp Utica Minerals Arrangement

Planned growth, modernization and 

midstream investments

5-year initial settlement term 

SI .5B investment during initial settlement term 

S100M annual maintenance investment 

Part of S4B+ program

Gathering and processing facilities serving Utica region

400 million cubic feet/day gathering; 200 million cubic feet/day

processing

~$300M initial joint venture investment (gross)

-100K combined acres

Acreage dedicated to Pennant Midstream

A working and overriding royalty interest in program

Significant and growing inventory of projects outlined 

Primarily focused on capturing market- and supply-driven 

growth opportunities

Approved by FERC 

Projects initiated

Project on schedule and on budget 

Projected in-service 2H 2013

Test wells drilled in 2012: liquids content 

consistent with other area wells

Complete project update outlined in appendix

* Non-GAAP. Fora Reconciliation to GAAP, See Schedule 2 of the Company's Feb. 19, 2013 Earnings Release
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ESectric Operations - 2012 Highlights
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• Operating earnings $238M in 2012 vs. $202M in 2011 ‘
• Environmental investments continue to advance
• Electric transmission projects approved and moving forward
• 2013 capital investment projected at ~$435M, focused primarily on environmental and reliability investments

Looking Ahead:
Highlight Key Components Status

Electric Generating Plant 
Environmental Investments

Electric Transmission System 
Enhancement - Reynolds to 
Topeka Project

S800M+ in total environmental investments

Schahfer Flue Gas Desulfurization (FGD) investments: Units 14 & 15

Michigan City FGD: Unit 12

Enhanced mercury and particulate controls

Schahfer construction on 
schedule, on budget 

Michigan City FGD approved; 
planning and engineering in 
progress

100-mile, 345-KV transmission project

$250M-$300M investment

Projected in-service latter part of decade

First public outreach meetings 
completed in early February 2013

Electric Transmission System 
Enhancement - Reynolds to 
Greentown (Joint Project)

66-mile, 765-KV transmission project

$300M-$400M investment (NIPSCO portion SI SOM - S200M)

Projected in-service latter part of decade

Preliminary planning in progress

Long-term Infrastructure 
Investments

Environmental investments to upgrade generation fleet: S700M - 
S1.48 opportunity

Electric transmission system improvements: S500M - $1B opportunity 

Modernize electric infrastructure: $3B - S4B opportunity

Complete program update 
outlined in appendix

* Non-GAAP. For a Reconciliation to GAAP, See Schedule 2 of the Company's Feb. 19, 2013 Earnings Release

__: i
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NiSource Gas Distribution - 2012 Highlights
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• Operating earnings $441M in 2012 vs. $425M in 2011*
• Revenues up $37M, reflecting regulatory and infrastructure programs**
• Columbia Gas of Massachusetts base rate case decision issued Nov. 30, 2012
• 2013 capital investment projected at ~$655M - includes ~$475M in growth and tracked investment

Looking Ahead

Highlight Key Components Status

Columbia Gas of Pennsylvania 
Base Rate Case

Columbia Gas of Pennsylvania 
Base DISC Filing

Filed Sept. 28, 2012
Settlement in principle reached with parties on Feb. 8, 2013 
Filed case reflects a fully projected test year and 
infrastructure investment recovery mechanism for 
investments through mid-2014
Filed case requested an annual revenue increase of $77 
million

Distribution System Improvement Charge (DSIC) filing to 
capture infrastructure investments from the later part of 
2012

Settlement to be submitted for 
approval to the PUC on or before 
March 18, 2013
Rates projected to be in effect in July 
2013

Decision expected Q1 2013

Infrastructure
Modernization

Expanded -$10B long-term program across service territory Complete program update outlined in 
appendix

* Non-GAAP. For a Reconciliation to GAAP. See Schedule 2 of the Company's Feb. 19, 2013 Earnings Release 
** Revenues Exclude Trackers
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Key Takeaways for 2013

Sustainable long-term growth

- 2013 EPS guidance: $1.50 to $1.60 per share*

- Mid-point represents 6% growth over 2012 EPS

Enhanced $1.8B capital investment program 

Deep, balanced infrastructure investment inventory across a 

business units

Balanced, transparent approach to funding capital requirements 

Unwavering commitment to investment-grade credit, strong liquidity

' Net Operating Earnings Per Share from Continuing Operations (non-GAAP)

8
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S0.20
$0.15

__ J
(SO.11)

(SO.08)
(50.05) ($0.02)

SI 4G

2012
1 ' -i

Regulatory Growth
1 1
Interest/Taxes/ 2010 Equity

1--------- |—
Administrative/ Insurance

Actual Initiatives Initiatives Depreciation Forward Uncollectibles/
Other

■ Projected Net Operating Earnings from Continuing Operations (non-GAAP)
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Capitalization ($M)
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Current Liquidity ($M)
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2013 Sources & Uses ($M)*

$2,676

$121

2013 Sources

aFFO
u LT Financing 
uST Financing
m Proceeds from Sale of Assets 
mDRIP, 401(k) and ESPP 
m Restricted Cash

■ Projected

GAS-ROR-006
Attachment H
Page 14 of 19

2013 Uses

□ CapEx 
a Maturities 
^Dividends 
a Working Capital

14



ISSGD Infrastructure Investment Update

Annual Investment

Attachment H 
Page 15 of 19

3 k _ 
" 8 r

.-r

j Columbia Gas of
Ohio S150M - $200M 20+Years
Tracked: Execution of established Infrastructure Replacement Program (IRP); 
annual tracker filings with 5-year program renewal (next renewal 2017)

Columbia Gas of
'• Pennsylvania S100M - S150M 20+Years

Rate Case/Tracked: Execution of established Infrastructure Replacement 
Program: current recovery utilizes forward test year rate case filings 
supplemented by periodic DSIC filings under Act 11

• Columbia Gas of
• Massachusetts $25M-$50M 20+Years

Tracked: Execution of established Infrastructure Replacement Program; annual 
tracker filings, program approved in 2009 and expanded in 2012 rate case

r

1

-J'-

y

v *0J

-.1/
'' • /

4/-
Complete 

In Execution 

In Development 

In Evaluation
Columbia Gas of

4/Virginia $20M-$35M 20+Years

Tracked: Execution of established Infrastructure Replacement Program; annual 
tracker filings with 5-year program renewal (next renewal 2017)

- Columbia Gas of
5./Kentucky $10M-$15M 20+Years

Tracked: Execution of established Infrastructure Replacement Program with 
annual tracker filings

• Columbia Gas of
Maryland $5M-$10M 20+Years
Rate Case/Tracked: Execution of established Infrastructure Replacement 
Program: rate case filings with make whole filings for up to three subsequent 
years

@NIPSCO-Gas TBD TBD

Relatively modern gas system, with some opportunity for replacement of aging 
infrastructure to improve reliability and system integrity (currently working to 
establish DSIC type legislation under SB 560)

RSSSmitms'

Columbia Gas of 
Massachusetts
Completed 2012 rate case in November. Order resulted in S8M annual 
Revenue increase and enhancement of Infrastructure Program.

Columbia Gas of Requested Filed: 9/2012
9- >- Pennsylvania - Rate Case Increase: S77M Effective: 2Q/2013

First rate case filed under the new Act 11 legislation, case supports ongoing 
infrastructure program in PA with forward test year ending 2Q/2014. Reached 
a unanimous settlement in principle in Feb. 2013 - expected to be filed with 
the PUCin March 2013.

Columbia Gas of Requested Filed: 1/2013
10- Pennsylvania - DSIC Filing Tracker:--$1M/Qtr Effective: 1Q/2013

Distribution System Improvement Charge (DSIC) filing to capture 
infrastructure investments from the later part of 2012 ^
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Electric Operations Infrastructure Investment Update

1 U14/15 FGDs -S500M YE’13/YE‘14
Environmental: ECRM (Environmental Cost Recovery 
MechanismjTracked FGD (Flue Gas Desulfurization) facilities at Schahfer 
Generating Station

2 U12FGD -S240M YE'15

Environmental: ECRM Tracked FGD facilities at Michigan City Generating 
Station

3 NOx Upgrades ~$50M YE’15
Environmental: ECRM Tracked NOx upgrades and monitoring

4 MATS S30M-S65M YE'IS/YE’U/YE’IS
Environmental: ECRM Tracked projects enhancing mercury and 
particulate controls at all coal plants

(s) Water Treatment $25M - $100M YE’17/YE’18

Environmental: S.B. 251 Tracked projects enhancing wastewater 
treatment at all coal plants and water intake modifications at Bailly Station

(e) Fly Ash

Improvements $100M-$300M TBD

Environmental: S.B. 251 Tracked projects upgrading ash handling and 
disposal at all coal plants

('!} NIPSCO Electric 
^ Distribution Modernization TBD TBD

Systematic replacement of aging infrastructure to improve reliability 
and system integrity (currently working to establish DSIC type 
legislation under SB 560)

i

indianapolis

j Complete 

^ In Execution 

i. In Development

} In Evaluation

7 Reynolds-Topeka $250M-$300M Later part of Decade
MISO MVP: FERC approved 345Kv transmission project from Reynolds 
Substation to Hiple Substation (100 miles) - final route not determined

g Transmission $300M-400M
< Project II (Ni: S150M-S200M) Later part of Decade

MISO MVP - partnership: FERC approved 765Kv transmission project 
from Reynolds Substation to Greentown Substation (66 miles) - final 
route not determined * e
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M .1

Opportunity

Line WB $14M 2Q'12

Marcellus: Compression - between Loudon, VA & Leach, KY (175 MMcf/Day)

Smithfieid $14M 2Q’12
Marcellus: Pipeline and compression modifications - near Smithfieid, WV & 
Waynesburg, PA (150 MMcf/Day)

Rimersburg $8M 2Q’12

Marcellus: Pipeline expansion - North Central PA (19 MMcf/Day)

Millennium ~$85M (Ni: S40M) 2Q,13"
Marcellus: Deliver Marcellus supplies to multiple markets with expanded 
compression at Minisink (150 MMcf/Day) and Hancock(150 MMcf/Day)

Warren County $35M 2Q’14

Gas Generation: Expansion to sen/e Virginia Power’s new 1.300 MW plant (250 
MMcf/Day)

West Side $200M 4Q’14

Marcellus: Transport supply to growing Southeast Markets (-500 MMcf/Day)

Complete 

In Execution 

, In Development 

In Evaluation

t7 . East Side -$210M 3Q’15

Marcellus: Connect northern Marcellus supplies to Northeast and Mid-Atlantic 
Markets (-300 MMcf/Day)

8 5 Quick Link ~$300M 2Q ’16

Utica: -90 Miles of processed gas transportation in East Ohio (-500 MMcf/Day)

LNG Exports $200M-+$1B 2017+

Marcellus/Utica: Aggregate and deliver supplies to LNG export terminals on 
Atlantic and Gulf Coasts (400 MMcf/Day to 1.6 Bcf/Day)

j Columbia Gas Modernization $300M/Yr Starting ‘13

PERC approved (1/2013) - 5 Year settlement agreement (with 
potential extension provisions) to begin a systematic infrastructure 
replacement program

17



NGT&S Midstream & Minerals Growth Update
GAS-ROR-006

Attachment H
Page 18 of 19

10 Majorsville $85M 3Q ’10
Marcellus: Gather wet Marcellus gas to processing facility 
and provide downstream pipeline market access with 
additional pipeline and compression assets 
(325 MMcf/Day)

11 Big Pine
Gathering $160M 2Q’13

Marcellus: -70 Miles of Pipeline with multiple interstate 
connections (425 MMcf/Day)

12 Pennant JV
' Phase I $300M (Ni = Si50M) 2H’13

Utica: -50 Miles of Pipeline (400 MMcf/Day) and an NGL 
processing facility (200 MMcf/Day)

D®nnar?.tJV S300M (Ml - S150M) TBD
^ Phase II

Utica: Pipeline Extension and Additional Processing

Complete 

n Execution 

j In Development 

In Evaluation

/

Utica Minerals Drilling Started
Arrangement 2H ‘12
Utica: Joint development with Hilcorp to extract value 
of -100k acres of mineral rights - acreage dedicated to 
Pennant

j si.

O Potential Minerals
Opportunities Under Evaluation

Utica: Optimize minerals position in shale region to 
leverage downstream infrastructure opportunities

18
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Forward Looking Statements

This presentation contains forward-looking statements within the meaning of federal securities laws. These forward-looking statements 
are subject to various risks and uncertainties. Examples of forward-looking statements in this presentation include statements and 
expectations regarding future dividends, operating earnings growth, EBITDA growth, earnings per share growth, capital investments, net 
investment/rate base growth, financing needs and plans, and investment opportunities. Factors that could cause actual results to differ 
materially from the projections, forecasts, estimates and expectations discussed in these presentations include, among other things, the 
timing to consummate the transactions described herein; the risk that a condition to consummation 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 transactions; 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; changes in general economic, capital and commodity market conditions; and counter-party credit risk, 
and the matters described in the "Risk Factors" section of the Form S-1 filed by Columbia Pipeline Partners LP and the matters described 
in the "Risk Factors" section in NiSource’s 2013 Form 10-K, and subsequent NiSource filings on Form 10-Q, many of which are beyond 
the control of NiSource. Readers are cautioned not to place undue reliance on these forward-looking statements, which speak only as of 
the date of this presentation. Future earnings and other financial projections are illustrative only and do not constitute guidance by the 
Company. NiSource expressly disclaims a duty to update any of the forward-looking statements contained in these presentations.

The potential distribution of CPG shares is subject to the satisfaction of a number of conditions, including the final approval of NiSource's 
Board of Directors. There is no assurance that such distribution will in fact occur.

9
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Speaker Bios

Bob Skaggs
President &
Chief Executive Officer 
Bob is President and Chief 
Executive Officer of NiSource Inc. 
He is responsible for the strategic 
direction of the company, as well 
as for overseeing its day-to-day 
operations. Bob was named 
President in October 2004 and 
added the CEO responsibilities 
effective July 2005.

He earned a bachelor's degree in 
economics from Davidson College, 
a law degree from West Virginia 
University and a master's degree 
in business administration from 
Tulane University.

Steve Smith
Executive VP &
Chief Financial Officer 
Steve is Executive Vice President 
and Chief Financial Officer of 
NiSource Inc. He is responsible for 
the company's corporate finance 

functions, information technology, 
supply chain services, and real 
estate and facilities management.

He earned a bachelor's degree in 
petroleum engineering from the 
Colorado School of Mines and a 
master's degree in business 
administration from the University 
of Chicago Graduate School of 
Business.

Joe Hamrock
Executive VP & Group CEO, 
NiSource Gas Distribution 
Joe oversees NiSource's gas 
distribution companies in Kentucky, 
Maryland, Massachusetts. Ohio. 
Pennsylvania and Virginia. He joined 
NiSource in May 2012.

He earned a bachelor's degree in 
electrical engineering from 
Youngstown State University and a 
master's degree in business 
administration from the 
Massachusetts Institute of 
Technology in Cambridge, where he 
was a Sloan fellow.

Jim Stanley
Executive VP & Croup CEO. 
NIPSCO
Jim oversees NiSource's Indiana 
gas and electric utility, including all 
regulatory, operations and project 
management. He joined NiSource 
in October 2012.

He earned his bachelor's degree 
in accounting from Ball State 
University.

3



Speaker Bios

Glen Kettering
Executive VP & Group CEO, 
Columbia Pipeline Group 
Glen oversees all regulatory, 
commercial, operations and capital 
investment programs at Columbia 
Pipeline Group.

He earned a bachelor’s degree in 
business administration from West 
Virginia University and a law 
degree from the West Virginia 
University College of Law

Stan Chapman III
Chief Commercial Officer. 
Columbia Pipeline Group 
Stan is responsible for all of 
Columbia Pipeline Group's regulated 
commercial operations, which 
includes marketing, business 
development, gas control, customer 
service, rates and regulatory affairs.

He earned a bachelor’s degree in 
economics from Texas A&M 
University and a master's degree in 
business administration from the 
University of St. Thomas.

GAS-ROR-006
Attachment I
Page 4 of 52

Brett Stovern
Chief Operating Officer. 
Midstream Services 
Brett is responsible for all 
Columbia Pipeline Group s 
midstream and minerals activities. 
Prior to his role, he served as Chief 
Financial Officer for Columbia 
Pipeline Group.

He earned his bachelor's degree in 
accounting from California State 
Polytechnic University and is a 
Certified Public Accountant.

Shawn Patterson
President. Operations & Project 
Delivery. Columbia Pipeline Group 
Shawn is responsible for operations, 
engineering and project management 
across Columbia Pipeline Group. He 
also oversees the execution of CPG's 
modernization and growth programs.

He earned a bachelor's degree in civil 
engineering from Rose-Hulman 
Institute of Technology and a master’s 
degree in business administration from 
University of Notre Dame.

HKSburco



bday’s Agenda

NiSource Investor Day 2014

8:00-8:30 AM Registration and Welcome

8:30-9:30 AM Separation Overview

9:30-9:45 AM Break

9:45- 10:30 AM NiSource Utility Company

10:30-11:30 AM Columbia Pipeline Group

11:30 AM - 12:00 PM Financial Profile

12:00- 12:30 PM Q&A

12:30- 12:35 PM Closing Remarks

5
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Bob Skaggs, Steve Smith

Jim Stanley, Joe Hamrock 

Glen Kettering, CPG Leadership 

Steve Smith

Team

Bob Skaggs
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Strategic Separation Expected 
to Deliver Significant Value

GAS-ROR-006
Attachment I
Page 7 of 52

s Enhances overall long-term earnings and dividend growth potential

^ Provides strategic clarity, significant scale, unique assets and customer bases

s Results in two well-capitalized entities, expected to maintain investment-grade ratings

HMSmbbw^'
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Creating Two Premier Energy 
Infrastructure Companies

........ iui.j. m, ,— ly 11-. A l i. liJj

Expected to Unlock 
Full Potential for 
Both Companies

Focused on Distinct 
Investment Opportunities, 

Assets and Customers

• ** • *. iy -•/ ,-'C-
•^-1:

Experienced Teams and 
Proven Track Records 

at Both Companies

Investors Attracted 
to Unique Investment 

and Risk Profiles

Independent 
Companies 
Better Able to 
Realize Growth 
Opportunities

s



Separation Snapshot
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Creating Two Premier Energy 
Infrastructure Companies

GAS-ROR-006
Attachment I

Page 10 of 52

Columbia
Pipeline

Group,

Fure-Play Natural Gas & 
Electric Utilities
Proven operators, focused on 
safety, reliability and customer 
service

Significant long-term 
infrastructure investment 
opportunity expected to sustain 
strong earnings and dividend 
growth

Constructive regulatory policies 
and stakeholder support across 
jurisdictions

Expected to maintain investment- 
grade credit rating

Pure-Play Pipeline, 
Midstream & Storage 
Company
Significant scale and footprint in 
Marcellus/Utica, Midwest, Mid- 
Atlantic and Gulf Coast markets

Significant modernization and 
organic growth opportunities 
expected to support robust 
EBITDA and dividend growth

Expected to maintain investment- 
grade credit rating

MLR expected to provide access to 
capital to fund CapEx needs

USSmwBwm*'
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Two Premier Pure-Play Companies 
With Significant Scale

GAS-ROR-006
Attachment I
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Cblum
?ipe

Group,.

la
me

~4M Gas/Electric Distribution Customers
LDCs, Producers, Marketers, Electric 

Generators and Other Large End Users

~58K Miles Distribution Pipe
3,300 MW Generation 

-2,800 Circuit Miles Transmission
Operations

-15K Miles of Transmission 
-1.3 Tcf of Throughput Per Year

35 Storage Fields, -300 Bcf Working 
Capacity

~$7.4B; Expected to Grow on Rate Base*/Net -$4B; Expected to Grow
Average by -8% per year Investment Growth to -$12.5B+ by 2020

~$30B Over Investment $12-15B Over
20+ Years Opportunity Next 10 Years

Marcellus, Utica;
7 States Footprint Midwest, Mid-Atlantic

and Gulf Coast Markets

'As of i^/31/2013

11





Two Premier Companies with 
Significant Growth Potential

GAS-ROR-006
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Page 1 3 of 52

Co

Gr

u mr

011 0

>ia

me

Pure-Play Natural Gas & Electric 
Utilities Company

Strategic Focus 
& Clarity

Pure-play Pipeline, Midstream & 
Storage Company

Utility System Modernization & 
Organic Growth 

(~$30B Over 20+ Years;
-75% Revenue-Producing)

Long-Term
Investment
Opportunity

Pipeline/Midstream Growth & 
Modernization

($12-156 Over Next 10 Years;
-90% Fixed Fee)

~$7.4B; Expected to Grow on 
Average by -8% Per Year

Rate Base*/Net 
Investment Growth

~$4B; Expected 
to Grow to -$12.5B by 2020

Expected Net Earnings Growth 
4-6% Per Year Long-Term Growth

Expected EBITDA Growth
Driven By Net Investment Growth

Expected to Average
4-6% Per Year

Long-Term Dividend 
Growth

Expected to be Driven By
Net Investment Growth

Expected to Maintain Investment-Grade Investment-Grade Expected to Maintain Investment-Grade
Credit Rating with Strong Liquidity Credit Credit Rating with Strong Liquidity

‘As of 12/31/20 13

13



Significant inventory off Projected 
Growth & Modernization Projects

~$30B of expected infrastructure 

investment opportunities over next 
20+ years should provide visible organic 
growth

S30

S20 -

S10 •

SO -

-Generation Investment 
{-S1.7B)

o Electric Transmission 
Investment (~S1 .OB)

.-Electric Environmental 
Investment (~$0.5B)

a Electric System 
Modernization {~$6.8B)

□ Gas System 
Modernization (-S20B)

NiSource Utilities 

Investment Inventory

is

Li

1-I

GAS-ROR-006
Attachment I
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$12-15B of expected infrastructure 

investment opportunities over next 10 years 
should provide sustainable growth

Investment Inventory



Establishing Columbia 
Pipeline Group (CPG)

GAS-ROR-006
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Columbia Pipeline Partners (NYSE: CPPL)

• Forming MLR

• MLR will be primary funding source for CPG growth capital

• Expected IPO during 1Q 2015

Debt Recapitalization (~$3B)

• NiSource Utility Company plans to reduce its net debt prior to separation

• CPG plans to fund a one-time cash distribution to NiSource by issuing its own 
long-term debt

• NiSource Utility Company debt financing will remain at NiSource Finance Corp.

Anticipated Tax-Free Separation for NiSource and Shareholders

• NiSource shareholders would receive a pro-rata dividend of shares of CPG 
(NYSE: COLP)

• Dividend expected to be maintained in total at separation and grow thereafter

15



Transparent Approach 
to Future CPG Funding

GAS-ROR-006
Attachment I

Page 16 of 52

• -100% of CPG assets and growth 
projects will reside in CPG Op Co

• MLP will hold -15% initial interest 
in CPG Op Co

• General Partner will be 100% 
owned by CPG

• Investment-grade credit rating 
expected at CPG

1G
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Separation Timeline

MLR
• S-1 Filed A

• Anticipated IPO

Debt Recapitalization

• NiSource Debt Reduction
(Term Loans, Short-Term Debt, Tender Offer)

• Columbia Pipeline Group Debt Issuance

m

E33

Separation (Expected Mid-2015)

• Form 10 Filing/Path to Separation

■ Expected tax-free dividend of CPG 
shares to Nl shareholders

... ! v,. ■ i i

17
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Page 18 of 52Summary: Creating Two Premier Energy
infrastructure Companies

Expected to Unlock Full 
Potential for Both Companies

Focused on Distinct 
Investment Opportunities, 

Assets and Customers

Experienced Teams,
Proven Track Records

Unique Investment 
and Risk Profiles

Columbia
Pipeline

Group

ib
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NoSource: Premier, Pure-Play 
Natural Gas & Electric Utilities

GAS-ROR-006
Attachment I

Page 20 of 52

^ Industry-leading regulated natural gas and electric utilities company

s Expected to maintain investment-grade credit rating
V

A

J

J

r " “ ' ' 'n

v' -$30B infrastructure investment inventory - driving earnings and dividend growth
_ . _ _______________________________________________________ _____________________________,_________ __________ _________________ )

/• : : :------------ N

s -75% of CapEx expected to be revenue-producing

v ___________________________________________________________________________________________________________________________

s Complementary customer programs, rate structures and tracker mechanisms 
established in all jurisdictions

v______ __________ __________________ __ ___ ___ _______ ______ ___ ______________ ________ )

s Proven performance in providing safe, reliable, affordable service



NiSource: 100% Regulated 
Natural Gas & Electric Utilities

/---------------------------------------------------- N

* Indiana Natural Gas 
Distribution

* Indiana Electric Generation, 
Transmission & Distribution

r"*
r*

Co uniDia
Gas Distribution Companies

• Kentucky
• Maryland
• Massachusetts
• Ohio
• Pennsylvania
• Virginia

\__________________________J

' > 
f"

-J
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.r'

t
Large Scale Footprint 
Across 7 States |

-3.5M Gas LDC 
Customers

~500K Electric 
Customers

Strong Performance and 
Execution Track Record

Extensive System 
Modernization and 
Organic Growth 
Inventory

Constructive Regulatory 
Environments

Strong Customer Service
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NiSource Natural Gas & Electric Utilities:
Significant Size and Scale

X7M

7*jr;
• ,'V NIRSCOjElectrlc a*-1* *; '

Fully Integrated Electric Utility in 
Indiana
• -500,000 Customers
• 3,300 MW of Environmentally 

Compliant Generation
• Rate Base ~$3.0B

• -800,000 Customers
• -17,000 Miles of Pipe
• Fair Value Rate Base-$800M

r-

• -140,000 Customers
• -2,600 Miles of Pipe
• Rate Base -$200M

* -1.4 Million Customers
* -20,000 Miles of Pipe
* Rate Base -$1.4B

• -300,000 Customers
• -4,800 Miles of Pipe
• Rate Base -$500M

^ -250,000 Customers ^ - Complementary to PA Operations
-5,000 Miles of Pipe *" ^,~33!,000 Customers

* Rate Base -$500M *^7 -750 Miles of Pipe

• Rate Base -$60M

SSKSmssw



NiSource Natural Gas & Electric Utilities: 
Strong Execution Track Record

GAS-ROR-006
Attachment I

Page 23 of 52

^ Substantial, growing rate base, earning allowed returns

s Industry-leading safety and reliability performance

s Robust customer programs and solid satisfaction levels

23



IMiSource Natural Gas & EBectric Utilities: 
Business Profile

GAS-ROR-006 

Attachment I 
Page 24 of 52

Gas Distribution Utilities

Total Rate Base of 
~$4.4B*

Constructive Regulatory 
Environments

Significant Modernization 
Investment Programs

Fully Integrated Electric Utility

Total Rate Base of -SS.OB1

Constructive Regulatory 
Environment

Significant Modernization, 
Enhancement and 
Environmental Investment 
Programs

Operating Earnings

2-1

'Raie Bapo as of 12/31/2013



NiSource Natural Gas & Electric Utilities 
Investment-Driven Growth Strategy

GAS-ROR-006
Attachment I

Page 25 of 52

~$1.2B

Expected
Annual
Capita

Investment

Expected 
EPS &
Dividend
Growth

25
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NiSource Natural Gas Utilities: 
Attractive Regulatory Construct

LDC
Fixed Rate Design 

(% of Distribution Charge)
Decoupling/Weather

Normalization

Columbia Gas of Ohio 100% N/A

Columbia Gas of Pennsylvania -50% V"

Columbia Gas of Massachusetts -30% S

Columbia Gas of Virginia -55% S

Columbia Gas of Kentucky -60% V

Columbia Gas of Maryland -35% s

NIPSCO Gas -60% -

26



• •
NiSource Natural Gas Utilities: 
Industry-Leading Modernization Programs

GAS-ROR-006
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Page 27 of 52

i*. r
r-

-s'-*. 
. r~—

J

J ■*
1

Columbia Gas of Ohio $175-$200 Tracked ~$5.4B

Columbia Gas of Pennsylvania $125 - $175
Forward Test 
Year/Tracked

~S5.7B

Columbia Gas of Massachusetts $40 - $60 Tracked ~$2.0B

Columbia Gas of Virginia $20-$30 Tracked ~$0.8B

Columbia Gas of Kentucky ~$10 Tracked -$1,0B

Columbia Gas of Maryland ~$10 Tracked ~$0.4B

NIPSCO Gas $80-$120 Tracked -$4.5B

iSs’' i *.‘

n



NiSource Electric Utility:
NIPSCO Infrastructure Investment

GAS-ROR-006
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Page 28 of 52
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NiSource Natural Gas & Electric Utilities: 
Summary

GAS-ROR-006
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Industry-leading regulated natural gas and 
electric utilities company

Track record of collaborative execution and S

safe, reliable service

Complementary rate structures and tracker 
mechanisms; -75% of CapEx expected to be 
revenue-producing
Disciplined capital management; solid, 
investment-grade credit rating

~$1.2B
Expected

Annual
Capital

nvestment

4-6% 
Expected 
EPS & 
Dividend 
Growth

i'

29





CPG: A Premier Pipeline,
Midstream & Storage Company

Attachment I 
Page 31 of 52

✓ Highly focused, pure-play pipeline, midstream and storage company

s Strategically located infrastructure links Marcellus and Utica supply regions to the 
Midwest, Mid-Atlantic and Gulf Coast markets

s Transformational growth project inventory potential: $12-15B over 10 years

^ Expected to maintain investment-grade credit profile and strong liquidity

31



CPG: A Premier Pipeline,
Midstream & Storage Company

UDiumbia 
Pipeline 

Group

Cl Columbia Gas Transmission (TCO) v 
CS Columbia Gulf Transmission (Gulf) 

O Millennium Pipeline 

CS Crossroads Pipeline 

it Midstream Franchises 

Shale Areas

GAS-ROR-006
Attachment I

Page 32 of 52

Serving Attractive Midwest, 
Mid-Atlantic and Gulf Coast 
Markets

a Strategically Positioned 
Overlaying Marcellus and Utica 
Shale Regions

• 15,000+Pipeline Miles

• 1.3 Tcf Annual Throughput; 
*10 Bcf/Day of Transportation 
Capacity

• -300 Bcf of Working Storage 
Capacity; 4.5 Bcf/Day of Peak 
Day Storage Deliverabiiity

• Diversified Customer Base: 
LDCs, Gas-Fired Electric 
Generators, Producers and 
Marketers

v
Anchored by Long-Term 
Contracts



CFG: imvestimemt-Drivem 
Growth Strategy

GAS-ROR-006
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Gnowth

-$1B+

Expected
Annual
Capital

Investment

Long-Term
EBITDA &
Dividend
Growth
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CPG: A Premier Pipeline,
Midstream & Storage Company

*1

*

-90% Demand Based
Underpinned with Long-Term Firm Contracts 
Minimal Commodity/Volumetric Exposure 
Customer Supported Modernization Program in Place

Strategically Situated in Marcellus and Utica Shale Regions 
Serving Attractive Midwest, Mid-Atlantic and Gulf Coast Markets

-$4B Net Investment (Expected to grow to ~$12.5B by 2020) 
$12-15B of Expected Investment Opportunity Over 10 Years

Rigorous Capital Management and MLR 
Disciplined Project Management and Execution



CFG: System 
Modernization Program

GAS-ROR-006
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InvestmSrrt

Groundbreaking FERC-Approved 
Settlement

-~$300IVj/Year Investment to Modernize 
Columbia Gas Transmission

- Upgrading Compression

- Replacing Aging Infrastructure

- Increasing In-Line Inspection

Timely Recovery on Investment
February 1 recovery for facilities placed in- 
service by October 31 of the prior year

35



CPG Growth: Unique Opportunity 
Created by Strategic Footprint

• Past - Gas Flows from Gulf 
Coast to Appalachia, Mid-Atlantic 
and Northeast Markets

• Current - Production Growth and 
New Pipelines

• Future - Expected Production 
Growth Makes Appalachia Low 
Cost Supply Base; Gas Flows to 
the Northeast and Gulf Coast

:Transformatronal

' Source: Wood Mackenzie

36
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Marcellus/Utica 
Production (-Bcf/D)*

2008 2014 2020E



CPG: FERC-Regulated
Growth Projects

%

©;
<%)

%

M6B

Millennium - Hancock

Warren County

West Side

Giles County

Line 1570 Upgrade

Chesapeake LNG

East Side

AEP Big Sandy

Utica Access

Leach XPress

Rayne XPress

Cameron Access

WB Expansion

S20

S35

$200

$25

$20

$35

$275

$25

$50

$1,420

$330

$310

-$875

1Q2014

2Q2014

4Q 2014

4Q 2014

4Q 2014

2015

3Q 2015

2Q 2016

4Q 2016

4Q 2017

4Q 2017

1Q2018

4Q 2018

GAS-ROR-006
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C-y In Service 

Qj In Execution 

; In Development



CFG Growth:
East Side Expansion

• Expands facilities to transport 

Northeast Marcellus supplies to 

Mid-Atlantic markets

• ^315 MMcf/D of additional capacity

• Key Customers: South Jersey Gas, 

South Jersey Resources, New Jersey 

Natural Gas, Cabot, Southwest 

Energy

Planned In-Service: 3Q 2015

GAS-ROR-006
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Page 38 of 52
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CPG Growth:
Leach and Rayne XPress Projects
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• Adding capacity to transport 1.5 Bcf/D 

of Marcellus and Utica supplies from 

constrained production areas to liquid 

transaction locations/markets

• ^160 miles of new gas transmission 

pipeline

• -165,000 HP of additional compression 

across multiple sites

• Key Customers: Range Resources, 

Kaiser Francis, Noble and American 

Energy Partners

• Planned In-Service: 4Q 2017

w o Utica Receipts
- Clarington. Seneca. Berne, Cadiz

o Marcellus Receipts
Majorsville. Mobley, Sherwood

o Leach/ TCO Pool

Greenfield Corridor

.Existing Corridor

!l:ranstormational
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CPG Growth:
Cameron Access Project
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Transports supplies from 

numerous basins to Cameron 

LNG facility

New pipeline to the Cameron 

LNG Facility providing 

800 MMcf/D of capacity from 

Rayne, Louisiana compressor 

station

Key Customers: GDF Suez SA 

and MMGS, Inc.

Planned In-Service: 1Q 2018 CpT'ViT ^
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CPG Growth:
WB XPress Project*
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♦ Additional capacity providing market 

access for Marcellus supplies

- 500 MMcf/D east toward Loudon

- 800 MMcf/D west toward Broad Run

• Looping and compression

* Key Customers: Antero and Noble 

Energy

• Planned In-Service: 4Q 2018

Looping and HP
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CPG: Growing 
Midstream Franchise

Majorsville Gathering System

• Northern West Virginia and Southwest 
Pennsylvania

• 350 MMcfd wet gas gathering pipeline 
system

Big Pine Gathering System

• Western Pennsylvania

• 20” and 24” high pressure gathering 
pipeline system

Hickory Bend Gathering System -
Pennant Midstream Services, LLC
• Northeast Ohio and Western Pennsylvania

- 50/50 partnership with Hilcorp affiliate

• Wet gas gathering pipeline facilities, cryogenic 
processing plant and NGL pipeline



CPG Growth:
Current Midstream Projects

' , , , 4* ‘ ' ' 'V' ' ; P.. :

Big Pine S165 2Q 2013

% Pennant
Gathering/Processing

$165 4Q 2013- 
2Q 2014

®) Pennant NGL Pipeline $30 3Q 2014

Big Pine Expansion $65 2Q 2015

Washington County
Gathering

$120 2015-2018

6J Pennant II $250 2015-2018

7J
Appalachia
Gathering/Processing

$500 2016-2018

T» ■ ;■ — ' ; T
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CPG Investments Expected 
to Build Significant Scale

Current * Modernization Projects Cameron Rayne/Leach WB XPress
T----------------------- 1

Add'l FERC-
- - - - - - - - - - - - - - - - - - - - - - - - - - - r-

Add'l 2020
(In Service 2014- Access XPress Regulated Midstream

2016) Projects** Projects**

44
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CPG: A Premier Pipeline, 
Midstream & Storage Company
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^ Stable, -90% fixed revenue stream, 
underpinned with long-term contracts

S Strategic footprint, well situated in 
Marcellus/Utica shale region

-$1B+
Expectec

Annua
Capital

nvestment

K>

^ Significant scale, with ~$4B in net investment, 
expected to grow to -$12.5B by 2020

s Disciplined financial model, with rigorous 
capital management and MLR

A

GorelSystem
•tlUtlxEUl

^Mllnfrastructure *
Modernization

llligofflilSminliry
Gathering & -
Processmall^

* -

Long-Term 
EBITDA and 

Dividend 
Growth

><0. i?
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NiSource Has Historically Delivered 
Significant Shareholder Value
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Cumulative Total Shareholder Return = ~185%*
$39.33

YE2009 YE2010 YE2011 YE2012 YE2013 2014YTD

Market Cap (S in Billions) •Stock Price

Includes common stock price appreciation + dividends paid from 1/1/2010 to 9/23/2014
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Potential to Deliver
Enhanced Shareholder Value
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^ * *'***--*• **-^* >^ *

s Highlights and unlocks the value of two unique 
businesses

^ Both businesses positioned to deliver enhanced 
earnings growth driven by clear, identified 
investment-based growth plans

s Track record of sustained execution for both 
businesses

^ Increased transparency for each business

^ Improved investor alignment

^ Robust capital investment portfolios for both 
companies

s Strong credit profile

^ Manageable cost to achieve

^ Efficient capital funding for each business

✓ Dividend expected to be maintained in total at 
separation and grow thereafter



NiSource Utility Company:
Key Investment Considerations
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S Focused Business Strategy

s 100% Regulated Companies Operating in Constructive Regulatory Environments 

S Significant Scale with ~4.0M Customers Across 7 States 

s ^$30B of Expected Infrastructure Investment Over 20+ years

^ Expected to Maintain Current Investment Grade Credit Ratings 

S Expected Earnings and Dividend Growth of 4-6% Annually

49
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Key Investment Considerations

ji'.t!
SlSSMBk^- '• i

• • ’ v. • . x • ^ > ,
^ ■•- /.♦-

lumoia 
Pipeline 

Group.

S Focused Business Strategy 

s Strategically Located Assets

In rapidly growing Marcellus/Utica production regions with significant investment opportunities 

Physically linked to major demand centers

^ Long-Term Modernization Opportunity 

^ Significant Scale:

- $12-15B of expected investment over next 10 years

Net Investment expected to grow from ~$4B to ~$12.5B by 2020

s Expected to Maintain Current Investment Grade Credit Ratings 

^ MLR Funding Vehicle

s Expected EBITDA and Dividend Growth Driven by Net Investment Growth

50
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Summary: Creating Two Premier Energy 
infrastructure Companies

V 'KH/l es Positioned to Realize Enhanced Growth Opportunitie

MiS®w&&e

Expected to Unlock Full 
Potential for Both Companies

Focused on Distinct 
Investment Opportunities, 

Assets and Customers

Experienced Teams, 
Proven Track Records

Unique Investment 
and Risk Profiles

Gblumbia
Pipeline

Group,,

«rcr-cvi Ti-r >"***v**vii*; - 
.* ^ ^Opportunity*to Create Immediate and Long-Term Value for Shareholders" '

« *-a * ■<P'S . ■» . » . A .• 11 ■ /* . . . * ■ “ *
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Question No. GAS-ROR-007
Respondent: P.R. Moul

Page 1 of 1

Columbia Gas of Pennsylvania, Inc.

Standard Data Request

Rate of Return

Question No. GAS-ROR-007:

Please provide a listing of all securities issuances for the Company and, if 
applicable, its parent projected for the next two years. The response should 
identify for each projected issuance the date, dollar amount, type of security-', and 
effective cost rate.

Response:

Columbia Gas of Pennsylvania, Inc.:

The Company plans on issuing the debt below to both meet new financing needs 
and to replace maturities of $47.35]^ and S18.525M on November 28, 2015 and 
November 28, 2016, respectively.

Issue Date Principal Coupon Maturity'
March 2015 $6oM 4.16% 30 Year

September 2015 $6oM 4.21% 30 Year
March 2016 $45M 4.22% 30 Year

Note: The coupons are based upon the forward curves run on .January 22, 2015 
from the Bloomberg Financial System plus NiSource’s BBB credit spread 
obtained from Reuter’s Corporate Bond Spread Tables.

NiSource Inc.:

NiSource Inc. future debt issuances are currently indeterminable due to a 
number of variables surrounding company considerations to form a master 
limited partnership and a Proposed Separation from Columbia Pipeline Group.



Question No. GAS-ROR-008
Respondent: P.R. Moul
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Columbia Gas of Pennsylvania, Inc.

Standard Data Request

Rate of Return

Question No. GAS-ROR-008:

Please identiiy all of the Company's and, if applicable, its parent's publicly 
underwritten common stock issuances written in the last five years. Identify 
which such issuances were related to mergers or acquisitions, and which were 
undertaken to fund facility investments in utility plant and equipment.

Response: Columbia Gas of Pennsylvania, Inc.

Columbia Gas of Pennsylvania, Inc. (Company) is a wholly owned subsidiary of 
NiSource Gas Distribution, Inc., which is a wholly owned subsidiary of NiSource 
Inc. (Parent). All equity of the Company is held by the Parent and is not publicly 
traded.

Response: NiSource Inc.

NiSource Inc. issued 24,265,000 shares of common stock over the last five years 
(2010-2014) through an underwritten public offering. This issuance was not 
related to mergers or acquisitions. The net proceeds of the offering w ere used for 
general corporate purposes, including the funding of our infrastructure 
investments.



Question No. GAS-ROR-009
Respondent: P.R. Moul

Page i of 1

Columbia Gas of Pennsylvania, Inc.

Standard Data Request

Rate of Return

Question No. GAS-ROR-009:

Please identify any plan by the Company to refinance high cost long-term debt or 
preferred stock.

Response:

Columbia Gas of Pennsylvania, Inc. (the Company) issued an intercompany note 
of $30 million on December 18, 2014 maturing December 16, 2044. The 
Company plans on issuing three additional intercompany notes in March 2015 
(S60 million), September 2015 ($60 million), and March 2016 (S45 million). 
These notes will be used to replace two intercompany promissory notes maturing 
in November 2015 ($47.35 million) and November 2016 ($18,525 million) and to 
fund additional financing needs. The Company does not have preferred stock.


