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Exhibit No. 400 
Page 1 of 1 

Witness: P. R. Moul

COLUMBIA GAS OF PENNSYLVANIA. INC.
S3.53 II. RATE OF RETURN

A. ALL UTILITIES

25. If the utility plans to make a formal claim for a specific allowable rate of 
return, provide the following data in statement or exhibit form:

a. Claimed capitalization and capitalization ratios with supporting
data.

b. Claimed cost of long-term debt with supporting data.

c. Claimed cost of short-term debt with supporting data.

d. Claimed cost of total debt with supporting data.

e. Claimed cost of preferred stock with supporting data.

f. Claimed cost of common equity with support ing data.

Response:

See the attached schedules.
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COLUMBIA GAS OF PENNSYLVANIA, INC.
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Columbia Gas of Pennsylvania, Inc.
Summary Cost of Capital

Cost Weighted
Type of Capital Ratios Rate Cost Rate

Long-Term Debt 42.65% 5.31% 2.27%
Short Term Debt 5.14% 2.86% 0.15%

Total Debt 47.79% 2.42%

Common Equity 52.21% 10.95% 5.72%

Total 100.00% 8.14%

Indicated levels of fixed charge coverage assuming that 
the Company could actually achieve its overall cost of capital:

Pre-tax coverage of interest expense based upon a 
41.4935% income tax rate

{ 12.20%+ 2.42%) 5.04 x

Post-tax coverage of interest expense 
( 8.14% + 2.42% ) 3.36 x
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Columbia Gas of Pennsylvania. Inc.
Cost of Equity 

as of December 31.2014

Discounted Cash Flow (DCF) Of/Pom + g(2) lev. !3) = k +
Credit

Quality = K

Gas Group 3.58% + 5.25% + 0.72% = 9.55% + 0.50% = 10.05%

Risk Premium (RP) 1 (4) + RP f5) = k +
Credit

Quality = K

Gas Group 4.75% + 6.50% = 11.25% + 0.50% = 11.75%

Capital Asset Pricing Model (CAPM) Rf i6) + fli7) x( Rm-Rf {8]) + size (9) = K
Gas Group 3.75% + 0.90 x ( 7.79% ) + 1.14% = 11.90%

Comparable Earnings (CE) (10) 

Comparable Earnings Group
Historical

13.5%
Forecast

13.6%

Average

13.55%

References Schedule 07 page 1
(2) Schedule 09 page 1 
l3) Schedule 10 page 1

(4) A-rated public utility bond yield comprised of a 

free rate of return (Schedule 13 page 2) and a 
of 1.00% (Schedule 11 page 3)

<5> Schedule 12 page 1 
(6) Schedule 13 pages 1 & 2 

<7) Schedule 10 page 1 

<8) Schedule 13 page 2 

<9> Schedule 13 page 3 
(1°) Schedule 14 page 2

4.00% risk- 

yield spread
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Columbia Gas of Pennsylvania, Inc.
Capitalization and Financial Statistics

2009-2013. Inclusive

2013 2012 2011 2010 2009

(Millions of Dollarsi
Amount of Capital Employed

Permanent Capital
Short-Term Debt
Total Capital

Capital Structure Ratios
Based on Permanent Captial:

Long-Term Debt
Common Equity

$
S

886.3
55.4

S 782.8 
$ 34.2

S 631.0
S 64.8

S

S
659.6 S

$
612.8

Average
45.1%
54.9%

$ 941.7 $ 817.0 S 695.9 $ 659.6 $ 612.8

46.4%
53.6%

45.5%

54.5%

39.4%

60 6%
47.5%
52.5%

46.5%
53.5%

100.0% 100.0% 100.0% 100.0% 100.0% 100.0%
Based on Total Capital:

Total Debt incl. Short Term 49.6% 47.8% 45.0% 47.5% 46.5% 47.3%
Common Equity ni 50.4% 52.2% 55.0% 52.5% 53.5% 52.7%

100.0% 100.0% 100.0% 100.0% 100.0% 100.0%

Rate of Return on Book Common Equity ('1 12.5% 11.5% 11.4% 14.9% 10.4% 12.1%

Operating Ratio 121 81.9% 83.7% 83.9% 90.0% 87.7% 86.4%

Coverage incl. AFUDC ^

Pre-tax: All Interest Charges 4.20 x 3.36 x 2.89 x 3.67 x 3.29 x 3.48
Post-tax: All Interest Charges 3.47 x 3.20 x 3.04 x 4.04 x 2.48 x 3.25

Coverage excl. AFUDC ,31

Pre-tax: All Interest Charges 4.18 x 3.35 x 2.88 x 3.66 x 3.27 x 3.47
Post-tax: All Interest Charges 3.45 x 3.19 x 3.03 x 4.03 x 2.47 x 3.23

Quality of Earnings & Cash Flow
AFC/Income Avail, for Common Equity 0.7% 0.7% 0.4% 0.3% 1.0% 0.6%
Effective Income Tax Rate 22.7% 6.7% -7.7% -13.7% 35.1% 8.6%

Internal Cash Generation/Construction 52.1% 86.8% 49.2% 45.9% 139.5% 74.7%
Gross Cash Flow/ Avg. Total Debt,5> 23.6% 36.4% 23.1% 22.3% 31.9% 27.5%
Gross Cash Flow Interest Coverage (6) 4.43 x 6.04 x 4.54 x 5.03 x 5.54 x 5.12
Common Dividend Coverage f7) 12.66 x 42.69 x 14.47 x 2.12 x 4.13 x 1521

See Page 2 for Notes.
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Columbia Gas of Pennsylvania. Inc.
Capitalization and Financial Statistics 

2009-2013, Inclusive

Notes:

(1) Excluding Accumulated Other Comprehensive Income ("OCI") from the equity account.

(2) Total operating expenses, maintenance, depreciation and taxes other than income as a 
percentage of operating revenues.

(3) Coverage calculations represent the number of times available earnings, both including and 
excluding AFUDC (allowance for funds used during construction) as reported in its entirety, cover 
fixed charges.

(4) Internal cash generation/gross construction is the percentage of gross construction expenditures 
provided by internally-generated funds from operations after payment of all cash dividends 
divided by gross construction expenditures.

(5) Gross Cash Flow (sum of net income, depreciation, amortization, net deferred income taxes and 
investment tax credits, less AFUDC) as a percentage of average total debt.

(6) Gross Cash Flow (sum of net income, depreciation, amortization, net deferred income taxes and 
investment tax credits, less total AFUDC) plus interest charges, divided by interest charges.

(7) Common dividend coverage is the relationship of internally generated funds from operations after 
payment of preferred stock dividends to common dividends paid.

Source of Information: Company provided Financial Statements
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Gas Group
Capitalization and Financial Statistics ',1 

2QQS-2013. Inclusive

2013 2012 2011 2010 2009

(Millions oi Dollars)

Amount of Capital Employed
Permanent Capital S 2.526 4 S 2.591 7 S 2.490.8 $ 2,079.2 S 2.050.6
Short-Term Debt S 366 0 S 378.9 $ 285.4 S 220.7 S 192.9
Total Capital £ 3.292 <i s 2.970 6 S 2.776.2 $ 2,299.9 S 2.243.5

fylarkel-Basetf Financial Ratios Averaae
Price-Earnings Multiple 19 x 17 x 17 x 15 x 18 x 17 x
Market/Book Ratio 178 8% 179.1% 182.7% 174.8% 163.2% 175.7%
Dividend Vield 3.7% 3.7% 3.8% 3.9% 4.2% 3.9%
Dividend Payout Ratio 71 7% 64.0% 63.6% 58 1% 73.1% 66.1%

Capital Structure Ratios
Based on Permanent Capital:

Long-Term Debt 45.8% 43.8% 43.1% 44 1% 45.0% 44 4%
Preferred Stock 0.2% 0.2% 0.2% 0.2% 0.3% 0.2%
Common Equity L' 54.0% 56.0% 56.7% 55.7% 54.7% 55 4%

100.0% 100.0% 100.0% 100.0% 100.0% 100 0%

Based on Total Capital.
Total Debt mcl. Short Term 52.2% 50.4% 48.6% 50.0% 50.6% 50.4%
Preferred Stock 0.2% 0.2% 0.2% 0.2% 0.3% 0.2%
Common Equity L 47.6% 49.4% 51.3% 49.8% 49.2% 49.4%

100.0% 100.0% 100.0% 100.0% 100.0% 100.0%

Rate of Return on Book Common Equity 9.4% 10.2% 10.4% 11.5% 10.3% 10.4%

Operating Ratio ,3' 87.8% 86.5% 87.4% 87.8% 88.9% 87.7%

Coverage mcl. AFUDC

Pre-tax; All Interest Charges 4.31 x 4.66 x 4.63 x 4.89 x 4.15 x 4,53 x
Post-tax: AH Interest Charges 3.35 x 3.57 x 3.41 x 3.47 x 3.00 x 3.36 x
Overall Coverage: All Int. & Pfd Div. 3.34 x 3.55 x 3.40 x 3.46 x 2.99 x 3.35 x

Coverage exd- AFUDC
Pre-tax: AH Interest Charges 4.18 x 4.56 x 4.58 x 4.84 x 4.11 x 4.45 x
Post-tax- AH Interest Charges 3.22 x 3.46 x 3.36 x 3.43 x 2.97 x 3.29 x
Overall Coverage All Int. & Pfd Div. 3.21 x 3.44 x 3.35 x 341 x 2.95 x 3.27 x

Quality of Earnings S Cash Flow
AFC/lncortie Avail, for Common Equity 5.1 % 4 1% 2.1% 1.5% 2.1% 3.0%
Effective income Tax Rate 27.6% 30 9% 35 0% 36.6% 35.3% 33.1%
Internal C^sh Generation/Construction ^ 63.9% 70.4% 94 7% 116.1% 1 11.4% 91.3%

Gross Cash Flow/Avg. Total Debt 21.6% 25.8% 26.8% 28.2% 22.4% 25.0%

Gross Cash Flow Interest Coverage 1'1 6.44 x 6.80 x 6.47 x 6.79 x 5.74 x 6.45 x
Common Dividend Coverage |t'1 3.81 x 4 13 x 4.16 x 4.50 x 4.00 x 4.12 x

See Page 2 for Notes.
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Gas Group
Capitalization and Financial Statistics 

2009-2013. Inclusive
Notes:

(1) Ail capitalization and financial statistics for the group are the arithmetic average of the achieved results 
for each individual company in the group.

(2) Excluding Accumulated Other Comprehensive Income (“OCI") from the equity account.
(3) Total operating expenses, maintenance, depreciation and taxes other than income taxes as a percent 

of operating revenues.
(4) Coverage calculations represent the number of times available earnings, both including and excluding 

AFUDC (allowance for funds used during construction) as reported in its entirety, cover fixed charges.
(5) Internal cash generation/gross construction is the percentage of gross construction expenditures 

provided by internally-generated funds from operations after payment of all cash dividends divided by 
gross construction expenditures.

(6) Gross Cash Flow (sum of net income, depreciation, amortization, net deferred income taxes and 
investment tax credits, less total AFUDC) plus interest charges, divided by interest charges.

(7) Gross Cash Flow plus interest charges divided by interest charges.
(8) Common dividend coverage is the relationship of internally-generated funds from operations after 

payment of preferred stock dividends to common dividends paid.

Basis of Selection:
The Gas Group includes companies that are contained in The Value Line Investment Survey within the industry group 
“Natural Gas Utility,” they are not currently the target of a publicly-announced merger or acquisition, and after 
eliminating NiSource due to its electric and natural gas pipeline/storage operations and UGI Corp. due to its highly 
diversified businesses.

Ticker Company

Corporate Credit Ratings 

Moody’s S&P

Stock

Traded

S&P Stock

Ranking

Value Line

Beta

AGL AGL Resources, Inc. A2 BBB+ NYSE A 0.80

ATO Atmos Energy Corp. A2 A- NYSE A- 0.80

LG Laclede Group A3 A- NYSE B+ 0.70

NJR New Jersey Resources Corp. Aa2 A NYSE B+ 0.80

NWN Northwest Natural Gas Co. A3 A+ NYSE A- 0.70

PNY Piedmont Natural Gas Co. A2 A NYSE A 0.80

SJI South Jersey Industries, Inc. A2 BBB+ NYSE A- 0.80

SWX Southwest Gas Corporation A3 BBB+ NYSE B+ 0.85

WGL WGL Holdings, Inc. A1 A+ NYSE B+ 0.75

Average A2 A- B+ 0.78

Note: Ratings are those of utility subsidiaries

Source of Information: Utility COMPUSTAT
Moody’s Investors Service 
Standard & Poor’s Corporation
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Standard & Poor’s Public Utilities 
Capitalization and Financial Statistics''' 

2009-2013. Inclusive

2013 2012 2011 2010 2009
lUilliotii- of Dollars'!

Amount of Capital Employed
Permanent Capital $ 22.498.2 $ 21.620.0 $ 18.840.8 $ 17,587.3 $ 16,618.6
Short-Term Debt S 703 8 S 6489 S 531.4 $ 435.4 $ 415.0
Total Capital S 23.202.0 S 22,268.9 S 19.372.2 S 18,022.7 S 17.033.6

Market-Based Financial Ratios 
Price-Earnings Multiple 21 x 20 x 15 x 15 x 14 x

Averaqe
17 x

Market/Book Ratio 175.7% 164.0% 155.2% 142.8% 137.1% 155.0%
Dividend Yield 3.9% 4.1% 4.4% 4.8% 5.2% 4,5%
Dividend Payout Ratio 78.8% 81.0% 64.7% 72.0% 72.2% 73.7%

Capital Structure Ratios
Based on Permanent Caplial:

Long-Term Debt 52.7% 52.9% 52.9% 53.4% 54.2% 53.2%
Preferred Stock 1.9% 1.6% 1.3% 1.3% 1.5% 1.5%
Common Equity<?! 45.4% 45 5% 45.8% 45.3% 44.3% 45.3%

100.0% 100.0% 100.0% 100.0% 100.0% 100.0%
Based on Total Capital:

Total Debt inci. Short Term 54.3% 54.5% 54.5% 54.7% 55.6% 54.7%
Preferred Stock 1.9% 1.6% 1.3% 1.3% 1.4% 1.5%
Common Equity 43.9% 44.0% 44.3% 44.0% 43.0% 43.8%

100.0% 100.0% 100.0% 100.0% 100.0% 100.0%

Rate of Return on Book Common Equity0 8.5% 9.2% 10.5% 10.8% 10.1% 9.8%

Operating Ratio |3) 81.3% 81.3% 81.4% 81.6% 83.0% 81.7%

Coverage incl. AFUDC K)

Pre-tax: All Interest Charges 3.24 x 2.94 x 3.35 x 3.34 x 3.06 x 3.19 x
Post-tax: All Interest Charges 2.46 x 2.35 x 2.59 x 2.52 x 2.36 x 2.46 x
Overall Coverage: All Int. & Pfd. Div. 2.43 x 2.32 x 2.57 x 2.50 x 2.33 x 2.43 x

Coverage excl. AFUDC
Pre-tax: All Interest Charges 3.15 x 2.85 x 3.25 x 3.25 x 2.96 x 3.09 x
Post-tax: All Interest Charges 2.36 x 2.25 x 2.49 x 2.43 x 2.26 x 2.36 x
Overall Coverage: All Int. & Pfd. Div. 2.34 x 2.22 x 2.47 x 2.41 x 2.22 x 2.33 x

Quality of Earnings S Cash Flow
AFC/Income Avail, for Common Equity 7.6% 7.1% 5.7% 6.7% 7.8% 7.0%
Effective Income Tax Rate 35.2% 26.2% 36 8% 34.3% 31.8% 32.9%
Internal Cash Generation/Construction l6; 80.5% 75.0% 89.4% 108.0% 100.0% 90.6%
Gross Cash Flow/ Avg. Total Debt101 22.8% 21.9% 23.2% 23.9% 22.5% 22.9%
Gross Cash Flow Interest Coverage 11 5.47 x 5.37 x 5.12 x 5.09 x 4.85 x 5.18 x
Common Dividend Coverage ° 6.38 x 4.31 x 4.58 x 4.88 x 4.73 x 4.98 x

See Page 2 for Notes.
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Standard & Poor's Public Utilities 
Capitalization and Financial Statistics 

2009-2013, Inclusive

Notes:

(1) All capitalization and financial statistics for the group are the arithmetic average of the 
achieved results for each individual company in the group.

(2) Excluding Accumulated Other Comprehensive Income (“OCI”) from the equity account
(3) Total operating expenses, maintenance, depreciation and taxes other than income taxes as 

a percent of operating revenues.
(4} Coverage calculations represent the number of times available earnings, both including and 

excluding AFUDC {allowance for funds used during construction) as reported in its entirety, 
cover fixed charges.

(5) Internal cash generation/gross construction is the percentage of gross construction 
expenditures provided by internally-generated funds from operations after payment of all 
cash dividends divided by gross construction expenditures.

(6) Gross Cash Flow (sum of net income, depreciation, amortization, net deferred income 
taxes and investment tax credits, less total AFUDC) as a percentage of average total debt.

(7) Gross Cash Flow (sum of net income, depreciation, amortization, net deferred income 
taxes and investment tax credits, less total AFUDC) plus interest charges, divided by 
interest charges.

(8) Common dividend coverage is the relationship of internally-generated funds from 
operations after payment of preferred stock dividends to common dividends paid.

Source of Information: Annual Reports to Shareholders
Utility COMPUSTAT
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Standard & Poor's Public Utilities
Company Identities

Common S&P Value
Credit Ratina 111 Stock Stock Line

Ticker Moodv's S&P Traded Rankinq Beta

AGL Resources Inc. GAS A2 BBB+ NYSE A 0.75
Ameren Corporation AEE Baal BBB+ NYSE B 0.80
American Electric Power AEP Baal BBB NYSE B 0.70
CMS Energy CMS A3 BBB NYSE B 0.70
CenterPoint Energy CNP A3 A- NYSE B 0.80
Consolidated Edison ED A2 A- NYSE B+ 0.60
DTE Energy Co. DTE A2 BBB+ NYSE B+ 0.80
Dominion Resources D A2 A- NYSE B+ 0.70
Duke Energy DUK A1 BBB+ NYSE B 0.65
Edison Inti EIX A2 BBB+ NYSE B 0.80
Entergy Corp. ETR Baal BBB NYSE A 0.70
EQT Corp. EQT Baa3 BBB NYSE B+ 1.15
Exelon Corp. EXC A2 BBB NYSE B-t- 0.75
FirstEnergy Corp. FE Baa2 BBB- NYSE B+ 0.75
Integrys Energy Group TEG A1 A- NYSE B 1.00
NextEra Energy Inc. NEE A1 A- NYSE A 0.70
NiSource Inc. Nl Baal BBB- NYSE B 0.85
Northeast Utilities NU Baal A- NYSE B 0.75
NRG Energy Inc. NRG Ba3 BB- NYSE B 1.05
ONEOK, Inc. OKE Baa3 BB+ NYSE A- 1.05
PEPCO Holdings, Inc. POM Baal BBB+ NYSE B 0.75
PG&E Corp. PCG A3 BBB NYSE B 0.60
PPL Corp. PPL Baal BBB NYSE B+ 0.65
Pinnacle West Capital PNW A3 A- NYSE B 0.75
Public Serv. Enterprise Inc. PEG A2 BBB+ NYSE B+ 0.75
SCANA Corp. SCG Baa2 BBB+ NYSE A- 0.70
Sempra Energy SRE A1 A NYSE B+ 0.75
Southern Co. SO A3 A NYSE A- 0.55
TECO Energy TE A2 BBB+ NYSE B 0.95
Wisconsin Energy Corp. WEC A1 A- NYSE A 0.65
Xcel Energy Inc XEL A2 A- NYSE B+ 0.65

Average for S&P Utilities A3 BBB+ B+ 0.77

Note: (1) Ratings are those of utility subsidiaries

Source of Information: Moody's Investors Service
Standard & Poor's Corporation 
Standard & Poor's Stock Guide 
Value Line Investment Survey for Windows
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Columbia Gas of Pennsylvania. Inc.
Investor-provided Capitalization

Actual at November 30. 2014. Estimated at November 30. 2015. and Estimated at December 31. 2016

Actual at November 30, 2014 Estimated at November 30, 2015 Estimated at December 31.2016
Amount

Outstanding Ratios
Amount

Outstanding Ratios
Amount

Outstanding Ratios

Long Term Debt $411,390,000 41.76% $ 514,040,000 45.55% $ 540.515,000 42.65%

Common Stock Equity 

Common Stock

Additional paid in Capital 

Retained Earnings

45,128.000

7.720,000

472.251.000

45,128,000

7,720,000

530,858,000

45.128,000

7.720.000

608,826,000

Total Common Equity 525,099,000 53.31% 583.706,000 51.72% 661,674,000 52.21%

Total Permanent Capital $ 936,489,000 95.07% $ 1,097,746,000 97.27% S 1.202.189.000 94.86%

Short Term Debt (Twelve 
month average) 48.598.417 4.93% 30,873,302 2.74% 65.088.212 5.14%

Total Capital Employed $ 985,087,417 100.00% S 1,128,619,302 100.01% $ 1,267,277,212 100.00%

Source of information: Company provided data
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Columbia Gas of Pennsylvania, Inc.
Long-term Debt Outstanding 
Actual at November 30, 2014

Annualized Embedded

Date of Issuance
Coupon

Rate
Amount

Outstandina
Debt

Service
Cost of 

Debt

November 28, 2005 5.41% $ 47,350,000 S 2,561,635
November 28, 2005 5.45% 18,525,000 1,009,613
November 28, 2005 5.92% 54,515,000 3,227,288
November 1,2006 6.02% 20,000,000 1,203,000
December 14, 2007 6.865% 58,000,000 3,981,700
December 16, 2010 6.020% 28,000,000 1,685,600
March 28, 2012 5.355% 30,000,000 1,606,500
March 28. 2012 5.890% 35,000,000 2,061,500
November 28, 2012 5.260% 65,000,000 3,419,000
June 9, 2013 5.530% 23,000,000 1,271,900
December 18. 2013 6.290% 32,000,000 2,012,800

Total Long-Term Debt 411,390,000 24,040,536 5.84%

Short Term Debt (Twelve
month average) 0.71% 48,598,417 345,049

Total Debt $ 459,988,417 $24,385,584 5.30%

Source of information: Company provided data
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Columbia Gas of Pennsylvania, Inc.
Long-term Debt Outstanding 

Estimated at November 30. 2015

Date of Issuance
Coupon

Rate
Amount

Outstandina

Annualized
Debt

Service

Embedded 
Cost of 

Debt

November 28, 2005 5.45% S 18,525,000 S 1,009,613
November 28, 2005 5.92% 54,515,000 3,227.288
November 1,2006 6.02% 20,000,000 1,203,000
December 14, 2007 6.87% 58,000,000 3,981,700
December 16, 2010 6.020% 28.000,000 1.685,600
March 28, 2012 5.355% 30,000,000 1,606,500
March 28, 2012 5.890% 35,000,000 2,061,500
November 28, 2012 5.260% 65,000,000 3,419,000
June 9, 2013 5.530% 23,000,000 1,271,900
December 18, 2013 6.290% 32,000,000 2,012,800
December 18, 2014 4.430% 30,000,000 1,329,000
March 2015 4.160% 60,000,000 2,496,000
September 2015 4.210% 60,000,000 2,526,000

Total Long-Term Debt 514,040,000 27,829,901 5.41%

Short Term Debt (Twelve
month average) 1.94% 30.873,302 598,942

Total Debt S 544,913,302 $28,428,843 5.22%

Source of information: Company provided data
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Columbia Gas of Pennsylvania. Inc.
Long-term Debt Outstanding 

Estimated at December 31.2016

Date of Issuance
Coupon

Rate
Amount

Outstandina

Annualized
Debt

Service

November 28, 2005 5.92% 54,515,000 3,227,288
November 1, 2006 6.02% 20,000,000 1,203,000
December 14, 2007 6.87% 58,000,000 3,981,700
December 16, 2010 6.020% 28,000,000 1,685,600
March 28, 2012 5.355% 30,000,000 1,606,500
March 28, 2012 5.890% 35,000,000 2,061,500
November 28, 2012 5.260% 65,000,000 3,419,000
June 9, 2013 5.530% 23,000,000 1,271,900
December 18, 2013 6.290% 32,000,000 2,012,800
December 18, 2014 4.430% 30,000,000 1,329,000
March 2015 4.160% 60,000,000 2,496,000
September 2015 4.210% 60,000,000 2,526,000
March 2016 4.220% 45,000,000 1,899,000

Total Long-Term Debt 540,515,000 28,719,288

Short Term Debt (Twelve
month average) 2.86% 65,088,212 1,861,523

Total Debt $ 605,603,212 $ 30.580,811

Embedded 
Cost of 

Debt

5.31%

5.05%

Source of information: Company provided data
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Monthly Dividend Yields for 
Gas Group

for the Twelve Months Ending December 2014

12-Month G-Monlh 3-Month
Comoanv Jan-t 4 Eeh-14 Mar-14 Anr-14 Mav-14 Jun-14 Jul-14 Auu-14 Seo-14 Oct-14 Nov-14 Ucc- 14 Averaae Averaae Average

AGL Resources Inc. (GAS) -NYSE 4.14% 4.17% 4.02% 3.66% 3.68% 3.58% 3.83% 3.68% 3.84% 3.66% 3.75% 3.61%
Atmos Energy Corporation (ATO) -NYSE 3.10% 3.21% 3.15% 2.92% 2.96% 2 78% 3.08% 2.93% 3.1 1% 2.96% 2.91% 2.61%
The Laclede Group, Inc. (LG) -NYSE 3.66% 3.87% 3.74% 3.73% 3.80% 3.63% 3.77% 3.59% 3.80% 3.64% 3.66% 3.47%
New Jersey Resources Corp. (NJR) -NYSE 3.70% 3.76% 3.38% 3.39% 3.07% 2.94% 3.54% 3.47% 3.57% 3.09% 3.13% 2.95%
Northwest Natural Gas Company (NWN) -NYSE 4.43% 4.31% 4.21% 4.16% 4.08% 3.93% 4.26% 4.06% 4.39% 3.96% 4.01% 3.75%
Piedmont Natural Gas Co. Inc. (PNY) -NYSE 3.89% 3.81% 3.62% 3.59% 3.60% 3.42% 3.71% 3.45% 3.82% 3.38% 3.44% 3.25%
South Jersey Industries. Inc. (SJI) -NYSE 3.56% 3.33% 3.38% 3.31% 3.31% 3.14% 3.55% 3.29% 3.55% 3.44% 3.55% 3.41%
Southwest Gas Corporation (SWX) -NYSE 2.47% 2.45% 2.48% 2.67% 2.79% 2.78% 2.97% 2.80% 3.02% 2.53% 2.52% 2.37%
WGl Holdings Inc. (WGL) -NYSE 4 46% 4.20% 4.23% 4 44% 4.37% 4.12% 4 53% 4.07% 4.22% 3.75% 3.62% 3.25%

Average 3.73% imt 3.58% 232% 3.69% 370% 3 38% 3.40% 3,21% 3.33%

Note: Monthly dividend yields are calculated by dividing the annualized quarterly dividend by the monlh-end closing stock price adjusted by 
the fraction of the ex-dividend.

Source of Informalion: http:brnance.yahoo.com/
http:/Avw.v. snl.com/inleractivex/dividends

Forward-looking Dividend Yield 1/2 Growtf Dc/P0 (.5g> D./Pc
3.48% 1.026250 3.57% P/,

Discrele Dq/Po Adj. D-/P0 „ CM1' ? J ‘ Pf (* • 5) ^ • D( I • c.'
3.48% 1.032603 3.59% Pv

Quarterly Dq/Po

0.8092%
Ad|.

1.012874
□ ,/P0

3.57%
K *

'. . D. I' *9 l" ]’ .
1 ' 1 ' * >7

Average 3.58%

Growth rate 5.25%

K S.83%



Gas Group

AGL Resources, Inc.
Atmos Energy Corp.
Laclede Group, Inc.
New Jersey Resources Corp. 
Northwest Natural Gas 
Piedmont Natural Gas Co. 
South Jersey Industries, Inc. 
Southwest Gas Corporation 
WGL Holdings, Inc.

Average

Exhibii No. duo 
Schedule No. ;

VViine
ol 28 
Moul

Historical Growth Rates
Earnings Per Share, Dividends Per Share, 

Book Value Per Share, and Cash Flow Per Share

Earnings per Share Dividends per Share Book Value per Share Cash Flow per Share
Value Line Value Line Value Line Value Line

5 Year 10 Year 5 Year 10 Year 5 Year 10 Year 5 Year 10 Year

-3.00% 2.50% 3.00% 5.50% 6.50% 8.50% 1.50% 4.00%
3.00% 4.00% 1.50% 1.50% 4.00% 6.00% 3.00% 4.00%
1.00% 5.00% 2.50% 2.00% 7.00% 6.00% 0.50% 3.50%
5.50% 6.50% 8.50% 6.50% 4.50% 8.00% 4.50% 5.00%

-2.50% 2.50% 4.50% 3.50% 3.50% 3.50% -0.50% 3.00%
3.50% 5.00% 5.50% 5.00% 3.00% 5.00% 3.50% 5.00%
5.50% 9.00% 10.00% 8.00% 7.50% 9.00% 6.50% 8.50%
9.50% 9.50% 6.50% 4.00% 4.50% 5.00% 5.00% 4.50%
2.50% 3.00% 3.00% 2.50% 4.00% 4.00% 1.00% 2.50%

2.78% 5.22% 5.00% 4.28% 4.94% 6.11% 2.78% 4.44%

Source of Information: Value Line Investment Survey. December 5, 2014
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Analysts' Five-Year Projected Growth Rates
Earnings Per Share, Dividends Per Share. 

Book Value Per Share, and Cash Flow Per Share

Value Line

Gas Group

l/B/E/S
First
Call Zacks Morningstar SNL

Earnings 
Per Share

Dividends
Per Share

Book
Value

Per Share

Cash
Flow

Per Share

Percent
Retained to 

Common Equity

AGL Resources. Inc. N/A 4.00% 4.80% 4.00% 10.50% 4.50% 4.00% 10.00% 5.00%
Atmos Energy Corp. 7.00% 7.00% 7.70% 7.00% 7.50% 3.50% 6.50% 4.00% 4.50%
Laclede Group. Inc. 5.35% 5.20% - 5.30% 8.00% 5.00% 6.50% 7.00% 4.50%
New Jersey Resources Corp. 4.00% 4.00% 5.00% 5.00% 6.00% 4.00% 7.00% 7.00% 7.00%
Northwest Natural Gas 4.00% 4.00% 4.00% 4.00% 6.50% 2.50% 4.00% 4.00% 3.50%
Piedmont Natural Gas Co. 5.00% 5.00% 6.50% 6.00% 5.00% 3.00% 5.00% 4.00% 4.00%
South Jersey Industries, Inc. 6.00% 6.00% 6.00% - 8.00% 8.00% 6.00% 8.00% 6.50%
Southwest Gas Corporation 4.00% 5.50% 2.40% 4.00% 6.00% 7.00% 4.50% 4,50% b.UUVo
WGL Holdings. Inc. 5.50% 5.30% 5.10% - 5.00% 2.50% 3.50% 4.00% 4.50%

Average 5.11% 5.11% 5.19% 5.04% 6.94% 4.44% 5.22% 5.83% 5.06%

Source of Information : Yahoo First Call, January 5. 2015
Zacks, January 5, 2015 
Morningstar. January 7. 2015 
SNL, January 5, 2015
Value Line Investment Survey, December 5. 2014



On GroucD 
Financial Risk Adimimeni

AGL Resources

(NYSE GAS)

ATMOS Energy 

(NYSE.ATO)

Laclede Grouo

(NYSE LG)

New Jersey

Resources

(NYSE.NJR)

Nqrthwesl

Natural Gas

(NYSE'NWN)

Piedmont

Natural Gas

(NYSE'PNY)

Soulh Jersey

Industries

(NYSESJI)

Fisnal Year 12/31/13 09/30/13 09/30/13 09/30/13 12/31/13 10/31/13 12/31/12

Caniialwatinn at fair Values

DePKD) 3.956.000 2.676 487 954.126 556.618 006.359 1.409.892 713 200
Pfeferred(P) Q 0 0 0 0 0 0
EqU'iy(E) 5 615 127 3 RfiO 357 1 471 358 1 713 597 1 159 352 ? 596 020 1 83(1 734

1965 711
Canilal Rlrnrtiire Ralios

DePIlO) 41.33% *0.94% 39.34% 24.51% 41.02% 35 18% 23 04%
Prelerrey(P) 0.00% 0 00% 0 00% 0 00% 0 00% 0 00% 0.00%
EquiiylE) 58 57% 59 06% fin fifiv. 75 49'/. 68 96% 64 87% 71 95%
Total ton nn’4 '99.P25 inn 00% 100 00% ’00-00% mn no%

1|

Common Stnrk
Issued 118.388.876 90.640.2 ll 32.696 836 41,961.534 27,075 000 76,099.000 32.715.042

Treasury 0 000 0.000 0 000 3.050 355 0.000 0 000 0.000
Ouislandmg 1 18 883.876 90 640 21 i 32.695.836 38 901.1 78 27,076.000 76.099 000 32.715042
Martel Price 47.23 S 42.59 5 4 5 00 $ 44 05 S 42.32 S 34.14 5 55 96

Camlaliraimn at Carrvina Amounts

DePKD) 3 813,000 2.460.000 912 712 529,845 741.700 1.275.000 701 4Q0
FrefemuiiP) 0 0 0 C 0 0 0
EqviiyfEi 3 631 000 2 580 409 1 046 282 387 364 751 872 1 188 596 827.000

7 444QOO 1.955.694 t.417.229 1.1192.572

C.amtal Rtrii-turo Ratios

DePl(D) 51.22% 46 81 % 46 59% 37,39% 49 66% 51.75% •15.89%
Pre'errod(P) 0.00% 0.00% 0 00% 0 00% 0 00% 0 00% 0.00%
EqV'lyfE) 48 75°« 51 1Q% 53 41% 62 61% 50 34% 48 25% 64 11%
Total lOO-OO^ 100.00% .1PP.PPV? 100-00% 100.00% 100.00%

Belas Value Line 0 80 0 80 0 70 0 80 0.70 0 80 0 50

Hamada Bl = Bu [1* (1-t) D/E t P/E )
0.78 Bu n* (1-0.35) 0 5222 ♦ 0.0017 1
0.78

0.78

0.58

Bu
Bu

Bu

(i+

1.3411

0 65 0.5222 0.0017 ]

Hamada Bl = 0.53 P- (1 -1) D/E - P/E 1
Bl

Bl

Bl

0.58

0.58
0.90

P-

1.5482

0 65 0 8335 0.0032 1

M4M bu = i<e (« ku i )
7.03% s 8 63% !« 7.63% 4 12% ) 0.65
7.63% = 8.63% I« 3.51% ) 0.55
7.63% - 8.83% K. 2.26"/,
7.63% a 8 83% 1.19%

tvl&M ke = ku * lit ku ' > 1-1
9.55% = 7.63% * (It 7.63% 4.12% > 0.65
9.553S = 7.63V, * (« 351% > 0.65
9.55% = 7 63% * t< 2.28%

9.55% 7.63% * 1.91 %
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R^PI

Southwest Gas WGI. Holdings 

ISWX) (NYSEWGL)

12^31/12 G9'30/12

Ayeracg

V<63.387 630.200 i .<62.908

0 28.173 3.130

2 591 771 2 211 276 2 561 29S

■l-PSS.iSS l.Q2Z.2£S

36.0C'.i ?1.96’.'« 3-1.27%

0 00% 0 98% 0.11%

63 91% 77 Q63« 56 62%

too 00% too 00% too 00%

46.350 125 

0.000 
46 35S.125 

65 91

51,774.204 
0 000 

51.774 204 

42 71

1,400.768

1 4 14 523 

2-&t5-29:

524 100 

28 173 
1.274 545

•.62S.S18

1.373.169 

3.130 
I 51i 290

4.857 590

49 76% 28.69% 4 5 53%
0 00% 154% 0.17%

50.24% 69.77% 54 30%
100-00% 100.0061 !CG-Q0%

0.85 0.75 0.78

)

)
)

>

D
34.27%

0.5222

l-u - c | p / E
7.536b - 5.58% , 0 11’% / 55.5264

1.95% i 0.0017

1.95% ) 0.0017
0 00%

I
)

)
)

0 I
45.53% l

0.6385 

0.8386

E
54.30%

(ku - (1 I P / E

7 63% - 563%) 0.176b ) 54 30%

1.95% ) 0 0032

1.95% ) 0 0032

0.01%
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Interest Rates for Investment Grade Public Utility Bonds 
Yearly for 2009-2013

and the Twelve Months Ended December 2014

Aa A Baa
Years Rated Rated Rated Average

2009 5.75% 6.04% 7.06% 6.28%
2010 5.24% 5.46% 5.96% 5.55%
2011 4.78% 5.04% 5.57% 5.13%
2012 3.83% 4.13% 4.86% 4.27%
2013 4.24% 4.48% 4.98% 4.57%

Five-Year
Average 4.77% 5.03% 5.69% 5.16%

Months

Jan-14 4.44% 4.63% 5.09% 4.72%
Feb-14 4.38% 4.53% 5.01% 4.64%
Mar-14 4.40% 4.51% 5.00% 4.63%
Apr-14 4.30% 4.41% 4.85% 4.52%
May-14 4.16% 4.26% 4.69% 4.37%
Jun-14 4.23% 4.29% 4.73% 4.42%
Jul-14 4.16% 4.23% 4.66% 4.35%

Aug-14 4.07% 4.13% 4.65% 4.29%
Sep-14 4.18% 4.24% 4.79% 4.40%
Oct-14 3.98% 4.06% 4.67% 4.24%
Nov-14 4.03% 4.09% 4.75% 4.29%
Dec-14 3.90% 3.95% 4.70% 4.18%

Twelve-Month
Average 4.19% 4.28% 4.80% 4.42%

Six-Month
Average 4.05% 4.12% 4.70% 4.29%

Three-Month
Average 3.97% 4.03% 4.71% 4.24%

Source: Mergent Bond Record
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Yields on
A-rated Public Utility Bonds and 
Spreads over 30-Year Treasuries

tJ.WU /o

8.00%

7.00%

6.00%

5.00%

4.00%

3.00%

2.00%

1.00%

0.00%

/ / ■'*•

/ \

1994 1995 1996 1997 1998 1999 2000 2001 2002 2003 2004 2005 2006 2007 2008 2009 2010 2011 2012 2013 2014

— - - 1 A-rated Public Utility 8.31% 7.89% 7.75% 7.60% 7.04% 7.62% 8.24% 7.76% 7.37% 6.58% 6.16% 5.65% 6.07% 6.07% 6.53% 6.04% 5.46% 5.04% 4.13% 4.48% 4.28%

-----------Spread vs. 30-year 0.94% 1.01% 1.04% 0.99% 1.46% 1.75% 2.30% 2.27% 1.16% 1.23% 2.25% 1.96% 1.21% 1.13% 1.21% 1.03% 0.94%



A rated Pubhc Utility Bonds ovor 30-Yonr 1 rc:isufk-s

> IVJS

A-raU-O

i H'Mv

:uj Yc-.ir 1 ronsnriij^
V,1 ,1

AefUlfd

I'nWiC UMlltv
jitl-V.-s i Trtusu'ies

Vital

A-rfttcfJ

PubHc Uulilv

1 r.-asum*
Yj'jIu Sh^i.1 TtHO Snt nail YiPlft Sru.t.'ul

jy«« :<*< f. ii/*i *p 1C% 1 H1% Jan-03 7 07% Ian-C/7 5 tni% -1 f'0% 111%
Pdi-’.O f on'*; i /?% I'nlr-UJ {i 93% T <:L>>Ci7 l <-0% <1 1 0h%

M/*r-pi> v :»u%, f. ?»y%. 1 0H% Mrtf.Uli u 7*r% Mar-t'/ 6 eb»y 4 72% 1 i:*%
A j.i ; hk i s;.'« 1 ii/% Afir-O'i t» uni, Asif-07 5 07% 4 Kf% 1 10%

Mpv C'A ) --.IK * *n% 1 UK. May.OJ r. 3t;% M.iy07 £> NCi^fi 4 w;. 1 oc*%
Jun-Pfl 7 i&% C> 0-1% 1 /('% 671% Jijn-07 0 30% t. ;*(j% 1 10%

Jul-Py ! /i% j, «jh% i /;*% J^-OU 0 67% Jul-0/ (i 26% 5 u% t u%
AIJ!!-0''* 7 o o/% i b'is Ann 03 C.78% Aijq.07 0 ?4% 4 <'3% 131%

<%«:•• ! ‘MS 0 07% 1 R«.% Sep 03 0 6C% Srp-f)/ Cl 18% 4 70% 1 3','%
UrJ-'.K* H 6 ?►>% ) 80% 0i:t-03 6 43% Oct* 07 6 1 \% 4 77% 134%

Nm •{** / -i.iA. (. t!,% 1 79% Nov-03 0.37% Nov-O/ 8 'J/% 4 52% 1 40%
De-.a... t US J‘‘' 1 79% D.rc-03 6 27% r>*K-o/ tl 16% 4 *0% 1 53%

J.4-. IK' s •;.% 0 CSV 1 ??% J.inCM <1 16S Jan.Of* u 02% 4 33% 1 60%
f ea-rjo s ;^s 0 23% 2 02% Feb M 6 i;.% C-b-08 6 21% 4 52% 1 09%

Wai-00 e ?ss C 06% 2 23%. Mar-04 5 07% Mar-OK 1.21% 4 30% 1 8?%
Ayi-CO b 29% 6 SOS r -i-is Apr <04 6 35% /*yr-08 t* ?f»% •1 44% 1 2S%

Ma. 00 c 70% 0 16S 2 55% Mrv 04 0 (WU May-00 6 28% 4.00% 1 68%
Jun-00 e ?c^4 S «3S 2 4:i% Jijfv04 6 46% Jun-08 6 38% 4 hOS 1 09%
joi-OCi e 2i*i f. 86% ? .m% Jui-CM i> :*7s Jui.08 e 4o% 4 S7S 1 UJ%

Auo-"'0 s n% 1. 7?% ? 4 is Auc}*04 8 14% Auq-08 6 37% •1 60% 1 H/%
6 HJS ^ 40S Sc^»*04 6 9&% Sep-08 (i 4<>% 4 27% 2 22%

Ocl-uO S 0 rtCS r ;m% Ocl‘04 p 91% Oct 08 7 t r.% 4 :/% J 39%
Nov-00 8 1 1% i, ;h% ? vi;j% Nov-U.l 5 07% Nuv 08 7 t0% 4 00% a 60%
L>"r.-W / R.1S o 4‘;-% ;■ 35% Dire-fu 6 02% Dec-08 6.52% 2 87% 3 65%

Mn-fU ; h\)% 0 !vl% 2 26% JiinOS 5.'B% Jan-09 f, 317% 3 l.V-i 3 26%
f Ct>'C) > / M% 5 45% ? ;>g% Fob-Ob 5 61% I'eb-OT 6 3U% *J J>9% 2 71%
Wji-IH 7 hfl% o:«%, ;■..«% Miil-05 5 83% Mar-lW fi 42% 3 04% 2 78%

Aik.o; t WJ„ Uts, 2.29%. Apr’US 5 64% Apt-09 u 48% 3 70% ? 72%
M.1y-fU r m. 6 70% 221% M.iv-05 5 53% May-09 n 49% 4 23% 2 20%

.inr»-cn i hb%, 5 o/% ?. 18% JurvOii i> 40% .liin-(i& 0 ?d% 4 52% 1 e;s%
jui Oi 7 0 0 1 ^.0 ? l/%. Jui. 05 5 51% JuMiy 6 07% 4 41 % 1 !>fi%

Aufi-01 7 50% .ih% 7 1 1%. Aug 06 S SOS Aucj-OO 5 71% •1 j/% 1 34%
Sep m ? 7f>% 6 .;n%, p :,7% Sop* 06 h bV*A- Sop-00 6 63% 410% 1 34%
Ocl 01 7 G3% r. x’% 7 ins Oct-Oh 5 79% Oct-09 i 35% 4 111% 1 :ir%

Nov 01 / 'i?% o yj% 46% Niiv-OS b MHS Nov -09 ti 04%. 4 31% 1 33%
D*;c-01 l fj p.;i6% Dtrc-OG & 80% D«..'...09 b 7(t% 4 4T'% 1 :«j%

J.in-O? 7 on% 5 1iA, n71,; Jill »• 00 5.75% Jan- t(J 5.77% 4 c;o% 1 17%
reP-'c / !.4S 6 4[1% ;• uv r.-p-ofi 6 82% 4 04% 1 28% I'clvltl S 87% •! 67% 1 25%
M.V-W r 76% Mai-on 5 98% 4 73% 1 76% Mat-10 5 84% 4 64% 1 20%
Apr-li;» 7 57% AfuOO C ?9% 5 06% 1 23% Api-m b HJ% 4 6y% 1 12%

UUv-W / 52% May-06 64;% 5?0% 1 ^?% May-10 5 50% 4 29% 1 21%
Ju'1-0? 7 J?% Jun-06 6 40% b 16% 1 25% Jull-IU 5 46% 4 13% 1 33%.

7 31% JnJ-OO 6 37% 5 13% 1 24% JuMO 6 26% 300% 1 ??%

Aug 02 7 17% Atig-W 6 20% 5 00% 1 20% Aug-10 5 01% 3 80% 1 71%
S«p-0? i 08% S«i-0C 6.00% 4.85% 1 16% Sep-10 5 01% :*;?% 1 24%
Oct-fi? / 23% Otl-06 6 98% 4 85% 1,13% oci-10 5 10% 38/% 1 23%
N:o / JJ? 7 U% Nov 06 5.80% 4 00% 1.11% Nov-10 5 J7S 4 10% 1 18%

7 0?S Oee-06 & 81% A 08% 1 13% i‘,ec-iO f» !>f*% 4 4?% 1 14%

A-ralud
F-'nUIh: Uulity

Jar-ii ii'/Vo

T1 * F 68%
t.iiii'ii a:>6%
A[jr.:i f. 50%

Mjv-ii 5 5.,%

Juii'il 5 2fi%

JuMl 52/%

Am}' 11 >1 69%
See" 4.1B%

OcMi S52%

Huy-11 « 25%
Dec-M 133%

J.in-12 -I 3-'.%
i 36%

•.laii?
Apr. I? .! 4U%

Wa. i? 4 ?0%

lun-l? 4 08%
Ju'-C 3.93%

Aun-lp 400%
Sud-1? 4 02%

Oct* 12 3.01%
Nov-12 3 64%

Dec.-12 4 00%

Jiin-U 4 15%
Fr;t-.|3 4.16%
Mar-13 4.20%

Apr-1? 4 00%

May-13 4 !/%
.lun-13 4 535a

Jul-ia 4 68%
Apy-Ki 4.73%
5r.|*- I 3 4 80%

OU-13 4.70%
Nov-13 4 77%

Doc-13 4 81%

3Q.Vcjr IrBayurios 

Yield Spioad

4 62% 1 05%
4 66% 1 03%

4 51% 1 05%
4 60% 1 05%

4 22% 1 03%
A ?3% 1 03%
4 27% 1 00%

6 <>!.% I 04%

3 18% 1 30%
3 13% 1.39%

3 02% 1.23%

2 98% 1 35%

3 03% 1.31%

3 11% 125%
3 28% 1 20%
3 18% 122%

2.93% 1 27%
2.70% 1.38%
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0.89% 

0 87%

1 02% 
1 05% 

1 12%

Average
12-monTIir.

6-rnoriUis
3-monliiN

094% 

1 00% 
1 06%



Exhibit No. 400
Schedule No. 1

Page 21 of 28
Witness: P. R. Moul

Common Eauitv Risk Premiums

Years 1926-2013

Long-
Large Term Equity

Long-
Term
Govt.

Common Corp. Risk Bonds
Stocks Bonds Premium Yields

Low Interest R^tes 12.17% 4.57% 7.60% 3.01%

Average Across All Interest Rates 12.05% 6.26% 5.79% 5.15%

High Interest Rates 11.93% 7.95% 3.98% 7.28%

Source of Information: Stocks. Bonds, Bills, and Inflation (SBBI) 2014 Classic Yearbook



Basic Series

Annual Total Returns (except yields)

Long-

Long- Term

Large Term Govt.

Common Corp. Bonds

Year Stocks Bonds Yields

1T‘-10 •‘j.rSSi

TSrio 36.44'A

1941 -11.59%

1949 13.79%

1940 -8 07%

1950 31.71%

1939 -0.4 1 %

1948 5.50%

2072 15 00%

1947 5 71 %

1942 20.34%

1944 19.75%

1943 25.90%

2011 2.11%

1938 31 12%

1936 33.92%

1951 24.02%

1954 52.62%

1937 -35 03%
1953 -0.99%

1935 47.67%

1952 18.37%

1934 -1 •:.-,%

1955 31.56%

2008 -37.00%

1932 -8.19%

1S27 37.45%

1957 •10.78%

1930 -24.90%

1933 53.99%

1928 4361%

1929 -£ 42%

1956 6 56%

1926 11.62%

2013 32.39%

1960 0.47%

1958 43.36%

1962 -8.73%

1931 -43 34%

2010 15 06%

1961 26 89%

1963 22.80%
1964 1648%

1959 11.96%

1965 12 46%

2007 5.49%

1906 -10 06%

2009 26 46%

2005 4.91%

2002 -22.10%

2004 10 88%

2006 15.79%

2003 28 6851

1900 28.58%

1967 23.98%

2000 -9.10%

2001 -11.89%

1W1 14.30%

i960 1 1 0R6V

1972 18.99%

1997 33 36%

1995 37.66%

1970 3 86%

1993 10.08%

1996 22.96%

1999 21.04%

1969 -8 50%

1976 23.93%

1973 • 14.69%

1992 7.62%

1991 30.47%
1974 •26.47%

1936 18 67%

*9&4 1.32%

1977 -7.16%

1975 37 23%

1989 31 695»

1990 -3.10%

1378 6.57%

1988 16.6151

1937 5.25%

1985 31.73%

1979 18.61%

1982 21.55%

1984 627%

1983 22.56%

1980 32.50%

1981 -4.92%

3 39% 1.94 51

4.08% 1 9954

2.73% 2.0451.

3.31% 2 0951

1.72% 2.12%

2.12% 2.24%

3.97% 2 26%

4.14% 2.37%

10.68% 2.4 1 %

•2.34% 2.43%

2.60% 2 46%

4.73% 2 46%

2.83% 2 4854

17.95% 2.4854

6.13% 2.5254

6.74% 2.5554

-2 6951 2.69%

5.39% 2.7254

2.75% 2 7354

3 4 1 % 2.7451

9 61 % 2.76%

3.52% 2 7954

13.84% 2.93%

0.48% 2 95%

8.78% 3.03%

10.82% 3.1554

7 44% 3.16%

6.71 % 3.2354

7.9851 3.3054

10.38% 3.36%

2 84% 3 40%

3.27% 3 40%

-6.31% 345%

7 37% 3 5451

-7.07% 3 67%

9.07% 3 80%

-2.22% 3 82%

7.95% 3.95%

-1.85% 4 07%

12.4454 4.14%

4.82% 4.15%

2.19% 4 17%

4.77% 4 23%

-0.97% 4 47%

-0 40% 4.5054

2 6054 4 50%

0.20% 4.55%

3 02% 4.58%

5.8751 4 6154

16.3351 4.8454

8 72% 4 84%

3.24% •1.91%

5.27% 6.1151

10.76% 5 42%

-4.9551 5 5054

12.8754 5.5854

10 65% f. 7554

11 01% 5 97%

2.57% 5.9854

7.20% 5.9954

12.95% G.0254

27.20% 0 03%

18.3754 6.48%

13.19% 6 5454

1 40% r, 73%

-7 45% 6 82%

-8 09% 6.87%

18 65% 7 21 %

1.14% 7.2654

9.39% 7.26%

19.89% 7.3054

•3 0654 7.60%

19.85% 7.6954

-5.76% 7.99%

1.71% 8.0354

14 G4% 8.0554

1023% 8.1654

6.78% 8 44%

-0.07% 8.9854

10.70% 5.1854

-0.2754 9.20%

30.0054 9.56%
-4.18% 10.12%

42.56% 10.95%

16 86% 11.70%

6 26% 11.97%

-2.76% 11.99%

-1.24% 13.34%
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Yields for Treasury Constant Maturities 
Yearly for 2009-2013

and the Twelve Months Ended December 2014

Years 1-Year 2-Year 3-Year 5-Year 7-Year 10-Year 20-Year 30-Year

2009 0.47% 0.96% 1.43% 2.19% 2.81% 3.26% 4.11 % 4.08%
2010 0.32% 0.70% 1.11% 1.93% 2.62% 3.21% 4.03% 4.25%
2011 0.18% 0.45% 0.75% 1.52% 2.16% 2.79% 3.62% 3.91%
2012 0.18% 0.28% 0.38% 0.76% 1.22% 1.80% 2.54% 2.92%
2013 0.13% 0.31% 0.54% 1.17% 1.74% 2.35% 3.12% 3.45%

Five-Year
Average 0.26% 0.54% 0.84% 1.51% 2.11% 2.68% 3.48% 3.72%

Months

Jan-14 0.12% 0.39% 0.78% 1.65% 2.29% 2.86% 3.52% 3.77%
Feb-14 0.12% 0.33% 0.69% 1.52% 2.15% 2.71% 3.38% 3.66%
Mar-14 0.13% 0.40% 0.82% 1.64% 2.23% 2.72% 3.35% 3.62%
Apr-14 o.n% 0.42% 0.88% 1.70% 2.27% 2.71% 3.27% 3.52%

May-14 0.10% 0.39% 0.83% 1.59% 2.12% 2.56% 3.12% 3.39%
Jun-14 0.10% 0.45% 0.90% 1.68% 2.19% 2.60% 3.15% 3.42%
Jul-14 0.11% 0.51% 0.97% 1.70% 2.17% 2.54% 3.07% 3.33%

Aug-14 0.11% 0.47% 0.93% 1.63% 2.08% 2.42% 2.94% 3.20%
Sep-14 0.11% 0.57% 1.05% 1.77% 2.22% 2.53% 3.01% 3.26%
Oct-14 0.10% 0.45% 0.88% 1.55% 1.98% 2.30% 2.77% 3.04%
Nov-14 0.13% 0.53% 0.96% 1.62% 2.03% 2.33% 2.76% 3.04%
Dec-14 0.21% 0.64% 1.06% 1.64% 1.98% 2.21% 2.55% 2.83%

Twelve-Month
Average 0.12% 0.46% 0.90% 1.64% 2.14% 2.54% 3.07% 3.34%

Six-Month
Average 0.13% 0.53% 0.98% 1.65% 2.08% 2.39% 2.85% 3.12%

Three-Month
Average 0.15% 0.54% 0.97% 1.60% 2.00% 2.28% 2.69% 2.97%

Source: Federal Reserve statistical release H.15
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Measures of the Risk-Free Rate & Corporate Bond Yields

The forecast of Treasury and Corporate yields 
per the consensus of nearly 50 economists 

reported in the Blue Chip Financial Forecasts dated January 1,2015

Treasury_______________________ _____ Corporate

Year Quarter
1-Year

Bill
2-Year
Note

5-Year
Note

10-Year
Note

30-Year
Bond

Aaa
Bond

Baa
Bond

2015 First 0.3% 0.7% 1.7% 2.4% 3.1% 4.0% 4.9%
2015 Second 0.5% 1.0% 1.9% 2.6% 3.3% 4.2% 5.1%
2015 Third 0.8% 1.3% 2.2% 2.8% 3.5% 4.3% 5.3%
2015 Fourth 1.2% 1.6% 2.4% 3.0% 3.7% 4.6% 5.5%
2016 First 1.5% 1.9% 2.7% 3.2% 3.9% 4.8% 5.7%
2016 Second 1.9% 2.2% 2.9% 3.4% 4.0% 5.0% 5.8%

Measures of the Market Premium

Value Line Return
Median Median

Dividend Appreciation Total
As of: Yield Potential Return
December 26, 2014 2.1% + 8.78% = 10.88%

DCF Result for the S&P 500 Composite
D/P

2.03%

where:

( i+5g ) +
( 1.0480 ) +

Price (P) at
Dividend (D) for
Dividend (D)
Growth (g) by

Summary

9
9.59% ;

31-Dec-14 :
4thQtr.'14 
annualized ;
First Call :

= k
= 11.72%

- 2058.90 
= 10.47
= 41.88
= 9.59%

Value Line 10.88%
S&P 500 11.72%

Average 11.30%
Risk-free Rate of Return (Rf) 3.75%

Forecast Market Premium 7.55%

Historical Market Premium (Rm) (Rf)
1926-2013 Arith. mean 12.11% 4.08% 8.03%

7.79%Average - Forecast/Historical



Exhibit No. 400
Schedule No. 1

Page 25 of 28
Witness: P. R. Moul

This phenomenon can also be viewed graphically, as 

depicted in the Graph 7-2. The security market line is 

based on the pure CAPM without adjusting for the size 

premium. Based on the risk (or beta) of a security, the 

expected return should fluctuate along the security mar

ket line. However, the expected returns for the smaller 

deciles of the NYSF./AMEX/NASDAQ lie above the line, 

indicating that these deciles have had returns in excess 

of that which is appropriate for their systematic nsk.

Table 7-6: Sire-Decile Portfolios of the NYSL/AVO/NASDAO 

Long-Term Returns in Ucess nf CAi’M

Actual CAFM Size
Ai ith- Return Hetutn Pfiitniup
rr-eiic in Excess in Excess fRetum iii
Mean cl Risiless of Riskless Excess c!

Return Rate” Rule’ CARMI
Decile- Beta- i%l 1%) l%l [%]

i-Laiyest 0.91 11.13 6.03 6 37 -0 33
2 1.03 1309 9 00 7.20 0.80
3 1 10 13.68 8.59 7.66 0.S3
i 1.13 14 12 9.03 7.84 1.19
R 1.16 14.88 9.79 8.07 i 72
6 1.19 1511 10.02 8 26 1.75
7 1.24 15.48 10 39 B 64 1.75
a 1.30 1662 11.53 9 05 2.48
9 1.35 17.23 12.14 937 2.76
10-Smallest 1.40 20.88 15.79 9.77 6.01
Mid-Cap 3-5 1.12 14.02 8.93 7.79 i.14
luw-Cap 6-8 1.23 15.51 10/1 3.54 1 87
Micro-Cap 9-10 1.36 10 38 13.29 9.45 3.84

Dsia Irom 1SZ6-2013.

"Seias a'e esriraieo ('em moitfily ic'.rns m e»cess of the 3J-Jay U S treasury bill 
lolal re:ur.i. Janjary 1S75-Decemi>ar 20:3

"■HisioUoa1 nstless rare measuiei] bv the ftP-yea' aiiihmenc mean income reuim 

component or ZO-vear gnvnrnmen! (inriOs !5 OS percoru)

'Calruiaied 1:1 me rorrexr or the CAPW by molnclying the equity nsl- prermufti by 

tiera Hit- equity nsk premium is esiimatiit) by the anthnet'C mean total return of 

the SSP 500 [12 05 percent! minus me arithmetic mean income return componeo: 

pf PO-year government bonds (SM percutn) from 1926-2013

Sb-urce1 Morrihcstar and C3SP. Calculates (or Derived baset) on data from CH.SH 

US Sleek Database ano CHSF US Indices Database ©2311 Certe; In- Research 

in Security Prices (CnSP©). The L'riveisiry of Chicago 600111 Schoo! o- Business 

Used v/irh permssiori

Graph 7-2: Security MerLe'. Line Versus Si;e-Deciie Ponfclrcs of the 

NYSF/AMEX/NASDAO 

25

_____________________________ '!m

20

Beia 0.0O 0.25 0 50 0 75 1.00 125 1 50 1 75

Data from 1926-2013

Serial Correlation in Small Company Stock Returns

In four of the last ten years, large-capitalization stocks 

(deciles 1-2 NYSE/AMEX/NASDAQ) have outperformed 

small-capitalization stocks (deciles 9-10 NYSE/AMEX/ 

NASDAQ). This has led some to speculate that there is 

no size premium, but statistical evidence suggests that peri

ods of underperformance should be expected. For instance, 

since 1926, large-capitalization stocks have outperformed 

small-capitalization stocks nearly 50 percent of the time.

It should be noted, however, that large-capitalization 

stocks' aveiage historical oulperformance has been less 

than the average historical outperformance of small-capi

talization stocks.

History tells us that small companies are riskier than large 

companies. Table 7-1 (see page 100) shows the standard 

deviation (a measure of risk) for each decile of the NYSE/ 

AMEX/NASDAQ. As one moves from larger to smaller 

deciles, the standard deviation of return grows. Investors 

are compensated for taking on this additional risk by the 

higher returns provided by small companies. It is important 

to note, however, that the risk/return profile is over the long 

term. If small companies did not provide higher long-term 

returns, investors would be more inclined to invest in the 

less risky stocks of large companies

2014 Ibbotson* SBBI® Classic Yearbook Morningstar 109



 Company

AmerisourceBergen 
Ball Corp.
Bemis Co.
Berkley (W.R.) 
Brown-Forman B' 
Chubb Corp.
Costco Wholesale 
Cullen/Frost Bankers 
Ecolab Inc.
Erie Indemnity 
Gallagher (Arthur J.) 
HCC insurance Hldgs. 
Hormel Foods 
Lilly (Eli)
Marsh & McLennan 
McCormick S Co. 
Philip Morris Int'l 
Stericycle Inc.
Sysco Corp.
Target Corp.
Waste Management

Average

Gas Group
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Comparable Earnings Approach
Using Non-Utility Companies with

Timeliness of 2. 3 & 4; Safety Rank of 1,2 & 3: Financial Strength of B++. A & A+; 
Price Stability of 95 to 100: Betas of .70 to .85: and Technical Rank of 3 & 4

Industry
Timeliness

Rank
Safety
Rank

Financial
Strength

Price
Stability Beta

Technical
Rank

MEDICNON 3 1 A 95 0.75 3
PACKAGE 2 2 B+ + 95 0.80 4
PACKAGE 2 2 A 95 0.85 3
INSPRPTY 3 2 B+ + 100 0.70 3
BEVERAGE 4 1 A+ 95 0.85 3
INSPRPTY 4 1 A+ 100 0.75 3
RETAIL 3 1 A+ 95 0.75 3
BANK 4 1 A 95 0.85 3
CHEMSPEC 3 1 A 95 0.80 3
INSPRPTY 4 2 B++ 95 0.70 3
FINSERV 3 1 A 95 0.80 3
INSPRPTY 3 2 B++ 95 0.85 3
FOODPROC 3 1 A 100 0.70 3
DRUG 4 1 A+ 95 0.80 4
FINSERV 3 2 A 95 0.85 3
FOODPROC 4 1 A+ 100 0.70 3
TOBACCO 4 2 B++ 95 0.80 3
ENVIRONM 3 2 B+ + 95 0.75 3
GROCERY 4 1 A+ 100 0.75 3
RETAIL 3 2 A 95 0.70 3
ENVIRONM 2 2 A 95 0.85 3

3 1 A 96 0.78 ____ 3

Average 3 2 A 97 0.78 3

Source of Information: Value Line Investment Survey for Windows, December 2014



Company

AmerisourceBergen 
Ball Corp.
Bemis Co.
Berkley (W.R.) 
Brown-Forman 'B'
Chubb Corp.
Costco Wholesale 
Cullen/Frost Bankers 
Ecolab Inc.
Erie Indemnity 
Gallagher (Arthur J.) 
HCC Insurance Hldgs. 
Hormel Foods 
Lilly (Eli)
Marsh & McLennan 
McCormick & Co.
Philip Morris Int'l 
Stericycle Inc.
Sysco Corp.
Target Corp.
Waste Management

Average
Median
Average (excluding
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Comparable Earnings Approach 
Five -Year Average Historical Earned Returns 

for Years 2009-2013 and 
Projected 3-5 Year Returns

Projected
2009 2010 2011 2012 2013 Average 2017-19

18.8% 21.6% 24.6% 28.8% 31.9% 25.1% 37.0%
24.3% 35.8% 36.6% 36.5% 33.9% 33.4% 29.0%

8.2% 10.8% 13.4% 13.7% 14.1% 12.0% 15.0%
10.2% 11.4% 7.7% 8.8% 9.7% 9.6% 10.0%
24.3% 25.4% 24.8% 35.4% 32.4% 28.5% 28.0%
13.9% 12.4% 9.7% 8.8% 12.7% 11.5% 10.5%
11.2% 12.1% 12.2% 14.1% 18.2% 13.6% 17.5%
9.5% 10.1% 9.5% 9.8% 9.5% 9.7% 9.5%

23.9% 24.9% 10.5% 14.7% 14.7% 17.7% 14.0%
12.0% 17.8% 21.4% 24.9% 22.2% 19.7% 27.0%
14.9% 14.8% 11.9% 11.8% 12.9% 13.3% 12.5%
11.7% 10.3% 7.9% 11.0% 11.1% 10.4% 10.0%
16.1% 17.0% 17.8% 17.7% 15.9% 16.9% 17.0%
50.9% 42.2% 36.3% 25.6% 25.5% 36.1% 21.0%
9.2% 8.6% 16.2% 17.8% 16.9% 13.7% 18.0%

23.2% 24.4% 23.1% 24.0% 21.5% 23.2% 21.0%
111.0% NMF NMF NMF NMF 111.0% NMF
21.1% 20.4% 20.2% 18.6% 18.8% 19.8% 15.5%
30.6% 30.9% 24.5% 23.9% 19.1% 25.8% 26.0%
16.2% 18.3% 18.5% 17.5% 12.7% 16.6% 24.0%
15.7% 16.2% 16.6% 15.2% 17.7% 16.3% 23.0%

23.0% 19.3%
16.9% 17.8%

companies with values >20%) "3.5% 13.6%
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Comparable Earnings Approach
Screening Parameters

__________________________ Timeliness Rank_________________________
The rank for a stock's probable relative market performance in the year ahead. 
Stocks ranked 1 (Highest) or 2 (Above Average) are likely to outpace the year- 
ahead market. Those ranked 4 (Below Average) or 5 (Lowest) are not expected 
to outperform most stocks over the next 12 months. Stocks ranked 3 (Average) 
will probably advance or decline with the market in the year ahead. Investors 
should try to limit purchases to stocks ranked 1 (Highest) or 2 (Above Average) 
for Timeliness.

____________________________ Safety Rank____________________________
A measure of potential risk associated with individual common stocks rather 
than large diversified portfolios (for which Beta is good risk measure). Safety is 
based on the stability of price, which includes sensitivity to the market (see Beta) 
as well as the stock's inherent volatility, adjusted for trend and other factors 
including company size, the penetration of its markets, product market volatility, 
the degiee of financial leverage, the earnings quality, and the overall condition 
of the balance sheet. Safety Ranks range from 1 (Highest) to 5 (Lowest), 
Conservative investors should try to limit purchases to equities ranked 1 
(Highest) or 2 (Above Average) for Safety.

__________________________Financial Strength_________________________
The financial strength of each of the more than 1,600 companies in the VS II 
data base is rated relative to all the others. The ratings range from A++ to C in 
nine steps. (For screening purposes, think of an A rating as "greater than" a B). 
Companies that have the best relative financial strength are given an A++ rating 
indicating ability to weather hard times better than the vast majority of other 
companies. Those who don't quite merit the top rating are given an A+ grade, 
and so on. A rating as low as C++ is considered satisfactory. A rating of C+ is 
well below average, and C is reserved for companies with very serious financial 
problems. The ratings are based upon a computer analysis of a number of key 
variables that determine (a) financial leverage, (b) business risk, and (c) 
company size, plus the judgment of Value Line's analysts and senior editors 
regarding factors that cannot be quantified across-the-board for companies.
The primary variables that are indexed and studied include equity coverage of 
debt, equity coverage of intangibles, "quick ratio", accounting methods, 
variability of return, fixed charge coverage, stock price stability, and company

_________________________ Price Stability Index________________________
An index based upon a ranking of the weekly percent changes in the price of the 
stock over the last five years. The lower the standard deviation of the changes, 
the more stable the stock. Stocks ranking in the top 5% (lowest standard 
deviations) cany a Price Stability Index of 100; the next 5%, 95; and so on down 
to 5. One standard deviation is the range around the average weekly percent 
change in the price that encompasses about two thirds of all the weekly percent 
change figures over the last five years. When the range is wide, the standard 
deviation is high and the stock's Price Stability Index is low.

_______________________________ Beta_______________________________
A measure of the sensitivity of the stock's price to overall fluctuations in the New 
York Stock Exchange Composite Average. A Beta of 1.50 indicates that a stock 
tends to rise (or fall) 50% more than the New York Stock Exchange Composite 
Average. Use Beta to measure the stock market risk inherent in any diversified 
portfolio of. say. 15 or more companies. Otherwise, use the Safety Rank, which 
measures total risk inherent in an equity, including that portion attributable to 
market fluctuations. Beta is derived from a least squares regression analysis 
between weekly percent changes in the price of a stock and weekly percent 
changes in the NYSE Average over a period of five years. In the case of shorter 
price histories, a smaller time period is used, but two years is the minimum. The 
Betas are periodically adjusted for their long-term tendency to regress toward 
1.00.

Technical Rank
A prediction of relative price movement, primarily over the next three to six 
months. It is a function of price action relative to all stocks followed by Value 
Line. Stocks ranked 1 (Highest) or 2 (Above Average) are likely to outpace the 
market. Those ranked 4 (Below Average) or 5 (Lowest) are not expected to 
outperform most stocks over the next six months. Stocks ranked 3 (Average) 
will probably advance or decline with the market. Investors should use the 
Technical and Timeliness Ranks as complements to one another.
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COLUMBIA GAS OF PENNSYLVANIA, INC.
S3.53 II. RATE OF RETURN

A. ALL UTILITIES

1. Provide capitalization and capitalization ratios for the last five-year period 
and projected through the next two years. (With short-term debt and 
without short-term debt.) (Company, Parent and System [consolidated].)

a. Provide year-end interest coverage before and after taxes for the 
last three years and at latest date. (Indenture and SEC Basis.) 
(Company, Parent and System [consolidated].)

b. Provide year-end preferred stock dividend coverage for the last 
three years and at latest date (Charter and SEC Basis).

Response:

1. Capitalization and capitalization ratios for the last five year period are 
provided on page 2 (Company) and page 3 (NiSource Inc.).

a. Interest coverage ratios are provided on page 4 (Company) and 
page 5 (NiSource Inc.).

b. Preferred stock dividend coverage for the last 3 years and at latest 
date for NiSource Inc. are as follows:

In millions 2011 2012 2013 2014
Net Income
Required Preferred 
Dividend Payment

Preferred Stock 
dividend coverage N/A (1) N/A (1) N/A (1) N/A (1)

(1) All outstanding cumulative preferred stock was redeemed in 2006.
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COLUMBIA GAS OF PENNSYLVANIA, INC. 
Capitalization and Capitalization Ratios 

As Ratios

Line
No.

1
2
3
4

As of

November 30, 2010 
Common Equity (a) 
Long-Term Debt 
Short-Term Debt (b)

With
Short Term Debt

Amount Ratio
(1) (2)

$000 %

360,788 55.85
285,215 44.15

0 0.01

Without
Short Term Debt

Amount Ratio
(3) (4)

S000 %

360,788 55.85
285,215 44.15

0 0.00
5 Total 646,003 100.00 646,003 100.00

6 November 30, 2011
7 Common Equity (a) 378,707 54.66 378,707 54.73
8 Long-Term Debt 313,215 45.21 313,215 45.27
9 Short-Term Debt (b) 874 0.13 0 0.00
10 Total 692,796 100.00 691,922 100.00

11 November 30, 2012
12 Common Equity (a) 418,406 52.34 418,406 52.51
13 Long-Term Debt 378,390 47.34 378,390 47.49
14 Short-Term Debt (b) 2,577 0.32 0 0.00
15 Total 799,373 100.00 796,796 100.00

16 November 30, 2013
17 Common Equity (a) 461,318 52.92 461,318 53.47
18 Long-Term Debt 401,390 46.05 401,390 46.53
19 Short-Term Debt (b) 8,956 1.04 0 0.00
20 Total 871,664 100.00 862,708 100.00

21 November 30, 2014
22 Common Equity (a) 525,099 53.30 525,099 56.07
23 Long-Term Debt 411,390 41.76 411,390 43.93
24 Short-Term Debt (b) 48.598 4.93 0 0.00
25 Total 985,087 99.99 936.489 100.00

26 November 30, 2015 - Projected
27 Common Equity (a) 583,684 51.72 583,684 53.17
28 Long-Term Debt 514,040 45.55 514.040 46.83
29 Short-Term Debt (b) 30,877 2.74 0 0.00
30 Total 1,128,601 100.01 1,097,724 100.00

31 December 31, 2016 - Projected
32 Common Equity (a) 661,631 52.21 661,631 55.04
33 Long-Term Debt 540,515 42.65 540.515 44.96
34 Short-Term Debt (b) 65,104 5.14 0 0.00
35 Total 1,267,250 100.00 1,202,146 100.00

(a) Excluding Accumulated Other Comprehensive Income ("OCI") from the equity account, if any.
(b) Represent 12 month average
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NiSource. Inc.
Capitalization and Capitalization Ratios 

As Ratios

With Without

Line Short Term Debt Short Term Debt

No. As of Amount Ratio Amount Ratio
0) (2) (3) (4)

sooo % $000 %

1 November 30. 2010
2 Common Equity fa) 4,999.928 41.15 4,999.928 46.30

3 Preferred Stock 0 0.00 0 0.00

4 Long-Term Debt (c) 5,800,033 47.73 5,800.033 53.70

5 Short-Term Debt (b) 1.350,979 11.12 0 0.00

6 Total 12.150.940 100.00 10.799,961 100.00

7 November 30, 2011
8 Common Equity (a) 5.091.272 40.33 5,091,272 43.82

9 Preferred Stock 0 0.00 0 0.00

10 Long-Term Debt (c) 6.526,138 51.69 6,526,138 56.18

11 Short-Term Debt (b) 1.007,905 7.99 0 0.00

12 Total 12.625.315 100.01 11,617.411 100.00

13 November 30. 2012
14 Common Equity (a) 5.557.493 41.68 5,557,493 43.93

15 Preferred Stock 0 0.00 0 0.00

16 Long-Term Debt (c) 7.093,789 53.20 7,093,789 56.07

17 Short-Term Debt (b) 681,707 5.10 0 0.00

18 Total 13.332.989 99.98 12,651,282 100.00

19 November 30. 2013
20 Common Equity (a) 5.865.304 40.75 5,865,304 42.52
21 Preferred Stock 0 0.00 0 0.00

22 Long-Term Debt (c) 7.929.918 55.10 7,929.918 57.48
23 Short-Term Debt (b) 597.154 4.15 0 0.00

24 Total 14.392,376 100.00 13.795,222 100.00

25 November 30. 2014
26 Common Equity 6.157,886 38.18 6.157.886 42.23

27 Preferred Stock 0 0.00 0 0.00

28 Long-Term Debt 8.422.285 52.21 8.422.285 57.77
29 Short-Term Debt (b) 1.550.675 9.60 0 0.00
30 Total 16,130,846 99.99 14.580,171 100.00

31 November 30. 2015 - Projected
32 Common Equity 7.217.205 40.58 7.217.205 44.69
33 Preferred Stock 0 0.00 0 0.00
34 Long-Term Debt 8.931.408 50.22 8.931,408 55.31
35 Short-Term Debt (b) 1.635.030 9.19 0 0.00
36 Total 17,783,643 99.99 16,148,612 100.00

37 December 31. 2016- Projected
38 Common Equity 8.462.687 43.80 8.462.687 48.02
39 Preferred Stock 0 0.00 0 0.00

40 Long-Term Debt 9.162.037 47.42 9.162.037 51.98

41 Short-Term Debt (b) 1.695.842 8.78 0 0.00
42 Total 19.320,566 100.00 17.624.724 100.00

(a) Reported per 10Q, excluding Accumulated Other Comprehensive Income f'OCr) from 
the equity account, if any.

(b) Balance at specified date
(c) Amounts include amortization of debt discounts/premiums and expenses for regulatory 

purposes that may have been expensed on the books.
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COLUMBIA GAS OF PENNSYLVANIA. INC.
INTEREST COVERAGES

Twelve Months Twelve Months Twelve Months Twelve Months 
Ended Ended Ended Ended

Line November 30 November 30 November 30 November 30
Jo. Descriotion 2011 2012 2013 2014

(1) (2) (3) (4)

1 Income Before Interest and Taxes 70,404.780 60,234.301 87,548,459 124,208.990
2 Less: Income Taxes 3,226,677 3,221,207 13,208,582 36,920,000

3 Income Before Interest 67,178,103 57,013,094 74.339,877 87,288,990

4 Interest Expense 21,305,717 20,474,841 22.435,108 23,541.000

3 SFAS 96 0 0 0 0

6 Pre Tax Coverage (times) 1/ 3.30 2.94 3.90 5.28

7 Post Tax Coverage (times) 2/ 3.15 2.78 3.31 3.71

1/ Pre Tax=Line 1/4

2/ Pre Tax=Line 3 / 4
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NISOURCE, INC.
INTEREST COVERAGES

Twelve Months Twelve Months Twelve Months Twelve Months

Line
No. Description

000‘s

Ended
November 30 

2011
(1)

Ended
November

2012
(2)

Ended
November

2013
(3)

Ended
November

2014
(4)

1
2

Income Before Interest and Taxes 
Less: Income Taxes

952,950.3
150,107.1

960,377.0
188,658.4

1,151,210.7
256,784.0

1,290.666.3
313,525.5

3 Income Before Interest 802,843.2 771,718.6 894,426.7 977,140.7

4 Interest Expense 376,789.8 416,380.4 411,916.1 443.714.5

5 SPAS 96 0.0 0.0 0.0 0.0

6 Pre Tax Coverage (times) 1/ 2.53 2.31 2.79 2.91

7 Post Tax Coverage (times) 2/ 2.13 1.85 2.17 2.20

1/ Pre Tax=Line 1 / 4 

2/ Pre Tax-Line 3 / 4

NOTE: Historical TME November Income Statements for NiSource Consolidated do not include all restatements 
related to discontinued operations as they are not made on a monthly basis.
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COLUMBIA GAS OF PENNSYLVANIA. INC.
II. RATE OF RETURN

A. ALL UTILITIES

2. Provide latest quarterly financial report (Company and Parent)

Response: Columbia Gas of Pennsylvania, Inc. does not publish quarterly 
financial reports.

Attached is NiSource Inc.’s September 30, 2014 Form 10-Q.
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FORM 10-Q
(Quarterly Report)

Filed 10/30/14 for the Period Ending 09/30/14

Address

Telephone 
CIK 

Symbol 
Fiscal Year

801 EAST 86TH AVE
MERRILLVILLE, IN 46410-6272
2196475200
0001111711
Nl
12/31

Powered B, EDGAROnlilie
hUp://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

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

Delaware 35-2108964
(Slate or other jurisdiction of (l.R.S. Employer

incorporation or organization) Identification No.)

801 East S6lh Avenue •
Merrillville, Indiana 464 10

(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 filed all reports required to be filed by Section 13 or 13(d) of the Securities Exchange Act 

of 1934 during the preceding 12 months (or for such shorter period that the registrant was required to tile such reports), and (2) has been subject 

to such filing requirements for the past 90 davs.

Yes 0 No □

Indicate bv check mark whether the registrant has submitted electronically and posted on its eoqiorate Web site, if any. every Interactive Data 

File required to be submitted and posted pursuant to Rule 405 of Regulation S-T (232.405 of (his chapter) during the preceding 1 2 months (or for 

such shorter period that the registrant was required to submit and post such liles.)

Yes 0 No □

Indicate by cheek mark whether the registrant is a large accelerated filer, an accelerated filer, a non-aeeelerated filer, or a smaller reporting 

company.

Large accelerated filer 0 Accelerated filer □

Non-acceleraied filer □ Smaller reporting companv □

Indicate by check mark whether the registrant is a shell company (as defined in Rule !2b-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: Common 

SO.01 Par Value: 315.699.N26 shares outstanding at October 23, 2014 .
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Jbllowinu is a list of frequently used abbreviations or acronyms that are found in this report:

NiSource Subsidiaries and AHIHatcs

Capital Markets

CER

CGORC

Columbia

Columbia Gulf

Columbia of Kentucky

Columbia of Maryland

Columbia of Massachusetts

Columbia of Ohio

Columbia of Pennsylvania

Columbia of Virginia

Columbia Transmission

CPRC

Crossroads Pipeline 

Martly Storage 

Kokomo Gas 

Millennium

NARC

NDC Douglas Properties 

NEVCO

•(SCO 

ourcc

NiSource Corporate Services

NiSource Development Company

NiSource Finance

Northern Indiana Fuel and Light

NiSource Midstream

Pennant

NiSource Capital Markets. Inc.

Columbia Energy Resources. Inc.

Columbia Gas of Ohio Receivables Corporation 

Columbia Energy Group 

Columbia Gulf Transmission Company 

Columbia Gas of Kentucky, Inc.

Columbia Gas of Maryland. Inc.

Bay State Gas Company 

Columbia Gas of Ohio. Inc.

Columbia Gas of Pennsylvania, Inc.

Columbia Gas of Virginia, Inc.

Columbia Gas Transmission. LLC

Columbia Gas of Pennsylvania Receivables Corporation

Crossroads Pipeline Company

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 Corp.

Northern Indiana Fuel and Light Company 

NiSource Midstream Services, LLC 

Pennant Midstream. LLC

Abbreviations
AFUDC

AOC

AGO

ASU

BBA

Ucf

13 NS

BTMU

BTU

CAA

CAIR

CAMR

Allowance for funds used during construction

Administrative Order by Consent

Accumulated Other Comprehensive Income (Loss)

Accounting Standards Update

British Banker Association

Billion cubic feet

Bank of Nova Scotia

The Bank of Tokyo-Mitsubishi UFJ, LTD.

British Thermal Unit 

Clean Air Act 

Clean Air Interstate Rule 

Clean Air Mercury Rule
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OCRs Coal Combustion Residuals

CO .. Carbon Dioxide

CSAPR Cross-State Air Pollution Rule

Dl-P Department of F.nvironmental Protection

DIMP Distribution Integrity Management Program

DPU Department of Public Utilities

DSM Demand Side Management

Dili Dekatherm

i:CR linvironmental Cost Reeo\ ery

ECRM Environmental Cost Recovery Mechanism

PX.T Environmental Cost Tracker

l-l-RM Environmental Expense Recovery Mechanism

l:l'A Untied Slates Environmental Protection Agency

EPS Earnings per share

FAC Fuel adjustment clause

FA SB Financial Accounting Standards Board

i;i-:rc Federal Energy Regulatory Commission

i-'GD Flue Gas Desulfurization

]:TRs Financial Transmission Rights

GAAP Generally Accepted Accounting Principles

GAF Cias Adjustment Factor

GCIM Gas C.'ost Incentive Mechanism

( iCR Gas cost recovery

GI1G Greenhouse gases

ywli Gigawatt hours

l lilcoip Ililcorp Energy Company

hp Horsepower

IDEM Indian;! Department of Environmental Management

INDIFC Indiana Industrial Energy Consumers. Inc.

1RP Infrastructure Replacement Program

HJRC Indiana Utility Regulatory Commission

kV Kilovolt

U.)AF Local Distribution Adjustment Factor

I.DCs Local distribution companies

LIBOR London InterBank Offered Rate

LIFO Lasl-in. lirst-oul

LNG Liquelled Natural Gas

MATS Mercury and Air Toxics Standards

Mcf Thousand cubic feel

MMcf Million cubic feet

MGl’ Manufactured Gas Plant

MISO Midcontinent Independent System Operator

Mizuho Mizuho Corporate Bank Ltd.

MMDih Million dekalherms

niw Meeawatts

4
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NGL

NOV

NO:

NOx

NYMEX

OCI

OPEB

OUCC

PEF

Piedmont

PM

PNC

PUC

PUCO

RA

RAAF

RACT

RBS

RTO

SAVE

SEC

•
TDSIC

TUAs

VIE

vscc:

Megawati hours

National Ambient Air Quality Standards

Natural Gas Liquids

Notice of Violation

Nitrogen dioxide

Nitrogen oxide

New York Mercantile Exchange 

Other Comprehensive Income (Loss)

Other Postreiirement Benefits

Indiana Office of Utility Consumer Counselor

Pension Expense Factor

Piedmont Natural Gas Companv. Inc.

Particulate matter 

PNC Bank. N.A.

Public Utility Commission 

Public Utilities Commission ofOhio 

Resource Adequacy

Residential Assistance Adjustment Factor 

Reasonably Available Control Technology 

Royal Bank of Scotland. PLC 

Regional Transmission Organization 

Steps to Achieve Virginia's Energy 

Securities and Exchange Commission 

Stale Implementation Plan 

Sulfur dioxide

Transmission. Distribution and Storage System Improvement Charge

Transmission Upgrade Agreements

Variable Interest Entities

Virginia State Corporation Commission
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ITF.M l. FINANCIAL STATRMFNTS

NiSource Inc.
Condensed Sfnlemenls of C.onsolidmeel Income (unaiulUed)

(in niiilinns, />cr nnumnts)

Three Months 

September

2014

Fnded

.'ll.

2013

Nine Months Ended 

September 50.

2014 2015

Net Uevenues
(’ins Distribution S 240.3 S 255.1 S 1,878.8 S 1.540.6

Gas Transportation and Storauc 381.7 .Mb.1) 1,350.3 FI 81.9

Idectric 424.6 415.4 1,279.4 1.175.2

Other 77.3 61.4 271.0 ! 62.8

Gross Revenues 1.123.9 ] .076.8 4,779.5 4.060.5

Cost of Sales (excluding depreciation and amortization) 230.5 245.0 1,663.5 1.268.5

Total Net Revenues 893.4 853.8 3,1 16.0 2.792.2

Operating Expenses
Operation and maintenance 529.5 468.9 1,563.8 1.375.6

Depreciation and amortization 153.0 144.5 450.8 43 1.4

Gain on sale ofassets. net (2.9) (9.8) (19.3) (10.2)

Other taxes 68.0 (-4.5 242.5 221.7

Total Operating Expenses 747.6 667.9 2,237.8 2.018.5

Equity Earnings in Cncunxoiidateil Affiliates i n1 1 u. 7

Operating Income 157.8 176.4 911.1 m

Other Income (Deductions)

Interest expense, net (109.6) (105.7) (327.8) (504.3)

Other, net 9.2 4.7 21.2 22.1

Total Other Deductions (100.4) (99.0) (306.6) (282.2)

Income from Continuing Operations before Income Taxes 57.4 77.4 604.5 517.1

Income Taxes 25.9 27.9 228.1 179.2

Income from Continuing Operations 31.5 49.5 376.4 337.9

(Loss) Income from Discontinued Operations - net of taxes (0.1) 0.1 (0.6) 7.5

( Loss) Gain on Disposition of Discontinued Operations - net of taxes — (1.5) — 34.9

Net Income S 31.4 S 48.1 S 375.8 S 38(1.5

liasic Earnings Per Share
Continuing operations S 0.10 s 0.16 S 1.19 S 1.08

Discontinued operations — - — 0.14

Basic Earnings Per Share S 0.10 s 0.16 S 1.19 S 1.22

Diluted Earnings Per Share

Continuing operations S 0.10 s 0.16 S 1.19 S I.0S

Discontinued operations — - — 0.14

Diluted Earnings Per Share S 0.10 $ 0.16 S 1.19 S 1.22

Dividends Declared Per Common Share S 0.26 S 0.25 S 1.02 S 0.98

Basic Average Common Shares Outstanding 315.4 312.8 314.9 312.1

Diluted Average Common Shares 316.6 5I3.S 316.0

The aci.i>mp;iiiyitig Noies- to Condensed CoiiM'lidak-d I-’inanei.ii Siatenienis [nnaudiletl) are an integnil pan of iliese siaiemcnis
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ITEM 1. FINANCIAL STATlfMl-NTS (continued)

f<imce Inc.

Three Months lliuled Nine Months littded

September 30. September 30.

(ill ini/lidiis. nci oj taxes! 2014 2013 2014 2013

Net Income S 31.4 2; 4x.i S 375.8 S 380.3

Other comprehensive income (loss)

Net unrealized (loss) gain on available-for-sale securities (0.6) 0.9 0.2 (2.4)

Net unrealized gain on cash How hedues 0.6 0.6 1.9 2.0

Unrecognized pension and OPI-13 (cost) benefit131 (0.2) 0.1 (0.1) 5.5

Total other comprehensive (loss) income (0.2) 1.6 2.0 5.1

Total Comprehensive Income S 31.2 $i 49.7 S 377.8 $ 385.4

"'N'iU (loss) jiiiin on :iv:iil:ibli:-tur-s'i[i.' .scaniiics. no ol'S 0.3 million lax bcntTil ami S (1.5 million lax expense in ihe iliiu! i.|uaiiei ot'2014 and 2013 , respeclively. and

SO. 1 million lax expense and SI 5 million tax bouelit I'or ihe nine months ended 2014 and 2013 . respectively.

,:,Nct unieali/ed eains on derivatives qua lily inn as cash How hedecs. net ol'S 0.4 million tax expense in the thiul quarter of 2<i 14 and 2013 .and SI .2 million and SI. 3 million tax 

expense for the nine months ended 2014 and 2013 . respectively.

l.i tire conn i/cd pension and Ul’hlt (cost) bene lit. net of zero tax benefil and lax expense in the third quarter of 2014 and 201 3 . tespectively. and SO. 3 million tax benefit and S3.5 

million tax expense lot the nine months ended 2u|4 and 2013 . respectively.

The aecompanyiim Notes to Condensed Consolidated Financial Statements Innanditcd) are an integral part of these statements.
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NiSuurco Inc.
Condensed Consolidnted Bnliince Sheets (uiiiuidited)

fin millions)

Scptcinlu'r 30,
2014

December 3 1. 

2013

ASSETS

Property. Plant and Equipment
Utility plant S 24.77?.7 S 23.303.7

Accumulated depreciation and amortization (9.533.2) (9.256.5)

Net utility plant 15.242.5 14.047.2

Ollier property, at cost, less accumulated depreciation 344.0 3! 7.9

Net Property. Plant and Equipment 15.586.5 14.365.1

Investments and Other Assets
Unconsolidated affiliates 443.5 373.7

Other investments 211.7 204.0

Total Investments and Other Assets 655.2 577.7

Current Assets
Cash and cash equivalents 17.7 26.S

Restricted cash 16.0 X.O

Accounts receivable (less reserve of SIS.4 and S2a.S. respectively) 639.3 1.005.8

Gas inventory 513.0 354.6

Underrecovered gas and fuel costs 54.7 46.4

Materials and supplies, at average cost 106.4 #
Electric production fuel, at average cost 48.2

Exchange gas receivable 80.9 70.6

Regulatory assets 200.1 142.S

Deferred income taxes 231.7 175.3

Prepayments and other 103.6 1S3.1

Total Current Assets 2,011.6 2.159.2

Other Assets

Regulatory assets 1,440.9 1 O'* *>

Goodwill 3.666.2 3.666.2

Intangible assets 267.4 275.7

Deferred charges and other 82.3 X7.S

Total Other Assets 5,456.8 5,551.9

Total Assets S 23.710.1 S 22.653.9

Tile aa'i'inpiinying Nolcs tu ('niuk'n^oi <.’i'Msoikl;Ui.\i I'iniiiU'ial Sui1i.'Iik:iiIn (uiiimJiii'dt arc an iiucgial pan ol' itk-sc ,'iaicmcius



Tahh: nl’Cmilciils

Exhibit No. 402
Page 12 of 150
Witness: P R. Moul

ITLV1 1, FINANCIAl. STA'I'l-Ml'N'TS (cinitinucd)

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

(in millions, csw/'l shtiri‘ onioimis)

September 30,
2014

December 3 1. 

2(113

CAPITALIZATION AND LIABILITIES

Capitalization

Common Stockholders' Equity

Common stock - SO.01 par value. 400.000.000 shares authorized: 315.597,0x0 and 313.675.911

shares outslandiny. respectively 5i 3.2 51 3.2

Additional paid-in capital 4,764.7 4.090.1

Retained earnings 1,339.9 1.285.5

Accumulated other comprehensive loss (41.6) (43.6)

Treasury slock <58.9) (48.6)

Tola! Common Stockholders' Equity 6,007.3 5.886.6

Long-term debt, excluding amounts due within one year 8,397.4 7.593.2

Total Capitalization 14,404.7 13.479.8

Current Liabilities

Current portion oTIong-term debt 18.7 542.1

Short-term borrowings 1,311.1 698.7

Accounts payable 427.7 619.0

^Dividends payable 82.1 —

^Hustomer deposits and credits 257.1 262.6

Taxes accrued 189.3 254.8

Interest accrued 81.7 136.4

Overrecovered gas and fuel costs 21.2 32.2

Exchange gas payable 143.1 186.4

Deferred revenue 6.5 18.5

Regulatory liabilities 79.9 60.2

Accrued liability lor postretiremeni and postemploymem benefits 6.2 6.2

Legal and environmental 15.3 V’ >

Other accruals 408.6 329.0

Total Current Liabilities 3,048.5 3.178.4

Other Liabilities and Deferred Credits

Deferred income taxes 3,540.8 3.277,8

Deferred investment lax credits 18.2 20.9

Deferred credits 102.7 91.9

Deferred revenue 20.9 17.1

Accrued liability for postretiremeni and postemploymem benefits 425.6 527.5

Regulatory liabilities 1,675.8 1.669.8

Asset retirement obligations 175.2 174.4

Other noncurrent liabilities 297.7 216.3

Total Other Liabilities and Deferred Credits 6,256.9 5.995.7

Commitments and Contingencies (Refer to Note 16) — —

^^■al Capitalization and Liabilities 5; 23,710.1 5I 22.653.9

Tlu; aca'iiipaiiyiny Nolcs lo Condensed Consolidak-d l'iii;nn.-ial Slalcmeiits (imaudilud) arc an imcoral pan of these statements.

9



TabK' ol (jinlcnis

Exhibit No. 402
Page 13 of 150
Witness: P R Moul

ITEM l. FINANCIAL STATEMENTS icnniiiniod)

NiSnuree Inc.

Cdndcnscd Statements ol Consolidated Cash Flows {unaudited)

Nine Mciilh-- Innk'it Seplembei 3fk lin ii::!li,iu\-i 2014 20]?

Operiiiin” Aelixilii".

Net IlKl'llK- S 375.X S 3S0.3

.*\\i]u>liik*iil> to Ka oiu ile Net Ineorne In Net C;iO liom ('oiilinuiiiu ()pci:itioiis

Dt'preciiitioii tnui ;inumi/:iiion 450.X 431.4

Net ehiineo in pi kv tOk iiKinapcinein usseis .nui li;il>ilitie> i.y l.1'

DeteueJ itiamie t;i\cs inul imxximeMt lti\ eieiiiis 220.8 199.1

1 lelVueil tevemie 1.9 1.0

Slock compciiMiiit'i! expense nnU 4U! Ik) ptulii siuinne ce>iuritnuiun 54.6 39.7

(iain on sale ot’assets (19.3) (10.2)

liteome 'Voin nncoiiMilidaieii altiliatcs (32.3) (25.5)

tiaii! oai dis|,'"ilioii ol diseoniinued opciations - nel of taxes — (34.9)

Loss (liteome) from diseoniinued opeialiens - net ol tiixes 0.6 (7.5)

Amoriiyalion ol'debl ie!aied easts 7.5 7.0

AFl.dX' ei|uily 05.6) (12.7)

Disit ilnilions «'l eaii)in;;s i eeeived li'oin equil\' investees 27.6 19.0

C'lianues in Assets and Liabilities

Accounts receivahle 362.6 318.4

Income tax receivable 2.1 1.24.6

Invcntoi ies (170.8) #
Aeeoimls pavable (2IK.1) (TTT?)

Customer dei'osits ami credits 70.2 (20.4)

Taxes acenicd (f»7.7) (6X.0)

Inierest aeerned (54.6) ((.2,1)

( Uinler) Liven eeo\ eied eas and fuel costs (19.2) 3S. 1

l:\ehanue pas recoivtible/payable (53.6) 2S.I

Oilier accruals (29.7) (30.5)

I'repayntettis ami oilier emreni assets 56.1 45.5

keetilalory assets’liabilities 17.1 71.5

kosnelirement and postempknaiient beuelils (102.5) (95.9)

Deterred credits 13.X 1 1.1

Llclci red eliaipes ami oibei noiivuncut assets 1.5 1 l.S

Oilier iioiieuiTeni litihililies 6.3 (6.3)

Net Operatine Activities tiom (.'ouljiuiiitu Opeialions XX7.X 1.1)07.7

Net Opeiutini! Activities iiised for) from Diseoniinued Opeialions (1.3) 10.9

Nel Cadi rin«x IVom Uperatina Aelixilies XX6.5 1.078.6

Inxi'Slinp Aclixilie'

Capital expetidiiines (1.441.7) (1.297.3)

Insuninee i ecovei ies 6.8 0.4

I’loceeds fi'om rlisposilioii ol asxeis 7.6 17.9

Restricted cash (deposits) withdrawals (X.l) 28.5

Coturibuiions lo equity investees (63.8) A

Other inveslinu activities (13.0) w>

Net Inxestiiip Activities used lor Coniimiine Operations (1.512.2) (1.370.0)

Net Investing Activities Iron) Discontinued Operations — 118.7

Nel Cash FImxs used fur Inveslinj; Aclivilies (1.512.2) (1.251.3)
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748.4 RI5.3

Repayments of long-tenn debt and capital lease obligations (517.1) (505.2)

Premiums and other debt related costs __ (5.2)

Change in short-term borrowings, net 612.4 43.9

Issuance of common stock 22.4 56.1

Acquisition of treasury stock (10.3) (8.0)

Dividends paid - common slock (239.2) l227.(»)

Ne( Cash Flows from Financing Activities 616.6 151.3

Change in cash and cash equivalents used for continuing operations (7.8) (151.0)

Cash contributions (to) from discontinued operations (1.3) 129.0

Cash and cash equivalents at beginning of period 26.8 56.3

Cash and Cash Equivalents at End of Period S 17.7 $ 14.9

The accompanying Noies to Condensed Consolidated Financial Statements (miatiditcd) aie an integral part of these statements.

10
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m:M 1. FINANCIAL STATEMENTS (contitnied)

NiSourte Inc.

Condensed Statement orConsolidated Common Stockhtdders’ Kquity (unaudited)

Ai'cumuhiU'd
Addilioitnl Ollur

Com mnn Treasury Paid-In Relailied < 'unipreheiisive
(in inil/hinii Stock Stock Ca pilal Earnins’s Incoine/d.uss) Total

Ualami' as ol'.lanuarv 1. 2014 S 3.2 S (4S.6J S 4.690.1 S J.2X5.5 5 <43.6) 5 5.XX6.6

C’ompi ehensis'e hicoine:

Nei Inenmc _ — - 375.S — 375..5

Oihei comprehensive income, net of ia\ _ _ - 2.o 2.0

Common stock dividend's _ — — (321.4) (321.4)

I'teasiuv slock acquited (10.3) - - 110.31

IsMtal:

limployec slock purchase plan — 3.0 - 3.0

Loim-icrm iucemivc plan — — 31.0 — -- 31.‘)

JOlik) and jm>rii sliariny issuance _ _ 33.S 33.S

Dis idend leinvcstmem plan
— — SO - 5.9

lialance as of September 30. 2014 S 3.2 $ (58.‘>) S 4.764.7 S 1.33').9 S (41.6) S 6.(1117.3

The Nnics lo Comiaiscd Ci’iisolidated l;in:iiu-iLiI Slalements (unaudilei!) are an imeyral pan otThesc siaicmenis.
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imirei* Inc.

s to Condensed Consolidated Financial Statements (unaudited)

I. Basis of Accounting Presentation

The aecnninanyiny CoiHiensed Consolidated Financial Statements (unaudited) for NiSource (the ■‘Company") relied all nonnal recurring 

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

Slates of America.

The accompanying financial statements should be read in conjunction with the consolidated financial statements and notes thereto included in 

NiSouree's Annual Report on Form 10-K for the Fiscal year ended December 31. 2013 . Income for interim periods may not be indicative of 

results for the calendar year due to weather variations and other factors.

The Condensed Consolidated Financial Statements (unaudited) have been prepared pursuant to the rules and regulations of the SEC. Certain 

information and note disclosures normally included in annual financial statements prepared in accordance with GAAP have been condensed or 

omitted pursuant to those rules and regulations, although NiSource believes that the disclosures made tire adequate to make the information not 

misleading.

Planned Separation of Columbia Pipeline Group and Initial Public Offering of Columbia Pipeline Partners LP

On September 2N. 2014. NiSource announced that its Board of Directors had approved in principle plans to separate its natural gas pipeline and 

related businesses into a stand-alone puhliclv traded company (the "Proposed Separation"). If completed, the Proposed Separation will result in 

two energy infrastructure companies: NiSource Inc., a fuliv regulated natural gas and electric utilities company, and Columbia Pipeline Group 

Inc., a natural gas pipeline, midstream and storage company ("CPG”). The Proposed Separation is expected to occur in mid-2015.

Under die plan for die ('imposed .Separation. NiSource shareholders would retain their current shares of NiSource stock and receive a pro mia

Itribution of shares of CPG stock in a transaction that is expected to be tax-free to NiSource and its shareholders.

rSeptember 20. 2014. Columbia Pipeline Partners UP, a wholly owned subsidiary ("CPPL"), Hied with the Securities and Exchange 

Commission a Registration Statement on Form S-l related to CPPL's proposed initial public offering of common units representing limited 

partner interests in CPPL. We expect that CPPL will sell a minoritv share of its total limited partner interests in the offering, which is expected to 

occur in the first quarter of 2015. If the proposed offering closes. CPPL's initial asset would consist ofan approximate 14.6% ownership interest 

in CPG OpCo I..P ("Columbia OpCo"). which is the entity that will own substantially all of NiSouree's natural gas transmission, midstream and 

storage assets. In addition. NiSource. through its ownership of CPG. would indirectly own (a) the remaining ownership interest in Columbia 

OpCo. (b) the general partner of CPPL. (c) the remaining CPPL limited partner interests that are not sold in die offering and (d) all the incentive 

distribution rights in CPPL.



]TI:M 1. FINANCIAL STATl-MKNTS (comimicd)

NiSoui cc Inc.

Notes to Condensed Consolidated I'inancial Statements (unaudited) (continued)

2. Recent Accounting Pronouncements

in June 2014. the !•'ASH issued ASU 2014-12. ('<>inpcnMi!i>ni - Stock (Joinpensotion (Topic 7IS): Accoimlinp /or Share-Husctl Payments U hen 

the Terms of an Awari! Provide That a Performance Tarpet Could He Achieved after the Requisite Service Period . ASU 20 14-12 clanlles that 

entities should treat performance targets that can be met after the rci|iiisite service period of a share-based payment award as performance 

conditions that affect vesting. NiSource is required to adopt ASU 2014-12 for periods beginning after December 15. 2015. including interim 

periods, and the guidance is to be applied prospectively, with early adoption permitted. Retroactive application would apply to awards with 

performance targets outstanding after the beginning of the first annual period presented. The adoption id'this guidance will not have a material 

impact on the Condensed Consolidated Financial Statements (unaudited) or Notes to Condensed Consolidated Financial Statements (unaudited).

In May 2014. the F’ASB issued ASU 2014-00. Revenue from Contracts with Customers (Topic 606) . ASU 2014-09 outlines a single, 

comprehensive model for entities to use in accounting for revenue arising from contracts with customers and supersedes most current revenue 

recognition guidance. The core principle 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 rellects the consideration to which the entitv expects to be entitled in exchange for those goods or services. 

NiSource is required to adopt ASU 2014-09 for periods beginning after December 15. 2016. including interim periods, and the new standard is 

to be applied retrospectively with early adoption not permitted. NiSource is currently evaluating the impact the adoption of ASU 2014-09 will 

have on its Condensed Consolidated Financial Statements (unaudited) and Notes to Condensed Consolidated Financial Statements (unaudited).

In April 2014. the FASB issued ASU 2014-OS. Presentation of Finani iiil Statements (Topic 205) and Property. Plant, and Equipment (Topic 

560): Reporting Discontinued Opciiitions anil Disclosures of Disposals of ('.omponents of an Entity. ASU 20I4-0S 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-OS prospectively for all disposals or components of its 

business classified as held for sale during fiscal periods beginning alter December 15. 2014. NiSource is currently evaluating what impact, il 

any. adoption of ASU 2014-0S will have on its Condensed Consolidated Financial Statements (unaudited) and Notes to Condensed Consolidated 

Financial Statements (unaudited).

3. Earnings Per Share

Basic EPS is computed by dividing income available to common stockholders by the weighted-average number of shares of common stock 

outstanding for the period. The weighted average shares outstanding for diluted HPS 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 compulation 

of diluted av erage common shares follows:

Tabic ill’ CmMcnts
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(in thousands)

Three Months Ended 

September 30.

2014 2015

Nine Months Ended 

September 30.

2014 2013

Denominator

Basic average common shares outstanding 315,41S 312,S42 314.889 312.053

Dilutive potential common shares:

Stock options 32 112 30 102

Shares contingently issuable under emplovoe stock plans 725 369 649 327

Shares restricted under stock plans 451 490 438 477

Diluted Average Common Shares 316,626 313.<S 13 316,006 312.959
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iouifc Inc.

s to Condensed Consolidated l iiumeial Statements {unaudited) (continued)

4. Discontinued Operations and Assets and Liabilities Held for Sale

There were no assets and liabilities of discontinued operations and held for sale on the Condensed Consolidated Balance Sheets (unaudited) at 

September eft. 2014 and December 3 I. 2013 .

Results from discontinued operations cue provided in the following table. These results are primarily from a settlement at NiSource’s former 

exploration and production subsidiary. CER. NiSouree's Retail Services business, and NiSource’s unregulated natural gas marketing business.

(in niiilions)

Three Months [bided 

September 30.

2014 2013

Nine Months Ended 

September 30.

2014 2013

Net Revenues from Discontinued Operations $ — s 0.4 S __ v; i.3

(Loss) Income from discontinued operations (0.2) 0.1 (LO) 12.2

Income tax (benefit) expense (0.1) — (0.4) 4.7

(Loss) Income from Discontinued Operations - net of taxes S (0.1) $ 0.1 s (0.6) S; 7.5

(Loss) Cain on Disposition of Discontinued Operations - net of taxes S — s (1.5) s __  V; 34.9

5. Asset Retirement Obligations

Certain costs of remov ed that have been, and continue to be, included in depreciation rates and collected in the serv ice rales of the rate-regulated 

subsidiaries arc classified as "Regulatory liabilities” on the Condensed Consolidated Balance Sheets (unaudited).

nges in NiSouree's 

below:

liability for asset retirement obligations for the nine months ended September 30, 2014 and 2013 are presented in the

(in niil/ions) 2014 2013

Balance as of January 1, S 174.4 S 160.4

Accretion expense 1.2 0.9

Accretion recorded as a regulatory asset/liabilily 6.3 6.5

Additions 2.3 9.7

Settlements (L4) (1-3)

Change in estimated cash Hows (7.6) (0.7)

Balance as of September 30. S 175.2 S 175.5

The change in estimated cash ilows for 2014 is primarily attributed to changes in estimated costs to retire pipeline.
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ITF.M 1. I-’INANCIAL STATIIMHNTS (continued)

NiSuurcc Inc.

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

6. Regulatory Matters

(ias Distribution Operations Remilatorv Mailers

Significant Rate Developments . On April aO. 2013, Indiana Governor Fence signal Senate Enrolled Act 560 into law, Among other provisions, 

this legislation provides 1'or cost recovery outside of a base rate proceeding lor 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 

the plan is approved by the IURC. SO percent of eligible costs can be recovered using a periodic rale adjustment mechanism. The cost recovery 

mechanism is referred to as a TDSIC mechanism. Recoverable costs include a return on. and of. the investment, including AFUDC. post in 

service carrying charges, operation and maintenance expenses, depreciation, and property taxes. The remaining 20 percent of recoverable costs 

arc to be deferred for future recovery in the public utility's next general rale 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 S710 million with the IURC. On April 30, 2014. the IURC issued an order approving NIPSCO's 

gas TDSIC seven-year plan. On May 29. 2014, the NIPSCO Industrial Group bled a Notice of Appeal with the Indiana Court of Appeals in 

response to the lURC's April 30. 2014 ruling. Subsequently, the NIPSCO Industrial Group Hied a Voluntary Notice of Dismissal, which was 

granted with prejudice.

On September 12. 2014. Columbia of Ohio Hied an application that seeks authority to establish a regulatory asset and defer, for accounting and 

financial reporting purposes, the expenditures to be incurred in implementing Columbia ofOhio:s Pipeline Safely Program. Columbia of Ohio is 

requesting authority to defer Pipeline Safely Program costs of up to S15 million annually. Comments are due November 17. 2014. and Reply 

Comments are due December 2. 2014.

On November 25. 2013. Columbia of Ohio filed a Notice of Intent to file an application to adjust rates associated with its IRP and DSM Riders. 

Columbia of Ohio filed its Application on February 2H. 2014. requesting authority to increase revenues by approximately S25.5 milliot^^he 

panics have settled all issues, and on April 7. 2014 filed a stipulation providing for a revenue increase of approximately S25.5 million . O^^Bil 

23. 2014. Columbia of Ohio received approval of its annual infrastructure replacement and demand-side management rider request fn^Whe 

PUCO. New rales became effective April 30. 2014.

On September 16. 2013, Columbia of Massachusetts filed its Peak Period GAP for the period November I. 2013 through April 30. 2014. and its 

Peak Period 2012-2013 GAP Reconciliation. On January 17. 2014, Columbia of Massachusetts filed a revision to the GAP effective February I. 

2014. and on February IS. 2014, Columbia of Massachusetts filed its second revision to the GAP effective March 1. 2014. to eliminate 

Columbia of'Massachusetts’s projected Peak Period under-collection of $50.0 million . On February 28. 2014. the Massachusetts DPU approved 

a revised GAP subject to fun her review and reconciliation to recover approximately $25 million of the anticipated under-collection and defer 

recovery of the remaining $25 million to November 2014 through April 2015. and thus, this deferred amount has been incorporated into the 

proposed GAP as filed on September 16. 2014. in Columbia of Massachusetts's 2014-201 5 Peak Period OAF filing.

On August 4. 2014. Columbia of Massachusetts filed its 2014-2015 Peak Period LDAP and on September 16. 2014. Columbia of Massachusetts 

filed its 2014 PliP and its 2014 RAAF. each with a proposal effective date of November 1. 2014. Columbia of Massachusetts expects approval 

of the 2014-2015 LDAP by October 31, 2014. Columbia of Massachusetts also expects approval of the 2014 PDF and 2014 RAAF by October 

3 1. 2014, subject to further investigation and reconciliation.

On April 16. 2013, Columbia of Massachusetts submitted a filing with the Massachusetts DPU requesting an annual revenue requirement 

increase of $30.1 million . Pursuant to the procedural schedule for this case, on September 3, 2013. Columbia of Massachusetts filed its updated 

revenue requirement of $29.5 million and on October 16. 2013. filed an updated cost of service for $30 million . A final revenue requirement 

update of $29.9 million was filed on December 16. 2013. On February 28. 2014. the Massachusetts DPU issued an order granting an annual 

revenue requirement increase of $ 19.3 million effective March 1. 2014. and the compliance filing associated with the order has been approved.

On March 21, 2014, Columbia of Pennsylvania filed a base rate case with the Pennsylvania PUC. seeking a revenue increase of approximately 

$54.1 million annually. The 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 safely-related operation and maintenance expenditures. Columbia of Pennsylvania seeks Pennsylvania PUC 

approval to implement additional rates to recover costs that are projected to be inclined after the implementation of those new r^^^os 

authorized by the Pennsylvania General Assembly with the passage of Act 1 1 of
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NiSourcc Inc.

s to Condensed Consolidated l;inaneial Statements (unaudited) (continued)

2012. Columbia of Pennsylvania's ft line seeks to implement rates in December 2U14 under which Columbia of Pennsylvania would immedialelv 

begin to recover costs that are projected for the twelve-month period ending December 31. 2015. On September 5. 2014. the parties to the rate 

case filed a joint petition which seeks approval of a full settlement, if the settlement is approved. Columbia of Pennsylvania will be authorized to 

increase its annual base revenues bv S32.5 million . The administrative law judge assigned to the case issued a Recommended Decision on 

October 17, 2014, in which he recommended that the settlement be approved, without modification. A final order from the Pennsylvania I’UC is 

expected in the fourth quarter of 2014.

On April 30, 2014, Columbia of Virginia riled a base rate ease with the VSCC seeking an annual revenue increase of S3 I S million . which 

includes $0.9 million in annual revenues currently collected as a separate infraslriieture replacement rider on customers' bills under the Virginia 

SAVLi Plan Act. The SAVE rider will be reset to zero and these revenues will be moved into non-gas base rates, resulting in a proposed net 

revenue increase of S24.9 million per year. Columbia of Virginia also seeks to recover costs related to its implementation of pipeline safely 

programs and forward looking adjustments to its capital investments and changes in operating costs projected to occur during the rate year 

ending September 30, 2015. In addition. Columbia of Virginia is proposing a change from volumetric based (Mcf) billing to thermal based (But) 

billing. The VSCC issued a procedural order in the ease on May 28. 2014 which scheduled the ease for hearing on December 9, 2014. New rates 

are .subject to refund and became effective October 1. 2014,

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

recovery 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 piiidently incurred costs related to the supply of gas for customers. NiSouree distribution companies have 

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

Certain operating costs of the NiSouree distribution companies are significant, reaming 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

•hanisms allow for more timely recovery of such costs as compared with more traditional cost recovery mechanisms. Examples of such 

hanisms include GCR adjustment mechanisms, lax riders, gas energy efficiency programs, and bad debt recovery mechanisms.

Comparability of Gas Distribution Operations line item operating results is impacted bv regulatory trackers that allow for the recovery in rales 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 NiSouree 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.

As further discussed above. NIPSCO has approval from the IURC to recover certain costs for transmission, distribution and storage system 

improvements. On August 28. 2014. NIPSCO riled its gas TDSIC-1 with the IURC for ratemaking and accounting relief associated with the 

eligible investments, which included $4.4 million of net capital expenditures for the period ended June 30. 2014. This riling includes changes to 

the revenue requirement mechanism to be consistent with the IURC.' order in the electric TDSIC ease and revised seven-year plan eligible 

investment projections. An order is expected in the tlrsi quarter of 2015.

Columbia Pipeline Group Operations Regulatory Matters

Significant Rate Developments. On January 30. 2014. Columbia Transmission received PERC approval of its December 2013 filing to recover 

costs associated with the first vearof 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 ot 

the 2013 investments began on February I. 2014.

The second year of the program includes planned modernization investments of approximately $330 million . Columbia Transmission and its 

customers have agreed to the initial five vears of the comprehensive modernization program, with an opportunity to mutually extend the 

ement.
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ITliM I. FINANCIAL STATEMENTS (continued)

NiSmirct' Inc.

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

Cost Recovery Trackers. A significant portion of the regulated transmission and storage companies' revenue is related to the recovery of their 

operating costs, the review and recovery of which occurs via standard regulatory proceedings with the FI:KC under section 4 of the Natural Gas 

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

as fuel for compression and lost and unaccounted for gas. which is settled in-kind and reflected net of recoveries in operating expenses. The 

I'IrRC allows for the recovery of such costs via cost tracking mechanisms. These tracking mechanisms allow the transmission and storage 

companies' rates to lluctuate in response to changes in certain operating costs or conditions as they occur to facilitate the timely recov ery of its 

costs inclined. The tracking mechanisms involve a rate adjustment that is filed at a predetermined frequence, tvpicallv annuallv. with the FERG 

and is subject to regulatory review before new rates go into effect. Other such costs under regulatorv tracking mechanisms include third-party 

pipeline transportation, electric compression, certain environmental related expenses, and certain operational purchases and sales of natural gas.

Electric Operations Reculatorv Matters

Significant Rate Developments . On July 19, 2013, N1PSCO filed its electric TDS1C. further discussed above, with the IURC. The filing 

included the seven-year plan of eligible investments for a total of approximately SI. I 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 N1PSCO ratemaking relief associated with the eligible investments through a rate adjustment mechanism. On March 10. 2014. the 

OUCC filed a Petition for Reconsideration with the IURC. and the IURC denied that Petition for Reconsideration on May 7. 2014. In addition, 

the NIPSCO Industrial Group and the OUCC have filed Notices of Appeal with the Indiana Court of Appeals in response to the lURC’s ruling, 

which are still pending.

On November 12. 2013. several industrial customers, including INDllfC. tiled a complaint at the FIIRC regarding the I2.3S% base ROE used to 

set the MISO Transmission Owners' transmission rates and requested a reduction in the base ROE to 9.15% . The complaint requested that 

FERC limit the capital structure of MISO Transmission Owners to no more than 50% common equity for ratemaking purposes and that FERC 

eliminate incentive adders for membership in a RTO. On October 16, 2014. FERC issued an Order that dismissed the portions of the com^unt 
that challenged Transmission Owner capital structures and incentive adders; set the base ROE for hearing and suspended to allow for sett^^Bt: 

set a refund effective date of November 12, 2013; and directed the parties to the new two-step discounted cash flow methodology eslablisneo by 

FERC in Opinion No. 531 in Docket No. ELI 1-77-001. NIPSCO is unable to estimate the impact of this complaint nr the timing of any potential 

impact at litis lime.

Cost Recovery anil Trackers . A significant portion of NIPSCO's revenue is related to the recovery of fuel costs to generate power and 

purchased power. These costs tire recovered through a FAC, a standard, quarterly, ''summary" regulatory- proceeding in Indiana.

Certain operating costs of the Electric Operations tire 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 mure 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 (he IURC to recover certain environmental related costs through an ECT. Under the ECT. NIPSCO is permitted to 

recover (I) AFUDC and a return on the capital investment expended by NIPSCO to implement environmental compliance plan projects through 

an ECR.Vl and (2) related operation and maintenance and depreciation expenses once the environmental facilities become operational through an 

EERM. On August 1. 2014, NIPSCO filed ECR-24 which included S65K.4 million of net capital expenditures for the period ended June 30, 

2014. An order is expected in the fourth quarter of 2014.

As further discussed above, NIPSCO has approval from the IURC to recover certain costs for transmission and distribution svstem 

improvements. On August 2K. 2014. NIPSCO filed its electric TDSIC-I with the IURC for ralemaking and accounting relief associated with the 

eligible investments, which included SI9.4 million of net capital expenditures for the period ended June 30. 2014. An order is expected in the 

fourth quarter of 2014.
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tn Cnmlcnscd Ccmsnlidntcd I'inanciid Slnlemcnts (unaudited) (continued)

7. Fair Value

A. Fair Value Measurements

Recurring i'air Value Measurements. The following tables present financial assets and liabilities measured and recorded at fair value on 

NiSource's Condensed Consolidated Balance Sheets (unaudited) on a recurring basis and their level within the fair value hierarchy as ol 

September 30. 2014 and December 3 !. 2013 :

Quoted Prices in Signifcant

Active Markets Other Siunificant

for Identical Observable Unobservable

Recurring Fair Value Measurements Assets Inputs Inputs Balance as of

September 30. 2014 (in millions) (Level 1) (Level 2) (Level 3) September 30. 2014

Assets

Price risk management assets:

Commodity financial price risk programs S 0.7 S \
> — s 0.7

Available-for-saie securities 31.6 103.6 — 135.2

Total S 32.3 s 103.6 :> — s 135.9

Liabilities

Price risk management liabilities:

Commoditv linancial price risk programs S 3.5 s <5 0.9 s 4.4

Total S 3.5 s __ 1$ 0.9 s 4.4

•
Quoted Prices in Significant

Active Markets Other Sicnifieant

for Identical Observable Unobservable

Recurring Fair Value Measurements Assets Inputs Inputs Balance as of

December 3 1. 2<) 13 (in millions) (Level 1) (Level 2) (Level 3) December 3 1.2013

Assets

Price risk management assets:

Commodity linancial price risk programs S 2.1 s __ <s — s 2.1

Interest rate risk activities — 21.1 — 21.1

A vail able-fur-sale securities 25.3 96.1 — 121.4

Total S 27.4 s H7.2 :> — s 144.6

Liabilities

Price risk management liabilities:

Commodity Financial price risk programs S 1.6 s 3 0.1 s 1.7

Total S 1.6 s *s 0.1 s 1.7

Price risk management assets and liabilities include commodity exchange-traded and non-exchauge-based derivative contracts. Ilxchange-traded 

derivative contracts are based on unadjusted quoted prices in active markets and are classiiicd within Level I. These financial assets and 

liabilities ate secured with cash on deposit with the exchange: therefore nonperformance risk has not been incorporated into these valuations. 

Certain non-exchange-traded derivatives are valued using broker or over-the-counter, on-line exchanges. In such cases, these non-exchange- 

traded derivatives are classiiicd within Level 2. Non-exchange-based derivative instruments include swaps, forwards, and options. In certain 

instances, these instruments may utilize models to measure fair value. NiSource uses a similar model to value similar instruments. Valuation 

models utilize various inputs that include quoted prices for similar assets or liabilities in active markets, quoted prices for identical or similar

Es or liabilities in markets that are not active, other observable inputs for the asset or liability, and market-corroborated inputs, i.c., inputs 

’cd principally from or corroborated by observable market data by correlation or other means. Where observable inputs are available for 

lanlially the fill term of the asset or liability, the instrument is categorized in Level 2. Certain derivatives trade in less active markets with a 

lower availability of pricing information and models may be utilized in the valuation. When such inputs have a significant impact on the 

measurement of fair value, the instrument is categorized in Level 3. Credit risk is considered in the fair value calculation of derivative 

instruments that are not exchange-traded. Credit exposures are adjusted to reflect collateral agreements which reduce exposures. As of
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September?!). 2014 and December ?1. 2013 . there were no material transfers between fair value hierarchies. Additionally, there were no 

changes in the method or significant assumptions used to estimate the fair value of NiSource’s financial instruments.

At December 31. 2013. price risk management assets also include fixed-Ui-lloating interest rale swaps, which are designated as fair value 

hedges, as a means to achieve NiSource's targeted level of variable-rate debt as a percent of total debt. NiSource used a calculation of future 

cash inflows and estimated future outflows related to the swap agreements, which we discounted and netted to determine the eiii'reiit 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 arc 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 rale swap. On July 15. 2014. $5()0.(.) million ol 

fixed-to-variablc interest rate swaps expired, whcrcbv NiSource Finance received payments based upon a fixed 5.40% interest rate and paid a 

floating interest rate amount based on U.S. ('-month BMA LIBOR plus an average of 0.78% per annum.

Avaiiable-for-sale securities are investments pledged as collateral for trust accounts related to NiSource's wholly-owned insurance company. 

Available-for-sale securities are included within “Other investments” in the Condensed Consolidated Balance Sheets (unaudited). Securities 

classified within Level I include U.S. Treasury debt securities which are highly liquid anti are actively traded in over-the-counter markets. 

NiSource values corporate and mortgage-backed debt securities using a matrix pricing model that incorporates market-based information. These 

securities trade less frequently and are classified within Level 2. Total gains and losses from available-for-sale securities are included in other 

comprehensive income (loss). The amortized cost, gross unrealized gains and losses, and fair value of available-for-sale debt securities at 

September 30. 2014 and December 3 1. 2013 were:

September 30. 2014 (in millions)

Amortized

Cost

Cross

Unrealized

Cains

Cross

Unrealized

Losses

1 air

Value

^uilable-for-salc debt securities

Hj.S. Treasury $ 34.3 S 0.2 S (0.3) $ 34,2

Corporate/Other 101.0 0.9 (0-9) 101.0

Total Available-for-sale debt securities S 135.3 S 1.1 s (1.2) $ 135.2

December 3 1. 20 1 3 (in mi/lions)

Amortized

Cost

Cross

Unrealized

Cains

Cross

Unrealized

Losses

Fail-

Value

Available-for-sale debt securities

U.S. Treasury $ 30.3 s 0.3 s (0.5) s 30.1

Corporate/Other 91.5 Li (1-3) 91.3

Total Available-for-sale debt securities $ 121.8 $ 1.4 % (1.8) $ 121.4

For the three months ended September 30. 2014 and 2013 . the net realized gain on the sale of available-for-sale U.S. Treasury debt securities 

was zero and SO. 1 million . respectively. For the three months ended September 30. 2014 and 2013 . the net realized gain on the sale of 

available-for-sale Corporale/Other bond debt securities was SO. I million and zero . respectively.

For the nine months ended September 30. 2014 and 2013 . the net realized gain on the sale of available-for-sale U.S. Treasury debt securities 

was SO. 1 million and SO.5 million . respectively. For the nine months ended September 30. 2014 and 2013 . the net realized gam on the sale ot 

available-for-sale Corporale/Other bond debt securities was St).3 million .

The cost of maturities sold is based upon specific identification. At September 30. 2014 . approximately $4.9 million of U.S. Treasury debt 

securities have maturities ol'less than a year while the remaining securities have maturities of greater than one year. At September 30, 2014 , 

approximately $6.2 million of Corporale/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 lair value on a recurring basis for the 

^^c and nine months ended September 30, 2014 and 2013 .

t\on-ri’currinf* Fair Value Measurements. There were no significant non-recurring fair value measurements recorded during the nine months 

ended September 30. 2014 .
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R. Other Fair Value Disclosures for Financial Instruments. The earryiny amount of cash and cash equivalents, restricted cash, notes 

receivable, customer deposits and short-term borrowings is a reasonable estimate of fair value due to their liquid or short-term nature. 

NiSource’s long-term borrowings are recorded at historical amounts.

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

estimate fair value.

Long-term Debt. The lair values of these securities tire 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 arc not 

taken into consideration in determining fair value. These lair value measurements are classified as Level 2 within the fair value hierarchy. For 

the nine months ended September 30. 20 [4 and 2013 . there were no changes in the method or significant assumptions used to estimate the fair 

value of the financial instruments.

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

(in millions)

Ca crying

Amount as of 

September 30. 2014

Estimated l air

Value as of 

September 30. 2014

Carrying Estimated Lair
Arnounl as of Value as of
Dec. 31. 2013 Dec. 31. 2013

Long-term debt (including current portion) $ 8.416.1 S 0.338.2 $ S. 135.3 S 8,697.3

S. Transfers of Financial Assets

Transfers of accounts receivable are accounted for as secured borrowings resulting in (lie recognition of short-term borrowings on the Condensed

«iso1idated Balance Sheets (unaudited). The maximum amount of debt ihat can be recognized related to NiSource's accounts receivable 

grains is S515 million .

All accounts receivables sold to the commercial paper conduits arc 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 tire agreements. Below- is information about the accounts receivable securitization agreements entered into by NiSource's 

subsidiaries.

Columbia of Ohio is under an agreement to sell, without recourse, substantially all of its trade receivables, as they originate, to CGORC. a 

wholly-owned subsidiary of Columbia of Ohio. CGORC. in turn, is party to an agreement wilh 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 Iasi renewed on October 17. 2014. The maximum seasonal program limit under the terms of the current agreement is S240 

million . The current agreement expires on October 16. 2015 . and can be further renewed if mutually agreed to by all parties. As ol 

September 30. 2014 . $70.S 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.

NIPSCO is under an agreement to sell, without recourse, substantially all of its trade receivables, as they originate, to NARC. a wholly-owned 

subsidiary of NIPSCO. NARC. in turn, is party to an agreement with PNC and Mizuho under the terms of which it sells an undivided percentage 

ownership interest in its accounts receivable to commercial paper conduits sponsored bv PNC and Mizuho. This agreement was last renewed on 

August 27. 2014. The maximum seasonal program limit under the terms of the current agreement is $200 million . The current agreement 

expires on August 26. 2015 . and can be further renewed if mutually agreed to by all parties. As of September 30. 2014 . $125.0 million ot 

accounts receivable had been transferred by NARC. NARC is a separate corporate entity from NiSource and NIPSCO, with its own separate 

obligations, and upon a liquidation of NARC. NARCs obligations must be satistled out ol’NARCs assets prior lit any value becoming available 

to NARCs stockholder.

Columbia of Pennsylvania is under an agreement to sell, without recourse, substantially till of its trade receivables, as they originate, to CPRC. a 

wholly-owned subsidiary of Columbia of Pennsylvania. CPRC, in turn, is party to an agreement with BTMU under the temts of which it sells an

Kividcd 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 S75 million . The agreement with BTMU was renewed on March 11. 2014. having a current 

scheduled termination dale of March 10, 2015 , and can be further renewed if mutually agreed to by both parties. As of September 30, 2014 , 

SIO.O million of accounts receivable had been transferred

20
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by CPRC. CPRC is a separate corporate entity from NiSource and Columbia ol' Pennsylvania, with its own separate obligations, and upon a 

liquidation of CPRC. CPRC's obligations must be satisfied out of CPRC's assets prior to any value becoming available to CPRC’s stockholder.

The following table rellects the gross and net receivables transferred as well as short-term borrowings related to the securitization transactions as 

of September o0. 2014 and I >ecember 31, 2013 for Columbia of Ohio. NIPSCO and Columbia of Pennsylvania:

(in millions) September 30, 2014 December 31.2013

Gross Receivables $ 374.0 S 610.9

Less: Receivables not transferred 168.2 345.8

Net receivables iranslerred S 205.8 s 265.1

Short-term debt due to asset securitization $ 205.8 s 265.1

Columbia of (Ohio. NTI’SCO and Columbia of Pennsylvania remain responsible for collecting on the receivables securitized and the receivables 

cannot be sold to another party.

9. Goodwill

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

Goodwill is tested for impairment using Imaneial 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.

^•mice's goodwill assets as of September 30. 2014 were $3.7 billion pertaining primarily to the acquisition of Columbia on November 1, 

^^>0. Of this amount, approximately $2.0 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 SI 7. S million at September 30, 2014 relate to the 

purchase of Northern Indiana fuel and Light in March 1993 and Kokomo Gas in February 1992.

NiSource completed a quantitative ("step I") fair value measurement of its reporting units during the May 1. 2012 goodwill test. The test 

indicated that the fair value of each of the reporting units that carry or are allocated goodwill substantially exceeded their carrying values, 

indicating that no impairment existed.

ASU 2011-0$ 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 

lair value ol'a reporting unit unless the entity determines that, based on that assessment, it is more likely than not that its fair value is less titan its 

carrying amount.

NiSource applied the qualitative stop 0 analysis to its reporting units for the annual impairment test performed as of May 1. 2014. For the current 

vear lest. NiSource assesseil various assumptions, events and circumstances that would have affected the estimated lair value ol the reporting 

units as compared to its base line May 1. 2012 step 1 fair value measurement. The results of this assessment indicated that it is not more likely 

than not that its reporting unit fair values arc less than the reporting unit carrying values.

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

anv 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 tinting the third quarter.
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10. Inconie l uxes

NiSource's interim elTectivc tax rtiies re 11 eel the estimated annual clTective tax talcs tor 21)14 and 2013 . adjusted for lax expense associated with 

eeriain discrete items. The effective lax rales for the three months ended September 30. 2014 and 2013 were 45. I'M. and 30.0% . respectively. 

The effective tax rate for the nine months ended September 30. 2014 and 2013 were 37.7% and 34.7% . respectively. These effective tax rates 

differ from the Federal tax rale of 35% primarilv due to the effects of tax credits, state income taxes, utility ratemaking, and other permanent 

book-to-tax differences.

The increase in the three month effective tax rale of y.1% in 2014 versus 2013 is primarily due to a change in the estimated annual effective tax 

rate due to a revision in estimated nontaxable income during the third quarter of 2014. The increase in the vear-to-date elTectivc tax rate of 3.0% 

is primarily due to the impact of the Indiana tax rate change, see below for further information, and deferred tax adjustments recorded in 2013 

related to state apportionment changes.

On March 25. 2014. the governor of Indiana signed into law Senate Bill I. which among other things, lowers the corporate income lax rate from 

6.5% to 4.9% over six years beginning on July 1.2015. The reduction in the tax rale will impact deferred income taxes and tax related regulatory 

assets and liabilities recoverable in the ratemaking process. In addition, other deferred tax assets and liabilities, primarily deferred tax assets 

related to the Indiana net operating loss carry forward, will be reduced to relied the lower rate at which these temporary differences and tax 

benefits will be realized. In the first quarter of 2014. NiSource recorded tax expense of $7.1 million to relied 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 m 2014 to NiSource's uncertain tax positions as of December 31. 2013 .

11. Pension and Other I’ostrdimncnt Benefits ___

NiSource provides defined contribution plans and nonconirihutory defined benefit retirement plans that cover its employees. Benefits un^Whe 

deiined benefit retirement plans retied the employees' compensation, years of sendee and age at retirement. Additionally. NiSource provides 

health care and life insurance benefits for certain retired employees. The majority of employees may become eligible for these benefits if they 

reach retirement age while working for NiSource. The expected cost of such benefits is accrued during the employees* years of service. Current 

rates of rale-regulated companies include postretirement benelit costs, including amortization of the regulatory assets that arose prior to inclusion 

of these costs in rates. For most plans, cash contributions arc remitted to grantor trusts.

For the nine months ended September 3D. 2014 . NiSource has contributed $35.3 million to its pension plans and .$29.3 million to its other 

postretirement benefit plans.
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The following tables provide the components of the plans' net periodic benefits cost for the three and nine months ended September 30. 2<)U 

and 2013 :

Three Months Ended September 30. fin millions)

Pension Benefits

Ollier Postretirement 

Benefits

2014 2013 2014 2013

Components of Net Periodic Benefit Cost

Service cost S 8.7 S 9.0 s 2.0 S 3.0

Interest cost 27.2 24.9 7.0 8.0

Expected return on assets (45.3) (42.0) (9.3) (7.6)

Amortization of transition obligation — — — 0.2

Amortization of prior service cost (credit) 0.1 — (1.4) (0.2)

Recognized actuarial loss 11.9 18.9 0.2 2.N

Settlement loss — 4.0 — —

Total Net Periodic Benefit Cost (Credit) S 2.6 S 14.8 S (1.5) S 6.2

Other Postretirement

Pension Benefits Benefits

Nine Months Ended September 30. (in millions) 2014 201 3 2014 2013

Components of Net Periodic Benefit Cost

^^ervice cost S 26.1 $ 27.7 % 6.5 S 9.0

^Prnlerest cost 81.8 73.5 23.0 24.2

Expected return on assets (135.9) (126.5) (27.5) (22.8)

Amortization of transition obligation — — — 0.4

Amortization ofprior service cost (credit) 0.1 0.2 (2.9) (0.6)

Recognized actuarial loss 35.7 59.3 0.3 8.4

Settlement loss — 28.3 — —

Total Net Periodic Benefit Cost (Credit) s 7.8 S 62.5 % (0.6) $ 18.6

In 2013. NiSotirce pension plans had lump sum pavouts exceeding the plans' 2013 service cost plus interest cost and. therefore, settlement 

accounting was required.

12. Variable Interests and Variable Interest Entities

In general, a VIE is an entity that (I) has an insufficient amount of at-risk equity to permit the entity to finance its activ ities without additional 

financial subordinated support provided by any parties. (2) whose at-risk equity owners, us a group, do not have power, through voting rights or 

similar rights, to direct activities of the entity that most signiflcantlv impact the entity's economic performance or (3) whose at-risk owners do 

not absorb the entity's losses or receive the entity's residual return. A VIE is required to be consolidated by a company if that company is 

determined to be the primary beneficiary of the VIE.

NiSotirce consolidates those VIEs for which it is the primary beneficiary. NiSotirce considers quantitative and qualitative elements in 

determining the primary beneficiarv. Qualitative measures include the abilitv to control an entity and the obligation to absorb losses or the right 

to receive benellts.

NiSource’s analysis includes an assessment of guarantees, operating leases, purchase agreements, and other contracts, as w ell as its investments 

and joint ventures. For items that have been identified as variable interests, or where there is involvement with an identified VII:. an in-depth 

w of the relationship between the relevant entities and NiSource is made to evaluate qualitative and quantitative factors to determine the 

ary heneficiarv. if any. and whether additional disclosures would be required under die current standard.
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NIPSCO has a service agreement with Pure Air. a general partnership between Air Products and Chemicals. Inc. and hirst Air Partners LP. under 

which Pure Air provides scrubber services to reduce sulfur dioxide emissions for Units 7 and X at the Badlv 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 anil, as a result, it is unclear whether Pure Air is a ME and if NIPSCO is the primary beneficiary. NIPSCO 

will continue to request the information required to determine whether Pure Air is a VIE. NIPSCO has no exposure to loss related to the service 

agreement with Pure Air and payments under this agreement were SI7.0 million and SI7.I million for the nine months ended September 30. 

2014 and 2013 . respectively.

13. Long-Term Debt

On August 20. 2014 . NiSource finance negotiated a S750.0 million three wear bank term loan with a syndicate of banks which carries a 

floating interest rate of BBA LIBOR plus 100 basis points.

On Julv 15. 2014 . NiSource finance redeemed S500.0 million of 5.40% senior unsecured notes at matnritv.

14. Short- Term Borrowings

NiSource Finance maintains a S2.0 billion revolving credit facility with a syndicate of banks led bv Barclays Capital with a termination date ol 

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, provide for issuance of letters of credit, and also for general corporate purposes. At 

September 30. 2014 . NiSource had no outstanding borrowings under this facility.

NiSource Finance's commercial paper program has a program limit of up to SI.5 billion with a dealer group comprised of Barclays. Citigroup. 

Credit Suisse. RBS and Wells Fargo. Commercial paper issuances are supported by available capacity under NiSource's S2.0 billion unsecured 

revolving credit facility. At September 30. 2014. NiSource had S1. 105.3 million of commercial paper outstanding.
ft f September 30. 2014 . NiSource had S31.2 million of stand-bv letters of credit outstanding of which SI 5.0 million were under the revolving 

credit facility. At December 31. 2013 . NiSource had S3I.6 million of stand-by fetters of credit outstanding ofwhtch S 14.3 million were under 

the revolving credit facility.

Transfers of accounts receivable are accounted tor as seemed borrow ings resulting in the recognition of short-term debt on the Condensed 

Consolidated Balance Sheets (unaudited) in the amount of S205.K million and $265.1 million as of September 30. 2014 and December 3!. 2013 . 

respectively. Refer to Note X. ‘Transfers of Financial Assets." for additional information.

(in millions)

September 30, 

2014

December 31.

2013

Commercial Paper weighted average interest rate of 0.67% and 0.70% at September 30. 2014 

and December 31, 2013. respectively. S 1,105.3 S 433.6

Accounts receivable securitization facility borrowings 205.8 265.1

Total Short-Term Borrowings S 1,311.1 $ 698.7

Given their turnover is less than 90 days, cash llows related to the borrowings and repayments of the items listed above are presented net in the 

Condensed Statements of Consolidated Cash Flows (unaudited).

15. Share-Based Compensation

The stockholders approved and adopted the NiSource Inc. 2010 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 non-employee directors of incentive and 

nonqualified stock options, stock appreciation rights, restricted slock and restricted stock units, performance shares, performance units, cash- 

based awards and other stock-based awards. The Omnibus Plan provides that the number of shares of common stock of NiSource available for 

awards is 8.000,000 plus the number of shares subject to outstanding awards granted under either the 1994 Plan (delined below ) or the Director 

^^ck Incentive Plan ("Director Plan") that expire or terminate for any reason. No further awards are permitted to be granted under the 1994 Plan 

0Fhc Director Plan. At September 30. 2014, there were 6,260.962 shares reserved for future awards under the Omnibus Plan.
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Prior to May II. 2010. NiSource issued long-term equity incentive grants to key management employees under a long-term incentive plan 

approved bv stockholders on April 13. 1994 ("1994 Flair')- The tvpes of equitv awards previously authorized under the 1904 Plan did not 

significantly differ from those permitted under the Omnibus Plan.

NiSource recognized stock-based employee compensation expense of SI6.3 million and SS.S million for the three months ended September 30. 

2014 and 2013 . respectively, as well as related tax benefits of S3.4 million and S3.2 million . respectively. For the nine months ended 

September 30. 2014 and 2013 . stock-based employee compensation expense of S27.3 million and SI 7.3 million was recognized, respectively, as 

well as related tax benefit of S10.1 million and S6.1 million . respectively.

As of September 30. 2014 . the total remaining unrecognized compensation cost related to nonvested awards amounted to $2(>.<S million . which 

will be amortized over the weighted-average remaining requisite service period of 2.2 years .

Stuck Options. As of September 30. 2014 . approximately 0.1 million options were outstanding and exercisable with a weighted average strike 

price of S22.62 . No options were granted during the nine months ended September 30. 2014 and 2013 . As of September 30. 2014 . the 

aggregate intrinsic value for the options outstanding and exercisable was S2.0 million . During the nine months ended September 30. 2014 and 

2013 . cash received from the exercise of options was $6.8 million and $22.6 million . respectively.

Restricted Stock Units and Restricted Stock. During the nine months ended September 30. 2014 . NiSource granted 14S.I33 restricted stock 

units and shares of restricted slock, subject to service conditions. The total gram date fair value of restricted slock uniis and shares of restricted 

stock was $4.8 million . based on the average market price of NiSource's common stock al the dale of each grant less the present value of any 

dividends not received during the vesting period, which will be expensed, net of forfeitures, over the vesting period which is generally three 

years. As of September 36. 2014 , 309,829 nonvested (all of which are expected to vest) restricted stock units and shares of restricted stock were 

granted and outstanding.

Performance Shares. During the nine months ended September 30. 2014 , NiSource granted 535,037 performance shares subject to servic^md 

performance conditions. The grant date fair value of the awards was $16.6 million , based on the average market price of NiSource’s 

slock at the date of each grant less the present value of dividends not received during the vesting period which will he expensed.^^of 

forfeitures, over the three year requisite service and performance period. As of September 30. 2014 . 1.735,551 nonvested performance shares 

were granted and outstanding.

401(k) Match, Profit Sharing and Company Contribution. NiSource has a voluntary 401(k) savings plan covering eligible employees that 

allows for periodic discretionary matches as a percentage of each participant's contributions payable in shares of common slock. NiSource also 

has a retirement savings plan that provides for discretionary profit sharing contributions payable in shares of common stock to eligible 

employees based on earnings results; ami eligible exempt employees hired after January 1. 201(1. receive a non-elective company contribution of 

three percent of eligible pay payable in shares of common stock. For the quarters ended September 30. 2014 and 2013 . NiSource recognized 401 

{]<) match, profit sharing and non-elective contribution expense of SIU.5 million and $7.9 million . respectively. For the nine months ended 

September 30. 2014 and 2013 . NiSource recognized 401(k) match, profit sharing and non-eleclive contribution expenses of'$27.4 million and 

$22.2 million . respectively.
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16. Other Commitments and Contingencies

A. Guarantees and Indemnities. As a part of normal business, NiSource and certain subsidiaries enter into various agreements providing 

financial or performance assurance to third parties on behalf of certain subsidiaries. Such agreements include guarantees and stand-by letters of 

credit. These agreements are entered into primarily to support or enhance the creditworthiness otherwise attributed to a subsidiary on a stand

alone basis, thereby facilitating the extension of sufficient credit to accomplish the subsidiaries’ intended commercial purposes. The total 

guarantees and indemnities in existence at September 30, 2014 and the years in which they expire were:

(in millions) Total 2014 2015 2016 2017 2018 After

Guarantees of subsidiaries debt S 7,960.5 S — S 230.0 S 616.5 S 1,257.0 S 800.0 s 5,057.0

Accounts receivable securitization 205.8 205.8 — — -— — --

Lines of credit 1,105.3 1,105.3 — — — — —

Letters of credit 31.2 — 31.2 — — — —

Other guarantees 142.4 7.4 29.5 — — — 105.5

Total commercial commitments S 9,445.2 S 1,318.5 S 290.7 S 616.5 s 1,257.0 s 800.0 s 5,162.5

Guarantees of Subsidiaries Debt. NiSource has guaranteed the payment of'SS.O billion ofdebt 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]. 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'

■standing medium-term notes.

ics and Letters of Credit and Accounts Receivable Advances. NiSource Finance maintains a S2.0 billion revolving credit facility with a 

syndicate of banks led by Barclays Capital with a termination date of September 28, 2018 . The purpose of the facility is to fund ongoing 

working capital requirements including the provision of liquidity support for NiSource’s SI .5 billion commercial paper program, provide for the 

issuance of letters of credit, and also for general corporate purposes. At September 30. 2014 . NiSource had no borrowings under its five-year 

revolving credit facility. SI,105.3 million in commercial paper outstanding and $205.8 million outstanding under its accounts receivable 

securitization agreements. At September 30. 2014 , NiSource issued stand-by letters of credit of approximately S31.2 million for the benefit of 

third parties. See Note 14, "Short-Term Borrowings,'* for additional information.

Other Guarantees or Obligations. NiSource has additional purchase and sales agreement guarantees totaling S25.6 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 auarantees is remote.

NiSource has on deposit a letter of credit with Union Bank, N.A., Collateral Agent, in a debt service reserve account in association with 

Millennium's notes as required under the Deposit and Disbursement Agreement that governs the Millennium notes. This account is to be drawn 

upon by the note holders in the event that Millennium is delinquent on its principal and interest payments. The value of NiSource’s letter ot 

credit represents 47.5% (NiSource's ownership percentage in Millennium) of the debt sendee reserve account requirement, or SI6.2 million . 

The total exposure for NiSource is SI 6.2 million . NiSource has an accrued liability of $ 1.5 million related to the inception date fair value of this 

guarantee as of September 30. 2014 .

NiSource has issued other guarantees supporting derivative related payments associated with operating leases for many of its subsidiaries and for 

other agreements entered into by its current and former subsidiaries.

B. Other Legal Proceedings. In the normal course of its business, NiSource and its subsidiaries have been named as defendants in various 

legal proceedings. In the opinion of management, the ultimate disposition of these currently asserted claims will not have a material impact on 

•Source's consolidated financial statements.
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C. Environmental Matters. NiSource operations arc subject to ein ironmenuil statutes and regulations related to air quality, water quality, 

hazardous waste ami 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 ami remediation costs to be recoverable through rates for certain NiSource companies.

As of September 30. 2014 and December 3 1. 2013 . NiSource bad recorded an accrual of approximately $130.9 million and $143.0 million . 

respectively, to cov er 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 noncurrenl 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 a.s information is collected and estimates become more refined.

Air

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

developments in these matters.

Climate Change. On June 2. 2014, the LI’A proposed a (JUG performance standard for existing fossil-fuel fired electric generating units under 

section 111(d) of the Clean Air Act. The proposed rule establishes stale-specific C02 emission rate goals and requires each state to submit a plan 

indicating how the generating units within the stale will meet the LPA’s emission rate goal, final C02 emission rate standards are expected to be 

set by the EPA in June 2015. and state plans are required to he submitted to the EPA as early as June 2016. The cost to comply with this 
depend on a number of factors, including the requirements of the final federal regulation and the level of NIPSCO's required GHG reducl^^ It 

is possible that this new rule, comprehensive federal or state GHG legislation, or other GHG regulation conk! result in additional expense or 

compliance costs that could materially impact NiSource’s financial results.

National Ambient Air Quality Standards. The CAA requires the EPA to set NAAQS for particulate matter and five other pollutants 

considered harmful to public health and the environment. Periodically the EPA imposes new or modifies existing NAAQS. Stales 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 oilier facilities owned bv electric generation, gas distribution, and gas 

transmission operations.

The following NAAQS were recently added or modified:

Particulate Matter: In December 21)09. the EPA issued area designations lor the 2006 24-hour PM ^standard, and several counties in which 

NiSource operates were designated as non-attainment. In addition, a final rule was promulgated in December 201 2 that lowered the annual PM 

: <standard from 15 to 12 ug/m ‘. NiSource will continue to monitor these matters and cannot estimate their impact at this time.

Ozone (ci^ht hour): On September 2. 201 !. the EPA announced it would implement its 2008 eight-hour ozone NAAQS rather than tightening 

the standard in 2012. The EPA will review', and possibly propose a new standard in 2014. In addition, the EPA has designated the Chicago 

metropolitan area, including the area in which N1PSCO operates one of its electric generation facilities, as non-attainment for ozone. NiSource 

will continue to monitor this mailer and cannot estimate the impact of any new rules at this time.

Nitrogen Dioxide (NG2): flic EPA revised the NO j NAAQS by adding a one-hour standard while retaining the annual standard. The new 

standard could impact some NiSource combustion sources. The EPA designated all areas of the country as unciassifiable/attainmcul in January 

2012. After the establishment of a new monitoring network and possible modeling implementation, areas will potentially be re-designated 

sometime in 2016. States with areas that do not meet the standard will be required to develop rules to bring areas into compliance within five 

years of designation. Additionally, under certain permitting circumstances emissions
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from some existing NiSourcc combustion sources mav need to be tissessed anil mitigated. NiSource will continue to monitor this mailer ami 

cannot estimate the impact of these rules at this time.

Waste

NiSource subsidiaries are potentially responsible parties at waste disposal sites under the CliRCLA (commonly known as Superfund) and similar 

stale laws. Additionally, a program has been instituted to identify and investigate former MGP sites where Gas Distribution Operations 

subsidiaries or predecessors may have liabilitv. The program lias identified 66 such sites where liability is probable. Remedial actions at many ot 

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 MGR 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 ?(>. 2014. The total estimated liability til NiSource related to the facilities subject to remediation was $1 22.S million 

and $129.5 million at September 30. 2014 and December 31. 2013 , respectively. The liability represents NiSourcc's best estimate of the 

probable cost to remediate the facilities. NiSource believes that it is reasonably possible that remediation costs could vary by as much as 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 (kite, and experience with similar facilities.

Additional Issues Related to Individual Business Scvnicnfs

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

Columbia Pipeline Group Operations.
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Page 36 of 150
Witness: P.R. Moul

Air

»pril 2014. the Pennsylvania DEP proposed a rule. Additional RACT Requirements for Major Sources ofNOx and VOCs . which may require 

sions reductions from several Columbia Transmission turbines and reciprocating engines. The rule is expected to be finalized by the end of 

2014 and would give facilities three years to bring emissions sources into compliance with the reductions required by tin's rule. Columbia 

Transmission will continue to monitor developments in this matter and cannot estimate costs at this time.

Waste

Columbia Transmission continues to conduct characterization and remediation activities at specific sites under a 1995 AOC (subsequently 

modified in 1996 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 panv and incorporates NiSource and general industry experience with remediating sites. NiSource 

completes an annua! refresh of the model in die second quarter of each llscal year. No material changes to the liability were noted as a result of 

the refresh completed as of June 30. 2014. The total remaining liability at Columbia Transmission related to the facilities subject to remediation 

was S2.S million and $S.7 million at September 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 tire 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.

lUeetrie Operations.

Air

NIPSCO is subject to a number of new air-qualitv mandates in the next several years. These mandates require NIPSCO to make capital 

improvements to its electric generating stations. The cost of capital improvements is estimated to be $860 million . of which approximately 

$155.8 million remains to be spent. This figure includes additional capital improvements associated with the New Source Review Consent 

Decree and the Utility' Mercury and Air Toxics Standards Rule. NIPSCO believes that the capital exists will likely be recoverable from 

customers.

EPA Cross-State Air Pollution Rule / Clean Air Interstate Rule (CA1R) / Transport Rule: On July 6. 201 I. the EPA announced its replacement 

for the 2005 CAIR to reduce the interstate transport of fne particulate matter and ozone. The CSAPR reduces overall emissions of S02 and NOx 

setting stale-wide caps on [lower plant emissions. Implementation of the CSAPR was delayed for
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several years by litigation, but the EPA recently received permission from a court to begin enforcing C'SAPR on January I. 2015. The EPA's 

implementation of CSAPR will not signilicantly impact NIPSCO's current emissions control plans. NIPSCO utilizes the inventory model in 

accounting for emission allowances issued under the CAIR program wherebv these allowances were recognized at zero cost upon receipt from 

the EPA. NIPSCO believes its current multi-pollutant compliance [dan and New Source Review Consent Decree capital investments will allow 

NIPSCO to meet the emission requirements of CSAPR.

Utility Mercury ami Air Taxics Shiiulunlx Rule: On December 16. 201 I. the EPA finalized the MATS rule establishing new emissions limits for 

mercury and other air toxics. Compliance for NIPSCO's affected units is required by April 2015. or by April 2016 for those affected units that 

have been approved for a one year compliance extension by IDEM. NIPSCO is implementing an iURC-approved plan for environmental 

controls to complv with MA I’S.

.Vi'ir Source Review: On September 29. 2004. the EPA issued an NOV to N1PSO) for alleged v iolations 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 

throimh a consent decree, entered on July 22. 2011.

Water

On August 15. 2014. the EPA published the final Phase II Rule of the Clean Water Act Section 316(b). which requires all large existing steam 

electric generating stations to meet certain performance standards to reduce the effects on aquatic organisms at their cooling water intake 

structures. Under this rule, stations will have to either demonstrate that the performance of their existing fish protection systems meet the new 

standards or develop new systems, such as a closed-cycle cooling tower. The cost to comply will depend on a number of factors, including 

evaluation of the various compliance options available under the regulation and permitting-related discussions with IDEM. NIPSCO is currently 

evaluating these options and cannot estimate the cost of compliance at this time.

On June 7, 2013, the EPA published a proposed rule to amend the effluent limitations guidelines and standards for the Steam Electric Power 

Generating category. These proposed regulations could impose new water treatment requirements on NIPSCO's electric generating fa^Bks. 

NIPSCO will continue to monitor developments in this matter and cannot estimate the cost of compliance at this time.

Waste

On June 2 1. 2010. the El*A published a proposed rule for regulation of CCRs. The proposal outlines multiple regulatory' approaches that the EPA 

is considering. These proposed regulations could negatively affect NIPSCO's ongoing byproduct reuse programs and would impose additional 

requirements on its management ot coal combustion residuals. NIPSCO will continue to monitor developments in this matter and cannot 

estimate the cost of compliance at this time.

D. Other Matters.

Transmission Upgrade Agreements. On February 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 bv 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 filed an answer defending the terms of the TUAs and the just and reasonable nature of the multiplier charged 

therein and moved tor dismissal of the complaint. NIPSCO will continue to monitor developments in this matter but cannot estimate the impact 

til any) on the Condensed Consolidated Financial Statements (unaudited) the complaint will have at this time.
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Springfiehi. Massachuseus. On November 23. 2012. while Columbia of Massachusetts was investigating the source of an odor of gas at a service 

location in Springfield, Massachusetts, a gas service line was pierced and an explosion occurred. While this explosion impacted multiple 

buildings and resulted in several injuries, no life threatening injuries or fatalities have been reported. Columbia of Massachusetts is fully 

cooperating with both the Massachusetts DPU and the Occupational Safety & Health Administration in their investigations of this incident. 

Columbia of Massachusetts believes any costs associated with damages, injuries, and other losses related to this incident are substantially 

covered by insurance. Any amounts not covered by insurance are not expected to have a material impact on NiSouree's consolidated financial 

statements. In accordance with GAAP. NiSource recorded any accruals ami the related insurance recoveries resulting from this incident on a 

gross basis within the Condensed Consolidated Balance Sheets (unaudited).



Tahk' of Conlonls

Exhibit No. 402
Page 39 of 150
Witness: P R. Moul

ITEM 1. FINANCIAL STA'I'I-MI-NTS (cominued)

NrSnurcc Inc.

Nnics to Condensed Consolidnted Financial Statements (unaudited) (continued)

17. Accumulated Other Comprehensive Loss

The following tables display the components of Accumulated Other Comprehensive Loss for the three and nine months ended September ail. 

201-I and 2013 :

Accuimihircd
OllHI

Tlnvi; Monlhs linded September .!<1. 2(114 fin mill inns)
Cains and 1 .nsscs

nn Securities
Cains and Losses on 
Cash flow Hedges

IVnsinn and Off B
Items

C'otiiprehensis e 
Loss

Balance as of July 1. 2014 S 0.5 s (24.5) s (17.4) 5 (41.4)

(>lhcr compieheiiMve income before reclassifications (0.5) HU ) (0.61

Amounts reclassified from accumulated other comprehensive income (0.1) 0.0 id.l) 0.4

Net current-period other comptelicnsivc (loss) income (0.(0 il.it iu.2> (0.2)

Balance as of September 30, 2014 S (0.1) S (23.0) s (17.6) S (41.6)

Niue Months Ended .September .in. 2014 (in millions)
Gains and 1.nsscs 
on Securities ,l1

Cains and Losses on 
( ash floss Uedj’cs

IVnsinn and Of KB 
Items

Accumulated
Other

Coinprchensise
Loss

Balance as of January 1. 2014 $ (0.3) s (25.Si s (17.5) s (43.(i)

Other compichensivc income he foie icelassifieations o.5 0 1 |0.4) 0.2

Amounts leclassitied from accumulated other comprehensive income (0.5) 1.5 0.3 I.S

Net cun enl-period other comprehensive income (loss) 0.2 l.o (0.1) 2.0

Balance as of September 30, 2014 S (0.1) s (23.9) s (17.6) s

‘Iluce Monlhs linded September 30. 2013 (in millions)
Cains and Losses 
on Securities

Cains and Losses on 
Cash floss Hedges

fension and OffB 
Items "

AecutmillWI^
Other

Comprehensise
Loss'"

Balance as of July 1.2013 5 (0.7) (27.2| S 134.1) s (62.(1)

Oilier comprehensive income before icdassilications 1.0 iO.lt iiu.) o,3

Amounts reclussilied from accumulated oilier comprehensive income (11.1) n.7 ob 1.3

Net cuiTcni-period oilier comprehensive income 0.0 (1.0 o.l 1.6

Balance as of September 30. 2013 S 0.2 S (26.6) s (34.0) s (60.4)

Nine Monlhs linded September 30. 2013 (tn millions)
Gains and 1 .osscs 
on Securities

Cains and 
(fash floss

1 .osscs on 
Hedges

fension ami OffB
Items

Aecumulaled
Other

Conipreliensise
Loss

Balance as ofJauuury 1. 201.3 $ 2.6 s (2S.fi) S (3I),5) s (65.5)

Other comprehensive income be lore reclassifications (1.0) (0.11 2.6 0.6

Amounts icclassihed from aecumulaled oilier comprehensive income (0.5) 2 1 2.9 4.5

Net cunciu-peiind other comprehensive (loss) income (2.4) 2.0 5.5 5.1

Balance as of September 30, 2013 S 0.2 s (26.6) s (34.0) s (60.4)

"All amuuni> an; nci uf ia\. AmouiUs in iiaiciulious indicalL' dchiis.

licmilv Investment

As Millennium is an equity method investment. NiSource is required to recognize a proportional share of Millennium's (XT The remaining 

unrecognized loss at September 30. 2014 of S16.9 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 by Millenniut^Bhc 
unrecognized loss of S16.9 million and $17.7 million at September 30, 2014 and Deeember3l, 2013 . respectively, is included in gail^Hu 

losses on cash How hedges above.
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IS. Business Se^nienf Information

Operating segments are components of an enterprise for which separate financial information is available and evaluated regularly by the ehiel 

operating decision maker in deciding how to allocate resources and assess performance. NiSource's Chief Executive OHicer is the chief 

operating decision maker.

At September nO. 2()|4 . NiSource's operations are divided into three primary business segments. The Gas Distribution Operations segment 

provides natural gas service and transportation for residential, commercial and industrial customers in Ohio. Pennsvlvania. Virginia. Kentucky. 

Maryland. Indiana and Massachusetts. The Columbia Pipeline Group Operations segment offers gas transportation and storage services for 

I.DCs. marketers and industrial and commercial customers located in northeastern. mid-Atlantic, midwestem and southern states along with 

unregulated businesses that include midstream services and development ol’mineral rights positions. The hiectrie 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 ami makes decisions on finance, dividends and taxes at the corporate level on a consolidated basis. Segment revenues include 

intersegment sales to affiliated subsidiaries, which are eliminated in consolidation. Affiliated sales are recognixed on the basis ol’prevailing 

market, regulated prices or at levels provided for under contractual agreements. Operating income is derived from revenues and expenses 

directly associated with each segment.

Tin cc Months hnded 

September 30.

Nine Months l:nded 

September 30.

{//} millions) 2014 2013 2014 2013

Revenues

Distribution Operations
^^HTiliatcd

S 411.9 S 409.5 S 2,593.8 S 2.126.8

Intersegment — — 0.3 0.2

Total 411.9 409.5 2,594.1 2.127.0

Columbia Pipeline Group Operations

Unafliliatcd 2S5.7 251.3 900.2 752.0

Intersegment 31.9 31.4 106.5 105.9

Total 317.6 282.7 1,006.7 857.9

Klectric Operations

Unafniiated 424.4 413.6 1,279.9 1.175.9

Intersegment 0.3 o.l 0.6 0.5

Total 424.7 413.7 1,280.5 1476.4

Corporate and Other

Unaflliiated 1.9 2.4 5.6 5.8

Intersegment 13H.I 1 19.6 393.8 351.3

Total 140.0 122.0 399.4 357.1

Tliminations (170.3) (151.1) (501.2) (457.9)

Consolidated Gross Revenues S 1,123.9 S 1.076.8 s 4,779.5 S 4.060.5

Operating Income (Loss)

Gas Distribution Operations s 0.8 S (5.0) s 362.4 s 2794

Columbia Pipeline Group Operations 94.4 98.7 357.0 321.0

Hiectrie Operations 76.9 87.5 218.7 212.2

Corporate and Other (14.3) (4.8) (27.0) (13.0)

^^solidatcd Operating Income s 157.8 S 176.4 s 911.1 s 799.3
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19. Supplemental Cash Flow Information

The following table provides additional information regarding NiSouree's Condensed Statements of Consolidated Cash Flow s (unaudited) for 

the nine months ended September do. 2014 and 201 d :

Nine Months Ended September 30.

fin millions) 2014 2013

Supplemental Disclosures of Cash Flow Information
Non-cash transactions:

Capital expenditures included in current liabilities S 213.9 S 202.7

Assets acquired under a capital lease 69.9 5.7

Schedule of interest and income taxes paid:

Cash paid for interest, net of interest capitalized amounts S 375.0 S 359.4

Cash paid for income taxes 12.2 8.5



Tabic of CoiUcnU Exhibit No. 402
-------------------------- - Page 42 of 150

Witness P.R. Moul
ITI-M 2. MANAGb.MliNT'S DISCUSSION AND ANAI.YS1S Oi: FINANCIAL CONDITION AND RESULTS OF OPERATIONS

NiSourcc Iik-.

n’gavding fonvard-looking statements

The Management's Discussion and Analysis, including statements regarding market risk sensitive instruments, contains ’‘forward-looking 

statements.” within the meaning of Section 27A of the Securities Act of 1933. as amended, and Section 211; of the Securities Exchange Act ol 

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 materiallv from those projected. These 

forward-looking statements include, but are not limited to. statements concerning NiSource's plans, objectives, expected performance, 

expenditures, recovery of expenditures through rates, slated on either a consolidated or segment basis, the Proposed Separation, the Columbia 

Pipeline Partners LP initial public offering and any and all underlying assumptions and other statements that are other than statements oi 

historical fact. From time to time. NiSourcc 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.

Factors that could cause actual results to differ materially from the projections, forecasts, estimates and expectations discussed in this Quarterly 

Report on Form 10-Q include, among other things, weather, fluctuations in supply and demand for energy commodities, growth opportunities for 

NiSource's businesses, increased competition in deregulated energy markets, the success of regulatory and commercial initiatives, dealings w ith 

third parties over whom NiSource has no control, actual operating experience of NiSource's assets, the regulatory process, regulatory and 

legislative changes, the impact of potential new environmental laws or regulations, the results of materia! litigation, changes in pension funding 

requirements, changes in general economic, capital and commodity market conditions, counterparty credit risk, the timing to consummate the 

Proposed Separation and the Columbia Pipeline Partners LP initial public offering (collectively, the ’’Proposed Transactions"), the risk that a 

condition to consummation of a proposed transaction is not satisfied, disruption to operations as a result of the Proposed Transactions, the 

inability of one or more of the businesses to operate independently following the completion of the Proposed Separation and the matters set forth 

in the "Risk Factors" section of NiSource's 2013 Form 10-K and this Form 10-Q. many of which are bevoml 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 duly to update any of the forward-looking statements contained in this report.

following Management's Discussion and Analysis of Financial Condition and Results of Operations should be read in conjunction with 

NiSource’s Annual Report on Form 10-K for the tlscal year ended December 3 1.2013 .

CONSOLIDATED REVIEW

Planned Separation ol'Colmnbia Pipeline Group and Initial Public Offering of Columbia Pipeline Partners LP

On September 28. 2014. NiSource announced that its Hoard of Directors had approved in principle plans to separate its natural gas pipeline and 

related businesses into a stand-alone publicly traded company (the "Proposed Separation"). If completed, the Proposed Separation will result in 

two energy infrastructure companies; NiSource Inc., a fully regulated natural gas and electric utilities company, and Columbia Pipeline Group 

Inc., a natural gas pipeline, midstream and storage company (“CPG"). The Proposed Separation is expected to occur in nml-2015.

Under the plan for the Proposal Separation. NiSource shareholders would retain their current shares of NiSource stock ami receive a pro rani 

distribution of shares of CPG stock in a transaction that is expected to be tax-free to NiSource and its shareholders.

The Proposed Separation is subject to various conditions, including, without limitation, the receipt by NiSource of a legal opinion on the tax-free 

nature of the distribution and final approval of the NiSource Board of Directors. NiSourcc shareholder approval of the transaction is not required. 

There is no assurance that the transaction will be completed in mid-2015 or at all.

On September 29. 2014. Columbia Pipeline Partners LP, a wholly owned subsidiary ("CPPL"), Hied with the Securities and Exchange 

Commission a Registration Statement on Form S-l related to CPPL's proposed initial public offering of common units representing limited 

partner interests in CPPL. We expect that CPPL will sell a minority share of its total limited partner interests in the offering, which is expected to 

occur in the fust quarter of 2015. [f the proposed offering closes. CPPL's initial asset would consist of an approximate 14.6% ownership interest 

in CPG OpCo LP ("Columbia OpCo"). which is the entity that will own
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substantially till of NiSourceN natural gas transmission, midstream and storage assets. In addition. NiSouree. through its ownership ol CPO. 

would indirectly own (a) the remaining ownership interest in Columbia OpCo. (b) the general partner ofCPPU. (c) the remaining CPPL limited 

partner interests that are not sold in the offering and (d) till the incentive distribution rights in CPPU.

If the Proposed Separation occurs. CPG would no longer be a subsidiary of NiSouree and. thus. NiSouree would cease to own (a) any interest in 

Columbia OpCo. (b) the general partner of CPPL. (c) any of the limited partner interests in CPPL or (d) any of the incentive distribution rights in 

CPPL.

Executive Summary

NiSouree (the “Companv") 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 ol" 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 nine months ended September 20. 2014. NiSouree reported income from continuing operations of S376.4 million . or $1.19 per basic- 

share. compared to S3.37.9 million . or SI .OS per basic share reported for the same period in 2013.

The increase in income from continuing operations was due primarily to the following items:

• Regulatory and service programs at Gas Distribution Operations increased net revenues by S69.9 million primarily due to the impacts ol 

the rate settlement in 2013 at Columbia of Pennsylvania and the implementation of rales under Columbia of Ohio's aj^^M-d 

infrastructure replacement program. Refer to Note S. "Regulatory Matters." to the Consolidated Financial Statements incliMB^in 

NiSourcc's Annual Report on Form 10-K for the fiscal year ended December 31. 2013 for more information.

• Demand margin revenue increased bv $34.1 million at Columbia Pipeline Group Operations primarily as a result ol'growth projects 

placed in service. Refer to the Columbia Pipeline (iroup Operations’ segment discussion for further information on growth projects.

• The Companv recognized previously deferred gains of $20.8 million from the conveyances of mineral interests at Columbia Pipeline 

Group Opera!ions. As of September 30. 2014. remaining gains of approximately $2 1.0 million recorded in "Deferred revenue" on the 

Condensed Consolidated Balance Sheets (unaudited) will be recognized in earnings upon performance of future obligations.

• Net revenues increased bv $20.6 million as a result of higher industrial usage at Electric Operations primarily due to large industrial 

customers expanding plant operations and using less internal generation. Refer to the Electric Operations' segment discussion for further 

information.

• Increased third party drilling activity resulted in an increase in mineral rights royalty revenue at Columbia Pipeline Group Operations ot 

$20.5 million. The Company expects to invest in excess of $20 million a year in its mineral rights positions.

These increases to income from continuing operations were partially offset by the following:

• Employee and administrative expense increased by $55.2 million due primarily to outages and maintenance, greater labor expense due 

to a growing workforce and reduced payroll capitalization, and IT support and enhancement projects.

• Interest expense increased by $23.5 million resulting from the issuance of $500.0 million of long-term debt in October 2013 and the 

issuance of $750.0 million of long-term debt in April 2013. These increases were partially offset by the maturity of $500 million ol 

long-term debt in July 2014 and the maturity of $420.3 million ol'long-term debt in March 2013.

• Outside service costs increased by $22.7 million primarily due to costs associated with the Proposed Separation and Columbia ol 

Pennsylvania's pipeline safety initiatives.

35



Tahlc oi (jmlcins

(continued)

Exhibit No. 402
Page 44 of 150
Witness: P.R. Moul

ITIIM 2. MANAGEMENT'S DISCUSSION AND ANALYSIS OF FINANCIAL CONDITION AND RESULTS OF OPERATIONS

• Depreciation and amortization increased S21.2 million primarily due to higher capital expenditures. NiSourcc projects 2014 capital 

expenditures to be approximately $2.2 billion .

These Jaetors and oilier impacts to the financial results are discussed in more detail within the following discussions of "Results of Operations” 

and "Results and Discussion of Segment Operations.”

Platform for Growth

NiSource's business plan will continue to center on commercial and regulatory initiatives; commercial growth and expansion of the gas 

transmission and storage business; financial management of the balance sheet; and cost and process excellence.

Commercial and Retaliatory Initiatives

NiSource is moving forward on regulatory initiatives across several distribution company markets. Whether through full rate case filings or other 

approaches. NiSource's goal is to develop strategies that benelit 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 modemi/ation initiatives during the third quarter, while 

executing on significant environmental investments.

• On April 30, 2014, the IURC approved NIPSCO’s seven-year. $710 million, natural gas modernization program, referred to as TDSiC. 

The program complements the in-progress SI.I billion electric TDSIC approved in February 2014, and is addressing system 

modernization as well as system expansion in certain areas.

Progress also continued on two major NIPSCO electric transmission projects designed to enhance system flexibility and reliability. 

Right-of-way acquisition and permitting are underway for both projects. The Giventown-Reynolds project is a 70-mile. 765-kV line 

being constructed in a joint development agreement with Pioneer Transmission, and the Revnolds-Topeka project is a 100-mile, 345-kV 

line. The projects involve a NIPSCO investment of approximately $300 million and are anticipated to be in service by the end of 201K.

Two remaining FGD projects at NIPSCO’s coal-fired electric generating facilities remain on schedule. The FGD investments are part of 

approximately $$60 million in environmental investments, including water quality and emission-control projects, recently completed 

and planned at NlPSCO’s electric generating facilities. One project is expected to be completed by the end of 2014 and the other by the 

end of 2015.

NiSource's Gas Distribution companies continue to execute their strategy of lung-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 died, the case would increase annual revenues by approximately $24.9 million. The 

VSCC issued a procedural order in the case on May 2$. 2014 which scheduled the case for hearing on December 9. 2014. New rates arc 

subject to refund and became effective October 1. 2014.

• On March 21. 2014. Columbia of Pennsylvania ilied a rate case with the Pennsylvania PUC seeking an annual revenue increase of 

approximately $54.1 million to support continuation of Columbia of Pennsylvania's ongoing infrastructure modernization program. On 

September 5, 2014, the parties to the rate case filed a joint petition which seeks approval of a full settlement which features an annual 

increase of.$32.5 million. On October 17. 2014. the administrative law judge assigned to the case issued a Recommended Decision in 

which he recommended that the settlement be approved, without modification. A final order from the Pennsylvania PUC is expected in 

the fourth quarter of 2014.

On June 26. 2014, Massachusetts Governor Deva! Patrick signed into law House Bill 4164, an Act relative to natural gas leaks. The 

centerpiece of the Bill significantly reduces the lag in recovery associated with priority pipe replacement under Columbia ol 

Massachusetts' current Targeted Infrastructure Reinvestment Factor. Columbia of Massachusetts will make its first filing under the new 

law on October 31,2014. Recovery of infrastructure investments made under this program are expected to begin May 1. 2015.
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Refer to Note 6. "Regulatorv Matters.” in the Notes to Condensed Consolidated Financial Statements (unaudited) for a complete discussion ol 

regulatory and commercial mailers.

Modernisation. Commercial Growth and Expansion of the Columbia Pipeline Group Operations

Columbia Pipeline Group Operations continues to make progress on its long-term infrastructure modernization program, as well as a series of 

midstream and core growth initiatives tied to NiSource’s asset position in the Utica and Marcellus Shale production regions.

• Columbia Transmission is on track with the second year of its long-term system modernization program. The second year ot the 

program includes planned modernization investments of approximately $330 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 agreement. 1 he 

overall program ts expected to last 10 years or more ami involves an aggregate investment in excess of $4 billion.

• In August 2014. Columbia Pipeline Group confirmed details of its planned Si.75 billion investment in the Leach XPress and Rayne 

XPress projects. The projects will create a new pathway for delivering natural gas supplies to market, providing transportation capacity 

ol'approximately 1.5 Bef per day for Marcellus and Utica shale gas on the Columbia Transmission system and 1.0 Bef per day on the 

Columbia Gulf system. The projects, expected to be placed into service by the end of 2017. include approximatelyl5() miles of new 

transmission pipeline and new compression facilities at multiple sites in Ohio and West Virginia.

• The Columbia Pipeline Group Operations segment will invest approximately $<S7(J million in its WB XPress project. This project will 

transport approximately 1.3 Bcf of Marcellus Shale production on the Columbia Transmission system to pipeline interconnects and East 

Coast markets, which includes access to the Cove Point LNG terminal. Resolution of conditions precedent is anticipated in the fourth 

quarter of 2014. The project is expected to be placed in service during the fourth quarter of 201S.

• NiSouree Midstream began work on its SI20 million Washington County Gathering project. The project, anchored by a lona^tm 

agreement with a subsidiary of Range Resources Corporation, will consist of gathering pipelines and compression facilities in \^^Vn 

Pennsylvania to transport production into a nearby Columbia Transmission pipeline. The project is expected to be in service during the 

fourth quarter of 2015. with additional expansion expected as gas production grows.

• NiSouree Midstream is expanding and optimizing its Big Pine Gathering System to support Marcellus Shale production in Western 

Pennsylvania bv investing $65 million in facility enhancements to make a connection to the Big Pine pipeline and add compression 

facilities that will add incremental capacity. The project is expected to be in service during the third quarter of 2015.

Financial Management of the Balance Sheet

On August 20. 2014 . NiSouree Finance negotiated a S750.0 million million three -year bank term loan with a syndicate of banks which carries a 

floating interest rate of BBA LIBOR plus 100 basis points.

On July 15. 2014 . NiSouree Finance redeemed $500.0 million million of 5.40% senior unsecured notes at maturity.

Additionally on July 15. 2014. $500.0 million of fixed-to-variable interest rate swaps expired, whereby NiSouree Finance received payments 

based upon a fixed 5.40% interest rate and paid a floating interest rate amount based on U.S. 6-mnnth BBA LIBOR plus an average of 0,78% per 

annum.
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On September 2S. 20I4. NiSource announced that it.s Board ol'Directors lias appro\x\l in principle plans to separate its natural gas pipeline and 

related businesses into a stand-alone publicly traded company whereby NiSource will continue as a fully regulated natural gas and electric 

utilities company. The separation announcement triggered ratings reviews by Standard & Poor's. Moody's, and Fitch. On September 29. 2014. 

Standard & Pool's affirmed the senior unsecured ratings for NiSource and the existing ratings of its other rated subsidiaries at BBB- and the 

NiSource Finance commercial paper rating of A-3. placing the company's ratings on watch positive. On September 29. 2014, Moody's Investors 

Sendee aflirmed the NiSource senior unsecured rating of Baa2 and commercial paper rating of P-2, with a stable outlook. Additionally, Moody’s 

affirmed NIPSOO's Baa I rating and affirmed the Baa2 rating for Columbia of Massachusetts. On September 29, 2014, Fitch aflirmed the senior 

unsecured ratings for NiSource at BBB-. and the existing ratings of all other subsidiaries. Fitch's outlook for NiSource and its subsidiaries is 

stable.

Ethics and Controls

NiSource has had a long-term commitment to providing accurate and complete financial reporting as well as high standards for ethical behavior 

by its employees. NiSourec's senior management takes an active role in the development of this Form 10-Q and the monitoring of the 

company's internal control structure and performance. In addition. NiSource will continue its mandatory ethics training program for all 

employees.

Refer to ■'Controls and Procedures" included in Item 4.

Results of Operations
Quarter Ended September 30, 2014

Net Income

NiSource reported net income of S3I.4 million . or SO.10 per basic share, for the three months ended September 30. 2014 . compared to net 

income of S4S. 1 million . or SO. 16 per basic share, for the third quarter of 2013 . Income from continuing operations was S3 1.5 million , or SO. 10 

^^basic share, for the three months ended September 30. 2014 , compared to income from continuing operations of S49.5 million , or SO.16 per 

share, for the third quarter of 2013 . Operating income was SI57.8 million . a decrease of SI 8.6 million from the same period in 2013 . All 

^^sbare amounts arc basic earnings per share. Basic average shares oi'common stock outstanding at September 30. 20)4 were 3J5.4 million 

compared to 3 12.S million at September 30. 2013 .

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 bv increases in net revenues 

and have essentially no impact on income from continuing operations.

Net Revenues

Total consolidated net revenues (gross revenues less cost ol'sales) for the quarter ended September 30. 2014 . were $893.4 million , a $59.6 

million increase from the same period last year. This increase in net revenues was primarily due to increased Columbia Pipeline Group 

Operations' net revenues of $35.0 million, higher Gas Distribution Operations' net revenues of $19.5 million ami increased Electric Operations' 

net revenues of $5.7 million.

Columbia Pipeline Group (Operations' net revenues increased primarily due to higher regulatory trackers, which arc offset in expense, ol 

$15.6 million, increased demand margin revenue of $11.8 million primarily as a result of growth projects placed in service, higher 

mineral riuhts rovaltv revenue of $5.9 million and increased condensate revenue of $2.6 million.

Gas Distribution (Operations' net revenues increased primarily due to an increase of $ It).2 million for regulatory and service programs, 

including the implementation of rates under Columbia of Ohio's approved infrastructure replacement program and the impacts of the 

rate case at Columbia of Massachusetts. Additionally, there was an increase in net revenues as result of a settlement of $3.2 million at 

Columbia of Massachusetts in 2013. increased industrial and commercial usage of $1.4 million, higher net revenues due to increased 

margins of $ 1.4 million and higher large customer revenue of $ 1.3 million.

Electric Operations' net revenues increased primarily due to higher industrial and residential usage of $7.4 million, increased trackers, 

which arc offset in expense, of $4.4 million and an increase in the return on the environmental capital investment recovery of $4.2 

million due to an increased plant balance eligible for recovery. These increases were partially offset by the effects of weather of $ 10.3
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Onerating L:\ncnscs

Operating expenses for the third quarter of 2014 were $747.6 million . an increase of $79.7 million from the 2013 period. This increase was 

primarily due to higher operation and maintenance expenses of $60.6 million, increased depreciation and amortization of $$.5 million and a 

decrease in the gam on the sale of assets of S6.9 million. The increase in operation and maintenance expenses was primarily due to increased 

employee and administrative costs of $31.7 million, higher regulatory trackers, which are offset in net revenues, of SIN.6 million, increased 

outside service costs of $13.4 million, higher electric generation costs (if $3.4 million and increased storm damage costs of $3.3 million. These 

increases were partially offset bv a decrease in software data conversion costs of$7.5 million and lower environmental costs of $3.7 million. The 

increase in depreciation and amortization is primarily due to higher capital expenditures placed in service. The decrease in the gain on the sale of 

assets primarily resulted from the sale of storage base gas in 2013.

Euuitv liarnincs in Unconsolidated Aliilinies

Equity Earnings in Unconsolidated A fill kites were $ 12.0 million dining the third quarter of 2014 compared to $10.3 million for the third quarter 

of 2013 . Equity Earnings in Unconsolidated Affiliates includes investments in Millennium. Hardy Storage and Pennant, which are integral to 

the Columbia Pipeline Group (Operations' business. Equity earnings increased primarily from increased earnings at Millennium attributable to 

growth projects placed in service.

Other income (Deductions)

Other Income (Deductions) reduced income by $ 100.4 million in the third quarter of 2014 compared to a reduction in income of $99.0 million in 

the prior year. The increase in deductions is primarily due to an increase in interest expense of $5.9 million resulting from the issuance of S500.0 

million of long-term debt in October 2013 and the expiration of $500.0 million of interest rate swaps in July 2014. These increases were partially 

offset by the maturity of $500.0 million of long-term debt in July 2014. Other, net of $9.2 million was recorded in 2014 compared to $4.7 

million in the prior year. This increase is primarily attributable to current period transmission upgrade agreement income.

Income Taxes

Income tax expense for the quarter ended September 30. 2014 was $25.9 million compared to $27.9 million in the prior year. NiSource's 
effective tax rales reflect the estimated annual effective tax rates for 2014 and 2013. adjusted for (ax expense associated with certain u^Wte 

items. The effective tax rates for the quarters ended September 30. 2014 and 2013 were 45.1% and 36.0% . respectively. These effective tax rates 

differ from the Federal tax rate of 35% primarily due (o the effects of tax credits, state income taxes, utility ratemaking, and other permanent 

book-to-tax differences. The increase in the three month effective tax rate of 9.1% in 2014 versus 2013 is primarily due to a change in the 

estimated annual effective tax rate due to a rev ision in estimated nonlaxable income during the third quarter of 2014. Refer to Note 10. "Income 

Taxes." in the Notes to Condensed Consolidated Financial Statements (unaudited) for further discussion of income taxes.

Results of Operations

Nine Months Ended September 30. 2014

Net Income

NiSource reported net income of $375.X million . or $1.19 per basic share, for the nine months ended September 30. 2014 . compared to net 

income of S3 NO. 3 million . or $ 1.22 per basic share, for the nine months ended 2013 . Income from continuing operations was $376.4 million . or 

$1.19 per basic share, for the nine months ended September 30. 2014 . compared to income from continuing operations of S337.9 million . or 

SI.ON per basic share, for the nine months ended 2013 . Operating income was S91 l.l million . an increase of SI I I.X million from (lie same 

period in 2013 . All per share amounts are basic earnings per share. Basic average shares of common stock outstanding at September 30. 2014 

were 314.9 million compared to 3! 2.1 million at September .30. 2013 .

Comparability of line item operating results between quarterly periods is impacted hv regulatory and lax trackers that allow for the recovery in 

rales of certain costs such as bad debt expenses. Therefore, increases in these tracked operating expenses are offset by increases in net revenues 

and have essentially no impact on income from continuing operations.

Net Revenues

Total consolidated net revenues (gross revenues less cost of sales) for the nine months ended September 30. 2014 . were S3.116.0 million . a 

S323.N million increase from the same period last year. This increase in net revenues was primarily due to increased Columbia Pipeline Group 

Operations' net revenues of S14N.9 million, higher Gas Distribution Operations' net revenues of $136.9 million, and increased Electric 

Operations' net revenues of $3N.3 million.
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• Columbia Pipeline Group Operations' net revenues increased primarily due to higher regulatory trackers, which tire offset in expense, ol 

$87.6 million, increased demand margin revenue of $34.1 million primarily as a result of growth projects placed in service, higher 

mineral rights royally revenue of $20.3 million due to incretised third party drilling activity and higher condensate revenue of S3.7 

million.

• Cias Distribution Operations' net revenues increased primarily due to an increase of $69.^ million for regulatory and service programs, 

including the impacts of the rate settlement in 2013 at Columbia of Pennsylvania and the implementation of rates under Columbia of 

Ohio's approved infrastructure replacement program, the effects of colder weather of $19.7 million and increased regulatory and tax 

trackers, which arc offset in expense, of $17.0 million. Additionally, there was higher residential, commercial and industrial usage oi 

S8.8 million, an increase in off-system sales of $5.1 million, higher revenue of $4.9 million due to increased customer count and an 

increase in large customer revenue of $4.6 million. Also, there were higher net revenues due to increased margins of $3.9 million, 

higher net revenues from the recovery of storage inventory costs of $3.6 million and a settlement of $3.2 milium at Columbia ol 

Massachusetts in 2013. These increases were partially offset by a decrease of $5.8 million resulting from NIPSCO's GCIM.

• Electric Operations' net revenues increased primarily due to higher industrial and residential usage of $21.0 million, an increase in the 

return on the environmental capital investment recovery of $17.3 million due to an increased plant balance eligible for recovery. 

Additionally, there were increased net revenues of $4.1 million as a result of two electric transmission projects authorized by the MiSO 

and higher off-system sales of $3.9 million. These increases were partially offset by a decrease in transmission upgrade revenue of $6.5 

million and the effects of weather of $3.8 million.

Oneralina Expenses

Operating expenses for the nine months ended September 30. 2014 were S2.237.X million . an increase of $219.3 million from the 2013 period.

This increase was primarily due to higher operation and maintenance expenses of SIRS.2 million, increased other taxes of $20.8 million and

K
t depreciation and amortization of $19.4 million. These increases were partially offset by an increase in the gain on sale of assets of $9.1 

•>n. The increase in operation and maintenance expenses was primarily due to increased regulatory trackers, which are offset in net revenues. 

9.9 million, higher employee and administrative costs of $55.2 million, increased outside service costs of $22.7 million, higher electric 

generation costs of $ 14.3 million and an increase of uncollectibles of $4.5 million. These increases were partially offset by lower software data 

conversion costs of $7.5 million and a decrease in environmental costs of $5.5 million. The increase in other taxes is primarily due to higher 

properly and other taxes of $13.9 million and increased tax trackers, which are offset in net revenues, of $6.9 million. The increase in 

depreciation and amortization is primarily due to higher capital expenditures placed in service. The increase in the gain on sale of assets 

primarily results from conveyances of mineral interests of $20.8 million, offset by the stile of storage base gas in 2013 of $11.1 million at 

Columbia Pipeline Group Operations.

Equity Earninus in Unconsolidated Afliliates

Equity Earnings in Unconsolidated Afliliates were $32.9 million during the nine months ended September 30. 2014 , compared to $25.6 million 

from the 2013 period. Equity Earnings in Unconsolidated Affiliates includes investments in Millennium. Hardy Storage and Pennant, which are 

integral to the Columbia Pipeline Group Operations' business. Equity earnings increased primarily from increased earnings at Millennium 

attributable to growth projects placed in service.

Other Income (Deductions)

Other Income (Deductions) reduced income by $306.6 million for the nine months ended September 30, 2014 , compared to a reduction in 

income of $282.2 million in the prior year. The increase in deductions is primarily due to an increase in interest expense of $23.5 million 

resulting from the issuance of $500.0 million of long-term debt in October 2013 and the issuance of $750.0 million of long-term debt in April 

2013. These increases were partially offset by the maturity of $500 million of long-term debt in July 2014 and the maturity of $420.3 million ot 

long-term debt in March 2013.
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Income Tti.xcs
Income lax expense lor the nine months ended September 30. 2014 was S22K. I million compared to S179.2 million in the prior year. NiSource s 

interim effective tax rates re Heel the estimated annual effective tax rales for 2014 and 2013. adjusted for lax expense associated with certain 

discrete items. The effective tax rates for the nine months ended September 31). 2014 and 2013 were 37.7% and 34.7% . respectively. I hese 

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 increase in the year-to-date effective tax rate of 3.0% is primarily due to the impact ot the Indiana 

lax rale change, and deferred tax adjustments recorded in 2013 related to state apportionment changes. Refer to Note 10. "income I axes." in the 

Notes to Condensed Consolidated Financial Statements (unaudited) for further discussion of income taxes.

Discontinued Operations

There was a net loss of SO.0 million in the nine months ended September 30. 2014 from discontinued operations compared to net income ol $7.5 

million in 2013 . The net income in 2013 relates primarily to a settlement at NiSource's former exploration and production subsidiary. CI:R. 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 ol the 

serv ice plan and leasing business lines of NiSource's Retail Serv ices business.

I.it|uidity and Capital Resources

A siguifeant portion of NiSource's operations, most notablv in the gas distribution, gas transportation and electric businesses, are subject to 

seasonal fluctuations in cash flow. During the heating season, which is primarily from November through March, cash receipts Irom gas 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 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 agree^mts 

and NiSource's ability to access the capital markets, there is adequate capital available to fund its operating activities and capital expendi^^Bn 

2014.

Oncrutinu Activities

Net cash from operating activities for the nine months ended September 30. 2014 was $886.5 million . a decrease of $192.1 million compared to 

the nine months ended September 30. 2013 . The decrease in net cash from operating activities was primarily attributable to an income tax 

refund received in 2013.

Pension and Other Postretirement Plan Funding. NiSource expects to make contributions of approximately $38.3 million to its pension 

plans ami approximately $39.1 million to its other postretirement benefit plans in 2014 . which could change depending on market conditions. 

For the nine months ended September 30. 2014 . NiSource lias contributed $35.3 million to its pension plans and $29.3 million to its other 

postretirement benefit plans.

Investing Activities

NiSource's capital expenditures for the nine months ended September 30. 2014 were $1,441.7 million . compared to $1,297.3 million for the 

comparable period in 2013 . This increased spending is mainly due to continued spending on infrastructure replacement programs in the Gas 

Distributions Operations .segment, higher spending in the Columbia Pipeline Group Operations segment for various growth projects primarily in 

the Marcellus and Utica Shale areas and for expenditures under its modernization program and increased expenditures in the lileetric Operations 

segment primarily due to TDSIC spend. NiSource projects 2014 capital expenditures to be approximately S2.2 billion .

Restricted cash was $16.0 million and $8.0 million as of September 30, 2014 and December 3 l. 2013 . respectively.

Contributions to equity investees decreased $13.3 million primarily due to lower contributions made by Columbia Transmission to Millennium 

and NiSource Midstream to Pennant. Refer to the Columbia Pipeline Group Operations segment discussion in the Management's Discussion and 

Analysis of Financial Condition and Results of Operations for information on these contributions.

Financing Activities

Credit Facilities. N iSource Finance maintains a S2.0 billion revolving credit facility with a syndicate of banks led by 1'iarclays Capital 

termination date of September 28. 2018. The purpose of the facility is to fund ongoing working capital requirements
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including the provision of' liquidity suppon for NiSourcc l:inancc's S 1.5 billion commercial paper program, provide for issuance of letters ol 

credit, and also for general corporate purposes.

NiSource Finance’s commercial paper program has a program limit of up to S1.5 billion with a dealer group comprised of Barclays. Citigroup. 

Credit Suisse, RBS and Wells Fargo. Commercial paper issuances are supported bv available capacitv under NiSource Finance's $2.0 billion 

unsecured revolvinu credit facilitv.

NiSource Finance had no borrowings outstanding under its revolving credit facilitv at September 30. 2014 and December 3 1. 2013 . In addition. 

NiSource Finance had $1,105.3 million in commercial paper outstanding at September 30. 2014 , at a weighted average interest rate of 0.07% 

and $433.6 million in commercial paper outstanding at December 3 1. 2013 . at a weighted average interest rate of 0.70% .

As of September 30. 2014 and December?!, 2013 , NiSource had $205.S million and $265.1 million . respectively, of short-term borrowings 

recorded on the Condensed Consolidated Balance Sheets (unaudited) and cash from financing activities in the same amount relating to its 

accounts receivable securitization facilities. See Note S. "Transfers of Financial Assets." to the Condensed Consolidated Financial Statements 

(unaudited).

As of September 30, 2014 . NiSource had $3 1.2 million of stand-by letters of credit outs landing of which $ 15.0 million were under the revolving 

credit facility. At December 31. 2013 . NiSource had $31.6 million of stand-bv letters of credit outstanding of which $ 14.3 million were under 

the revolvinu credit facilitv.

As of September 30. 2014 , an aggregate of SS79.7 million of credit was available under the credit facilitv.

Debt Covenants . NiSource is subject to a financial covenant under its revolving credit facility and its three-year term loans, which requires 

NiSource to maintain a debt to capitalization ratio that does not exceed 70%. A similar covenant in a 2005 private placement note purchase 

agreement requires NiSource to maintain a debt to capitalization ratio that docs not exceed 75%. As of September 30, 2014 . the ratio was 

^8%.

^PRoiifce is also subject to certain other non-llnancial covenants under the revolving credit facilitv and the term loans. Such covenants include a 

limitation on the creation or existence of new hens on NiSource's assets, generally exempting hens on utility assets, purchase money security 

interests, preexisting security interests and an additional subset ol'assets equal to $ I 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 lair market value of the assets disposed of that do not impair the ability of NiSource and NiSource Finance to perform obligations under the 

revolving credit facility, and that, together with all other such dispositions, would not hav e a material adverse effect. The revolving credit facility 

and the term loans also include a cross-default provision, which triggers an event of default under the credit facility in the event of an uneured 

payment default relating to any indebtedness of NiSource or any of its subsidiaries in a principal amount of $50 million or more.

NiSource's indentures generally do not contain any financial maintenance covenants. However. NiSource's indentures are generally subject to 

cross-default provisions ranging from uncured payment defaults of $5 million to $50 million, and limitations on the incurrence of liens on 

NiSource's assets, generally exempting liens on utility assets, purchase money security interests, preexisting security interests and an additional 

subset ofassets capped at 10% of NiSource's consolidated net tangible assets.

Sale of Trade Accounts Receivables. Refer to Note S. "Transfers of Financial Assets." in the Notes to Condensed Consolidated Financial 

Statements (unaudited) for information on the sale of accounts receivable.

All accounts receivable sold to the commercial paper conduits are valued at face value, which approximates fair value due to their short-term 

nature. The amount of the undivided percentage ownership interest in the accounts receivables sold is determined, in part, by required loss 

reserves under the agreements.

Credit Ratings. On September 2$, 2014. NiSource announced that its Board of Directors has approved in principle plans to separate its natural 

gas pipeline and related businesses into a stand-alone publicly traded company wherebv NiSource will continue as a fully regulated natural gas 

and electric utilities company. The separation announcement triggered ratings reviews by Standard & Poor's. Moody's, and Filch. On September 

29. 2014. Standard & Poor's affirmed the senior unsecured ratings for NiSource and the existing ratings of its other rated subsidiaries at BBB- 

and the NiSource Finance commercial paper rating of A-3. placing the company's ratings on watch positive. On September 29, 2014. Moody’s

«stors Service affirmed the NiSource senior unsecured rating of Baa2 and commercial paper rating of P-2, with a stable outlook. Additionally, 

dy’s affirmed NIPSCO's Baal rating and affirmed the Baa2 rating for Columbia of Massachusetts. On September 29. 2014, Fitch affirmed 

enior
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unsecured ratings lor NiSource at BBB-. and the existing ratings of its other rated subsidiaries. Pitch's outlook for NiSource and its subsidiaries 

is stable. Although all ratings continue to be investment grade, a downgrade by either Standard & Poor's or Pitch 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 ol NiSource or 

certain of its subsidiaries are rated below BBB- by Standard & Poor's or Bau3 by Moodv'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 S3K.9 million . In addition to agreements with ratings triggers, there are oilier 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 nine months ended September 30. 2014 to NiSuuree's 

contractual obligations as of December 31. 2013 .

Market Risk Disclosures

Risk is an inherent part of NiiSource's energy businesses. The extent to which NiSource properly and effectively identifies, assesses, monitors 

and manages each of the various types of risk involved in its businesses is critical to its profitability. NiSource seeks to identify, assess, monitor 

and manage, in accordance with defined policies and procedures, the following principal market risks that are involved in NiSourec'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. NiSourec's 

senior management lakes an active role in the risk management process and lias 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 arc not limited to 

market, operational, financial, compliance and strategic risk types. In recognition of the increasingly varied and complex nature of the energy 

business. NiSourec's risk management process, policies and procedures continue to evolve and are subject to ongoing review and modiftaJj^^

Commodity Price Risk

NiSource is exposed to commodity price risk as a result of its subsidiaries' operations involving natural gas and power. Tu manage this market 

risk. NiSourec's subsidiaries use derivatives, including commodity futures contracts, swaps and options. NiSource is not involved in speculative 

energy Hading activity.

Commodity price risk resulting from derivative activities tit NiSourec's rate-regulated subsidiaries is limited, since regulations allow recovery ol 

prudently incurred purchased power, fuel and gas costs through the ratemaking process, including gains or losses on these derivative 

instruments. If states should explore additional regulatory reform, these subsidiaries may begin providing services without the benefit of the 

traditional ratemaking process and may be more exposed to commodity price risk. Some of NiSourec'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. Those 

subsidiaries do not have regulatory recovery orders for these products and are subject to gains and losses recognized in earnings due to hedge 

ineffectiveness.

There are no material commodity price risk assets or liabilities as of September 30. 2014 and December 31.2013 .

Interest Kate Risk

NiSource is exposed to interest rate risk as a result of changes in interest rates on borrowings tinder its revolving credit agreement, term loans, 

commercial paper program and accounts receivable programs, which have interest rates that are indexed to short-term market interest rates. 

Based upon average borrowings and debt obligations subject to fluctuations in short-term market interest rates, an increase (or decrease) in short

term interest rates of 100 basis points (I %) would have increased (or decreased) interest expense by $5.6 million and $ 13.6 million for the three 

and nine months ended September 30. 2014 . respectively, and $3.6 million and $10.7 million lot the three and nine months ended 

September 30. 2013 . respectively.
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Credit Risk

Due to the nature of (he imiustrv. credit risk is embedded in many of NiSource's business activities. NiSourec’s extension of credit is governed 

by a Corporate Credit Risk Policy. In addition. Risk Management Committee guidelines arc in place which document management approval 

lev 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 fullill its obligations on a transaction on or before the settlement dale. 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 date 

pei 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 of credit and qualified guarantees of support.

NiSouree closely monitors the financial status of its banking credit providers. NiSource evaluates the financial status of its banking partners 

through the use of market-based metrics such as credit default swap pricing levels, and also through traditional credit ratings provided by major 

credit nilini: agencies.

Fair Value Measurement

NiSource measures certain financial assets and liabilities at fair value. The level of the lair 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, 

availahle-for-sale securities and a deferred compensation plan obligation.

!:xchange-traded derivative contracts are generally based on unadjusted quoted prices in active markets and are classified within Level I. These 

financial assets and liabilities are seemed with cash on deposit with the exchange: therefore nonperformance risk has not been incorporated into 

these valuations. Certain nnn-cxchangc-traded derivatives are valued using broker or over-the-counter, on-line exchanges. In such cases, these 

non-exchange-traded derivatives arc classified within Level 2. Non-exchange-based derivative instruments include swaps, forwards, and options. 

In certain instances. NiSource may utilize models to measure fair value. Valuation models utilize various inputs that include quoted prices for

»lar assets or liabilities in active markets, quoted prices for identical or similar assets or liabilities in markets that are not active, other 

rvabie inputs for the asset or liahilitv. and market-corroborated inputs, i.e.. inputs derived principally from or corroborated by observable 

market data by correlation or other means. Where observable inputs are available for substantially the full term of the asset or liability, the 

instrument is categorized in Level 2. Certain derivatives trade in less active markets with a lower availability of pricing information and models 

may be utilized in the valuation. When such inputs have a significant impact on the measurement of fair value, the instrument is categorized in 

Level 2. Credit risk is considered in the fair value calculation of derivative instruments that are not exchange-traded. Credit exposures are 

adjusted to retleet collateral agreements which reduce exposures.

Refer to Note 7. "Fair Value’' in the Notes to the Condensed Consolidated Financial Statements (unaudited) for additional information on 

NiSource's fair value measurements.

Off Balance Sheet Arrangements

As a part of normal business. NiSouree and certain subsidiaries enter into various agreements providing financial or performance assurance to 

third pai'ties on belialforcertain subsidiaries. Such agreements include guarantees and stand-by letters of credit.

NiSouree has purchase and sales agreement guarantees totaling S2x6 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 anv significant losses associated with any of the aforementioned guarantees is remote.

NiSouree has other guarantees outstanding. Refer to Note 16-A, “Guarantees and Indemnities.” in the Notes to Condensed Consolidated 

Financial Statements (unaudited) for additional information about NiSource’s off balance sheet arrangements.
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Other Information

Critical Accountinu Policies;

There were no siynineanl chances to critical accounting policies lor the period ended September 30. 2014 .

Recently Issued Accountinc Pronouncements

In May 2014, the h'ASB issued ASU 2014-09. Itcwinw from Conirocts with Cusiomeis (Topic 606) . ASU 2014-09 outlines a single, 

comprehensive model for entities to use in accounting for revenue arising from contracts with customers and supersedes most current revenue 

recognition guidance. The core principle of the new standard is that an entity should recognize revenue to depict the transfer of goods or services 

to customers in an amount that reflects the consideration to which the entity expects to be entitled in exchange for those goods or services. 

NiSource is required to adopt ASU 2014-09 for periods beginning after December 15. 2016, including interim periods, and the new standard is 

to be applied retrospectively with early adoption not permitted. NiSource is currently evaluating the impact the adoption of ASU 2014-09 will 

have on its Condensed Consolidated Financial Statements (unaudited) ami Notes to Condensed Consolidated Financial Statements (unaudited).

In April 2014. the FASB issued ASU 20I4-0S. Prcscniaiion of h'hnmcial Statements (Topic 205) and Property, Plant, and Equipment (Topic 

560): Reporting Discontinued Operations and Disclosures of Disposals of Components of an Entity. ASU 2014-OS 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 2014-08 prospectively for all disposals or components of its 

business classified as held for sale during fiscal periods beginning alter December 15. 2014. NiSource is currently evaluating what impact, it 

any. adoption of ASU 20I4-0S will have on its Condensed Consolidated Financial Statements (unaudited) and Notes to Condensed Consolidated 

Financial Statements (unaudited).
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Presentation of Segment Information

NiSource's operations are divided into three primary business segments: Gas Distribution Operations. Columbia Pipeline Group Operations and 

Electric Operations.
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Three Montlis landed Nine Months Rndal September

September 50, 50.

(in millions) 2014 20)5 2014 2015

Net Revenues

Sales revenues s 411.9 S 409.5 S 2,594.1 S 2,127.0

Less: Cost of gas sold (excluding depreciation and amortization) 114.6 131.7 1,294.8 964.6

Net Revenues 297.5 277.8 1,299.5 1.162.4

Operating Expenses

Operation ami maintenance 208.8 199.1 644.4 614.6

Depreciation and amortization 55.4 51.1 161.7 149.7

Loss (Gain) on sale of assets — 1.5 (0.2) 1.2

Other taxes 52.5 51.5 151.0 1 17.8

Total Operating Expenses 296.5 2S2.S 956.9 XX3.3

Operating Income (Loss) s 0.8 S (5.0) S 562.4 $ 279.1

Revenues (S in millions)

Residential S 249.1 S 255.3 % 1,646.0 S 1.331.2

Commercial 77.0 68.7 572.7 452.2

Industrial 56.9 32.0 169.5 140.6

Off System 28.5 54.X 166.5 210.4

Other 20.4 18.7 39.8 (14)

Total S 411.9 $ 409.5 S 2,594.1
s •

Sales and Transportation (MMDth)

Residential 15.4 15.2 206.9 IS2.0

Commercial 17.5 16.2 135.0 1 IX.5

Industrial 126.2 120.7 384.7 567.4

Off Svslem 7.1 15.6 35.6 55.7

Other — — (0.1) 0.4

Total 166.2 167.7 762.1 724.0

Heating Degree Days 100 94 4,092 5.576

Normal Heating Degree Days 85 85 3,576 3,576

% Colder than Normal 18% 1 I % 14% !>/---- /<»

Customers

Residential 3,035.401 3.022TS9

Commercial 276.923 276,219

Industrial 7.512 7.4SS

Other 15 v>

Total 3,319,851 3.306.0 IX

NiSouree's Gas Distribution Operations serve approximately 5.5 million customers in seven suites: Ohio. Indiana. Pennsylvania. Massachusetts, 

Virginia. Kentucky and Maryland. The regulated subsidiaries olTer both traditional bundled services as well as transportation only lor customers 

that purchase gas Irom alternative suppliers. The operating results reflect the temperature-sensitive nature of'customer demand with 74% ol 

annua! residential and commercial throughput affected by seasonality. As a result, segment operating income is higher in (he first and fourth 

quarters rellecting the heating demand during the winter season.

Reuulatorv Matters

Refer to Note 6. "Regulatory Matters,” in the Notes to Condensed Consolidated Financial Statements (unaudited) for information on significant 

rate developments and cost recovery and trackers for the Gas Distribution Operations segment.

47



Page 56 oi 150 

Witness: P.R. Moul

Exhibit No. 402



(continued)

NiSourco Inc.

CJas Distribulion Operations

Table of C.’tminiis

ITI:M 2. MANAGHMI.:NT'S DISCUSSION AND ANALYSIS OF FINANCIAL CONDITION AND RESULTS OF-

Exhibit No. 402
Page 57 of 150
Witness: P.R. Moul

OPERATIONS

Customer Usage. Increased efficiency of natural gas appliances and improvements in home building codes and standards has contributed to a 

long-term trend of declining average use per customer. Usage for the nine months ended September n(>. 2(> 14 increased from the same period last 

year primarily due to colder weather compared to the prior year. While historically, rate design at the distribution level has been structured such 

that a large portion of cost recovery is based upon throughput, rather than in a fixed charge, operating costs arc largely incurred on a fixed 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 effectively 

match recoveries with costs incurred. Each of the states in which the NiSource UK’s operate has different requirements regarding the procedure 

for establishing changes to rate design. Columbia of Ohio restructured its rale design through a base rale proceeding ami has adopted a "de

coupled" rate design which more closely links the recovers' of iixed 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 lewis are reconciled in subsequent months. In a prior 

base rate proceeding. Columbia of Pennsylvania implemented a residential weather normalization adjustment charge. In a prior base rate 

proceeding. NIPSCO implemented a higher fixed customer charge for residential and small customer classes moving toward full straight fixed 

variable rate design.

Environmental Matters

Various environmental matters occasionally impact the Gas Distribution Operations segment. As of September 30. 2014 . a reserve has been 

recorded to cover probable and estimable environmental response actions. Refer to Note I "Environmental Matters." in the Notes to 

Condensed Consolidated Financial Statements (unaudited) for additional information regarding environmental mailers for the Gas Distribution 

Operations segment.

Weather

In general. NiSource calculates the weather related revenue variance based on changing customer demand driven by weather variance from 

normal heating degree-days. Normal is evaluated using heating degree days across the NiSource distribution region. While the temperature base 

for measuring heating degree days (i.e. the estimated average daily temperature at which healing load begins) varies slightly across the 
the NiSource composite measurement is based on 65 degrees. NiSource composite heating degree days reported do not directly correlate^^ffe 

weather related dollar impact on the results of Gas Distribution Operations. Heating degree days experienced during different times of the year 

or in different operating locations may have more or less impact on volume and dollars depending on when and where they occur. When the 

detailed results are combined for reporting, there may be weather related dollar impacts on operations when there is not an apparent or 

significant change in the aggregated NiSource composite heating degree-day comparison.

Weather in the Gas [Distribution Operations' territories for the third quarter of 2014 was 18% colder than normal and 0% colder than the third 

quarter in 2013 .

Weather in the Gas Distribution Operations* territories for the nine months ended September 30. 2014 was 14% colder than normal and 14% 

colder than the same period in 201 3 .

Throughput

Total volumes sold anti transported of 166.2 MMDth for the third quarter of 2014 decreased by 1.5 M.MDth from the same period Iasi year. This 

0.9% tlecrea.se in volumes was primarily attributable to a decrease in off-system sales partially offset by higher industrial throughput.

Total volumes sold anti transported of 762.1 MMDth for the nine months ended September 30. 2014 increased bv 38.1 MMDth from the same 

period last year. This 5.3% increase in volume was primarily attributable to colder weather.

Net Revenues

Net revenues for the third quarter of 2014 were $297.3 million, an increase of S 19.5 million from the same period in 2013 . The increase in net 

revenues is due primarily to an increase of S10.2 million for regulatory and service programs, ineluding the implementation of rates under 

Columbia of Ohio’s approved infrastructure replacement program and the impacts of the rale ease at Columbia of Massachusetts. Additionally, 

there was an increase in net revenues as result of a settlement of S3.2 million at Columbia of Massachusetts in 2013. increased industrial and 

commercial usage of SI.4 million, higher net revenues due to increased margins of S1.4 million and higher large customer revenue of SI.3

million.
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Net revenues for the nine months ended September eU. 2014 were S1.209.2 million, an increase of $ I 20.9 million from the same period in 2013. 

The increase in net revenues is due primariiv to an increase of $09.9 million for reuulatorv and service programs, including the impacts of the 

rate settlement in 2013 at Columbia of Pennsylvania arid the implementation of rates under Columbia of Ohio's approved infrastructure 

replacement program, the effects of colder weather of $19.7 million and increased regulatory and tax trackers, which are offset in expense, of 

$17.0 million. Additionally, there was higher residential, commercial and industrial usage of SS.S million, an increase in off-system sales of$5.l 

million, higher revenue of $4.9 million due to increased customer count and an increase in large customer revenue of $4.6 million. Also, there 

were higher net revenues due to increased margins of S3.9 million, higher net revenues from the recovery of storage inventory costs of $3.6 

million and a settlement of $3.2 million at Columbia of Massachusetts in 2013. These increases were partially offset by a decrease of $5.8 

million resullinu from NIPSCO's GCIM.

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 and nine months ended September 30. 2014 was a revenue increase of 

$10.0 million and S9.7 million, respectivelv. compared to an increase ol'SS.I million and a decrease of $42.4 million for the three and nine 

months ended September 30. 2013 . respectively.

Operating Income

For the third i.|uarler of 2014 . Gas Distribution Operations reported operating income uf SO.N million, an increase of S5.8 million from the 

comparable 2013 period. Operating income increased as a result of higher net revenues, as described above, partially offset by increased 

operating expenses. Operating expenses were $13.7 million higher than the comparable period reflecting increased employee and administrative 

expenses of $12.9 million and higher depreciation of $4.3 million due to increased capital expenditures. These increases were partially offset by 

a decrease in environmental costs of $3.7 million.

For the nine months ended September 30. 2014 . Gas Distribution Operations reported operating income of $362.4 million, an increase of $83.3

Pion from the comparable 2013 period. Operating income increased as a result of higher net revenues, as described above, partially offset by 

eased operating expenses. Operating expenses were $53.6 million higher than the comparable period reflecting higher employee and 

administrative expenses of $17.7 million, increased regulatory and tax trackers, which are offset in net revenues, of $17.0 million and higher 

depreciation of $12.0 million due to increased capital expenditures. Additionally, there was increased other taxes of $6.3 million, higher outside 

service costs of $4.0 million and increased uncollectibles of $3.7 million. These increases were partially offset by a decrease in environmental 

costs of $5.8 million.
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Three Months Ended Nine Months Ended September

September 30. 30.

(in millions} 2014 2013 2014 20 13

Net Revenues

Transportation revenues S 194.0 S 176.4 S 597.8 S 558.9

Storage revenues 49.1 48.6 148.3 147.8

Other revenues 74.5 57.7 260.6 151.2

Total Sales Revenues 317.6 2S2.7 1.006.7 857.9

Less: Cost of sales (excluding depreciation and amnrti/ation) — 0.1 0.2 0.3

Net Revenues 317.6 282.6 1,006.5 857.6

Operating Expenses

Operation and maintenance 194.4 165.3 565.2 448.0

Depreciation and amorti/aiion 29.2 26.7 87.7 78.9

Gain on sale of assets (3.0) (II.1) (20.8) (1 1.3)

Other (axes 14.6 13.5 50.3 46.6

Total Operating Expenses 235.2 194.4 682.4 562.2

Equitv Earnings in Unconsolidated Affiliates 12.0 10.5 32.9 25.6

Operating Income S 94.4 S 98.7 S 357.0 S 321.0

Throughput (M.MDth)

Columbia Transmission 160.9 158.4 814.6 70118

Columbia Gulf 143.0 134.0 473.3 •
Crossroads Pipeline 3.2 4.1 12.4 TTa

Intrasegment eliminations (22.1) (36.5) (105.3) (21 1.8)

Total 285.0 260.0 1,195.0 I.OS5.4

NiSourcc's Culumbia [‘ipelinc Group Opcoitions souinem prinuirilv consists of the operations of Columbia Transmission. Columbia Gulf. 

NiSource Midstream. NCVCO. Crossroads Pipeline, and the equitv inveslments in Pennant. Millennium and Hardy Storage. In total. NiSource 

owns a pipeline network of approximate!v 15.000 miles extending from the Gull'of Mexico to New York and the eastern seaboard. The pipeline 

network serves customers in 10 northeastern. mid-Atlantic, midwestem 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 systems.

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

County. The Columbia Pipeline Group (tperations segment invested approximately S37 million on an expansion project, which included 

2.5 miles of 24-inch new pipeline and modillcaiions to existing compression assets, with Virginia Power Sendees Energy Coiporation. Inc., the 

energy manager for Virginia Electric and Power Companv. This project expanded the Columbia Transmission system in order to provide up to 

noarlv 250.000 Dth per dnv of transportation capacity under a long-term, firm contract. The project went into sendee in the second quarter ol 

2014.

I Jew/ .S/VA' Expansion. The Columbia Pipeline Group Operations segment invested approximately S200 million in new pipeline and compression 

to increase supply origination from the Smilhliekl and Waynesburg areas on the Columbia Transmission system and provide transportation to 

Gulf Coast markets on the Columbia Gulf system. This investment wall increase capacity up to 444,000 Dth per day from the Smilhliekl and 

Waynesburg areas ami up to 540,000 Dth per day from I .each lo Rayne transporting Mnrcclius production under long-term. 11 rm contracts. 

Limited interim sendee was provided throughout 2014 with the project fully in service in October 2014.

Giles Cvitnrv. The Columbia Pipeline Group (Operations segment spent approximately S25 million to construct nearly 13 miles of {>-inch p^^juc 

to provide 40.000 Dili per day of llrm sendee to a third party off of its Line VA system into Columbia of Virginia’s system. Cohm^^Hlf 

Virginia expanded pipeline facilities and an existing direct connection with the third party's plant in Giles County. Virginia. The project was 

placed into service in October 2014.
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Line l Kx;)iiusion . The Columbia Pipeline Group Operations segment is replacing approximately 19 miles of 20-inch bare steel pipe with 24- 

inch pipe from Waynesburg. Pennsylvania to Redd Farm. Pennsylvania at an approximate cost of $20 million. The project also includes the 

installation of two compressors at Redd Farm and an uprate in horsepower at Wayncsburg, increasing capacity by nearly 99.000 Dth per day. 

The project is expected to be in service in the fourth quarter of 2014.

/J/g Pine Expansion. The Columbia Pipeline Group Operations segment is investing approximately $65 million to make a connection to the Rig 

Pine pipeline and add compression facilities that will add incremental capacity. The additional 9 mile 20-inch pipeline and compression facilities 

will support Marcellus shale production in western Pennsylvania. Approximately half of the increased capacity generated by the project is 

expected to be supported by a long-term fee-based agreement with a regional producer, with the remaining capacity expected to be sold to other 

area producers in the near term. The project is expected to he placed in service by the third quarter of 20l 5.

Eos! Side Expansion. The Columbia Pipeline Group Operations segment plans to invest approximately $275 million in developing its East Side 

Expansion project, which will provide access for Marcellus supplies to the northeastern and mid-Atlantic markets. Backed by binding precedent 

agreements, the project will add up to 51 2.001) Dth per day of capacity, which is expected to be placed in service by the end of the third quarter 

of 2015.

Chesapeake. Eirginia /.A'G Faciiin’ Moderni:aiion. The Columbia Pipeline Group Operations segment is investing approximately $33 million to 

upgrade the lacilitv and extend its associated customer contracts for !5 years. The project's first phase was completed in the fourth quarter ol 

2013. The remainder of the project is expected to be placed into service in the second quarter ot 2015.

It'ashhepon Couniv (iadierinp. The Columbia Pipeline Group Operations segment is constructing a field gathering system in Pennsylvania that 

will gather well pad production of primarily dry gas front a third party producer. Pipeline laterals will be built to connect well pads as drilling is 

developed. The approximate $120 million investment will include about 20 miles of gathering pipelines of varying diameter, a compressor 

station and dehydration unit. The gas gathering agreement lias an initial 15-vear term with (he option to extend. The project is expected to be in 

service during the fourth quarter ol'2015, with additional expansion expected as gas production grows.

Kenrneky Power Plant. The Columbia Pipeline Group Operations segment is constructing nearly 3 miles of 16-inch greenfield pipeline trom 

Columbia Transmission's Line P that will serve a third-party natural gas-fired electric generation plant in Kentucky. The project will cost 

approximately $24 million and will provide 72.000 Dth per day of capacity to the plant under an executed binding precedent agreement. The 

project is expected to be in service bv the end of the second quarter of 2016.

Utiea Ace.ess. The Columbia Pipeline Group Operations segment is investing approximately $51 million to construct nearly 5 miles of 20-inch 

green Held pipeline to provide 205.000 Dth per day of new firm service to allow Utica production access to liquid trading points on its system. 

This project is expected to be in service by the end of the fourth quarter of 2016.

Leaeh XPress. The Columbia Pipeline Group Operations segment will invest approximately SI.4 billion in this project. The project involves the 

installation of approximately 124 miles of 36-inch pipeline from Majorsville to the Crawford compressor station (Crawford) located on the 

Columbia Transmission system, and 27 miles of 36-inch pipeline from Crawford to the McArthur compressor station located on the Columbia 

Transmission system, and approximately 101.70(1 lip across multiple sites. The project will provide approximately 1.5 Bcf per day of capacity 

out of the Marcellus and Utica production regions to the Leach compressor station (Leach) located on the Columbia Gulf system. TCO Pool, and 

other markets on the Columbia Transmission system. Virtually all of the project's capacity has been secured with long-term firm contracts. The 

project is expected to go in service during the fourth quarter of 201 7.

Ravne XPress. Tiie Columbia Pipeline Group Operations segment will invest approximately $330 million to modify existing facilities and to add 

new compression. This project would transport approximately I Bcf per day ofgrowing southwest Marcellus and Utica production away from 

constrained production areas to markets and liquid transaction points. Capable of receiving gas from Columbia Transmission’s Leach XPress 

project, gas would be transported from the Leach. Kentucky interconnect with Columbia Transmission in a southerly direction towards the 

Ravne compressor station in southern Louisiana to reach various Gulf Coast markets. Definitive agreements for firm service have been secured 

for the project’s capacity. The project is expected to be placed in service by the end of the fourth quarter of 2017.
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WB XPrcss. The Columbia Pipeline Group Operations segment will invest approximately SN70 million in this project that will transport 

approximately 1.3 IBef of Mareelius Shale production on the Columbia Transmission system to pipeline interconnects and East Coast markets, 

which includes access to the Cove Point LNG terminal. Resolution of conditions precedent is anticipated in the fourth quarter of 2014. The 

project is expected to be placed in set vice during the fourth quarter of 20 IS.

Cameron Access. The Columbia Pipeline Group Operations segment has entered into binding precedent agreements tor the improvement to 

existing pipeline and the construction of new pipeline and compression facilities along the Columbia Gulf system to connect with the Cameron 

LNG Terminal in southern Louisiana. The approximatelv S3 10 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 

800.000 Dth per day and is expected to be placed into service by the first quarter of 20 18.

Equity Investments

Pennant. NiSource Midstream entered into a 50:50 joint venture in 2012 with alTiliaies of Hilcorp to construct new wet natural gas gathering 

pipeline infrastructure and NGL processing facilities to support natural gas production in the Utica Shale region of northeastern Ohio and 

western Pennsylvania. NiSource Midstream and I lilcorp jointly own Pennant with NiSource Midstream serving as the operator of Pennant and 

the facilities. NiSource accounts for the joint venture under the equity method of accounting.

Pennant invested in the construction of 20-24 inch wet gas gathering pipeline facilities with a capacity of approximately 500 MMcf per day. In 

addition. Pennant constructed a gas processing facility in New Middletown. Ohio that will have an initial capacity of 200 MMcf per day and is 

constructing a NGL pipeline with an initial capacity of 45.000 barrels per dav that can be expanded to 00.000 barrels per day. Consistent with the 

terms of the joint venture. NiSource Midstream operates the gas processing facility. NGL pipeline and associated wet gas gathering system. The 

joint venture is designed and anticipated to serve other producers with signiticant acreage development in the area with an interest in obtaining 

capacity on the system. The facilities id low Pennant to be a full-service sulution 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 

^^estment in this area, including the gathering pipeline, related laterals. NGL pipeline and the processing plant, is approximately SI95 million. 

^Bions of the facilities were placed in sendee in the fourth quarter of 2013 and the second quarter of 2014, with the remainder placed in service 

^TOctober 2014.

During the third quarter of 2014 , NiSource Midstream made cash contributions to Pennant totaling $9.0 million. Cash contributions of $41.9 

million were made during the same period last year. For the nine months ended September 30. 2014 and 2013. NiSource Midstream made cash 

contributions to Pennant of $61.2 million and of $68.0 million, respectively.

In a separate agreement with Hilcorp. test wells were drilled in 2012 and continued in 2013 to support the development of the hydrocarbon 

potential on more than 100.000 combined acres in the Ulica/Poim Pleasant Shale formation. Production wells were drilled in 2013 and 2014. 

with the full production program in development. NiSource is investing alongside Hilcorp in the development of the acreage, with NiSource 

owning both a working and overriding royalty interest. All of the I lilcorp/NiSource acreage is dedicated to Pennant.

Millennium. Millennium operates approximately 253 miles of pipeline and ihree compressor stations with approximately 43.000 hp of installed 

capacity under the jurisdictional authority of the EERC. The Millennium pipeline has the capability to transport natural gas to markets along its 

route, which ties between Coming. New York and Ramapo. New York, as well as to the New York City market through its pipeline 

interconnections. Columbia Transmission owns a 47.5% interest in Millennium and acts as operator for the pipeline in partnership with DTE 

Millennium Company and National Grid Millennium LLC. w hich each own an equal remaining share of the company.

During the third quarter of 2014 and 2013 . Columbia Transmission made contributions of zero and $2.4 million, respectively, to Millennium. 

For the nine mouths ended September 30, 2014 and 2013 . Columbia Transmission made contributions of $2.6 million and $9.0 million, 

respectively, to fund its share of capital projects. During the third quarter of 2014 and 2013. Columbia Transmission received distributions of 

earnings of $14.2 million and $6.2 million, respectively. Lor the nine months ended September 30, 2014 and 2013 . Columbia transmission 

received distributions of earnings of $26.1 million and $17.1 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 in 

June 2013 and increased capacity at its interconnections with Algonquin Gas Transmission, with a total investment
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of approximately S50 million. Tire second project included a total investment of approximately $40 million that increased capacity with 

interconnections to other third-party facilities. The second project was placed into service in March 2<U4. Columbia Transmission's share of the 

above investments is limited to its 47.?% interest in Millennium.

Hardy Storage. Hardy Storage is a 50:50 joint venture between subsidiaries of Columbia Transmission and Piedmont that consists of 20 storage 

wells in a depleted gas production field in Mardy and Hampshire counties in West Virginia. Columbia Transmission serves as operator of the 

company, which is regulated bv the FERC. Hardy Storage facilities interconnect with Columbia Transmission and include approximately 77 

miles of pipeline and nearlv 7.200 hp of installed capacity with a working storage capacity of I 2 Bcf and the ability to deliver I 70.000 Dth ol 

natural gas per dav.

During both the third quarter of 2014 and 2013 . NtSouree received $0.5 million of available accumulated earnings. For the nine months ended 

September 30. 2014 and 2013 , NiSource received $ 1.5 million ami $1.9 million of available accumulated earnings, respectively. NiSource made 

no contributions during 2014 or 2013.

Nature of Sales

Columbia Transmission and Columbia Gulf compete for transportation customers based on the type of service a customer needs, operating 

flexibility, available capacity and price. Columbia Gulfand Columbia Transmission provide a signifcant portion of total transportation services 

under firm contracts and deriv e a smaller portion of revenues through interruptible contracts, with management seeking to maximize the portion 

of physical capacity sold under firm contracts.

Finn 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 reserv ed regardless of whether the capacity is used, plus an 

incremental usage fee when the capacity is used. Annual capacity reservation revenues derived from linn 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^^^p 

Operations segment due to changes in near-term supply and demand conditions. For the quarter ended September 30. 2014 . approx^^Wy 

94.6% of the transportation revenues were derived from capacity reservation fees paid under firm contracts and 3.6% of the transportation 

revenues were derived from usage fees under linn contracts compared to approximately 93.7% and 4.1%. respectively, for the quarter ended 

September 30, 2013 . For the nine months ended September 30. 2014. approximately 93.$% of the transportation revenues were derived from 

capacity reservation lees paid under linn contracts and 4.3% of the transportation revenues were derived from usage fees under firm contracts 

compared to approximately 92.9% and 5.3% respectively, for the nine months ended September 30. 2013 .

Interntptible transportation serv ice 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 pav 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 m 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 September 30. 2014 and 2013 . approximately I .$% and 

2.2%. respectively, of the transportation revenues were derived from interruptible contracts. For the nine months ended September 30, 2014 and 

2013. approximately 2.0% and 1 .$%. respectively, of the transportation revenues were derived front interruptible con tracts.

Reaulalorv Matters

Refer to Note 6. "Regulatory Matters." in the Notes to Condensed Consolidated Financial Statements (unaudited) for information on regulatory 

matters for the Columbia Pipeline Group Operations segment.

Environmental Matters

Various environmental matters occasionally impact the Columbia Pipeline Group Operations segment. As of September 30. 2014 . a reserve has 

been recorded to cover probable and estimable environmental response actions. Refer to Note 16-C. “Environmental Matters." in the Notes to 

Condensed Consolidated Financial Statements (unaudited) for additional information regarding environmental matters for the Columbia Pipeline 

Cirottp Operations segment.
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(Columbia Transmission’s throii!j.lipiit consists of yas transportation service deliveries to I.DC city gates, to gas fired power plants, other 

industrial customers, or other interstate pipelines in its market area. Columbia Transmission’s market area covers portions of northeastern. mid- 

Atlantic. midwestern. and southern states as well as the District of Columbia, (.ias 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 traditionally consists of gas delivered to Columbia Transmission at Leach, Kentucky as well as gas delivered 

south of (.each to other interstate pipelines or to an LDC's city gale. Market conditions on Columbia Gulf continue to support greater use of 

backhaul transportation serv ices from supplies originating near Leach. Kentucky and its Louisiana interconnects to markets in the southeastern 

United Slates. Crossroads Pipeline serves customers in northern Indiana and Ohio via gas llowing west to east originating from outside the 

Chicago area to Cygnet. Ohio where it interconnects with Columbia Transmission, intra-segment eliminations represent gas delivered to an 

affiliated pipeline within the segment.

Throughput for the Columbia Pipeline Group Operations segment totaled 285.0 MMDih for the third quarter of 2014 . compared to 260.0 

MMDth for the same period in 2013 . The increase of 25.0 MMDih reflected increased Marcellas natural gas production and favorable pricing 

conditions to third party interconnects in the Southeast region of the United Slates.

Throughput for the Columbia Pipeline Group Operations segment totaled 1.105.0 MMDih for the nine months ended September 30, 2014 . 

compared to 1.085.4 MMDih for the same period in 2013 . The increase of 109.6 MMDih was primarily attributable to increased natural gas 

production on the Columbia Pipeline Group system and the transportation of volumes to third party interconnects mentioned above.

Net Revenues

Net revenues were $317.6 million for the third quarter of 2014 , an increase of S35.0 million from the same period in 2013 . The increase in net 

revenues is due primarily to higher regulatory trackers, which are offset in expense, of $15.6 million, increased demand margin revenue of SI 1.8 

flUion primarily as a result of grow th projects placed in service, higher mineral rights royalty revenue of $5.9 million and increased condensate 

^Hnuc of $2.6 million.

Net revenues were $1,006.5 million for the nine months ended September 30. 2014 . an increase of$14S.9 million from the same period in 2013. 

The increase in net revenues is due primarily to higher regulatory trackers, which are offset in expense, of $87.6 million, increased demand 

margin revenue of $34.1 million primarily as a result of growth projects placed in service, higher mineral rights royalty revenue of $20.5 million 

due to increased third party drilling activity and higher condensate revenue of $3.7 million.

Unerntinc Income

Operating income was $94.4 million for the third quarter of 2014 . a decrease of $4.3 million from the third quarter of 2013 . Operating income 

decreased as a result of increased operating expenses, partially offset by higher net revenues, as described above, and higher equity earnings. 

Operating expenses were $40.8 million higher than the comparable period primarily as a result of increased regulator)' trackers, which are offset 

in net revenues, of $ 15.6 million, higher employee and administrative expenses of $ 13.5 million, a decrease in gains on the sale ol assets ol $8.1 

million primarily resulting from the sale of storage base gas in 2013. higher outside service costs of $5.8 million, and increased depreciation of 

$2.5 million. These increases were partially offset by a decrease in software data conversion costs of'$7.5 million. Equity earnings increased 

$] .5 million due to higher earnings at Millennium.

Operating income was $357.0 million for the nine months ended September 30, 2014 . an increase of $36.0 million from the comparable 2013 

period. Operating income increased as a result of higher net revenues, as described above, and higher equity earnings partially offset by 

increased operating expenses. Operating expenses were $120.2 million higher than the comparable period primarily as a result of increased 

regulatory trackers, which are offset in net revenues, of $87.6 million, higher employee and administrative expenses of $24.4 million, increased 

depreciation of $8.8 million, higher outside service costs of .$7.5 million and increased properly taxes of $3.1 million. These increases were 

partially offset bv an increase in the gain on the sale ofasseis of $9.5 million primarily resulting from conveyances of mineral interests of $20.8 

million, offset bv the sale of storage base gas in 2013 of SI LI million and lower software data conversion costs of S7.5 million. Equity earnings 

increased $7.3 million due to higher earnings at Millennium attributable to growth projects placed in service.
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Three Months lindecl Nine Months Lnded September

September 3(.'. 30.

(in niil/ion.s/ 2014 :oi3 2014 2013

Net Revenues

Stiles revenues S 424.7 S 413.7 S 1.280.5 s 1,176.4

Less: Cost ot sales (eNcluding depreciation and amortization) 147.5 142.2 474.2 408.4

Net Revenues 277.2 271.5 806.3 768.0

Operating Expenses

Operation and maintenance 120.5 107.1 355.2 323.7

Depreciation and amortization 02.4 60.6 182.9 184.2

Gain on sale of assets — — (0.1) —

Other taxes 17.4 16.3 49.6 47.9

Total Operating Expenses 200.3 184.0 587.6 555.8

Operating Income S 76.9 S 87.5 S 218.7 s 2 12.2

Revenues (S in millions)

Residential S 122.3 S 122.1 S 335.7 s 326.1

Commercial 122.4 1 16.8 337.3 324.8

Industrial 185.3 155.3 537.0 467.0

Wholesale 4.9 3.1 26.6 20.8

Other (10.2) 16.4 43.9

Total S 424.7 S 413.7 S 1,280.5 s LI7E^

Sales (Gigawatt Hours)

Residential 915.2 1.000.5 2,604.6 \63v7

Commercial 1.031.6 1.066.1 2,932.0 2,929.9

Industrial 2,504.7 2.337.2 7,567.6 6.9 13.1

Wholesale 161.4 108.6 485.3 664.6

Other 36.4 3 1.3 104.7 91.5

Total 4,649.3 4.543.7 13,694.2 13.232.8

Cooling Degree Days 381 53 1 657 781

Normal Cooling Degree Days 570 570 799 799

% Colder than Normal (33)% (7)% (18)% (2)%

Electric Customers

Residential 401,683 401.174

Commercial 54,383 54.267

Industrial 2.364 2.371

Wholesale 751 728

Other 4 6

Total 459,185 458,546

NiSource generates and distributes electricity. through its subsidiary Nll’SCO. to approximately 459 thousand customers in 20 counties in the

northern part of Indiana. The operating results reflect the temperature-sensitive nature of customer demand with annual sales affected by

temperatures in the northern part of Indiana. As a result, segment operating income is generally higher in the second and third cjnarters. reflecting 

coolinu demand durim> the summer season.
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On October 28. 2011. N1PSCO filed its 201 1 Intcgrateii Resource Plan with the IURC. The plan evaluates demand-side and supply-side resource 

alternatives to reliablv and cost-effectivelv meet NIPSCO customers’ future energy requirements over the next twenty years. Existing resources 

are expected to be sufficient, assuming favorable outcomes for environmental upgrades, to meet customers' needs for the next decade. N1PSCO 

continues to monitor and assess economic, regulatory am! legislative activity, and will update its resource plan as appropriate.

Regulatory Matters

Refer to Note (•>. "Regulalorv Matters.” in the Notes to Condensed Consolidated Financial Statements (unaudited) for information on significant 

rate developments and cost recovery and trackers for the Electric Operations segment.

Environmental Matters

Various environmental matters occasionally impact the Electric Operations segment. As of September 30, 2014 . a reserve has been recorded to 

cover probable and estimable environmental response actions. Refer to Note 16-C. “Environmental Matters," in the Notes to Condensed 

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

Transmission Upgrade Agreements

On February 11.2014. Nli’SCO entered into TUAs with upgrade sponsors to complete upgrades on NIPSCO's transmission system on behalf ol 

those sponsors. The upgrade sponsors have agreed to reimburse NJPSCO 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] .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 Hied an answer defending the terms of (he 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.

fctric Operations sales quantities for the third quarter of 2014 were 4,649.3 gwh, an increase of 105.6 gwh compared to the third quarter ol 

2013 . The 2.3% increase is primarily attributable to an increase in industrial usage due to large industrial customers expanding plant operations 

and using less internal generation.

Electric Operations sales quantities for the nine months ended September 30. 2014 were 13.694.2 gwh. an increase of 46!.4 gwh compared to 

the same period in 2013. The 3.5% increase is primarily attributable to an increase in industrial usage due to large industrial customers 

expanding plant operations and using less internal generation.

Net Revenues

Net revenues were $277.2 million for the third quarter of 2014 . an increase of $5.7 million from the same period in 201 3 . The increase in net 

revenues is due primarily to higher industrial and residential usage of $7.4 million, increased trackers, which are offset in expense, of $4.4 

million and an increase in the return on the environmental capital investment recovery of $4.2 million due to an increased plant balance eligible 

for recovery. These increases were partially offset by the efleets of weather of S10.3 million.

Net revenues were $806.3 million for the nine months ended September 30, 2014 . an increase of $38.3 million from the same period in 2013. 

The increase in net revenues is due primarilv to higher industrial and residential usage of $21.9 million, an increase in the return on the 

environmental capital investment recovery of $17.3 million due to an increased plant balance eligible for recovery. Additionally, there was 

increased net revenues of $4.1 million as a result of two electric transmission projects authorized by the MISO and higher off-system sales ot 

$3.9 million. These increases were partially offset by a decrease in transmission upgrade revenue of $6.5 million and the effects of weather of 

$3.8 million.

At Nli’SCO. sales revenues and customer billings are adjusted for amounts related to under and over-recovered purchased fuel costs trom prior 

periods per regulatory order. These amounts are primarily reflected in the “Other” gross revenues statistic provided at the beginning of this 

segment discussion. The adjustment to Other gross revenues for the three and nine months ended
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September 30. 2014 was a revenue decrease of$22.2 million and an increase ot'SS.6 million, respectively, compared to a revenue increase ol 

SO.O million and S6.6 million for the three and nine months ended September 30. 2013 . respectively.

Opcraline Income

l-'or the third quarter of 2014 . lilectric Operations reported operating income ol‘S70.9 million, a decrease of $10.6 million from the comparable 

2013 period. Operating income decreased as a result of increased operating expenses, partially offset by higher net revenues, as described above. 

Operating expenses increased SI6.3 million due primarily to higher employee and administrative expenses of S5.3 million, an increase in 

trackers, which are offset in net revenues, of S4.4 million, higher electric generation costs of $3.4 million and increased storm damage costs of 

$3.3 million.

Fur the nine months ended September 30, 2014 . Electric Operations reported operating income ofS2l8.7 million, an increase of $6.5 million 

from the comparable 2013 period. Operating income increased as a result of higher net revenues, as described above, partially offset by- 

increased operating expenses. Operating expenses increased S3I.S million due primarily to higher employee and administrative expenses of 

$15.3 million, increased electric generation costs of $14.3 million as a result of maintenance related outages and higher storm damage costs of 

$2.6 million.
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a discussion regarding quantitative and qualitative disclosures about market risk see ''Management's Discussion and Analysis of Financial 

Condition and Results of Operations - Market Risk Disclosures."
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Evaluation of Disclosure Controls and Procedures

NiSource’s Chief Executive Officer and its Principal Financial Officer, alter evaluating the effectiveness of NiSouree's disclosure controls and 

procedures (as defined in Exchange Act Rules 13a-!5(e) and I5d-I5(e)), have concluded based on the evaluation required by paragraph (b) of 

Exchange Act Rules I3a-15 and I5d-I5 that, as of the end of (he period covered by this report. NiSouree's disclosure controls and procedures 

are considered effective.

Chances in Internal Controls

There have been no changes in NiSouree's internal control over financial reporting during the fiscal quarter covered by this report that has 

materially affected, or is reasonably likely to materially affect. NiSource’s internal control over financial reporting.
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On August 29. 2014. Pike Countv Conservation District issued an NOV to Columbia Transmission alleging violations of the Pennsylvania Clean 

Streams Law and Columbia Transmission's Lrosion and Sediment Control General Permit in connection with Columbia Transmission's Line 

127S Replacement Project. Discussions arc ongoing with the Pike County Conservation District to resolve this NOV.

ITEM I A, RISK FACTORS

There have been no material changes to the risk factors previously disclosed in our Annual Report on Form 10-K for the llscal Near ended 

December 31, 2(113 ("Form H)-K’T. except for the addition of the risk factors set forth below. The risks and uncertainties described below should 

be read in conjunction with the risk factors and other information disclosed in our Form 10-K.

The Proposed Separation may not be completed on the currently contemplated timeline or terms, or at all. and may not achieve the 

intended benefits .

The Proposed Separation is subject to conditions, including, without limitation, final NiSource Board of Directors approval ami the receipt by 

NiSource of a legal opinion to the effect that the distribution of CPG shares to NiSource shareholders will qualify as tax-free under Section 355 

of the U.S. Internal Revenue Code. Unanticipated developments or changes in market conditions may delay the Proposed Separation, and the 

Proposed Separation may not occur on the currently contemplated timeline or at all.

NiSource cannot predict with certainty when the benefits expected from the Proposed Separation will occur or the extent to which they will be 

achieved, if at all. Furthermore, there are various uncertainties and risks relating to the process of the Proposed Separation that could have a 

negative impact on our financial condition, results of operations and cash ilows. including disruption of our operations and impairment of our 

relationship with regulators, key personnel, customers and vendors.

If the Proposed Separation is successfully completed. NiSource will lace new ami unique risks, including the possibility of reduced fi^^Hti 

resources and less diversification of revenue sources, which may adversely impact NiSourcc's financial condition, results of operations an^cash 

Hows. In addition, the changes in our operational and financial profile may not meet some or all of our shareholders' investment strategies, 

which could cause investors to sell (heir NiSource shares and otherwise decrease demand for shares of NiSource common stock. Excess selling 

will cause the relative market price of NiSource common stock to decrease, and (lie market price of NiSource common stock may be subject to 

greater volatility following the completion of the Proposed Separation.

A condition to the Proposed Separation is the receipt by NiSource of a legal opinion to the effect that the distribution of CPG shares to NiSource 

shareholders will qualify as tax-free under Section 355 of the U.S. Internal Revenue (.'ode. However, even if we receive such an opinion, the 

Internal Revenue Service could determine on audit that the distribution is taxable. Both NiSource and our shareholders could incur significant 

U.S. federal income tax liabilities iftaxing authorities conclude the distribution is taxable.

Following the Proposed Separation, both NiSource and CPG are expected to have investment grade credit ratings. However, there is no 

assurance that this will occur, and even if both NiSource and CPG have investment grade credit ratings at the time the Proposed Separation is 

completed, there is no assurance that they will continue to maintain such investment grade credit ratings in the future.

Inability to complete (he planned initial public offering of Columbia Pipeline Partners I.P on the currently contemplated timeline or 

terms may adversely impact our stock price and our ability to enhance our growth potential .

On September 2<L 2014, a registration statement relating to the proposed initial public offering, or IPO. of common units reprcseniing limited 

partner interests in Columbia Pipeline Partners LP was filed with the Securities and Exchange Commission but has not vet become effective. 

Completion of the registration is subject to market conditions and numerous other risks beyond our control, including, but not limited to. the 

general economy, credit markets, equity markets and energy prices. Therefore, it is possible that the master limited partnership will not complete 

an offering of securities, will not raise the planned amount of capital even if an offering of securities is completed, and will not be able to 

complete its proposed actions on the timetable indicated. Furthermore,
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NiSmirce Inc.

«Kructure. nature, purpose, proposed assets and liabilities, and proposal manner of offering 

erially from those anticipated. If the IPO is not completed or is delayed, our stock price 

negatively impacted.

: of the master limited partnership may change 

may decline and our growth potential may be

A registration statement relating to common units of Columbia Pipeline Partners LP has been filed with the SEC but has not yet become 

effective. These securities may not be sold nor may offers to buy be accepted prior to the time the registration statement becomes effective. This 

quarterlv report on Form 10-Q shall not constitute an offer to sell or the solicitation of an offer to buy any securities. Any offers, solicitations ol 

offers to buv. or any sales of securities of Columbia Pipeline Partners LP will be made only in accordance with the registration requirements of 

the Securities Act of 1933 or an exemption therefrom.

ITEM 2. UNREGISTERED SALES OF 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. H-XHIBITS

NiSource Inc.

(ID.I) Term Loan Agreement (the "Agreement") with the lenders party thereto. CoBank. ACB. as Syndication Agent. JPMorgan Chase 

Bank. N.A.. as Administrative Agent, and .ML Morgan Securities LLC and CoBank. ACB. as Joint Lead Arrangers and Joint 

Bookrunners dated August 20. 2014.

(31.1) Certification of Robert C. Skaggs. Jr.. Chief Executive Officer, pursuant to Section 302 ofthe Sarbanes-Oxley Act of 2002.

(3 1.2) Certification of Stephen P. Smith. Chief financial Officer, pursuant to Section 302 of the Sarbanes-Oxlev Act of 2002.

(32.1) Certification of Robert C. Skaggs. Jr.. Chief Executive Officer, pursuant to Section 906 of the Sarbanes-Oxlev Act of 2002 

(furnished herewith).

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

(furnished herewith).

NOUNS) .XBRL Instance Document

(101.SGT1) XBRL Schema Document

(101 .CAL) XBRL Calculation Linkbasc Document

(101.LAB) XBRL Labels Linkbasc Document

(lOl.PRf.) XBRL Presentation Linkbasc Document

(101.DEF) XBRL Definition Linkbasc Document

Pursuant to Item 60l(b)(4)(iii) of Regulation S-K. NiSourcc hereb\' agrees to furnish the SliC. upon request, anv instniinent defining the rights 

of holders of long-term debt of NiSourcc not filed as an exhibit herein. No such instrument authorizes long-term debt securities in excess of !(.)% 

of the total assets of NiSourcc and its subsidiaries on a consolidated basis.
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SIGNATURE

Inc.«
liant to the requirements of the Securities Exchange Act of 1934. the Registrant has duly caused this report to be signed on its hehaU by the 

undersigned thereunto dulv authorized.

NiSouree Inc. 

(Registrant)

Date: October 30. 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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NISOURCL FINANCE CORIL. 

as Borrower.

NISOURCL INC., 

as Guarantor.

THL IJ-N'DERS Party Hereto.

COBANK. ACB 

as Syndication Agent.

JPMORGAN CHASE BANK. N.A.. 

as Administrative Agent.

.I.P. MORGAN SECURITIES LLC

and

COBANK. ACB.

Joint Lead Arrangers and Joint Bookrunners

Dated as of August 20. 2014
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«
TKRM LOAN AGREEMENT . dated as of August 20. 2014 (this " Agreement “I. among NISOURCK FINANCE CORF. . an 

na corporation, as Borrower (the “ Borrower NISOURCE INC. . a Delaware corporation {” XiSontre "). as Guaramor (the 

untor "). the Letid Arrangers and oilier Lenders from time to time parly hereto. COHANK, AC 15 . as Syndication Agent and .1PMORGAN 
CHASE BANK. N.A. . as administrative agent for the Lenders hereunder (in such capacity, the “ Administrative Agent

The parties hereto hereby agree as follows:

ARTICLE 1 
DEFINITIONS

SECTION 1.01. Defined Terms. As used in this Agreement, the following terms have the meanings specified below:

" ABR when used in reference to any Loan or Borrowing, refers to whether such Loan is. or the Loans comprising such 

Borrowing are, bearing interest at a rate determined by reference to the Alternate Base Rate.

"Administrative Questionnaire " means tin 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.

" Agent Party " has the meaning assigned to such term in Section 11.01 (g).

'' Aggregate Commitments ’’ means the aggregate amount of the Commitments of all Lenders, as in efleet from lime to time. 

As of the date hereof, the Aggregate Commitments equal S750.000.000.

" Alternate Base Rate " means, for any day, a rate per unman equal to the greatest of (a) the Prime Rate in effect on such day, 

(b) the l:ederal Funds Effective Rate in effect on such day plus 1/2 of 1% and (c) 1.0% per annum plus the LIBO Rate applicable to an 

Interest Period of one month on such day (or if such day is not a Business Day, the immediately preceding Business Day), provided 

that, for the avoidance of doubt, the LIBO Rate for any day shall be based on the rale appearing on Reuters Screen I.IBOROI Page (or 

on any successor or substitute page of such page) at approximately 11:00 a.m. London lime on such day. Any change in the Alternate 

Base Rale due to a change in the Prime Rate, the Federal Funds Effective Rate or the one-month LIBO Rate shall be effective from and 

including the effective dale of such change in the Prime Rate, the Federal Funds Effective Rate or the one-month LIBO Rate, 

respectively.

" Anti-Corruption Laws ” means all laws, rules, and regulations of any jurisdiction applicable to the Borrower or its 

Subsidiaries from lime to time concerning or relating to bribery or corruption.

" Applicable Percentage " means, with respect to any Lender, the percentage of the Aggregate Commitments represented by 

such Lender's Commitment: provided that, in the case of Section 2.20 when a Defaulting Lender shall exist. “Applicable Percentage" 

shall mean the percentage of the Aggregate Commitment (disregarding any Defaulting Lender's Commitment) represented by such 

Lender’s Commitment. If the Commitments have terminated or expired, the Applicable Percentages shall be determined based upon the 

aggregate principal amount of Outstanding Loans made or maintained by such Lender as a percentage of nil Outstanding Loans: 

provided that, in the event that a Defaulting Lender shall exist, in accordance with Section 2.20, “Applicable Percentage'' shall mean the 

percentage of all Outstanding Loans (disregarding any Defaulting Lender's Outstanding Loans) represented by such Lender's 

Outstanding Loans.

" Applicable Rate " means, for any day. (a) with respect to any ABR Loan, the applicable rate per annum set forth adjacent to 

the caption “ABR Loans" on the Pricing Grid and (b) with respect to any Eurodollar Loan, the applicable rate per annum set forth 

adjacent to (he caption “Eurodollar Loans'' on the Pricing Grid.

"Arrangers " moans each of.I.P. Morgan Securities LLC and CoBank. ACB.

“ Assignment and Assumption " means an assignment and assumption entered into by a Lender and an assignee (with (he 

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.
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“ Authorized Officer " moans the prosidont. ohicf financial officer or the treasurer of the Borrower: provided that sold^fcjih 

respect to the submission of a Borrowing Request. “ Authorized Officer " shall also mean the assistant treasurer or the ^^Hry 

operations manager of the Borrower.

" fiankruptcv Event " means, with respect to anv 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 lor 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 fvent shall not result solely by virtue of any ownership interest, or the acquisition ol any 

ownership interest, in such Person by a Governmental Authority or instrumentality thereof, provided, further, that such ownership 

interest does not result in or provide such Person with immunity from the jurisdiction of courts within the United Slates ol 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.

" Beneficiary " has the meaning set forth in Section 10.01.

" Board " means the Board of Governors of the Federal Reserve System of the United States ol'America.

“ Borrower ” means NiSource Finance Carp., an Indiana corporation.

" Borrowing " means Loans of the same Type, made, converted or continued on the same date and. in the case of (Eurodollar 

Loans, as to which a simile Interest Period is in effect.

” Borrowing Request ” means the request by the Borrower for the Borrowing in accordance with Section 2.02.

" Business Day " means any day that is not a Saturday. Sunday or other day on which commercial banks in New York City are 

authorized or required by law to remain closed: provided that, when used in connection with a Eurodollar Loan, the term “ Business 

Day " shall also exclude any day on which banks are not open for dealings in dollar deposits in the London interbank market.

" Capital Lease ” means, as to any Person, any lease of real or personal property in respect ol’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.

" CERCLA " means the Comprehensive Environmental Response, Compensation and Liability Act of 19X0. as amended by 

the Superfund Amendments and Reauthorization Act. 42. ILS.C. Section 9601 et seq., as amended.

” Change in Law " means the occurrence, after the date of this Agreement (or with respect to any Lender, if later, the date on 

which such Lender becomes a Lender), of any of the following: (a) the adoption or taking effect of any law. rule, regulation or treaty, 

(b) any change in any law. rule, regulation or treaty or in the administration, interpretation, implementation or application thereof by 

any Governmental Authority or <c) the making or issuance of any request, rules, guideline, requirement or directive (whether or not 

having the force of law) by any Governmental Authority; provided . however . that notwithstanding anything herein to the contrary, (i) 

the Dodd-Frank Wall Street Reform and Consumer Protection Act and all requests, rules, guidelines, requirements and directives 

thereunder, issued in connection (herewith or in implementation thereof, and (ii) all requests, rules, guidelines, requirements and 

directives promulgated by the Bank for International Settlements, the Basel Committee on Banking Supervision (or any successor or 

similar authority) or the United States of America or foreign regulatory authorities, in each case pursuant to Basel 111. shall in each case 

be deemed to be a "Change in Law” regardless of the date enacted, adopted, issued or implemented.

" Change of Control " means (a) anv "person'' or “group” within the meaning of Sections 13(d) and 14(d)(2) of the Securities 

Exchange Act of 1934, as amended, shall become the "beneficial owner” (as defined in Rule l3d-3 under the Securities Exchange Act 

of 1934. as amended) of more than 50% of the then outstanding voting Capital Stock of the Guarantor, (b) Continuing Directony^all 

cease to constitute at least a majority of the directors constituting the Board of Directors of the Guarantor, (c) a consolidation or^^K'r 

of the Guarantor shall occur after which the holders of the
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outstanding voting Capital Stock of the Guarantor immediately prior thereto hold less than 50"/;, of the outstanding voting C'aphtdgfcick 

of the surviving entity; (d) more than 50% of the outstanding voting Capital Stock of the Guarantor shall he transferred to an 

which the Guarantor owns less than 50% of the outstanding voting Capital Stock: (e) there shall occur a Side of all or substantial lyaTl ol 

the assets of the Guarantor: or (f) the Borrower. NIPSCO or Columbia shall cease to he a Wholly-Owned Subsidiary of the Guarantor 

(except to the extent otherwise permitted under clauses (i). (ii). dii) or (iv) of Section 6.01(h)).

" Code " means the Internal Revenue Code of I9S0. as amended from time to time.

” Columbia " means Columbia Pnergy Group, a Delaware corporation.

" Commitment " means, with respect to each Lender, the commitment of such Lender to make Loans hereunder as set forth 

herein. The amount of each Lender’s Commitment is the amount set forth on Schedule 2.01 opposite such Lender's name.

" Communications " has the meaning assigned to such term in Section I 1.01 (g).

" Connection Income Taxes " means Other Connection 'faxes 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 (e) the aggregate liquidation preference of preferred slocks 

(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 time, the Indebtedness of the Guarantor and its Consolidated Subsidiaries that would be 

classified as debt on a balance sheet of the Guarantor determined on a consolidated basis in accordance with GAAP.

■' Consolidated Subsidiary " means, on any dale, 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 prcp^^Hts 

of such date.

" Contingent Guaranty " means a direct or contingent liability in respect of a Project Linaneing (whether incurred by 

assumption, guaranty, endorsement or otherwise) that either (a) is limited to guarantying performance of the completion of the Project 

that is financed by such Project Financing or (b) is contingent upon, or the obligation to pas’ or perform under which is contingent upon, 

die occurrence of any event other than failure of the primary obligor to pay upon llnal matuiitv (whether by acceleration or otherwise).

" Continuing Directors " means (a) all members of the board of directors of the Guarantor who have held office continually 

since the Lflective Date, and (b) all members of the board of directors of the Guarantor who were eieeted as directors after the Fffective 

Date and whose nomination for election was approved by a vole of at least 50% of the Continuing Directors.

" Contractual Obligation " means, as to any Person, any provision of anv security issued bv such Person or of any agreement, 

instrument or other undertaking to which such Person is a party or bv which it or any of us 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 other 

documents delivered by a Credit Party pursuant to or in connection with any one or more of the foregoing.

“ Credit Party " means each of the Borrower and the Guarantor: and " Credit Parties " means the Borrower and the Guarantor, 

collectively.
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" Creditor Party " means the Administrative Agent or anv other Lender.

■' Debt for Borrowed Money " means, as to any Person, withntit duplication, (a) all obligations of such Person for boiTowed 

money, (b) all obligations ofsuch I’erson evidenced bv bonds, debentures, notes or similar instruments, (c) all Capital Lease obligations 

of such Person, and (cl) all obligations of such Person under synthetic leases, lax retention operating leases, off-balance sheet loans or 

other off-balance sheet financing products dial, for tax purposes, are considered indebtedness lor borrowed money of the lessee but are 

classilieil as operating leases under GAAP.

” Debt to Capitalization Ratio " means, at any time, the ratio of Consolidated Debt to Consolidated Capitalization.

” Default " means any event or condition that constitutes an Event of Default or that, upon notice, lapse of time or both would, 

unless cured or waived, become an Event of Default.

“ Defaulting Lender " means any Lender that (a) has failed, within two Business Days of the date required to be funded or 

paid, to (i) fund any portion of its Loans or (ii) pay over to any Creditor Parly anv 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 funding set forth in Section 3.02 (specifically identified and including 

the particular default, if any) has not been satislied. (b) has notified the Borrow er or any Creditor Party in writing, or has made a public 

statement to the effect, that it does not intend or expect to comply with anv 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 satislied) or generally under other agreements in which it commits to extend credit, (c) has failed, within three Business Days 

after request bv a Creditor Party, acting in good faith, to provide a certification in writing from an authorized officer ofsuch Lender that 

it will comply with its obligations to fund prospective Loans, provided that such Lender shall cease to be a Defaulting Lender pursuant 

to this clause (e) upon such Creditor Parly's receipt of such certification in form and substance satisfactory to it and the Administrative 

Agent, or <d) lias become the subject ofa Bankruptcy Event.

" Dollars " or " $ " refers to lawful money of the United States of America.

■' effective Date " means the date on which each of the conditions precedent set forth in Section 3.01 have been satislied or 

waived bv the Administrative Agent in accordance with Section 11.02.

” electronic Signature " means an electronic sound, symbol, or process attached to. or associated with, a contract or other 

record and adopted by a Person with the intent to sign, authenticate or accept such contract or record.

" electronic System " means any electronic system, including (i) e-mail, (ii) e-fax. (iii) IntralinkstK). ClearParTh and (iv) any 

other Internet or extranet-based site, whether such electronic system is owned, operated or hosted by the Administrative Agent and any 

of its Related Parties or anv oilier Person, providing for access to data protected bv passcodes or other security system.

■’ environmental Laws " means anv 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 ot 

anv Governmental Authority or other requirements of law regulating, relating to or imposing liability or standards of conduct 

concerning, pollution, waste, industrial hygiene, occupational sal'ety or health, the presence, transport, manufacture, generation, use, 

handling, treatment, distribution, storage, disposal or release of Hazardous Materials, or protect ion of human health, plant life or animal 

life, natural resources or the environment, as now or at any time hereafter in effect.

" environmental Liability " means any liability, contingent or otherwise (including any liability for damages, costs ot 

environmental remediation, lines, 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 which liability is assumed or 

imposed with respect to any of the foregoing.

” ERISA " means the Employee Retirement Income Security Act of ll)74. as amended from lime to time, and the regulations 

promulgated and rulings issued thereunder.
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“ MUSA Affiliate " means anv Person who. tor purposes of Title IV of liRISA. is a member of the Guarantor's coj^MLcd 

group, or umler common control with the Guarantor, within the meaning of Section 4 14 of the Code and the regulations pron^^^^cd 

and rulings issued thereunder.

'■ MUSA 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 bv the PBGC, (b) the provision by the administrator of any ['Ian of a notice of intent 

to terminate such Plan, pursuant to Section 4041(a)(2) and 4041(c) of ERISA (including any such notice with respect to a plan 

amendment referred to in Section 404 I (e) of ERISA), (c)lhe withdrawal by the Guarantor or an ERISA Affiliate from a Multiple 

Emplover Plan during a plan year for w hich it was a substantial employer, as defined in Section 4001(a)(2) of ERISA, (d) the failure by 

the Guarantor or anv ERISA Affiliate to make a payment to a Plan required under Section 302 of ERISA, for which Section 303(k) 

imposes a lien for failure to make required payments, or (e) the institution by the PBGC of proceedings to terminate a Plan, pursuant to 

Section 4042 of ERISA, or the occurrence of any event or condition which may reasonably be expected to constitute grounds under 

Section 4042 of ERISA for the termination of. or the appointment of a trustee to administer, a Plan.

" Euroeitrreney Liabilities " has the meaning assigned to that term in Regulation D of the Board, as in effect from time to

lime.
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" Eurodollar when used in reference to any Loan or Borrowing, refers to whether such Loan is. or the Loans comprising 

such Borrowing are. bearinu interest at a rate determined bv reference to the LIBO Rate.

” Eurodollar Rate Reserve Percentage " of anv 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 lime to time by the Board (or anv 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 recipient of any payment to be 

made by or on account of any obligation of the Borrower hereunder, (a) income or franchise taxes imposed on (or measured by) its net 

income or net 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 anv Lender, in which its applicable lending office is located or (ii) that are Other 

Connection Taxes, (b) any branch profits Taxes imposed by the United Stales of America or any similar 'faxes 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 lax that (i) is imposed on amounts payable to such foreign Lender at the time such 

foreign Lender becomes a party to this Agreement, except to the extent that such foreign Lender's assignor (if any) was entitled, at the 

lime of assignment, to receiv e additional amounts from the Borrower with respect to such withholding tax pursuant to Section 2.17(a) 

or (ii) is attributable to such Foreign Lender's failure to comply with Section 2.17 (e) when legally able to do so and (d) any U.S. 

Federal withholding faxes imposed under FATCA.

" Extension of Credit " means the making bv anv Lender of a Loan.

EA TCA " 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 official 

interpretations thereof and any agreement entered into pursuant to Section I47l(b)( I) of the Code.

“ Eederal Bankruptcy Code " means Title I I of the United States Code (11 U.S.C. $ 101 el seep) as now or hereafter in effect, 

or anv successor statute.

" Federal Funds Effective Rate " means, for any day, the weighted average (rounded upwards, if 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 rate is not so 

published for any day that is a Business Day. the average (rounded upwards, if necessaiy. to the next 1/100 of I %) of the quotatio^for 

such day for such transactions received bv the Administrative Agent from three federal funds brokers of recognized standing ^^^Hd 
by it. ’ ^ ^
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" Foreign Lender " means any Lender that is organized under the laws of a jurisdiction oilier than that in which the Lh^^|'er 

is located. For purposes of this definition, the United Stales of America, each Slate thereof and the District of Columbia shall he^^Hcd 

to constitute a single jurisdiction.

” GAAP " means generally accepted accounting principles in the United Stales of America consistent with those applied in the 

preparation of the financial statements referred to in Section 4.01(e) and (I).

“ Governmental Authority " means the government of the United States of America, any other nation, or any political 

subdivision of the United Stales of America or anv other nation, whether state or local, any agency, authority, instrumentality, 

regulatory body, court, central bank or other entity exercising executive, legislative, judicial, taxing, regulatory or administrative 

powers or functions of or pertaining to government (including any supra-national bodies such as the European Union or the European 

Central Bank), and any group or body charged with selling financial accounting or regulatory capital rules or standards (including, 

without limitation, the Financial Accounting Standards Board, the Bank for International Settlements or the Basel Committee on 

Banking Supervision or any successor or similar authority to any of the foregoing).

” Guarantor " means NiSource.

" Guaranty " means the guaranty of the Guarantor pursuant to Article X of this Agreement.

” Hazardous Materials " means any asbestos: flammables; volatile hydrocarbons: industrial solvents; explosive or radioactive 

materials: hazardous wastes: toxic substances: liquelied natural gas; natural gas liquids: synthetic gas: oil. petroleum, or related 

materials and any constituents, derivatives, or byproducts thereof or additives tiiereto: 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) CF.RCLA. (ii) the I lazardous Materials Transportation Act, 49 U.S.C. Section 1 801 el seq.. 

(iii) the Resource Conservation and Recovery Act. 42 U.S.C. Section 6901 et seq.. (iv)the Federal Water Pollution Control Act, as 

amended, 33 U.S.C. Section 1251 el seq.. (v) the Clean Air Act. 42 U.S.C. Section 7401 el seq., (vi) the Toxic Substances Controj_Act. 
15 U.S.C. Section 2601 el seq., (vii)the Safe Drinking Water Act. 42 U.S.C. Section 3(K)f et seq., or (viii) foreign, state, l^^^pr 

municipal law, in each case, as may be amended from time to time.

“ Impacted Interest Period " has the meaning assigned to such term in the definition of “LI BO Rale”.

" Indebtedness " of any Person means (without duplication) (a) Debt lor 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 

of such indebtedness has an existing right, contingent or otherwise, to be secured by) any Lien on property owned or acquired by such 

Person, whether or not the indebtedness secured thereby has been assumed, (e) all amounts payable bv such Person in connection with 

mandatory redemptions or repurchases of p ret erred stock, and (f) obligations of such Person under direct or indirect guarantees in 

respect of. and obligations (contingent or otherwise) to purchase or otherwise acquire, or otherwise to assure a creditor against loss in 

respect of. indebtedness or obligations of others of the kinds referred to in clauses (a) through (e) above.

" Indemnified Taxes " means Taxes other than (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 Party under the Credit Documents.

" Indemnitee " has the meaning set forth in Section I ! .03.

" Index Debt " means the senior unsecured long-term debt securities of the Borrower, without third-party credit enhancement 

provided bv a Person other than the Guarantor.

" Ineligible Institution " has the meaning assigned to such term in Section 11.04(b).

“ Information " has the meaning set forth in Section 11.12.

“ Insufficiency " means, with respect to any Plan, the amount, if any. by which the present value of all vested and u: 

accrued benefits under such Plan exceeds the fair market value of assets allocable to such benefits, all

d

9



Exhibit No. 402
Page 86 of 150 

Witness: P.R. Moul



Exhibit No. 402
Page 87 of 150
Witness: P.R. Moul

dotennined as of the then most recent valuation date lor such Plan using actuarial assumptions used in determining such Plan's, 

cost for purposes of Section 4l2(b)(2)fA) of the Code. '

" Interest Election Request " means a rei.]uest by the Borrower to convert or continue ail or a portion of any Borrowing in 

accordance with Section 2.06.

" Interest Payment Date " means (a) with respect to any ABR Loan, the Iasi Business Day of each March. June. September 

and December, (b) with respect to any Eurodollar Loan, the last day of the Interest Period applicable to the Borrowing of which such 

Loan is a part and. in the case of a Eurodollar Borrowing with an Interest Period of more than three months' duration, the day that is 

three months after the first day of such Interest Period and (c) with respect to anv Loan, the Maturity Date.

” Interest Period " means with respect to anv Eurodollar Borrowing, the period commencing on the dale of such Borrowing 

and ending on the numerically corresponding day in the calendar month that is one week or one. two. three or six months thereafter, as 

the Borrower may elect; provided that (a) if any Interest Period would end on a dav 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 Dav; and (b) any Interest Period that commences on the Iasi 

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. E'or purposes hereof, the dale of a 

Borrowing initially shall be the Effective Date and thereafter shall be the effective date uf the most recent conversion or continuation ol 

such Borrowing.

" Interpolated Rate " means, at any time, the rate per annum determined bv the Administrative Agent (which determination 

shall be conclusive and binding absent manifest error) to be equal to the rate that results from interpolating on a linear basis between:

(a) the LIBOR Screen Rate for the longest period (for which the LIBOR Screen Rale is available) that is shorter than the Impacted 

Interest Period and (b) the LIBOR Screen Rate for the shortest period (for which the LIBOR Screen Rale is available) that exceeds the 

Impacted Interest Period, in each case, at such lime.

" Lenders “ means the Persons listed on Schedule 2.01, including any such Person identified thereon or in the signatur^^K'S 

hereto as a Lead Arranger, ami tiny other Person that shall have become a partv hereto pursuant to an Assignment and Assum(Bon. 

other than any such Person that ceases to be a party hereto pursuant to an Assignment and Assumption.

" LIBO Rate " means, with respect to any Eurodollar Borrowing for anv applicable Interest Period, the London interbank 

offered rate administered by ICL Benchmark Administration (or any other Person that lakes over the administration of such rate) for 

Dollars for a period equal in length to such Interest Period as displaced on pages L1BQR0I or LIBOR02 of the Reuters screen or. in the 

event such rate does not appear on either of such Reuters pages, on any successor or substitute page on such screen that displays such 

rate, or on the appropriate page of such other information service that publishes such rate as shall be selected by the Administrative 

Agent from time to time in its reasonable discretion (in each case the " LIBOR Screen Rate ”) at approximately 11:00 a.m.. London 

lime, two (2) Business Days prior to the commencement of such Interest Period: provided that, if the LIBOR Screen Rate shall be less 

than zero, such rate shall he deemed to be zero for purposes of this Agreement; provided . further . that if a LIBOR Screen Rate shall 

not be available at such time for such Interest Period (the “ Impacted Interest Period "). then the LIBO Rate for such Interest Period 

shall be the Interpolated Rate; provided, that, if any Interpolated Rate shall be less than zero, such rate shall be deemed to be zero for 

purposes of this Agreement. It is understood and agreed that all of the terms and conditions of this definition of "LIBO Rate" shall be 

subject to Section 2.14.

” LIBOR Screen Rate " has the meaning assigned to such term in the definition of "LIBO Rate".

" Lien " has the meaning set forth in Section 6.01(a).

" Loans " means the loans made by the Lenders to the Borrower pursuant to this Agreement.

" Margin Stock " means margin stock within the meaning of Regulations U and X issued bv 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
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of tiny ol'Cralit Documents or tlie rights, remedies and benefits available to the Administrative Agent and the Lenders thereunder: or 

te) the ability of the Borrower or the Guarantor to consummate the Transactions.

" Material Subsidiary " means at any time the Borrower. NIPSCO. Columbia, and each Subsidiary of the Guarantor, other 

than the Borrower. NIPSCO anti Columbia, in respect of which:

(a) tlie Guarantor's and its other Subsidiaries' investments in and advances to 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

(b) 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

(c) 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.

" Maturity Date " means the earliest of (a) August 18. 20] 7 and (b) the dale upon which (i) the Commitments arc terminated if 

not previously expired and (ii) amounts payable under this Agreement are accelerated pursuant to Section 8.01 or otherwise.

" Moody's " means Moody’s Investors Service, Inc., and any successor thereto.

" Multieinployer Plan “ means a multiemployer plan as defined in Section 4001(a)( 3) of ERISA.

‘‘ Multiple liiup/oyer Plan " means a single employer plan, as defined in Section 400l(a)( 15) of ERISA, which (a) is maintained for employees 

of the Borrower or an ERISA Affiliate and at least one Person other than the Borrower and its ERISA 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.

" :\IPSCO " means Northern Indiana Public Service Company, an Indiana corporation.

” !\on-Kecourse 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 are (or are to be) held by a 

Subsidiary formed solely for such purpose, to such Subsidiary or the Capital Stock of such Subsidiary.

" Obligations " means all amounts, direct or indirect, contingent or absolute, of every type or description, and at any time 

existing and whenever incurred (including, without limitation, after the commencement of any bankruptcy proceeding), owing to the 

Administrative Agent or any Lender pursuant to the terms of this Agreement or any other Credit Document.

” OF. iC " means the Office of Foreign Assets Control of the U.S. Department of the Treasury.

" Other Connection Taxes " means, with respect to any Recipient, 'faxes 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 anv other transaction pursuant to or enforced anv Credit Document, or sold or assigned an interest in any Loan or Credit 

Document).

" Other Taxes " means any and all present or future stamp or documentary taxes or any other excise or property taxes, charges 

or similar levies arising from any payment made hereunder or from the execution, delivery or enforcement of. or otherwise with respect 

to. this Anreemenl.

" Outstanding Loans ” means, as to any Lender at any time, the aggregate principal amount of all Loans made or maintained 

hv such Lender then outstanding.

" Parent " means, with respect to any Lender, any Person as to which such Lender is. directly or indirectly, a subsidiary.

" Participant “ has the meaning set forth in Section 11.04.
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Participant Register " hns the meaning set lurth in Seetiun 11.04.

" PHGC " means the Pension Benefit Guaranty Corporation referred to and defined in ERISA and any sueecssor entity 

performing similar funetions.

“ Person " means anv natural person, corporation, limned liability company, trust, joint venture, association, company, 

partnership. Governmental Authoritv or other entity.

“ Plan " means anv emplovee pension benefit plan (other than a .Vlultiemployer Plan) subject to the provisions of Title IV of 

ERISA or Section 4 I 2 of the Code or Section 302 of ERISA, and in respect of which the Borrower or anv 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(3) of ERISA.

“ Pricing Grid " means the pricing grid attached hereto as Annex A.

“ Prime Rate " means the rale of interest per aiiiiu/n publicly announced from time to lime by JPMorgan Chase Bank. N.A. as 

its prime rate in effect at its principal office in New York City: each change in the Prime Rate shall be effective from and including the 

date such change is publiclv 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 electrie 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 developmo id

operation of the Project such Project Financing Subsidiary was formed to develop or (b) activities incidental thereto; provided that such 

Indebtedness does not include recourse to the Guarantor or any of its other Subsidiaries other than (x) recourse to the Capital Stock in 

any such Project Financing Subsidiary, and (y) recourse pursuant to a Contingent Guaranty.

“ Project Financing Subsidiary " means any Subsidiary of the Guarantor (a) that (i)is not a Material Subsidiary, and

(ii) whose principal purpose is to develop a Project and activities incidental thereto (including, without limitation, the financing and 

operation of such Project), or to become a partner, member or other equity' participant in a partnership, limited liability company or 

other entity having such a principal purpose, and (b) substantially all the assets of which are limited to the assets relating to the Project 

being developed or Capital Slock 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 are limited to the assets relating to such Project): provided (hat 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 " lias the meaning set forth in Section 1 1.04.

" Related Parties " means, with respect to any specified Person, such Person's Affiliates and the respective directors, officers, 

employees, agents, advisors and representatives of such Person and such Person's Affiliates.

" Required Lenders " means, subject to the terms of Section 2.20. Lenders having more than 50% in aggregate amount of the 

Commitments, or if the Commitments shall have been terminated, of the aggregate amount of the Outstanding Loans of all Lenders.

” Responsible 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 Parly and (b) any other officer of such Credit Party whose responsibilities include monitoring 

compliance with this Agreement.
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Sanctioned Country " means, at any time. a country or territory which is the subject or target of tiny Sanctions.

" Sanctioned Person " means, at anv time, (a) any Person listed in anv Sanctions-related list ot’designated Persons maintained 

by Ob'ACb the U.S. Department of State, the United Nations Security Council, the European Union or any i:U member state, (b) any 

Person operating, organized or resident in a Sanctioned Country or (c) any Person controlled by any such Person.

" Sanctions " mentis economic or financial sanctions or trade embargoes imposed, administered or enforced from time to lime 

by (a) the U.S. government, including those administered by OPAC or the U.S. Department of State or (b) the United Nations Security 

Council, the European Union or I let Majesty's Treasury of the United Kingdom.

" " means Standard & Poor’s Ratings Sendees, a Standard & Poor’s Financial Services LUC business.
©

” Subsidiary ” means, with respect to any Person, any corporation or other entity of which at least a majority of the 

outstanding shares of stock or other ownership interests having by the terms thereof ordinary voting power to elect a majority of the 

board of directors or other managers of such corporation or other entity (irrespective of whether or not at the time stock or other equity 

interests of any other class or classes of such corporation or oilier entity shall have or might have voting power by reason of the 

happening of any contingency) is at the time directly or indirectly owned or controlled by such Person or one or more of the 

Subsidiaries of such Person.

'■ Substantial Subsidiaries " has the meaning set forth in Section S.OI.

" Syndication Agent ’’ means Coliank. ACB. 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, lees or 

other charges imposed by any Governmental Authority, including any interest, penalties and additions to tax imposed thereon or in 

connection therewith.

" Transactions " means the execution, delivery and performance by the Borrower and the Guarantor of this Agreement and the 

Borrowing of Loans hereunder.

" Type ”. when used in reference to any Loan or Borrowing, refers to whether the rate of interest on such Loan, or on the 

Loans comprising the Borrowing, is determined by reference to the LIBO Rate or the Alternate Base Rate.

" Utility Subsidiary ” means a Subsidiary of the Guarantor that is subject to regulation by a Governmental Authority (federal, 

state or otherwise) lim ing authority to regulate utilities, and any Wholly-Owned Subsidiary thereof.

" Wholly-Owned Suhsidiaiy " means, with respect to any Person, any corporation or other entity of which all of the 

outstanding shares of slock or other ownership interests in which, other than directors' qualifying shares (or the equivalent thereof), are 

at the time directly or indirectly owned or controlled by such Person or one or more of the Subsidiaries of such Person.

Withdrawal Liability ” means liability to a Multiemployer Plan as a result of a complete or partial withdrawal from such 

Multiemployer Plan, as such terms are defined in Sections 4201,4203 and 4205 of ERISA.

SUCTION 1.02. Classification of Loans and Borrowings. For purposes of this Agreement. Loans may be classified and referred to by Type 

(e.g.. a ■' Eurodollar Loan "). Borrowings also may be classified and referred to by Type (e.g.. a ” Eurodollar 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 “or” shall not be exclusive. The word 

"will” shall be construed to have the same meaning and effect as the word "shall". The word "law” shall be construed as referring to all statutes, 

rules, regulations, codes anti 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, mstniment or oilier document herein shall be construed as referring to such agreement.

fiment or oilier document as from time to time amended, restated, supplemented or otherwise modified (subject to any restrictions on such 

dments. restatements, supplements or modifications set forth herein), (b) any definition of or reference to any statute, rule or regulation 

be construed as referring thereto as from time to time amended, supplemented or otherwise modified (including by succession
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of comparable successor laws ), (e) any l eleienee herein to any I’erson shall be construed to include such Person's successors and assiuns^jMie 

words “herein", “hereof' and '■hereunder", and words of similar import, shall be construed to refer to this Agreement in its entirety an^^Vto 

any particular provision hereof (el till 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 of such Credit Partv.

SIlCTIOX 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 time to time: provided \hn\, 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 oilier 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 (previously referred to as Statement of Einancial Accounting Standards 159) (or any other Accounting Standards 

Codification or Einancial Accounting Standard turning a similar result or effect) to value any Indebtedness or other liabilities of the Borrower or 

any Subsidiary at “fair value", as defined (herein and (ii) without giving effect to any treatment of Indebtedness in respect of convertible debt 

instruments under financial Accounting Standards Board Staff Position APB 14-1 to value any such Indebtedness in a reduced or bifurcated 

manner as deseribed therein, and sueh Indebtedness shall at all limes be valued at the full stated principal amount thereof.

ART1CI.K II 
THE CREDITS

SECTION 2.01. Commitments. Subject to the terms and conditions set forth herein, each Lender agrees to make a term loan to the Borrower in 
Dollars on the Effective Date in a single Borrowing in an aggregate principal amount equal to such Lender's Commitment. Amounts re^^wr 

prepaid in respect of the Loans may not be reborrowed.

SECTION 2.02. Loans and Borrowing; Request for Borrowing.

(a) Each Loan shall be made as part of a Borrowing consisting of Loans made by the Lenders ratably in accordance with their

respective Commitments. The failure of any Lender to make the Loan required to be made by it shall not relieve any other Lender of its

obligations hereunder; provided that the Commitments of the Lenders are several and no Lender shall be responsible for any other Lender's 

failure to make its Loan as required.

(b) Subject to Section 2.14. each Borrowing shall be comprised entirely of ABR Loans or Eurodollar Loans or some

combination thereof as the Borrower may request in accordance herewith. Each Lender at its option may make any Eurodollar Loan by causing 

any domestic or foreign branch or Affiliate of such Lender to make such Loam provided that any exercise of sueh option shall not affect the

obligation of the Borrower to repay such Loan in accordance with the terms of this Agreement.

(c) At the commencement of each Interest Period for any Eurodollar Borrowing, such Borrowing shall be in an aggregate 

amount that is an integral multiple of $5,000,000 and not less than $10,000,000. At the time that each ABR Borrowing is made, sueh Borrowin'.’ 

shall be in an aggregate amount that is an integral multiple of SI.000.000: provided that an ABR Borrowing may be in an aggregate amount dial 

is equal to the entire unused balance of the Aggregate Commitments. Borrowings of more than one Tvpe may be outstanding at the same time: 

provided that there shall not at any time be more than a total of five Eurodollar Borrowings outstanding under this Agreement.

(d) To request a Borrowing, the Borrower shall notify the Administrative Agent of such request by telephone (i) in the ease of 

a Eurodollar Borrowing, not later than ll:()()a.m.. New York City time, three Business Days before the date of the proposed Borrowing: 

provided that the Administrative Agent shall have received a written indemnification letter substantially consistent with the terms of Section 2.16 

concurrently with such request or (ii) in the case of an ABR Borrowing, not later than 10:00 a.m.. New York City time, on the date of the 

proposed Borrowing. Borrowings on the Effective Date may be Eurodollar Borrowings. Such telephonic Borrowing Request shall be irrevocable 

and shall be confirmed promptly by hand delivery or telecopy to the Administrative Agent of a written Borrowing Request in substantially the 

form of Exhibit C (or such other form as shall be approved by the Administrative Agent) signed by an Authorized Officer of the Borrower. Each 

such telephonic and written Borrowing Request shall specify the following information:

(i) the dale of such Borrowing, which shall be a Business Day;
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(ii) whether such Borrowing is to be ;in ABR Borrowing or a Eurodollar Borrowing and the aggregate amount of each

Type of Borrowing (if applicable): and

(iti) in the ease of a Eurodollar Borrowing, the initial Interest Period to be applicable thereto, which shall be a period

contemplated by the definition of the term ''Interest Period".

Jf'no election as to the Type of Borrowing is sped/led. then the requested Borrowing shall be an ABR Borrowing. If no Inlcrosi Period 

is specified with respect to anv requested Eurodollar Borrowing, then the Borrower shall be deemed to have selected an Interest Period of one 

month's duration. Promptly following receipt of the Borrowing Request in accordance with this Section, the Administrative Agent shall advise 

each Lender ol the details thereof and of the amount of.such Lender's Loan to be made as part of the requested Borrowing.

(e) Notwithstanding any other provision of this Agreement, the Bomnver shall not be entitled to request, or to elect to convert

or continue, any Eurodollar Borrowing if the Interest Period icquested with respect thereto would end after the Maturity Date.

SECTION 2.03. f Intentionally OmitteOJ.

SECTION 2.04. /Intentionally Omitted/.

SECTION 2.05. Ettndint' of Borrowings.

(a) Each Lender shall make the Loan to be made bv it hereunder on the proposed date (hereof by wire transfer of immediately 

available funds by 1:00 p.m.. New York City time, to the account of the Administrative Agent designated by it for such purpose by notice to the 

Lenders. The Administrative Agent will make such Loans available to the Bomnver by promptlv crediting the amounts so received, in like 

funds, to an account established and maintained by the Borrower at the Administrative Agent's oflke in New York City.

(b) Unless the Administrative Agent shall have received notice from a Lender prior to the proposed time of any Borrowing that 

such Lender will not make available to the Administrative Agent such Lender's share of such Borrowing, the Administrative Agent mav 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

»'owing available to the Administrative Agent, then the applicable Lender and the Borrower severally agree to pay to the Administrative 

nt forthwith on demand such corresponding amount with interest thereon, for each day from and including the date such amount is made 

available to the Borrower to but excluding the date of payment to the Administrative Agent, at (i) in the case of such Lender, the Federal Funds 

Effective Rate or (ii) in the case of the Borrower, the interest rate applicable to ABR Loans. If such Lender pays such amount to the 

Administrative Auent. then such amount shall constitute such Lender's Loan included in such Borrowinu.

SECTION 2.06. Interest Elections.

(a) Each Borrowing initially shall he of the I'vpe or Tvpcs specified in the Borrowing Request and. in the ease of a Eurodollar 

Borrowing, shall have an initial Interest Period as specified in such Borrowing Request, subject to Section 2.02(d)(i). Thereafter, the Borrower 

may elect to convert such Borrowing to a different Type or to continue such Borrowing and. in the case of a Eurodollar Borrowing, may elect 

Interest Periods therefor, all as provided in this Section. The Borrower mav elect different options with respect to different portions of such 

Borrowing, in which case each such portion shall be allocated ratably among the Lenders holding the Loans comprising such Borrowing, and the 

Loans comprising each such portion shall be considered a separate Borrowing.

(b) To make an election pursuani to this Section, the Borrower shall notify the Administrative Agent of such election by 

telephone by the lime that a Borrowing Request would be required under Section 2.02 if the Borrower were requesting a Borrowing of the Type 

resulting from such election to be made on the effective date of such election: provided, however, with regard to any election pursuant to this 

Section 2.06 related to a Eurodollar Borrowing, notice ol'election shall be delivered not later than I 1:00 a.m.. New York City time, three (3) 

Business Days prior to effective date ufsuch election. Each such telephonic Interest Election Request shall be irrevocable and shall be confirmed 

promptly by hand delivery or telecopy to the Administrative Agent of a written Interest Election Request in substantially the form of Exhibit G 

(or such other form as shall be approved by the Administrative Agent) and signed by the Borrower.

(c) Each telephonic and written Interest Election Request shall specify the following information in compliance with 

Section 2.02:

(i) the Borrowing to which such Interest Election Request applies and. if different options are being elected with

respect to different portions of such Borrowing, the portions thereof to be allocated to each resulting Type of
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Borrowing (in which case ihe infurmaiion to ire spccilleii pursuam to clauses (iii) ami (iv) below shall he specified for each r^j 

Borrowing):

(ii) the effective date of the election made pursuant to such Interest Election Request, which shall be a Business Day;

(iii) whether the resulting Borrowing is to be an ABR Borrowing or a Eurodollar Borrowing: and

(iv) 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 bv the definition of the term ‘‘Interest Period".

If anv such Interest Election Request requests a Eurodollar Borrowing but does 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 ot the 

details thereof and of such Lender's portion of each resulting Tvpc of Borrowing.

(e) If the Borrower fails to deliver a timely Interest Election Request with respect to a Eurodollar Borrowing prior to the end ol 

the Interest Period applicable thereto, then, unless such portion of the Borrowing is repaid as provided herein, at the end of such Interest Period 

such portion of the Borrowing shall be converted to an ABR Borrowing. Notwithstanding any contrary provision hereof, if an Event of Default 

lias occurred and is continuing and the Administrative Agent, at the request of the Required Lenders, so notilies the Borrower, then, so long as 

an Event of Default is continuing (i) no outstanding Borrowing mav be converted in or continued as a Eurodollar Borrowing and (ii) unless 

repaid, each Eurodollar Borrowing shall be converted to an ABR Borrowing at the cm! of the Interest Period applicable thereto.

SUCTION 2.07. Termination of Commitments. Unless previously terminated, the Commitments shall terminate at o p.m. Chicago Time on the 

Effective Date.

SECTION 2.08. /Reserved/.

SECTION 2.09. /Reserved/.

SECTION 2.10. Repayment of Loans; Evidence of Debt.

(a) - The Borrower hereby unconditionally promises to pay to the Administrative Agent for the account of each Lender

unpaid principal amount of each Loan on the Maturity Date.

(b) Each Lender shall maintain in accordance with its usual practice an account or accounts evidencing the indebtedness of the 

Borrower to such Lender resulting from the Loan made by such Lender, including the amounts of principal and interest payable and paid to such 

Lender from time to time hereunder.

(c) The Administrative Agent shall maintain accounts in which it shall record (i) the amount ofeach Loan made hereunder, the 

Type thereof anti the Interest Period applicable thereto, (ii) the amount of any principal or interest due and payable or to become due and payable 

from the Borrower to each Lender hereunder and (iii) the amount of any sum received by the Administrative Agent hereunder for Ihe account of 

the Lenders and each Lender's share thereof.

(d) The entries made in the accounts maintained pursuam to paragraph (Ii) or (cl of this Section shall he prima facie evidence 

of the existence and amounts of the obligations recorded therein; provided that the failure of any Lender or the Administrative Agent to maintain 

such accounts or any error therein shall not in any manner affect the obligation of the Borrower to repay the Loans in accordance with the terms 

of this Agreement.

(e) Any Lender may request that Loans made by it be evidenced by a promissory note. In such event, the Borrower shall 

prepare, execute and deliver to such Lender a promissory' note payable to the order of such Lender (or. if requested by such Lender, to such 

Lender and its registered assigns) and in substantially the form of Exhibit L. Thereafter, the Loans evidenced bv such promissory note and 

interest thereon shall at all times (including after assignment pursuant to Section I 1 .(14) he represented bv one or more promissory notes in such 

form payable to the order of the payee named therein (or. if such promissory note is a registered note, to such payee and its registered assigns).

SECTION 2. / /. Optional Prepayment of Loans.

(a) The Borrower shall have the right at any time and from time to lime to prepay anv Borrowing in whole or in pari, subject to 

prior notice in accordance with paragraph (b) of this Section.

(b) The Borrower shall notify the Administrative Agent by telephone (confirmed bv telecopy) of any prepayment hereunder 

(i) in the case of prepayment of a Eurodollar Borrowing, not later than 11:00 a.m.. New York City time, three Business Days before the date of 

prepayment or (ii) in the case of prepayment of an ABR Borrowing, not later than I I :()0 a.m.. New York City lime, one Business Day before the 

dale of prepayment. Each such notice shall be irrevocable and shall specify the prepayment date and the principal amount of each Borrow^^or 

portion thereof to be prepaid. Each such telephonic notice of prepayment shall he confirmed promptly bv hand delivery or tclccopy^^Bc 

Administrative Agent of a prepayment notice in substantially the

16



Exhibit No. 402
Page 94 of 150
Witness: P R. Moul

of Exhibit It (or sud] other form as shall be approved bv the Administrative Agent) and signed bv the Borrower. Promptly following 

Ipt of any such noliee relating to a Borrowing, the Administrative Agent shall advise the Lenders of the contents thereof. Each partial 

payment of any Borrowing shall be in an amount that would be permitted in the case of an advance of a Borrowing of the same Type as 

provided in Section 2.02. it being understood that the foregoing minimum shall not apply to the prepayment in whole of the outstanding Loans ot 

all Lenders. Each prepayment of a Borrowing shall be applied ratablv to the Loans included in the prepaid Borrowing. Prepayments shall be 

accompanied by accrued interest to (he extent required by Section 2.13 and by any amounts payable under Section 2.16 in connection with such 

prepayment.

SUCTION 2.12. Fees. The Borrower agrees to pav to the Arrangers and the Administrative Agent, in each case, for its own account and for the 

account of the other Persons entitled thereto, the fees provided for in the applicable fee letters dated July IS. 2014 and July 30. 2014, executed 

and delivered with respect to the credit facility provided for herein, in each case, in the amounts and at the times set forth therein and in 

immediately available funds. All fees pavable hereunder shall be paid in immediately available funds. Fees due and paid shall not be refundable 

under anv circumstances.

SUCTION 2.13. Interest.

(a) The Loans comprising each ABR Borrowing shall bear interest at a rate per annum equal to the Alternate Base Rate plus 

the Applicable Rate.

(b) The Loans comprising each Eurodollar Borrowing shall bear interest at a rate per annum equal to the LIBO Rate for the 

Interest Period in effect for such Borrowing plus the Applicable Rate.

(c) Notwithstanding the foregoing, if any principal of or interest on any Loan or any fee or other amount payable by the 

Borrower hereunder is not paid when due, whether al stated maturitv, upon acceleration or otherwise, such overdue amount shall bear interest, 

after as well as before judgment, at a rate per annum equal to (i) in the ease of overdue principal of any Loan. 2% plus the rate otherwise 

applicable to such Loan as provided above or (ii) in the case of any other amount, 2% plus the rale applicable to ABR Loans as provided above.

(d) Accrued interest on each Loan shall be payable in arrears on each Interest Payment Date for such'Loan; provided that (i) 

interest accrued pursuant to paragraph (c) 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 and (iii) in the

of any conversion of anv Eurodollar Loan prior to the end of the current Interest Period therefor, accrued interest on such Loan shall be 

J^abie on the effective date of such conversion.

(e) 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 times when the Alternate Base Rate is based on the Prime Rale shall be computed on the basis of a year of 365 days 

(or 306 days in a leap year), and it) each case shall be payable for the actual number of days elapsed | including the Jlrsl day but excluding the last 

day). The applicable Alternate Base Rate or LIBO Rate shall be determined by the Administrative Agent, and such determination shall be 

conclusive absent manilest error.

SFCTION 2.14. Alternate Hate 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 bv the Required Lenders that the LIBO Rate for such Interest Period will not 

adequately and fairly relied the cost to such Lenders of making or maintaining their Loans included in such Borrowing for such Interest Period:

then the Administrative Agent shall give notice thereof to the Borrower and the Lenders by telephone or telecopy as promptly as practicable 

thereafter and. until the Administrative Agent notifies the Borrower and the Lenders that the circumstances giving rise to such notice no longer 

exist, (i)any Interest Election Request that requests the conversion of any Borrowing to. or continuation of any Borrowing as. a Eurodollar 

Borrowing shall be ineffective and fii) if any Borrowing Request requests a Eurodollar Borrowing, such Borrowing shall be made as an ABR 

BoiTowinu.

SECTION 2.15. Increased Costs. If anv Chamie 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 account of. or credit extended by. any Lender (except any such reserve requirement described 

in paragraph (c) of this Section):

(ii) impose on any Lender or the London interbank market any other condition affecting this Agreement or Eurodollar Loans 

made by such Lender or participation therein; or
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(iii) subject the Administrative Agent or any l.emier to any Taxes {other than (A ) Indemnitled Taxes. (B) Taxes descatod in 

clauses (h) through (d) of the definition of l:\duded Taxes and (C) Connection Income Taxes) imposed on or with rcspee^^Biy 

payment made by or on account of any obligations of any Credit Party under the Credit Documents) on its loans, loan principal, 

commitments, or other obligations, or its deposits, reserves, oilier liabilities or capital attributable thereto:

and the result of any of the foregoing shall be to increase the cost to the Administrative Agent or such Lender of making, continuing, converting 

to or maintaining any Loan (or of maintaining its obligation to make anv such Loan) or to reduce the amount of anv sum received or receivable 

by the Administrative Agent or such Lender hereunder (whether of principal, interest or otherwise), then the Borrower will pay to the 

Administrative Agent or such Lender, as the case may be. such additional amount or amounts as will compensate the Administrative Agent or 

sueh Lender for such additional costs incurred or reduction suffered.

(a) if any Lender determines that any Change in Law regarding capital or liquidity requirements has or would have the effect 

ol reducing the rate of return on such Lender's capital or on the capita! of its holding company, if anv. as a consequence of this Agreement to a 

level below that which such Lender or its holding company could have achieved but tor such Change in Law (taking into consideration its 

policies and (he policies of iis holding company with respect to capital adequacy and liquidity ), then from lime to time the Borrower will pay to 

such Lender such additional amount or amounts as will compensate it or its holding company for any such reduction suffered.

(b) A eertillcate of a Lender 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.

(c) failure or delay on the part of any Lender to demand compensation pursuant to this Section shall not constitute a waiver o! 

its right to demand sueh 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 nolilies the Borrower of the Change in Law 

giving rise to such increased costs or reductions and of its intention to claim compensation therefor: prov ided, further that, if the Change in Law 

giving rise to such increased costs or reductions is retroactive, then the ninety day period referred to above shall he extended to include the 

period of retroactive effect thereof.

(d) The Borrower shall pay (without duplication as to amounts paid under this Section 2.15) to each Lender, so long as such 

Lender shall be required under regulations of the Board to maintain reserves with respect to liabilities or assets consisting of or including 

Hurocurrency Liabilities, additional interest on the unpaid principal amount of each Eurodollar Loan of such Lender, from the date of sucl^^an 

until such principal amount is paid in full, at an interest rate per annum equal at all times to the remainder obtained bv subtracting (i) th^^Bo 

Rate lor the Interest Period for such Loan from (ii) the rate obtained by dividing such LIBO Rate bv a percentage equal to 100% min^^he 

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 conclusiv e and binding for all purposes absent manifest error.

{cl II anv 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 sueh Lender to purchase or sell, 

or to take deposits ot. 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 conv ert ABR Loans to Eurodollar Loans shall 

be suspended until such Lender nolilies 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 (he Administrative Agent), prepay 

or. if applicable, convert all Eurodollar Loans ofsuch Lender to ABR Loans, either on the last day of the Interest Period therefor, if such Lender 

may lawfully continue to maintain such Eurodollar Loans to such day. or immediately, if such Lender may not lawfully continue to maintain 

such Eurodollar Loans. Upon any such prepayment or conversion, the Borrower shall also pay accrued interest on the amount so prepaid or 

converted.

ShC/UOy 2.16. Break Funding Payments. In the event of(a> the payment of any principal of any Eurodollar Loan other than on the last dav of 

an Interest Period applicable thereto (including as a result of an Event of Default), (b) the conversion of anv Eurodollar Loan other than on the 

last clay ol the Interest Period applicable thereto, (e)ihe failure to borrow, convert, continue or prepay anv Loan on the date specified in any 

notice delivered pursuant hereto, or (d) the assignment of any Eurodollar Loan other than on the last dav of the Interest Period applicable thereto 

as a result ol a request by the Borrower pursuant to Section 2.11), 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 anv 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)ihe amount of interest that such 

Lender would pay for a deposit equal to the principal amount ofsuch Loan for the period from the date ofsuch payment, conversion, failure or 

assignment to the
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«£iay ol' the then current Interest Period for such Loan (or. in the case of a failure to borrow, convert or continue, the duration of the Interest 

Jk) that would have resulted front such borrowing, conversion or continuation) if the interest rate payable on such deposit were equal to the 

0 Rale for such Interest Period, over (y) the amount of interest that such Lender would earn on such principal amount for such period if such 

Lender w ere to invest such principal amount for such period at the interest rate that would be bid by such Lender (or an aflibate of such Lender) 

for dollar deposit from other banks in the eurodollar market at the commencement of such period. A certificate of any Lender setting forth any 

amount or amounts that such Lender is entitled to receive pursuant to this Section shall be delivered to the Borrower and shall be conclusive 

absent manifest error. The Borrower shall pay such Lender the amount shown as due on any such certificate within 10 days after receipt thereof.

SECTION 2.17. Taxes.

(a) Any and all payments by or on account of any obligation of the Borrower hereunder shall be made free and clear of and

without deduction for any Indemnified Taxes or Other Taxes; provided that if any Credit Party shall be required to deduct any Indemnified 

Taxes or Otiier Taxes from such payments, then (i) the sum payable shall be increased as necessary so that after making all required deductions 

(including deductions applicable to additional sums payable under this Section) the Administrative Agent or Lender (as the ease may be) 

receives an amount equal to ihe sum it would have received had no such deductions been made, (ii) such Credit Party shall make such deductions 

and (iii) such Credit Party shall pay the full amount deducted to the relevant 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 indemnify the Administrative Agent and eaeli Lender, within 10 days after written demand therefor, for

the full amount of any Indemnified Taxes or Other Taxes (and for any Taxes imposed or asserted on or attributable to amounts payable under 

this Section) paid by the Administrative Agent or such Lender, as the case may be. and any penalties, interest and reasonable expenses arising 

therefrom or with respect thereto, whether or not such Indemnified Taxes or Other Taxes were correctly or legally imposed or asserted by the 

relevant Governmental Authority. A certificate as to the amount of such payment or liability delivered to the Borrower by a Lender or by the 

Administrative Agent on its own behalfor on behalf of a Lender, shall be conclusive absent manifest error.

(d) As soon as practicable after any payment of Indemnified Taxes or Other Taxes by a Credit Party to a Governmental

Authority, such Credit Party shall deliver to the Administrative Agent the original or a certified copy of a receipt issued by such Governmental 

Authority evidencing such pavment. a copy of the return reporting such payment or other evidence of such payment reasonably satisfactory to 
^^^dministrativc Agent.

(e) Any foreign Lender that is entitled to an exemption from or reduction of withholding tax under the laws of the jurisdiction

in which the Borrower or the Guarantor is located, or any treaty to which such jurisdiction is a party, 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 Agent), at the time or times prescribed by applicable law or reasonably requested bv the Borrower, such properly completed and 

executed documentation prescribed by applicable law as shall be necessary to permit such payments to be made without withholding or at a 

reduced rate. Further, in those circumstances as shall be necessary to allow payments hereunder to be made free ol' (or at a reduced rate oil 

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.

(f) Fxeept 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 (he United Slates of America by a payor that is a United States 

person (within the meaning of Section 7701 of the Code).

(g) If a payment made to a Lender under any Credit Document would be subject to U.S. Federal withholding Tax imposed by

I'A'I'CA if such Lender were to fail to comply with the applicable reporting requirements of FATCA (including (hose contained in Section I47I

(b) or 1472(b) of the Code, as applicable), such Lender shall deliver to the Borrower and the Administrative Agent at the time or times 

prescribed by Law and at such time or times reasonably requested by the Borrow'd" or the Administrative Agent such documentation prescribed 

bv applicable Law (ineludinn as prescribed bv Section l47I(b)(3)(C)(i) of the Code) and such additional documentation reasonably requested by 

the Borrower or the Administrative Auent as may be necessary for the Borrower and (he Administrative Agent to comply with their obligations 

under FATCA and to determine that such Lender has complied with such Lender’s obligations under FATCA or to determine the amount to 

deduct and withhold from such payment. Solely for purposes of this clause (g). ‘‘FATCA’’ shall include any amendments made to FATCA after 

the date of litis Aareemenl.

SECTION 2.18. Payments Generally; Pro Rata Treatment; Sharing of Set-Off's.

(a) The Borrower shall make each pavment required to be made by it hereunder (whether of principal, interest or fees, or under

Section 2.15. 2. J 6. 2. J 7 or I 1.03. or otherwise) prior to 12:00 noon. New York City' time, on the date when due. in immediately available funds, 

ithoul set-off or counterclaim. Any amounts received after such time on any date may. in the discretion of the Administrative Agent, be 

ted 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 Auent at its office listed in Section 11.01(b).

^■kh<
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except that payments pursuant to Sections 2.15. 2.K>. 2.I7 and l l.Oo shall he made directly to the Persons entitled thereto. The Adminu^uve 

Agent shall distribute any such payments received by it for the account of any other Person to the appropriate recipient promptly fc^^Mtg 

receipt thereof. II'any payment hereunder shall he due on a dav that is not a business Dav. the date for payment shall be extended to the next 

succeeding Business Day. and, in the ease of any payment accruing interest, interest thereon shall be payable for the period of such extension. 

All payments hereunder shall be made in Dollars.

(b) If at any time insulTiciem funds are received bv and available to the Administrative Agent to pay fully all amounts nl 

principal, interest and fees then due hereunder, such funds shall he applied (i) first, to pay interest and fees then due hereunder, ratably among 

the parties entitled thereto in accordance with the amounts of interest and fees then due to such parties, and (ii) second, to pay principal then due 

hereunder, ratably among the parlies entitled thereto in accordance with the amounts of principal then due to such parties.

let If any Lender shall, by exercising any right of set-off or counterclaim or otherwise, obtain payment in respect of any

principal of or interest on any of the Obligations owing to it resulting in such Lender receiving payment of a greater proportion of the aggregate 

amount of such Obligations and accrued interest thereon than the proportion received by any other Lender, then the Lender receiving such 

greater proportion shall purchase (for cash at face value) participations in the Loans of. or other Obligations owing to. other Lenders to the extent 

necessary so that the benefit of all such payments shall be shared by the Lenders ratably in accordance with the aggregate amount of principal of 

and accrued interest on their respective Loans or other Obligations, as applicable; provided that (i) if any such participations are purchased and 

all or any portion of the payment giv ing 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 extern they may effectively do so under applicable law. that tiny 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 die Borrower or (he 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 (he Lenders hereunder that the Borrower will not make such payment, the Administrative 

Agent may assume that the Borrower has made such payment on such date in accordance herewith and may. in reliance upon such assumption, 

distribute to the Lenders the amount due. In such event, if the Borrower has not in fact made such payment, then each of the Lenders severally 

agrees to repay to the Administrative Agent forthwith on demand the amount so distributed to such Lender with interest thereon, for e^^KV 

from and including the dale such amount is distributed to it to but excluding the date of payment to the Administrative Agent, at the W^al 

Lunds Effective Rale.

(c) If any Lender shall fail to make any payment required to be made by it pursuant to Section 2.05(b) or 2.1S(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.

(f) None of the funds or assets of the Borrow'd- that are used to pay any amount due pursuant to this Agreement shall constitute

funds obtained from transactions with or relating to Anti-Corruption Laws or Sanctions.

SECTION 2.1i). Mitigation Obligations: Replacement of Lenders.

(a) Any Lender claiming reimbursement or compensation from the Borrower under either of Sections 2.15 and 2.! 7 for any 

losses, costs or oilier liabilities shall use reasonable efforts (including, without limitation, reasonable efforts to designate a different lending 

office of such Lender for funding or booking its Loans or to assign its rights anti obligations hereunder to another of its offices, branches or 

affiliates) to mitigate the amount of such kisses, 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 indemnily from the Borrower under 

this Agreement or (ii) otherwise be disadvantageous to such Lender.

(b) In determining die amount of any claim for reimbursement or compensation under Sections 2.15 and 2.17. each Lender will 

use reasonable methods of calculation consistent with such methods customarily employed by such Lender in similar situations.

(c) Each Lender will notify the Borrower either directly or through the Administrative Agent of any event giving rise to a 

claim under Section 2.15 or Section 2.17 promptly after the 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 pav any additional amount to any 

Lender or any Governmental Authority for the account of any Lender pursuant to Section 2.17, or if any Lender becomes a Defaulting Lender, 

then the Borrower may, at its sole expense and effort, upon notice to such Lender and the Administrative Agent, require such Lender to assign 

and delegate, without recourse (in accordance with and subject to the
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«'ctions contained in Section I 1.04. provided that the Administrative Ayent mas', in its sole discretion, elect to waive the S3.500 processing 

ecordation fee in connection therewith), all its interests, ritthis and obligations under this Agreement to an assignee that shall assume such 

jations fwhich assignee may be another Lender, it' a Lender accepts such assignment): pi nvhlcil that (i) the Borrower shall have received the 

prior written consent of the Administrative Agent, which consent shall not unreasonably be withheld, (iijsueh Lender shall have received 

payment of an amount equal to the outstanding principal of its Loans, accrued interest thereon, accrued fees and all other amounts payable to it 

hereunder, from the assignee (to the extent of such outstanding principal and accrued interest and fees) or the Borrower (in the ease of all oilier 

amounts) and (iii) in the case of any such assignment resulting from a claim for compensation under Section 2.15 or payments required to he 

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 ami delegation cease to apply.

SECTION 2.20. Defaulting Lenders.

Notwithstanding any provision of this Agreement to the contrarv. if anv Lender becomes a Defaulting Lender, then (he following 

provisions shall apply for so long as such Lender is a Defaulting Lender, the Outstanding Loans of such Defaulting Lender shall not he included 

in determining whether the Required Lenders have taken or mav lake anv action hereunder (including any consent to any amendment, waiver or 

other modification pursuant to Section I 1.02): provided, that this Section 2.20 shall not apply to the vote of a Defaulting Lender in the ease of an 

amendment, waiver or other modification requiring the consent of such Lender or each Lender affected thereby

In the event that the Administrative Agent and the Borrower agree that a Defaulting Lender has adequately remedied all matters that 

caused such Lender to be a Defaultinu Lender, then the Applicable Percentage of the Lenders shall be readjusted to reflect the inclusion of such 

Lender's Commitment and on such dale such Lender shall purchase at par such of the Loans of the other Lenders as the Administrative Agent 

shall determine may be necessary in order for such Lender to hold such Loans in accordance with its Applicable Percentage.

ARTICLE IN 
CONDITIONS

•
\TION 3.01. Conditions Precedent to the Effectiveness of this Agreement. This Agreement shall not become effective until the dale on 

ch each of the following conditions is satisfied (or waived in accordance with Section 11.02).

(a) The Administrative Agent (or its counsel) shall have received from each parly thereto either (i)a counterpart of this

Agreement signed on behalf of such parte 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.

(b) The Lenders, the Administrative Agent, the Arrangers ami each other Person entitled to the payment of Ices or the

reimbursement or payment of expenses, pursuant hereto or to certain tee letters executed and delivered with respect to the credit facility provided 

for herein, shall have received all fees required to be paid hv the Rffectivc Date (including, without limitation, all fees owing on the Effective 

Date under Section 2.12 hereof), and all expenses for which invoices have been presented on or before the Effective Date.

(c) The Administrative Agent shall have received certified copies of the resolutions ofthe 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.

(d) The Administrative Agent shall have received from each of the Borrower and the Guarantor, to the extent generally

available in the relevant jurisdiction, a copy of a certificate or certificates of the Secretary of Slate (or other appropriate public oflieial) of the 

jurisdiction of its incorporation, dated reasonably near the Effective Date, (i) listing the charters of the Borrower or the Guarantor, as the ease 

may be. and each amendment thereto on file in such oflice and certifying that such amendments are the only amendments to the Borrower's or 

(he Guarantor's charter, as the case may be. on file in such oflice. and (ii) stating, in the ease 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 ofthe Guarantor, that the Guarantor is duly 

incorporated and in good standing under the laws of the jurisdiction of its place of incorporation.

(e) (i)The Administrative Agent shall have received a certificate or certificates of each of the Borrower and the Guarantor,

signed on behalf of the Borrower and the Guarantor respcctivelv. by a the Secretary, an Assistant Secretary or a Responsible Officer thereof 

dated the Effective Date, certifying as to (A) the absence of any amendments to the charter ofthe 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 of the bylaws of each of the Borrower or the 

Guarantor, as the case may be, as in effect on the Effective Date. (C) the absence of any proceeding for the dissolution or liquidation of the 

Borrower or the Guarantor, as the case may be. (D) the truth.
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in all material respects, ol'the representations and warranties contained in the Credit Documents to which the Borrower or the Guaran

partv. as die ease vnav he. as though made on and as of the HlVective Date, and (!{) the absence, as of the llflective Date, of any Default 

of Default: and (if) each of such certifications shall be tmc.

(f) The Administrative Agent shall have received a certificate of the Secretary or an Assistant Secretary of each ol the

Guarantor and the Borrower certifying (he names and true signatures of the officers of Guarantor or the Borrower, as the case may be. authorized

to sign, and signing, this Agreement and the other Credit Documents to be delivered hereunder on or before the Kffeetive Date.

(g) The Administrative Agent shall have received from Sehiff Hardin LLP. counsel for the Guarantor and the Borrower, a 

favorable opinion, substantially in the form of l:\hibil B hereto and as to such other matters as any Lender through the Administrative Agent 

nitty reasonably request.

SUCTION 3.02. Conditions Precedent to Each Extension of Credit. The obligation of each Lender to make any Extension of Credit 

< including the initial Extension of Credit but excluding any conversion or continuation of anv Loan) shall be subject to the satisfaction (or waiver 

in accordance with Section 11.02) of each of the following conditions:

(a) The representations and warranties of the Guarantor and the Borrower set forth in this Agreement (other than the

representation and warranty set forth in Section 4.01(g)) shall be true and correct in till material respects on and as of the date of such Extension

of Credit, except to the extent that such representations and warranties are specifically limited to a prior dale, in which case such representations 

and warranties shall be true and correct in all material respects on and as of such prior dale provided, that, in each case, such materiality qualifier 

shall not be applicable to any representations and warranties that are already qualified or modi lied by ''materiality." ''Material Adverse Effect" or 

similar language in the text thereof.

(b) Such Extension of Credit will comply with all other applicable requirements of Article II, including, without limitation 

Sections 2.01 and 2.02. as applicable.

(c) At the time of and immediately after giving effect to such Extension of Credit, no Default or Event of Default shall have 

occurred and be continuing.

(d) The Administrative Agent shall have timely received a Borrowing Request.

Each Extension of Credit and the acceptance by the Borrower of the bene Ills thereof shall be deemed to constitute a representation and warranty 

by the Borrower on the date thereof as to the matters specified in paragraphs (a), (b) and (c) of this Section.

ARTICLE IV

REPRESENTATIONS AND WARRANTIES

SECTION 4.01. Representations and Warranties of the Credit Parties. Each of the Borrower and die Guarantor represents and warrants as 

follows:

(a) Each of the Borrower and the Guarantor is a corporation duly organized, validly existing and. in the case of the Borrower, 

authorized to transact business under the laws of the State of its incorporation, and. in the case of the Guaran lor. in good standing under the laws 

olThe Slate of its incorporation.

(b) The execution, delivery and performance by each of the Credit Parlies of the Credit Documents to which it is a party (i) are 

within such Credit Party's corporate powers, (ii) have been duly authorized by all necessary corporate action, (lit) do not contravene (A) such 

Credit Party's charter or by-laws, as the ease may be. or (13) anv law. rule or regulation, or anv material Contractual Obligation or legal 

restriction, binding on or affecting such Credit Party or any Material Subsidiary, as the ease mav be. and (iv) do not require the creation of any 

Lien on the property of such Credit Party or any Material Subsidiary under any Contractual Obligation binding on or affecting such Credit Party 

or any Material Subsidiary.

(c) No authorization or approval or other action by. and no notice to or filing with, anv Governmental Authority or other 

Person is required for the due execution, delivery and performance by anv Credit Partv 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 arc in full force and effect or (ii) are not presently 

required under applicable law and have not yet been applied for.

(d) Each Credit Document to which any Credit Party is a partv is a legal, valid and binding obligation of such Credit Party, 

enforceable against such Credit Party in accordance with its terms, subject to applicable bankruptcy, insolvency, reorganization, moratorium or 

other laws affecting creditors' rights generally and subject to general principles of equity, regardless of whether considered in a proceeding in 

equity or at law.

(e) The consolidated balance sheet of the Guarantor and its Subsidiaries dated as of December 31. 2013, and the related 

statements of income and retained earnings of the Guarantor and its Subsidiaries for the fiscal year then ended, copies of which have been^^dc 

available or furnished to each Lender, fairly present the financial condition of the Guarantor and its Subsidiaries as at such dale and the res^^Bl 

the operations of (he Guarantor and its Subsidiaries for the period ended on such date, all in accordance with generally accepted accou^tg 

principles consistently applied.
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(0 The unaudited consolidated balance sheet of the Guarantor and its Subsidiaries as at June 30. 2014. and (he^^ted

statements of income and retained earninys of the Guarantor and its Subsidiaries for the six-month period then ended, copies of which 

made available or furnished to each Lender, fairlv present (subject to year end audit adjustments) the financial condition ol the Guarantor and its 

Subsidiaries as at such date and the results of the operations of the Guarantor and its Subsidiaries for the period ended on such date, all in 

accordance with generally accepted accounting principles consistently applied.

(g) Since December 31. 2013. there has been no material adverse change in such condition or operations, or in the business, 

assets, operations, condition (financial or otherwise) or prospects of any of the Credit Parlies or of Columbia.

(h) There is no pending or threatened action, proceeding or investigation affecting such Credit Party belorc any court, 

governmental agency or other Governmental .Authority or arbitrator that (taking into account the exhaustion of appeals) would have a Material 

Adverse FlTeel. or tltal (i) purports to affect the legality', validity or enforceability of Ihi.s Agreement or any promissory notes executed pursuant 

hereto, or (ii) seeks to prohibit the ownership or operation, bv anv Credit Party or any of their respective Material Subsidiaries, ot all or a 

material portion of their respective businesses or assets.

(i) 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 anv Loan hereunder will be used to buy or carry any 

Margin Slock.

(j) No LRISA Lvcnt has occurred, or is reasonably expected to occur, with respect to any Plan that could reasonably be 

expected to have a Material Adverse Lffeet.

(k) Schedule 13 (Actuarial Information) to the 2013 Annual report (Form 5500 Series) for each Plan, copies ol which have been 

filed with the Internal Revenue Service ami made available or furnished to each Lender, is complete and accurate and lairly 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 Lffecl.

(l) Neither the Guarantor nor any BRISA Affiliate lias incurred or is reasonably expected to incur any Withdrawal Liability to 

any Multiemploycr Plan which may reasonably be expected to have a Material Adverse Effect.

(m) Neither the Guarantor nor any ERISA Affiliate has been notified by the sponsor of a Multiemployer Plan that such 

Multiemploycr Plan is in reorganization or has been terminated, within the meaning of Title V! of ERISA, and no Multiemployer Plan is 

reasonably expected to be in reorganization or to be terminated, within the meaning of Title IV of ERISA, in either such case, that could 

reasonably be expected to have a Material Adverse Effect.
(n) No Credit Party is an "investment company’', or a company "controlled'' by an "investment company”, within the i^^^ag 

of the Investment Company Act of llJ40. ;is amended.

(o) Each Credit Party has Hied all lax returns (Federal, state and local) required to be tiled by it and lias 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.

(p) Each Credit Party and its Subsidiaries arc 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 Materia! Adverse Effect.

(q) No Subsidiary of anv Credit Partv 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, repayment of loans or advances, 

reimbursements of management or other intercompany charges, expenses and accruals or other returns on investment, or any other agreement 

that restricts the ability of such Subsidiary to make any payment, directly or indirectly, to such Credit Parly, other than prohibitions and 

restrictions permitted to exist under Section (\0l(e).

(r) The information, exhibits and reports furnished by the Guarantor or any of its Subsidiaries to the Administrative Agent or to 

anv Fender in connection with the negotiation of. or compliance with, the Credit Documents, taken as a whole, do not contain any material 

misstatement of fact and do not omit to state a material fact or any fact necessary to make the statements contained therein not misleading in 

light of the circumstances made.

(s) Each Credit Party and its Subsidiaries have implemented and maintain in effect policies and procedures reasonably 

designed to ensure compliance by each Credit Partv and its Subsidiaries and their respective directors, officers, employees and agents with Anti- 

Corruption Laws and applicable Sanctions, and each Credit Party and its Subsidiaries and their respective officers and employees and to the 

knowledge of such Credit Parly and its Subsidiaries, its respective directors and agents, arc in compliance with Anti-Corruption Laws and 

applicable Sanctions in all material respects. None of (a) the Credit Parties or its Subsidiaries or to the knowledge of such Credit Party or its 

Subsidiaries, any of their respectiv e directors, officers or employees, or (b) to the knowledge of the Credit Parties, any agent of the Credit Parties 

or any of their respective Subsidiaries that will act in any capacity in connection with or benefit from the credit facility established hereby, is a 

Sanctioned Person. No Borrowing, use of proceeds or other Transactions will violate Anti-Corruption Laws or applicable Sanctions.

23
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ART I Cl. K V
Al I IRMATIVK COVKNANTS

SUCTION \0I. Affirmative Covenants. So long as any Lender shall have any Commitment hereunder or any principal of any Loan, interest or 

fees payable hereunder shall remain unpaid, each of the Credit Parties will, unless the Required Lenders shall otherwise consent in writing:

(a) Compliance with Laws, Htc. (i) Comply, and cause each of its Subsidiaries to complv. in till 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 Lnvirorimenlal Laws), unless the failure to so comply could not reasonably be expected to have a Material Adverse Lffcet and (ii) 

maintain in effect and enforce policies and procedures reasonably designed to ensure compliance bv each Credit Party and its Subsidiaries and 

their respective directors, officers, empiovees and agents with Anti-Corruption Laws and applicable Sanctions.

(b) Maintenance of Properties, Etc. Maintain and preserve, and cause each Material Subsidiary to maintain and preserve, all 

of its material properties which are used in the conduct of its business in good working order and condition, ordinary wear and tear excepted, it 

the failure to do so could reasonably be expected to have a Material Adverse Effect.

(c) 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 any of its Subsidiaries shall 

be required to pav or discharge any such tax. assessment, charge or claim which is being contested in good faith and by proper proceedings and 

as to which appropriate reserves are being maintained.

(d) Maintenance of Insurance . Maintain, and cause each of its Subsidiaries to maintain, insurance with responsible and 

reputable insurance companies or associations in such amounts and covering such risks as is usually obtained by companies engaged in similar 

businesses of comparable sixe 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.

(e) Preservation of Corporate Existence, Etc. Preserve and maintain, and cause each Material Subsidiary to preserve and 

maintain, its corporate existence, rights (charter tine! 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 lias

mnined that the preservation thereof is no longer desirable in the conduct of the business of such Person and that the loss thereof is not 

(dvantageous in any material respect to any Credit Party or the Lenders.

(f) Visitation Rights . At any reasonable time and from time to time, permit the Administrative Agent or any of the Lenders or 

anv 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 Party or any of its Subsidiaries, and to discuss the affairs, finances and accounts of the Credit Parties and their respective 

Subsidiaries with any of their respective officers and with their independent certified public accountants: subject, however, in all cases to the 

imposition of such conditions as the affected Credit Party or Subsidiary shall deem necessary based on reasonable considerations of safety and 

security and provided that so long as no Default or Event of Default shall have occurred and be continuing, each Lender will be limited to one 

visit each vear.

(g) Keeping of Books . (i) Keep, and cause each of its Subsidiaries to keep, proper books of record and account, in which full 

and correct entries shall be made of all material Imancia] transactions and the assets and business of each of the Credit Parlies 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 generallv accepted accounting principles consistently applied.

(h) Reporting Requirements . Deliver to the Administrative Agent for distribution to the Lenders:

(i) as soon as available and in any event within 60 days after the end of each of the first three quarters of each fiscal 

year of the Guarantor (or. if earlier, concurrently with the filing thereof with the Securities and Exchange Commission or any national 

securities exchange in accordance with applicable law or regulation), commencing with the fiscal quarter ending September A). 2014. 

balance sheets and cash flow statements of the Guarantor and its Consolidated Subsidiaries in comparative form as of the end of such 

quarter and statements of income and retained earnings of the Guarantor and its Consolidated Subsidiaries for the period commencing at 

the end of the previous fiscal vear of the Guarantor and ending with the end of such quarter, each prepared in accordance with generally 

accepted accounting principles consistently applied, subject to normal year-end audit adjustments, certified by the chief financial officer 

of the Guarantor.

(ii) as soon as available and in anv event within 90 davs after the end of each fiscal year of the Guarantor (or. if 

earlier, concurrently with the filing thereof with the Securities and Exchange Commission or any national securities exchange in 

accordance with applicable law or regulation), commencing with the fiscal year ending December 31. 2014, a copy of the audit report 

for such year for the Guarantor and its Consolidated Subsidiaries containing balance sheets and cash flow statements of the Guarantor 

and its Consolidated Subsidiaries and statements of income and retained earnines
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of the Guarantor and its Consolidated Subsidiaries tor such war prepared in accordance with generally accepted accounting prt^^^cs 

consistently applied as reported on by independent certified public accountants of recognized national standing acceptabll^^Jlie 

Required Lenders, which audit was conducted by such accounting IImi in accordance with generally accepted auditing standards:

(iii) concurrently with the delivery of financial statements pursuant to clauses (t) and (ii) above or the notice relating 

thereto contemplated by the final sentence of this Section 5.01(h). a eertilicate of a senior financial officer of each ofihe Guarantor and 

fhe Borrower (A) to the effect that no Default or fivent of Default has occurred and is continuing (or. if any Default or llveni of Default 

has occurred and is continuing, describing the same in reasonable detail and describing the action that the Guarantor or the Borrower, as 

the case may be. has taken and proposes to lake with respect thereto), and (B) in the case ofihe certificate relating to the Guarantor, 

setting forth calculations, in reasonable detail, establishing Borrower's compliance, as at the end of such fiscal quarter, with the 

financial covenant contained in Article VII:

(iv) as soon as possible and in tiny event within live days after the occurrence of each Default or Lvent of Default 

continuing on the date of such statement, a statement of the chief financial officer of the Borrower setting forth details of such Lvenl ol 

Default or event and the action which the Borrower has taken and proposes to take with respect thereto;

(v) promptly after the sending or filing thereof, copies of all reports which the Guarantor sends to its stockholders, 

and copies of all reports and registration statements (other than registration statements tiled on Form S-8) that the Guarantor, the 

Borrower or any Subsidiary of the Guarantor or the Borrower, tiles with the Securities and Exchange Commission:

(vi) promptly and in anv event within 10 days after die 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 anil the action, it 

anv. which the Guarantor or anv affected ERISA Affiliate proposes to take with respect thereto:

(vii) promptly and in anv event within two Business Days after receipt thereof by the Guarantor (or knowledge being 

obtained by the Guarantor of the receipt thereof by any ERISA Affiliate), copies of each notice from the PBGC slating 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 ofihe receipt thereof by any ERISA Affiliate) from the sponsor of a Multiernploycr Plan, a copy of each 

notice received by the Guarantor or anv ERISA Affiliate concerning (A) the imposition of material Withdrawal Liability by a 

Multiemplover Plan. (B)the reorganization or termination, within the meaning of Title IV of ERISA, of any Multiemployer Plan or 

(C) the amount of liability incurred, or which may be incurred, by the Guarantor or any ERISA Affiliate in connection with anvevenl 

described in clause (A) or (B) above:

(ix) promptly after the Guarantor has knowledge of the commencement thereof, notice of any actions. 

proceedings before any court or governmental department, commission, board, bureau, agency or instrumentality, domestic or foreign, 

affecting the Guarantor or any Material Subsidiary ofihe type described in Section 4.01(h);

(x) promptly after the Guarantor or the Borrower knows of any change in the rating of the Index Debt by S&P or 

Moody's, a notice of such changed rating: and

(xi) such other information respecting the condition or operations, linancial or otherwise, ol' the Guarantor or any ol 

its Subsidiaries as any Lender through the Administrative Agent may from time to lime 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, ami (y) the delivery by the 

Guarantor or the Borrower of notice to the Administrative Agent and the Lenders, within the time period required by such clause, that such 

documents or information are so available.

(i) Use of Proceeds . Use the proceeds ofihe Loans hereunder for working capital and other general corporate purposes, 

including refinancing of existing indebtedness and not request any Borrowing, nor use. and shall procure that its Subsidiaries and its or their 

respective directors, officers, employees and agents shall not use. the proceeds of anv Borrowing directly or indirectly (i) in furtherance of an 

offer, payment, promise to pay, or authorization of the payment or giving of money, or anything else of value, to any Person in violation of any 

Anti-Corruption Laws, (ii) for the purpose of funding, financing or facilitating any activities, business or transaction of or with any Sanctioned 

Person, or in any Sanctioned Country or (hi) in any manner that would result in the violation of any Sanctions applicable to any party hereto.

(j) Ratings . At all times maintain ratings by both Moody's and S&P with respect to the Index Debt.



Exhibit No. 402
Page 104 of 150
Witness: P.R. Moul

ART1CLK VI

N KG ATI \ K COVICNA NTS

SUCTION 6.01. Negative Covenants. So long as anv Lender shall ha\ e .my Commitment hereunder or any prineipal of any Loan, interest or 

fees payable hereunder shall remain unpaid, no Credit Party will, without the written consent of the Required Lenders:

(a) Limitation on Liens . Create or suffer to exist, or permit anv 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 ol ns 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 anv right to receive income in each case lo secure or provide tor 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 bv the Guarantor or any of its Subsidiaries ranking equally with the Loans and then existing or thereafter created) equally and ratably 

with (or prior to) such Debt for Borrowed Money: provided however, that the foregoing restrictions shall not apply to or prevent the creation or 

existence of:

(i) (A) Liens on tiny 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 ISO 

days after, such acquisition or completion of such construction or improvement, to secure or provide for the payment of all or any pan 

of the purchase price of such property or the cost of such construction or improvement: or (B)in addition to Liens contemplated by 

clauses (ii) and (iii) below. Liens on any property existing at the time of acquisition thereof, provided that the Liens shall not apply to 

any property theretofore owned by the Guarantor or any such Subsidiary other than, in the case of any such construction or 

improvement. (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 (3) any rights and interests (A) under any agreements or other documents relating to, or 

(B) appurtenant to, the property being so constructed or improved or such other properly;

(ii) existing Liens on anv property or indebtedness of a corporation that is merged with or into or consolidated with 

any Credit Party or any of its Subsidiaries: provided that such Lien was not created in contemplation of such merger or consolidation:

(iii) Liens on any properly or indebtedness of a corporation existing at the time such corporation becomes a 

Subsidiary of any Credit Parlv; provided that such Lien was not created in contemplation of such occurrence:

(iv) Liens to secure Debt for Borrowed Money of a Subsidiary of a Credit Party lo a Credit Party or to another 

Subsidiary of the Guarantor:

(v) Liens in favor of the United Stales of America, anv 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 anv 

contract or statute or to secure any Debt for Borrowed Money incurred for the purpose of financing all or any part of the purchase price 

of the cost of constructing or improving the property subject to such Liens, including, without limitation. Liens to secure Debt for 

Borrowed Money of the pollution control or industrial revenue bond type;

(vi) Liens on anv property (including anv natural gas. oil or other mineral property) lo secure all or part of the cost ol 

exploration, drilling or development thereof or to secure Debt lor Borrowed Money incurred lo provide funds for any such purpose:

(vii) Liens existing on the dale of this Agreement:

(viii) Liens for the sole purposes of extending, renewing or replacing in whole or in part Debt for Borrowed Money

seemed by any Lien referred to in the foregoing clauses (i) through (vii). inclusive, or this clause (viii); provided, however, that the 

principal amount of Debt for Borrowed Monev secured thereby shall not exceed the principal amount of Debt for Borrowed Money so 

secured at the lime of such extension, renewal or replacement (which, for purposes of this limitation as it applies to a synthetic lease, 

shall be deemed to be (x) the lessor's original cost of the property subject to such lease at the time of extension, renewal or replacement. 

less (y) the aggregate amount of all prior payments under such lease allocated pursuant to (he 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 anv property or assets of a Project Financing Subsidiary, or on any Capital Slock 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, oilier than a Lien described in anv 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 of which at the
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time of creation of such Lien, when added to the aggregate principal balance of all Debt for Borrowed Money secured by Liens i 

under this clause (x) then outstanding, does not exceed S15l).()0().(10(J. 1

If at any time any Credit Party or any of its Subsidiaries shall create, issue, assume or guaranty any Debt for Borrowed Money secured 

bv anv Lien and the first paragraph of this Section 6.01(a) requires that the Loans be secured equally ami ratably with such Debt fur Borrowed 

Money, the Borrower shall promptly deliver to the Administrative Agent and each Lender:

(I) a certificate of a duly authorized officer of the Borrower stating 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 bv anv Credit Party or any of its Subsidiaries in the performance of such covenant comply with the 

requirements of such covenant.

(b) Mergers* Etc. Merge or consolidate with or into, or. except in a transaction permitted under paragraph (c) of this Section,

convey, transfer, lease or otherwise dispose of (whether in one transaction or in a senes of transactions) all or substantially all of its assets 

(whether now owned or hereafter acquired) to any Person, or permit any of its Subsidiaries to do so. except that:

(i) any Subsidiary of the Guarantor (other than the Borrower) may merge or consolidate with or transfer assets to or 

acquire assets from any other Subsidiary of the Guarantor. /imiiJccI that in the ease of any such merger, consolidation, or transfer ol 

assets to which N1PSCO or Columbia is a partv, the continuing or surviving Person shall be a Wholiv-Owmed Subsidiary of the 

Guarantor: and

(ii) 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 ease of any such merger or consolidation to wdiich the Borrower is not the 

surviving Person, or transfer of all or substantially all ol’ the assets of the Borrower to anv other Wholly-Owned Subsidiary' of the 

Guarantor, immediately after giving effect thereto. (A) no livent of Default shall have occurred and be continuing (determined, for 

purposes of compliance with Article Vll after giving effect to such transaction, on a pro forma basis as if such transaction had occurred 

on the last day ol’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 inst^^ni 

satisfactory to the Administrative Agent and its counsel in their reasonable discretion, accompanied by such opinions of coun^^^d 

oilier supporting documents as they may reasonably require; and

(iii) any Subsidiary of the Guarantor may merge into the Guarantor or the Borrower or transfer assets to the Borrow'd' 

or the Guarantor, provided that in the case of any merger or consolidation of the Borrower into the Guarantor or transfer of all or 

substantially all of the assets of the Borrower to (he Guarantor, immediately alter giving effect thereto. (A) no livent of Default shall 

have occurred and be continuing (determined, for purposes of compliance with Article Vll alter giving effect to such transaction, on a 

pro forma basis as if such transaction had occurred on the last day of the Guarantor's fiscal quarter then most recently ended) and (B) 

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 ol 

counsel and other supporting documents as they may reasonably require: and

(iv) the Guarantor or any Subsidiary of the Guarantor mav merge, or consolidate with or transfer all or substantially 

all of its assets to any other Person: provided that in each case under this clause (iii). immedialelv after giving effect thereto. (A) no 

Event of Default shall have occurred and be continuing (determined, for purposes of compliance with Article Vll 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 Borrow'd’ 

shall be the continuing or surviving corporation: (C) in the case of any such merger, consolidation, or transfer of assets to which 

NIPSCO or Columbia is a party, NIPSCO or Columbia, as the case may be. shall be the continuing or surviving corporation and shall 

be a Wholly-Owned Subsidiary of the Guarantor; (D) in the ease of any such merger, consolidation or transfer of assets to which the 

Guarantor is a party, the Guarantor shall be the continuing or surviving corporation; and (L) 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 anv 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) (I) 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 wj| 

other such sales, conveyances, leases, transfers and other
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sitions. would have no Muieruil Adverse IZiTect. or (B) would not result in the sale, lease, transfer or other disposition, in the aggregate, ol 

than lU'h. of the consolidated total assets of the Guarantor and its Subsidiaries, determined in accordance with GAAP, on December 31.

(d) Compliance with ERISA . (i) Terminate, or permit any ERISA Affiliate to terminate, any Plan so as to result in a Material 

Adverse Effect or (ii) permit to exist any occurrence of any Reportable Event (as defined in Title IV of ERISA), or any other event or condition, 

that presents a material (in (he reasonable opinion of the Required Lenders) risk of such a termination by the PBGC of any Plan, if such 

termination could reasonably be expected to have a Material Adverse Effect.

(e) Certain Restrictions . Permit any of its Subsidiaries (other than, in the ease of the Guarantor, the Borrower) to enter into or 

permit to exist any agreement that by ils terms prohibits such Subsidiary from making anv payments, directly or indirectly, to such Credit Party 

by way of dividends, advances, repayment of loans or advances, reimbursements of management or other intercompany charges, expenses and 

accruals or other returns on investment, or any other agreement that restricts the ability of such Subsidiary to make any payment, directly or 

indirectly, to such Credit Party; provided that the foregoing shall not apply to prohibitions and restrictions (i) imposed by applicable law. 

(ii) (A) imposed under an agreement in existence on the date of this Agreement, and (B) described on Schedule 6.01 (e). (iii) existing with respect 

to a Subsidiary on the date it becomes a Subsidiary that are not created in contemplation thereof (but shall apply to any extension or renewal of, 

nr any amendment or modification expanding the scope of. any such prohibition or restriction), (iv) contained in agreements relating to the sale 

of a Subsidiary pending such sale, provided that such prohibitions or restrictions apply ontv to the Subsidiary that is to be sold and such sale is 

permitted hereunder, (v) imposed on a Project Financing Subsidiary in connection with a Project Financing, or (vi) that could not reasonably be 

expected to have a Material Adverse Effect.

ARTICLK Ml 

FINANCIAL COVENAM

So long as anv Lender shall have any Commitment hereunder or anv principal of anv Loan, interest or lees payable hereunder shall 

remain unpaid, the Guarantor shall maintain a Debt to Capitalization Ratio id'not more than 0.70 to 1.00.

ART 1C IF Mil 

EVENTS OK DEFAULT

':TI()K 8.01. Events of Default. If any of the following events (" Events of Default ") shall occur and be continuing:

(a) The Borrower shall fail to pay any principal of anv Loan when the same becomes due and payable or shall fail to pay any

interest, fees or other amounts hereunder within three Business Days after when the same becomes due and payable; or

(b) Any representation or warranty made by any Credit Party in any Credit Document or by any Credit Party (or any of its 

oflicers) in connection with this Agreement shall prove to have been incorrect in any material respect (or any such representation or warranty 

that was otherwise qualified by materiality shall prove to have been false or misleading in any respect) when made: or

(c) Any Credit Party shall fail to perform or observe any term, covenant or agreement contained in Section 5.01(e), 5.01(f), 

5.01(h). 5.0l(i). 6.01 or Article VII; or

(d) Any Credit Party shall fail to perform or observe any term, covenant or agreement contained in any Credit Document on its 

part to be performed or observed (other than one identified in paragraph (a), (b) or (e) 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 

Administrative Agent or any Lender: or

(e) The Guarantor, the Borrower or any of their respective Subsidiaries shall fail to pay any principal of or premium or interest

on anv Indebtedness (excluding Non-Recourse Debt) which is outstanding in a principal amount of at least $50.()()0,000 in the aggregate (but

excluding the Loans) of the Guarantor, the Borrower or such Subsidiary, as the case may be. when the same becomes due and payable (whether 

by scheduled maturity, required prepayment, acceleration, demand or otherwise), and such failure shall continue after lire applicable grace 

period, if anv. speciliod in the agreement or instrument relating to such Indebtedness: or any other event shall occur or condition shall exist under 

anv agreement or instrument relating to any such Indebtedness and shall continue after the applicable grace period, if any. specified in such 

agreement or instrument, if the effect of such event or condition is to accelerate, or to permit the acceleration of. the scheduled maturity of such 

Indebtedness: or any such Indebtedness shall be declared to be due and payable, or required to be prepaid (other than by a regularly scheduled 

required prepayment), prior to the stated maturity thereof; or

(f) Anv Credit Party shall generally not pay its debts as such debts become due. or shall admit in writing ils inability to pay its 

debts generally, or shall make a general assignment for the benelit of creditors: or any proceeding shall be instituted by or against any Credit 

Party seeking lo adjudicate ii a bankrupt or insolvent, or seeking liquidation, winding up. reorganization, arrangement, adjustment, protection, 

^ief. or composition of it or ils debts under any law relating to bankruptcy, insolvency or reorganization or relief of debtors, or seeking the 

^By of an order for relief or the appointment of a receiver, trustee, custodian
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or other similar ulTtcial tor it or for anv substantial part of its property and. in the ease of any such proceeding instil tiled against any Crecb^^wiy 

(but not instituted by any Credit Party), either such proceeding shall remain undismissed or unstayed for a period of 60 days, or anj^^pic 

actions sought in such proceeding (including, without limitation, the entry of an order for relief against, or the appointment of a receiver, trustee, 

custodian or other similar official I'm-, any Credit Party or for any substantial part of its property) shall occur: or any Credit Party shall take any 

corporate action to authorize anv of the actions set forth above in this paragraph (f): or

(g) One or more Subsidiaries of the (.iiiarantor (other than the Borrower) in which the aggregate sum of (i) the amounts

invested bv the (.iiiarantor and its other Subsidiaries in the aggregate, bv way of purchases of Capital Stock. Capital Leases, loans or otherwise, 

and (ii)the amount of recourse, whether contractual or as a matter of law (but excluding Non-Recourse Debt), available to creditors of such 

Subsidiary or Subsidiaries against the Guarantor or any of its other Subsidiaries, is SI00,000.000 or mote (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, nr seeking the entry of an order for relief or the appointment of a receiver, trustee, custodian or other similar official for them 

or for any substantial part of their respective property and. in the case of any such proceeding instituted against Substantial Subsidiaries (but not 

instituted by the Guarantor or any Subsidiary of the Guarantor), either such proceeding shall remain undismissed or unstayed for a period of 60 

days, or any of the actions sought in such proceeding (ineluding, without limitation, the entry of an order for relief against, or the appointment of 

a receiver, trustee, custodian or other similar official for. the Substantial Subsidiaries or for anv substantial part of their respective property) shall 

occur: or Substantial Subsidiaries shall take any corporate action to authorize any of the actions set forth above in this paragraph (g): or

(it) Anv judgment or order for the payment of money in excess of $50,000,000 shall be rendered against the Borrower, the

Guarantor or anv of its other Subsidiaries and either (i) enforcement proceedings shall have been commenced by any erediior upon such 

judgment or order or (ii) there shall be anv period of 30 consecutive days during which a stay of enforcement of such judgment or order, by 

reason of a pending appeal or otherwi.se. shall not be in effect: or

(i) Any ERISA Event shall have occurred with respect lo a Plan and. 30 days after notice thereof shall have been given to the 

Guarantor or (he Borrower by the Administrative Agent, (i) such ERISA Event shall still exist and (ii) (he sum (determined as of the date ol 

occurrence of such ERISA Event) of the Insufliciency of such Plan and the Insuflictency of any and all other Plans with respect to which an 

ERISA Event shall have occurred and (hen exisi (or. in the ease of a Plan with respect to which an ERISA Event described in clauses (e) through

(f) of the definition of ERISA Event shall have occurred and then exist, the liability related thereto) is equal to or greater than SlO.OOO.OOQ^^fcn 

aggregated with paragraphs (j). (k) and (I) of this Section), and a Material Adverse E.ffeet could reasonably be expected lo occur as c^^fflt 

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 I.lability to such Muhiemploycr Plan in an amount which, when aggregated with all other amounts required lo be paid to 

Multiemploycr Plans by the Guaranior and its ERISA A HI hates as Withdrawal Liability (determined as of the date of such noli Heat ion), exceeds 

SlO.OOO.OOO or requires payments exceeding S10.00U.00O per annum (in either ease, 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 notilled by the sponsor of a Muhiemploycr 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 Mulliemplover Plans which tire then in 

reorganization or being terminated have been or will he increased over the amounts contributed to such Multiemploycr Plans for the respective 

[dan year of each such Multiemploycr Plan immediately preceding the plan year in which the reorganization or termination occurs by an amount 

exceeding SI0.UUU.U0U (when aggregated with paragraphs (i). (j) and (I) 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 303(k)( 1) of ERISA and the 

amount determined under Section 3l)3(k )(3) of ERISA is equal to or greater than S10.000.000 (when aggregated with paragraphs (i). (j) and (k) 

of this Section), and a Material Adverse Effect could reasonably be expected to occur as a result thereof: or

(m) Any provision of the Credit Documents shall be held by a court of competent jurisdiction to be invalid or unenforceable 

against any Credit Party purported to be bound thereby, or any Credit Part}' 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 ouch Lender to be terminated, whereupon the same shall forthwith terminate, and (ii) shall at the request 

or with the consent of the Required Lenders, by notice to the Borrower, declare all amounts payable under this Agreement to be forthwith due 

and payable, whereupon all such amounts shall become and be forthwith due and payable, without presentment, demand, protest or further notice 

of anv kind, all of which are hereby
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jressly waived by the Borrower: providcJ that in the event of an actual or deemed entrv of an order for relief with respect to anv Credit I’artv 

(r the Federal Bankruptcy Code. (I) the Commitment of each Lender hereunder shall automatically be terminated and (2) all such amounts 

sraii 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.

ARTICLE IX

THE ADMINISTRATIVE AGENT

SECTION 9.01. The Administrative Agent.

(a) Each of the Lenders hereby irrevocably appoints the Administrative Agent as its agent and authorizes the Administrative 

Agent to take such actions on its behalf and to exercise such powers as are delegated to the Administrative Agent by the terms hereof, together 

with such actions and powers as are reasonably incidental thereto.

(b) The Person serving as the 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 though it were not the Administrative Agent, and such bank and its Affiliates mav accept 

deposits from, lend money to and generally engage in any kind of business with any Credit Party or any of such Credit [’arty's Subsidiaries or 

oilier Affiliates thereof as if it were not the Administrative Agent hereunder.

(c) The Administrative Agent shall not have any duties or obligations except those expressly set forth herein. Without limiting 

the generality of the foregoing. (i) the Administrative Agent shall not be subject to any fiduciary or other implied duties, regardless of whether a 

Default has occurred and is continuing, (ii)the Administrative Agent shall not have any duty to take any discretionary action or exercise any 

discretionary powers, except discretionary rights and powers expressly contemplated hereby that the Administrative Agent is required to exercise 

in writing bv die 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 other Subsidiaries that is 

communicated to or obtained by the bank serving as Administrative Agent or any of its Affiliates in anv capacity. The Administrative Agent 

shall not be liable for anv action taken or not taken by it with the consent oral 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

(any Default unless and until written notice thereof is given to the Administrative Agent by the Borrower or a Lender, and the Administrative 

■H shall not be responsible for or have any duly to ascertain or inquire into (1) any statement, warranty or representation made in or in 

uieetion with this Agreement. (2) the contents of anv 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 anti the conformity thereof to such express requirement.

(d) The Administrative Agent shall be entitled to rely upon, and shall not incur any liability for relying upon, any notice,

request, certificate, consent, statement, instrument, document or other writing believed by it to be genuine and to have been signed or sent by the 

proper Person. The Administrative Agent also may rely upon any statement made to it orally or by telephone and believed by it to he made by 

the proper Person, and shall not incur any liability for reiving thereon. The Administrative Agent may consult with legal counsel (who max' be 

counsel for a Credit Parly) 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.

(e) The Administrative Agent mav perform any and ail 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 

ami 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 of 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 AdministralWe Agent.

(!j 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, provided that 

no such consent of the Borrower shall be required if an Ex'cnt 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, (hen 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 S300.000.000 and 

who shall serx’e until such time, if any. as an Agent shall have been appointed as provided above. Upon (lie 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

^ttkes of
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the retiring Administrmive Agent, and the retiring Administrative Agent shall be discharged from its duties and obligations hereunder. Utfkcs 

payable by the Borrower to a successor Administrative Agent shall be the same as those payable to its predecessor unless otherwise^^Bxl 

between the Borrower and such successor. Alter the Administrative Agent's resignation hereunder, the provisions ot this Article-and 

Section 11.03 shall continue in effect for its benefit in respect of anv actions taken or omitted to be taken by it while it was acting as 

Administrative .Agent.

(g) F.nch Lender acknowledges that it has. independently and without reliance upon the Administrative Agent or any other

Lender and based on such documents and information as it has deemed appropriate, made its own credit analysis and decision to enter into this 

Agreement. Each Lender also acknowledges that it will, independently and without reliance upon the Administrative Agent or any other Lender 

and based on such documents and information as it shall from time to time deem appropriate, continue to make its own decisions in taking or not 

taking action under or based upon this Agreement, any related agreement or any document furnished hereunder or thereunder.

(h) No Lender identified on the signature pages of this Agreement as a "Lead Arranger" or "Syndication Agent", or that is 

given anv other title hereunder other than "Administrative Agent", shall have any right, power, obligation, liability, responsibility or duly under 

this Agreement other than those applicable to all Lenders as such. Without limiting the generality of the foregoing, no Lender so identified as a 

"Lead Arranger" or "Svndieation Agent" or that is given any other title hereunder, shall have, or be deemed to have, any fiduciary relationship 

with any Lender. Each Lender acknowledges that it has not relied, and will not rely, on the Lenders so identified in deciding to enter into this 

Agreement or in taking or not taking action hereunder.

(i) Notwithstanding anything to the contrary herein or in any other Credit Document, the authority to enforce rights and 

remedies hereunder and in the other Credit Documents against the Credit Parlies or any of them shall be vested exclusively in. and all actions 

and proceedings at law in connection with such enforcement shall be instituted and maintained exclusively by, the Administrative Agent in 

accordance with Section S.OI for the benefit of all the Lenders: provided, however, that the foregoing shall not prohibit (i) the Administrative 

Agent from exercising on its own behalf the rights and remedies that inure to its benefit {solely in its capacity as Administrative Agent) 

hereunder and under the other Credit Documents, (ii) any Lender from exercising setoff rights in accordance with Section 11.08 (subject to the 

terms of Section 2.1 S(c)) or (iiii) any Lender from tiling proofs of claim or appearing and filing pleadings on its own behalf during the pendency 

of a Bankruptcy Event relative to any Credit Party: and provided, further, that if at any lime there is no Person acting as Administrative Agent 

hereunder anil under the other Credit Documents, then (A) the Required Lenders shall have the rights otherwise ascribed to the Administrative 

Agent pursuant to Section S.U! and (13) in addition to the matters set forth in clauses (ii). (iii) and (iv) of (he preceding proviso and subject to 

Section 2.18(c). any Lender may. with the consent of the Required Lenders, enforce any rights and remedies available to it and as authorized by 

the Required Lenders.

ARTICLE X 
GUARANTY

SECTION 10.01. The Guarantw

(a) The (iuarantor. as primarv 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 collectivelv. the " Beneficiaries ") the prompt and complete payment bv 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 arc sometimes referred to hereinafter as the 

" Guaranty ".

(b) The ('iuarantor herebv guarantees that the Obligations will be paid strictly in accordance with the terms of the Credit 

Documents, regardless of any law now or hereafter in effect in any jurisdiction affecting any such terms or the rights of the Beneficiaries with 

respect thereto. The obligations and liabilities of the Guarantor under this Guaranty shall be absolute and unconditional irrespective of: (i) any 

lack of validity or enforceability of anv of the Obligations or anv Credit Document, or any delay, failure or omission to enforce or agreement not 

to enforce, or the stay or enjoining, by order of court, by operation of law or otherwise, of the exercise of any right with respect to the foregoing 

(including, in each ease, without limitation, as a result of the insolvency, bankruptcy or reorganization of any Beneficiary, the Borrower or any 

other Person): (ii) anv change in the time, manner or place of payment of. or in any other term in respect of, all or any of the Obligations, or any 

other amendment or waiver of or consent to any departure from the Credit Documents or any agreement or instrument relating thereto: (iii) any 

exchange or release of. or non-perfection of anv 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. ail or any of the Obligations; (iv) any claim, set-off, counterclaim, defense or 

other rights that the Guarantor may have at any time and from time to time against any Beneficiary or any other Person, whether in connection 

with this Transaction or any unrelated transaction; or (v) any other circumstance that might otherwise constitute a defense available to. or a 

discharge of. the Borrower or anv other guarantor or surety in respect of the Obligations or the Guarantor in respect hereof.

(e) The Guaranty provided for herein (i) is a guaranty of payment and not of collection: (ii) is a continuing guaranty and shall

remain in full force and effect until the Commitments have been terminated and the Obligations have been paid in full in cash; and (iii) shall 

continue to be effective or shall be reinstated, as the case may Ire, 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, liquidatu^or 

reorganization of the Borrower or otherwise, all as though such payment had not been made.
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tUi) l lii-' obligations ami liabilities of the Guarantor hcreumlcr shall not be eoiulitioned or coniingeiu upon the pursuit bv anv

lleituy or any other Person at any lime of any right or remedy against the Borrower or any other Person that may he or become liable in 

el of all or any part of the Obligations or against any collateral security or guaranty there idr or right of setoff with respect thereto.

(el 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 anv of the Obligations made bv any Beneficiary may be rescinded bv 

such Beneficiary and any of the Obligations continued after such rescission.

(0 The Guarantor's obligations under this Guaranty shall be unconditional, irrespective of any lack of capacity of the Borrower

or any lack of validity or enforceability of any other provision of this Agreement nr anv other Credit Document, and this Guarantv shall not be 

affected in any way by any variation, extension, waiver, compromise or release of anv or all of the Obligations or of anv securilv or guarantv 

from lime to time therefor.

(g) The obligations of the Guarantor under this Guaranty shall not he reduced, limited, impaired, discharged, deferred,

suspended or terminated by any proceeding or action, voluntary or involuntary, involving the bankruptcy, insolvency, receivership, 

reorganization, marshalling of assets, assignment for the benefit of creditors, composition with creditors, readjustment, liquidation or 

arrangement of the Borrower or any similar proceedings or actions, or by any defense the Borrower may have by reason of the order, decree or 

decision of any court or administrative body resulting from any such proceeding or action. Without limiting the generality of the foregoing, the 

Guarantor's liability shall extend to all amounts and obligations that constitute the Obligations and would be owed bv the Borrower, but for the 

fact that they are unenforceable or not allowable due to the existence of anv such proceeding or action.

SECTION 10.02. Waivers.

(a) The Guarantor hereby unconditionallv waives: (i) promptness and diligence: (ii) notice of or proof of reliance bv the

Administrative Agent or the Lenders upon this Guaranty or acceptance of this Guaranty: (iii) notice of the incurrence of any Obligation by the 

Borrower or the renewal, extension or accrual of any Obligation or of any circumstances affecting the Borrower's financial condition or ability 

to perform the Obligations: (iv) notice of any actions taken by the Beneficiaries or the Borrower or anv other Person under any Credit Document 

or any other agreement or instrument relating thereto: (vj 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

•under; (vi) any requirement that the Beneficiaries protect, secure, perfect or insure anv Lien or any property subject thereto, or exhaust any 

l or lake 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.

(b) No failure on the part of any Beneficiary to exercise, and no delay in exercising, any right, remedy, power or privilege

hereunder or under any Credit Document or any other agreement or instrument relating thereto shall operate as a waiver thereof, nor shall any 

single or partial exercise of any right, remedy, power or privilege hereunder or under anv Credit Document or any other agreement or instrument 

relating thereto preclude any other or further exercise thereof or the exercise of anv other right, remedy, power or privilege. This Guaranty is in 

addition to and not in limitation of any other rights, remedies, powers and privileges the Beneficiaries may have by virtue of anv other 

instrument or agreement heretofore, contemporaneously herewith or hereafter executed by the Guarantor or any other Person or bv applicable 

law or otherwise. All rights, remedies, powers and privileges of the Beneficiaries shall he cumulative and mav be exercised singly or 

concurrently. The rights, remedies, powers and privileges of the Beneficiaries under this Guarantv against the Guarantor are not conditional or 

contingent on any attempt by the Beneficiaries to exercise anv of their rights, remedies, powers or privileges against anv 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.

(e) 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)eaeh and every such right of subrogation and any claims, 

reimbursements, 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 Borrower or any other Person now or hereafter primarily or secondarily liable for any of the Obligations, 

and whether arising by contract or operation of law or otherwise by reason of the Guarantor's execution, delivery or performance of this 

Guaranty.

(d) The Guarantor represents ami warrants that it has established adequate means of keeping itself informed of the Borrower s

financial condition and of other circumstances affecting the Borrower's ability to perform the Obligations, and agrees that neither the 

Administrative Agent nor any Lender shall have any obligation to provide to the Guarantor any information it may have, or hereafter receive, in 

respect of the Borrower.
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ARTICLE XI

MISCELLANEOUS

SUCTION 11.01. Notices. Except in the case of notices aiul other communications expressly permitted to he given by telephone, all notices and 

other communications provided for herein shall he in writing and shall he delivered by hand or overnight courier service, mailed by certified or 

registered mail or sent by telecopy, as follows:

(a) if to any Credit Parly, to it at:

801 East 86 th 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) 647-6116;

(b) if'to the Administrative Agent, to JPMorgan Chase Bank. N.A. at:

10 S. Dearborn Street

Floor?, Mail Code ILI-0010

Chicago, IL 60603

Attention: Duyanna Goodlet

Telecopier: 888-292-9533

Telephone: 312-385-7106

Email: duyanna.l.goodlet@jpmorgan.com;

with a copy, except with respect to the Borrowing Request and any Interest Election Request, to JPMorgan Chase Bank. N.A. 

at:

10 S. Dearborn Street

Floor 9. Mail Code ILI-0090

Chicago. IE 60603

Attention: Nancy Barwig

Telecopier: 312-732-1762

Telephone: 312-732-1838

Email: nancy.r.barwig@jpmorgan.com;

with a copy, except with respect to the Borrowing Request and any Interest Election Request, to JPMorgan Chase Bank. N.A. 

at:

10 S. Dearborn Street. 9th Floor

Mail Code IIJ-0S74

Chicago. IL 60603

Attention: Roman Walczak

Telecopier: 312-325-3238

Telephone: 312-325-3155

Email: roman.wa!czak@»jpmorgan.com:

(c) if to any Lender, to it at its address (or telecopy number) set forth in its Administrative Questionnaire.

Notices sent by hand or overnight courier service, or mailed by certified or registered mail, shall be deemed to have been given when
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normal business liours for the ivcipient. shall be deemed to have been given at the opening of business on the next business day J^die 

recipient). Notices delivered through l-Ieetronic Systems, to the extent provided in paragraph (e) below, shall be effective as provided^^Hid 

paragraph (e).

(d) Notices and other communications to the Lenders hereunder may be delivered or furnished by using Llectronic Systems pursuant 

to procedures approved by the Administrative Agent: provided that the foregoing shall not apply to notices pursuant to Article 11 unless 

otherwise agreed by the Administrative Agent and the applicable Lender. The Administrative Agent or the Borrower may. in its discretion, agree 

to accept notices and other communications to it hereunder by electronic communications pursuant to procedures approved by it: provided that 

approval of such procedures may be limited to particular notices or communications.

(e) Unless the Administrative Agent otherwise prescribes, (i) notices and other communications sent to an e-mail address shall be 

deemed received upon the sender's receipt of an acknowledgement from the intended recipient (such as by the ''return receipt requested” 

function, as available, return e-mail or other written acknowledgement), and (ii) notices or communications posted to an Internet or intranet 

website, including an Llectronic System, shall be deemed received upon the deemed receipt by the intended recipient, at its e-mail address as 

described in the foregoing clause ti). of notification that such notice or communication is available and identifying the website address therefor; 

provided that, for both clauses (i) and (ii) above, if such notice, email or other communication is not sent during the normal business liours of the 

recipient, such notice or communication shall be deemed to have been sent at the opening of business on the next business dav for the recipient.

(f) Any party hereto may change its address or telecopy number for notices and other communications hereunder by notice to the 

other parties hereto. All notices and other communications given to any party hereto in accordance with the provisions of this Agreement shall be 

deemed to have been given on the date of receipt.

(g) Llectronic Systems.

(i) The Borrower and each Lender agrees that the Administrative Agent may. but shall not be obligated to. make Communications (as 

defined below) available to the Lenders by posting the Communications on Debt Domain. Intralinks. Syndtrak. ClcarPar or a substantially 

similar Llectronic Svstem.

(ii) Any Electronic System used by the Administrative Agent is provided "as is” and "as available." The Agent Parties (as SHred 

below) and the Credit Parlies do not warrant the adequacy of such Electronic Systems and expressly disclaim liability for errors or omissions in 

the Communications. No warranty of any kind, express, implied or statutory, including, without limitation, anv warranty of merchantability, 

fitness for a particular purpose, non-infringement of third-party rights or freedom from viruses or other code defects, is made bv anv Agent Party 

or any Credit Party in connection with the Communications or any Electronic System. In no event shall the Administrative Agent or any of its 

Related Parties (collectively, the "Agent Parties”) or the Credit Parties have any liability to any Credit Party, any Lender. Administrative Agent 

or any other Person or entity for damages of any kind, including, without limitation, direct or indirect, special, incidental or consequential 

damages, losses or expenses (whether in tort, contract or otherwise) arising out of any Credit Party's or the Administrative Agent's transmission 

of Communications through an Electronic System, except to the extent that such damages, losses or expenses are determined bv a court of 

competent jurisdiction by final and nonappealable judgment to have resulted from the gross negligence or willful misconduct of such Agent 

Party. "Communications” means, collectively, any notice, demand, communication, information, document or other material provided bv or on 

behalfof any Credit Party pursuant to any (.'redit Document or die transactions contemplated therein which is distributed by the Administrative 

Agent or any Lender by means of electronic communications pursuant to this Section, including through an Electronic System.

SECTION 11.02. Waivers; Amendments.

(a) No failure or delay by the Administrative Agent or any Lender in exercising any right or power hereunder shall operate as a 

waiver ihcrcol. 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 [lower. The rights and remedies of the 

Administrative Agent ami the Lenders hereunder are cumulative and are not exclusive of any 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 effective unless 

the same shall be permiMed by paragraph (b) of this Section, and then such waiver or consent shall be effective onlv 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 anv 

Default, regardless of whether the Administrative Agent or any Lender may have had notice or knowledge of such Default at the time.

(b) Neither this Agreement nor any provision hereof may be waived, amended or modified except pursuant to an agreement or 

agreements in writing entered into by the Borrower, the Guarantor and the Required Lenders or by the Borrower.
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«;iar;intor and the Administrative Agent with the eonsent of the Required Lenders: provided that no such agreement shall (i) increase the 

litment of anv Lender witltout the written consent of such Lender, (ii) reduce the principal amount of any [.can or reduce the rate ol 

st thereon, or reduce any fees or other amounts payable hereunder, without the written consent ol'each Lender affected thereby, (iii) 

postpone the scheduled date of payment of the principal amount of any Loan or any interest thereon, or any fees or other amounts payable 

hereunder, or reduce the amount of. waive or excuse any such payment, or postpone the scheduled dale ol' expiration of any Commitment, 

without the written eonsent of each Lender affected thereby, (iv) change Section 2.1N(b) or (c) in a manner that woidd alter the pro rata sharing 

of payments required thereby, without the written consent of each Lender, (v) release the Guarantor from its obligations under the Guaranty 

without the written consent of each Lender, (vi) waive any of the conditions precedent to the effectiveness of this Agreement set forth in Section 

3.01 without the written consent of each Lender or (vii) change any of the provisions of this Section or the 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 

anv determination or grant any consent hereunder, without the written consent of each Lender: provided, further, that no such agreement shall 

amend, modify or otherwise affect the rights or duties of the Administrative Agent hereunder without the prior written consent of the 

Administrative Agent.

SECTION 11 JO. Expenses; Indemnity; Damage Waiver.

(a) The Borrower shall pav (i) ail 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 ol 

the credit facilities provided for herein, the preparation and administration of this Agreement or any amendments, modifications or waivers ol 

the prov isions hereof (whether or not the transactions contemplated hereby or thereby shall be consummated) and (ii) all reasonable out-ol- 

pockei expenses incurred by the Administrative Agent or any Lender, including the reasonable fees, charges and disbursements of any counsel 

for the Administrative Agent or any Lender, in connection with the enforcement or protection of its rights in connection with this Agreement, 

including its rights under this Section, or in connection with the Loans made hereunder, including in connection with any workout, restructuring 

or negotiations in respect thereof.

(b) The Borrower shall indemnify the Administrative Agent, the Syndication Agent, each Lender and each Related Party ot

any of the foregoing Persons (each such Person being called an “Indemnitee") against, and hold each Indemnitee harmless from, any and all 

losses, claims, damages, liabilities and related reasonable expenses, including the reasonable fees, charges and disbursements of any counsel for

•ndemnitee. incurred by or asserted against any Indemnitee arising out of, in connection with, or as a result of (i) the execution or delivery ol 

Agreement or any agreement or instrument contemplated hereby, the performance by the parties hereto of their respective obligations 

hereunder or the consummation of the Transactions or any other transaction contemplated hereby, (ii) any Loan or the use of the proceeds

therefrom, (iii) any actual or alleged presence or release of Mazardous 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 IZnvironmentai 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 anv other theory, whether brought by a third party or by the Borrower or any of its Subsidiaries, and 

regardless of whether anv Indemnitee is a party thereto: provided that such indemnity shall not. as to any Indemnitee, be available to the extent 

that such losses, claims, damages, liabilities or related expenses are determined by a court of competent jurisdiction by final and nonappealable 

judgment to have resulted from the gross negligence or willful misconduct of such Indemnitee.

(c) To the extent dial the Bomnver fails to pay any amount required to be paid by it to the Administrative Agent under

paragraph (a) or (b) of this Section, each Lender severally agrees lo pay to the Administrative Agent such Lender's Applicable Percentage

(determined as of the time that the applicable unreimbursed expense or indemnity payment is sought) of such unpaid amount: provided dial the 

unreimbursed expense or indemnified loss, claim, damage, liability or related expense, as the case may be. was incurred by or asserted against 

the Administrative Agent in its capacity as such.

(d) To the extent permitted by applicable law. (i) the Borrower shall not assert, and does hereby waive, any claim against any

indemnitee lor anv damages arising from the use by others of information or other materials obtained through telecommunications, electronic or 

other information transmission systems (including the Internet), and (ii) without limiting the rights of iiulemniileation of any Indemnitee set forth 

in this Agreement wmh respect to liabilities asserted by third parties, each party hereto shall not assert, and hereby waives, any claim against each 

other parly, on any theory of liabilitv. for special, indirect, consequential or punitive damages (as opposed to direct or actual damages) arising 

out of. in connection with, or as a result of. this Agreement or any agreement or instrument contemplated hereby, the Transactions or any Loan 

or the use of the proceeds thereof.

(e) All amounts due under this Section shall be payable not later than 20 days alter written demand therefor,

for.
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SUCTION ! 1.04. Successors (ind Assigns.

(a) The provisions of this Agreement shall be binding upon and inure to the benefit of the parties hereto and their respective 

successors and assigns permitted hereby: provided that, (i) except to the extent permitted pursuant to Section 6.01(b)(ii) and (iii). no Credit Party 

mav assign or otherwise transfer any of its rights or obligations hereunder without the prior written consent of each Lender (and any attempted 

assignment or transfer by a Credit Party without such consent shall be null and void) and (ii) no Lender may assign or otherwise transfer its 

rights or obligations hereunder except in accordance with (his Section. Nothing in this Agreement, expressed or implied, shall be construed to 

confer upon any Person (other than the parties hereto, their respective successors and assigns permitted hereby and, to the extent expressly 

contemplated hereby, the Related Parties of each of the Administrative Agent and the Lenders) any legal or equitable right, remedy or claim 

under or by reason of this Agreement.

(b) (i) Subject to the conditions set forth in paragraph (b)(ii) below, any Lender may assign to one or more Persons (other than 

an ineligible Institution) all or a porlion of its rights and obligations under tins Agreement (including all or a portion ol its Commitment and the 

Loans at the time owing to it) with the prior written consent {such consent not to be unreasonably withheld) of:

(A) the Borrower {provided that the Borrower shall be deemed to have consented to any such assignment 

unless it shall object thereto bv written notice to the Administrative Agent within ten (10) Business Days after having receiv ed 

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 fuiui or. if an Event ol' Default has occurred and is continuing, any other assignee: and

(B) the Administrative Agent.

(i) Assignments shall be subject to the following additional conditions:

(A) except in the ease of an assignment to a Lender or an Affiliate of a Lender or an Approved fund or an 

assignment of the entire remaining amount of the assigning Lender's Loans, the amount of the Commitment or Loans ol 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 S5.000,000 unless each of the Borrower and 

the Administrative Agent otherwise consent, provided that no such consent of the Borrower shall be required il an Event ol 

Default has occurred and is continuing:

(B) each partial assignment shall be made as an assignment of a proportionate part of all the assuming 

Lender's rights and obligations under this Agreement, provided that this clause shall not be construed to prohtj^^^e 

assignment of a proportionate part of all the assigning Lender's rights and obligations in respect of such Lender's Loans:^^^

(C) the parlies to each assignment shall execute and deliver to the Administrative Agent tin Assignment and 

Assumption, together with a processing and rceordalion fee of S3.500, such fee to be paid by either the assigning Lender or the 

assignee Lender or shared between such Lenders:

(D) the assignee, if it shall not he a Lender, shall deliver to the Administrative Agent an Administrative 

Questionnaire in which the assignee designates one or more credit contacts to whom all syndicate-level information (which 

may contain material non-public information about the Borrower and its affiliates and their Related Parties or their respective 

securities) will be made available and who may receive such information in accordance with the assignee's compliance 

procedures and applicable law's, including Federal and state 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( h). the terms "Approved Fund" and "Ineligible Institution” have the following meaning:

"Approved Fund” means anv Person (other than a natural person) that is engaged in making, purchasing, holding or investing 

in bank 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.

"Ineligible Institution” means (a) a natural person, (b) a Defaulting Lender, (e) the Borrower, any of its Subsidiaries or any of 

its Affiliates, or (d) a company, investment vehicle or trust lor. or owned and operated for the primary benefit of. a natural person or 

relative! s) (hereof.

Subject to acceptance and recording thereof pursuant to paragraph (d) of this Section, from and after the effective dale specified in each 

Assignment and Assumption, the assignee (hereunder shall be a party hereto and. to the extent of the interest
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«necl by such Assignment uml Assumption, haw the rights and obligations of a Lender under this Agreement, and the assigning Lender 

under shall, to the extent of the interest assigned hv such Assignment and Assumption, be released from its obligations under this 

ement (and. in the ease of an Assignment and Assumption eovering all of the assigning Lender's rights and obligations under this 

Agreement, such Lender shall cease to be a partv 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 bv such Lender of a participation in such rights and obligations in accordance with paragraph (e) of this 

Section.

(e) The Administrative Agent, acting for this purpose as a non-fiduciary agent of the Borrower, .shall maintain at one

of its offices in The City of New York a copy of each Assignment and Assumption delivered to it and a register for the recordation ol

the names and addresses of the Lenders, and the Commitment of. and principal amount of the Loans and other Obligations owing to, 

each Lender pursuant to the terms hereof from time to lime (the ” Register "). The entries in the Register shall be conclusive (absent 

manifest error), and (he Borrower, the Administrative Agent and-the Lenders may treat each Person whose name is recorded in the 

Register pursuant to the terms hereof as a Lender hereunder for all purposes of this Agreement, notwithstanding notice to the contrary.

(d) Upon its receipt of a duly completed 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.

(e) Any Lender may. without the consent of or notice lo the Borrower or the Administrative Agent, sell participations to one or

more banks or other entities (a ” Participant "). other than an Ineligible Institution, in all or a portion of such Lender’s rights and obligations 

under this Agreement (including all or a portion of its Commitment and the Loans owing to it): provided that (i) such Lender's obligations under 

this Agreement shall remain unchanged, (ii) such Lender shall remain solely responsible to the oilier parties hereto for the performance of such

obligations and (in) the Borrower, the Guarantor ami the Administrative Agent shall continue lo deal solely and directly with such Lender in

connection with such Lender's rights and obligations under this Agreement. Anv 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

•sent of the Participant, agree to any amendment, modification or waiver described in the first proviso to Section 11.02(b) that affects such 

.icipant. Subject to paragraph (ij of this Section, the Borrower agrees that each Participant shall be entitled to the benefits 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. Each 

Lender that sells a participation shall, acting solely for this purpose as a non-lidueiary agent of the Borrower, maintain a register on which it 

enters the name and address of each Participant and the principal amounts (and slated 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 103-l(c) of the United States Treasury Regulations. The entries in the Participant Register shall be conclusive absent manifest error, 

and such Lender shall treat each person whose name is recorded in the Participant Register as the owner of such participation for all purposes ot 

this Agreement notwithstanding any notice to the contrary. Lor the avoidance of doubt, the Administrative Agent (in its capacity as 

Administrative Agent) shall have no responsibility for maintaining a Participant Register.

(Ij A Participant shall not be entitled to receive any greater payment under Section 2.15 or 2.17 than the applicable Lender

would have been entitled to receive with respect to the participation sold to such Participant, unless the sale of the participation to such 

Participant is made with the Borrower's prior written consent. A Participant that would he a Foreign Lender if it were a Lender shall not be 

entitled to the benefits of Section 2. [ 7 unless the Borrower is noli fed of the participation sold to such Participant and such Participant agrees, for 

the benefit of the Borrower, to comply with Section 2.17(e) as though it were a Lender.

(g) Any Lender may at any lime pledge or assign a security interest in all or any portion ol' its rights under this Agreement to

secure obligations of such Lender, including, without limitation, to a federal Reserve Bank or any central bank, and this Section shall not apply 

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 party hereto.

SECTION 11.05. Survival. All covenants, agreements, representations and warranties made by the Borrou'er 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. The provisions ol 

Sections 2.15. 2.16. 2.17. |0.()l(c){jjj) and 11.03 and Article IX shall survive and remain in full
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force and effect regardless of the consummation of the transactions contemplated hereby, the repayment ot 

termination of the Commitments or the termination of this Agreement or anv provision hereof

the Loans, the expirjj

SECTION 11.06. Counterparts; Integration; Effectiveness; Electronic Execution. This Agreement may be executed in counterparts land by 

different panics 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 (to the extent provided therein) and any 

separate letter agreements with respect to lees payable to the Administrative Agent constitute the entire contract among the parties relating to the 

subject matter hereof and supersede any and all previous agreements and understandings, oral or written, relating to the subject matter hereof. 

Lxcept as provided in Section 3.01. this Agreement shall become effective when it shall have been executed by the Administrative Agent and 

when the .Administrative Agent shall have received counterparts hereof which, when taken together, bear the signatures of each of the other 

parlies hereto, and thereafter shall be binding upon and inure to the benefit of the parties hereto and their respective successors and assigns. 

Delivery of an executed counterpart of a signature page of this Agreement by facsimile or other electronic imaging shall be effective as delivery 

of an original executed counterpart of this Agreement. The words '‘execution.'' "signed." "signature." “delivery." and words of like import in or 

relating to any document to be signed in connection with this Agreement and the transactions contemplated hereby shall be deemed to include 

Llectronic Signatures, deliveries or the keeping of records in electronic form, each of which shall be of the same legal effect, validity or 

enforceability as a manually executed signature, physical delivery thereof or the use of a paper-based recordkeeping system, as the case may be. 

to the extent and as provided for in any applicable law. including the Federal Llectronic Signatures in Global anil National Commerce Act. the 

New York State Electronic Signatures and Records Act. or anv other similar state laws based on the llniform Llectronic Transactions Act.

SECTION 11.07. Severability'. Any provision of this Agreement held to be invalid, illegal or unenforceable in any jurisdiction shall, as to such 

jurisdiction, be ineffective to the extent of such invalidity, illegality or unenforceabilitv 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 or any Affiliate thereof is hereby 

authorized at any lime and from time to lime, to the fullest extent permitted by law. to set off and apply tiny and till deposits (general or special, 

time or demand, provisional or tinal) at any time held and other indebtedness at any time owing by such Lender to or for the credit or the account 
of any Credit Party against any of and all the Obligations now or hereafter existing under this Agreement held by such Lender, irrespe^^fcpt 

whether or not such Lender shall have made any demand under this Agreement and although such Obligations may be unmatured. The r^Hrol 

each Lender 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.

(a) This Agreement shall be construed in accordance with and governed hv the law of the State of New York.

(b) Each 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 sitting in the Morough of Manhattan and of the United States District Court of the 

Southern District of New York sitting in the Borough of Manhattan, and any appellate court from anv thereof, in any action or proceeding 

arising out of or relating to this Agreement, or for recognition or enforcement of any judgment, and each of the parties hereto hereby irrevocably 

and unconditionally agrees that all claims in respect of any such action or proceeding mav be heard and determined in such New York State or. 

to the extent permitted by law. in such Federal court. Each of the parlies hereto agrees that a final judgment in any such action or proceeding 

shall be conclusive and may be enforced in other jurisdictions by suit on the judgment or in any other manner provided by law. Nothing in this 

Agreement shall affect any right that the Administrative Agent or any Lender may otherwise have to bring any action or proceeding relating to 

this Agreement against any Credit Party or its properties in the courts of anv jurisdiction.

(e) Each Credit Party hereby irrevocably and unconditionally waives, to the fullest extent it may legally and effectively do so.

any objection which it may now or hereafter have to the laying of venue of any suit, action or proceeding arising out of or relating to this 

Agreement in any court referred to in paragraph (b) of this Section. Each of the parties hereto licrebv irrevocably waives, to the fullest extent 

permitted by law. the defense of an inconvenient (brum to the maintenance of such action or proceeding in any such court.

(d) Each parly 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 anv parly to this Agreement to serve process in anv other manner permitted by 

law.

SECTION II.10. WAIVER OF JURY TRIAL . EACH PARTY HERETO HEREBY WAIVES. TO THE FULLES T 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
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«NTEMPI.ATUD IlliKEBV (WIIETMIIR MAS1-I) ON CONTRAC'l'. TORT OR ANY OTHER THEORY). EACH PARTY HERETO
Certifies tiiat no representative, agent or attorney of any other party has represented, expressly

OTHERWISE. TIIAT SUCH OTHER PARTY WOULD NOT. IN THE EVENT OF LITIGATION. SEEK TO ENFORCE THE 

FOREGOING WAIVER AND (B) ACKNOWLEDGES TIIAT IT AND THE OTHER PARTIES HERETO HAVE BEEN INDUCED TO 

ENTER INTO THIS AGREEMENT BY. AMONG OTHER THINGS. Till: MUTUAL WAIVERS AND CERTIFICATIONS IN THIS 

SECTION.

SUCTION II. 11. Headings. Article and Section headings and the Table of Contents used herein are lor convenience of reference onlv, are not 

part of this Agreement ami shall not affect the construction of. or be taken into consideration in interpreting, this Agreement.

SECTION 11.12. Confidentiality. Each of the Administrative Agent and the Lenders agrees to maintain the confidentiality of the Information 

(as defined belouT except that Information may be disclosed (a) to its and its Affiliates' 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). (h)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, (cl) to any other partv to this Agreement, (e) in connection with the 

exercise of any remedies hereunder or any suit, action or proceeding relating to this Agreement or the enforcement of rights hereunder, 

(I ) 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. anv of its rights or obligations under ill is Agreement or (ii) actual or prospective counterparty (or its 

advisors) to any swap or derivative transaction or any credit insurance provider, in each case, relating to the Borrower and its obligations, 

(g) with the consent of the Borrower or (h) to the extent such Information (i) becomes publicly available other than as a result of a breach of this 

Section or (ii) becomes available to the Administrative Agent or any Lender on a iionconiidcniial basis from a source oilier than a Credit Party or 

any Subsidiary of a Credit Party'. For the purposes of this Section. “ Information " means all information received from any Credit Party or any 

Subsidiary' of a Credit Parly relating to a Credit Party or any Subsidiary of a Credit Party or its respective businesses, other than any such 

information that is available to the Administrative Agent or any Lender on a nonconfidcniial basis prior to disclosure by any Credit Party 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 

Effective Date, such information is clearly identified at the time of delivery as confidential. Any Person required to maintain the confidentiality

»iformation as provided in this Section shall be considered to have complied with its obligation to do so if such Person has exercised the same 

ec of care to maintain the confidentiality of such Information as such Person would accord to its own confidential information.

EACH LENDER ACKNOWLEDGES THAT INFORMATION AS DEFINED IN THE IMMEDIATELY PRECEDING 

PARAGRAPH FURNISHED TO IT PURSUANT TO THIS AGREEMENT MAY INCLUDE MATERIAL NON-PUBLIC INFORMATION 

CONCERNING THE BORROWER AND ITS RELATED PARTIES OR THEIR RESPECTIVE SECURITIES, AND CONFIRMS THAT IT 

HAS DEVELOPED COMPLIANCE PROCEDURES REGARDING THE USE OF MATERIAL NON-PUBLIC INFORMATION AND THAT 

IT WILL HANDLE SUCH MATERIAL NON-PUBLIC INFORMATION IN ACCORDANCE WITH THOSE PROCEDURES AND 

APPLICABLE LAW. INCLUDING FEDERAL AND STATE SECURITIES LAWS.

ALL INFORMATION, INCLUDING REQUESTS FOR WAIVERS AND AMENDMENTS. FURNISHED BY THE BORROWER 

OR THE ADMINISTRATIVE AGENT PURSUANT TO. OR IN THE COURSE OF ADMINISTERING. THIS AGREEMENT WILL BE 

SYNDICATE-LEVEL INFORMATION. WHICH MAY CONTAIN MATERIAL NON-PUBLIC INFORMATION ABOUT THE 

BORROWER, THE OTHER CREDIT PARTIES AND THEIR RELATED PARTIES OR THEIR RESPECTIVE SECURITIES. 

ACCORDINGLY. EACH LENDER REPRESENTS TO THE BORROWER AND THE ADMINISTRATIVE AGENT TIIAT IT HAS 

IDENTIFIED IN ITS ADMINISTRATIVE QUESTIONNAIRE A CREDIT CONTACT WHO MAY RECEIVE INFORMATION TIIAT MAY 

CONTAIN MATERIAL NON-PUBLIC INFORMATION IN ACCORDANCE WITH ITS COMPLIANCE PROCEDURES AND 

APPLICABLE LAW.

SECTION II.13. US.-t PA TRIOT Aet. Each Lender hereby notifies the Credit Parties that pursuant to the requirements of the USA PATRIOT 

Act (Title III of Pub. E. 107-56 (signed into law October 76. 2001)) (the “Act"), it is required to obtain, verify and record information that 

identifies the Credit Parlies, which information includes the name ami address of the Credit Parlies and other information tiiat will allow such 

Lender to idenlifv the Credit Parties in accordance with the Act.

SECTION II. 14 Acknowledgments . Each of the Guarantor and the Borrower hereby acknowledges that:

(a) it has been advised by and consulted with its own legal, accounting, regulatory and tax advisors (to the extent it deemed

lopriate) in the negotiation, execution and delivery of this Agreement and the oilier Credit Documents:
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(b) neither tiny Arranger, am' Agent nor any Lender has anv fiduciary relationship with or dutv to the Guarantor.

Borrower arising out of or in connection with this Agreement or any of the other Credit Documents, and the relationship between any A\

the Administrative Agent and the Lenders, on one hand, and the Guarantor and the Borrower, on the oilier hand, in connection herewith or 

therewith is solely that of debtor and creditor, and. to the fullest extent permitted bv 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 dutv in connection with anv aspect of anv transaction contemplated hereby:

(e) it is capable of evaluating, and understands and accepts, the terms, risks and conditions of the transactions contemplated

hereby and bv 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 die Lenders.
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IN WITNKSS WUKREOF . the parlies liereto have caused this Agreement to be duly executed by their respective authorized officers 

the dav and vear llrst above written.

NISOURCH FINANCE CORI’.. as Borrower

Hy: ____________________________
Name:

Title:

Federal Tax Identification Number: 35-2 I054PK

NISOURCE INC., as Guarantor

By: ____________________________

Name:

Title:

Federal Tax Identification Number: 35-2108964
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.IPMORGAN Cl 1ASE BANK. N.A.. as a Lender and as Administrative Agent

Bv:

Name:

Title:
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COBANK. AC'K as a Lender
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[OTMI-R LENDERS), as a Lender

Name:

Title:
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PRICING GRID

The ‘‘Applicable Rate" for any day with respect to any liurodollar Loan or ABR Loan, as the case may be. is the percentage set forth 

below in the applicable row under the column corresponding to the Status that exists on such day:

Status Level 1 Level II Level III Level IV Level V

F.urodollar Loans 

{basis points) 75 K7.5 100.0 112.5 150

ABR Loans 

(basis points) 0 0 0 12.5 50

For purposes of this Pricing Grid, the following terms hav e the following meanings (as modified by the provisos below):

“ Level / Status " exists at any date if. at such date, the Index Debt is rated either A- or higher bv S&P or A3 or higher by Moodv’s.

‘‘ Level If Status " exists at any dale if at such date, the Index Debt is rated cither BBB-t- by S&P or Baal by Moody's.

” Level III Status " exists at any date if. at such date, the Index Debt is rated either BBB bv S&P or Baa2 by Moody's.

" Level IVStatus " exists at any date if. at such date, the Index Debt is rated either BBB- by S&P or Baa3 by Moody’s.

" Level VStatus " exists at any date if. at such date, the Index Debt is rated either BB+ by S&P or lower or Bal by Moody's or lower, 

or. no other Status exists.

" Status " refers to the determination of which of Level 1 Status, Level II Status. Level III Status, Level IV Status or Level \^^«s 

exists at any dale.

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 dale is that in effect at the close of business on such dale.

Provided, (hat the applicable Status shall change as and when the applicable Index Debt ratings change.

Provided further, that if tlie Index Debt is split-rated, the applicable Status shall be determined on the basis of the higher of the two ratings then 

applicable: providedJwthcr. 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 it both Moody’s and S&P. or their successors as applicable, shall have ceased to issue or maintain such ratings, then the 

applicable Stains shall he Level V.
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l-XHimT A

ASSIGNMf-NT AND ASSUMPTION

This AssigmnciH imd Assumption (the ‘‘ Assiennicnt and Assumption “) is dated as of the Effective Date set forth below and is 

entered into by and between [ /user! name of Assignor \ (the ” Assignor ") and [ Insert name of Assignee. ) (the " Assignee ")- Capitalized terms 

used but not defined herein shall have the meanings given to them in the Term Loan Agreement identified below (as amended, the “ Loan 

Agreement "). receipt of a eopv of which is hereby acknowledged bv 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 of this 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 Loan 

Agreement, as of the Effective Date inserted by the Administrative Agent as contemplated below (i) all of the Assignor’s rights and obligations 

in its capacity as a Lender under the Loan Agreement and anv 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 identilied below (including anv guarantees included in such facilities) and (ii) to the extent permitted to be assigned under applicable 

law, all claims, suits, causes of action and any other right of the Assignor (in its capacity as a Lender) against any Person, whether known or 

unknown, arising under or in connection with the Loan Agreement, any other documents or instruments delivered pursuant thereto or the loan 

transactions governed thereby or in anv way based on or related to any of the foregoing, including contract claims, tort claims, malpractice 

claims. staRilory 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 (:) 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 bv the Assignor.

I. Assignor:

Assignee:

[and is an affiliate/ Approved fund of [ identify Lender] ' ]

3. Borrower(s): NiSource Finance Corn., an Indiana corporation

4. Administrativ e Agent: JPMorgan Chase Bank, as the administrative agent tinder the Loan Agreement

5. Loan Agreement: The Term Loan Agreement dated as of August 20, 2014 among NiSource Linance Corp.. as borrower. NiSource Inc., a 

Delaware corporation, as guarantor, the Lenders parlies thereto. JPMorgan Chase Bank. N.A.. as Administrative Agent, and the other agents 

parties thereto

6. Assigned Interest:

Aggregate Amount of Loans for all 

Lenders

Amount of

Loans Assigned Percentage Assigned of Loans :

S S "A,

s s %

s s %

'JJelect as applicable.

It forth, so at least 9 decimals, as a percentage of the Loans of all Lenders thereunder.
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lifTeclive Dale:_______________________. 20____ [TO FiE INSHRTliD BY ADMINISTRATIN''!:

EFFECTIVE DATE OF RECORDATION OF TRANSFER IN THE REGISTER THEREFOR.[

AGENT AND WHICH SHALL

The terms set forth in this Assignment and Assumption are herein' agreed to:

ASSIGNOR

[NAME OF ASSIGNOR]

By:

tile:

ASSIGNEE

(NAME OF ASSIGNEE]

By:

I'itle:

Consented to and Accepted:

JPMORGAN CHASE BANK. N.A.. as Administrative Agent 

By:____________________________________________

Title:

[N1SOURCE FINANCE CORF., as Borrower]:' 

By:______________________ ______________ _______

Ti’le

' To be added only if the consent of the Borrower is required by the terms of the Loan Agreement.
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A

STANDARD TERMS AND CONDITIONS FOR

ASSIGNMENT AND ASSUMPTION

1. Representations and Warranties .

1.1 Assignor. The Assignor la) represents and warrants that (i) it is the legal and benelleial owner of the Assigned Interest, (ii) 

the Assigned Interest is free, and clear of any lien, encumbrance or other atlverse 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) nnv statements, warranties or representations made in or in connection with the Loan Agreement or 

any other Credit Document, (ii) the execution, legality, validity; enforceability, genuineness, sufficiency or value of the Credit Documents or any 

collateral thereunder, (iii) the financial condition of the Borrower, any of its Subsidiaries or Affiliates or any other Person obligated in respect ol

any Credit Document or (iv) the performanee or observance by the Borrower, any of its Subsidiaries or Affiliates or any other Person of any o!

their respective obligations under am1 Credit 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 Loan Agreement, (ii) it satislles the requirements, if any. specified in the Loan Agreement that are required to be satisfied by it 

in order to acquire the Assigned Interest ami become a Lender, (iii) from and after the Effective Date, it shall be bound by the provisions ol the 

Loan Agreement as a Lender thereunder and. to the extent of the Assigned Interest, shall have the obligations of a Lender thereunder, (iv) it lias 

received a copy of the Loan Agreement, together with copies of the most recent financial statements delivered pursuant to Section 5.01(h) 

thereof, as applicable, and such other documents and information as it has deemed appropriate to make its own credit analysis and decision to 

enter into this Assignment and Assumption and to purchase the Assigned Interest on the basis of which it has made such analysis and decision 

independently and without reliance on the Administrative Agent or any other Lender, (v) if it is a Non-U.S. Lender, attached to the Assignment 

and Assumption is any documentation required to be delivered by it pursuant to the terms of the Loan Agreement, duly completed and cj^^^td 

by (he Assignee: and (vi) it does not bear a relationship to the Borrower described in Section ION(e)(4) of the Code; and (b) agrees that (il^^^ll, 

independently and without reliance on the Administrative Agent, the Assignor or any other Lender, and based on such documents and 

information as it shall deem appropriate at the time, continue to make its own credit decisions in taking or not taking action under the Credit 

Documents, and (ii) it will perform in accordance with their terms all of the obligations which by the terms of the Credit Documents arc required 

to be performed by it as a Lender.

2. Payments . From and after the Effective Date, the Administrative Agent shall make all payments in respect ol the Assigned 

Interest (including payments ol'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 Dale.

5. General Provisions . This Assignment and Assumption shall be binding upon, and inure to the benefit of. the parties hereto 

and their respective successors and assigns. This Assignment and Assumption may be executed in any number of counterparts, which together 

shall constitute one instrument. Delivery of an executed counterpart of a signature page of this Assignment and Assumption by telecopy shall be 

effective as delivery of a manually executed counterpart of this Assignment and Assumption. This Assignment and Assumption shall he 

governed by. and construed in accordance with, the law of the State of New York.
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EXHIBIT B

FORM OF OPINION OF SCHIFF HARDIN LLP
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EXHIBIT C

FORM OF BORROWING REQUEST 

BORROWING REQUEST

Dale:________.____
To: JPMoryan Chase Bank. N.A.. 

as Administrative Agent 

10 S. Dearborn Streel 

Floor 7, Mail Code lU-OOK)

Chicago. IL 60603 

Attention: Duyanna Goodlel 

Telecopier: 88^-292-0333 

Telephone: 3 12-385-7106 

Email: duyanna.l.goodletfiTjpmorgan.com

Ladies and Gentlemen:

Reference is made to that certain Term Loan Agreement dated as of August 20. 2014 (as may be amended, restated, amended and 

restated, extended, supplemented or otherwise modilled in writing from lime to time in accordance with its terms, the "Agreement"; the terms 

defined therein being used herein as therein delined). between NiSource Finance Corp., an Indiana corporation (the ‘'Borrower"). NiSouree Inc., 

as guarantor, (he Lenders party thereto. JPMorgan Chase Bank. N.A., as the Administrative Agent, and the oilier parties thereto.

The Borrower hereby requests a Borrowing, as follows:

1. In the aggregate amount ofS__________

2. On__________ . 20]_ (a Business Day).

3. Comprised ofa [ABR| [Eurodollar] Borrowing.

[4. With an Interest Period of___ months.] Insert if a Eurodollar Borrowing.

[4][5]. The Borrower's account to which funds tire to be disbursed is:

Account Number:_____________

Location:______________________

This Borrowing Request and the Borrowing requested herein comply with the Agreement, including Sections 2.01. 2.02 and 3.02 of the 

Agreement.

NISOURCE FINANCE CORP.

By: _ 

Name:

Title:

■’ Insen if a Eurodollar Borrowing.
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EX HI HIT I:

[ Inlentionallv Omitted)
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1-.\H113IT 1-

FORM OF NOTE 

NOTE

FOR VALUE RECEIVED, the undersigned (the " Borrower hereby promises to pay to________________________or registered

assigns (the “ Lender "). in aeeordanee with the provisions of the Agreement (as hereinafter defined), the aggregate unpaid principal amount ol 

each Loan made by the Lender to the Borrower under that certain Term Loan Agreement dated as of August 20. 2014 (as may be amended, 

restated, amended and restated, extended, supplemented or otherwise modified in writing from time to time in accordance with its terms, the “ 

Aureement the terms defined therein being used herein as therein defined), between the Borrower. NiSource Inc., as guarantor, the Lenders 

party thereto. JPMorgan Chase Bank. N.A., as the Administrative Agent, and the other parlies thereto. The Borrower promises to pay interest on 

the aggregate unpaid principal amount of each Loan made by the Lender to the Borrower under the Agreement from the date of such Loan until 

such principal amount is paid in full, at such interest rates and at such times as provided in the Agreement. All payments of principal and interest 

shall he 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, bom the due dale thereof until the dale of actual payment (and before as well as after judgment) computed at the per annum 

rate set forth in the Agreement.

This Note is one of the promissory notes referred to in Section 2.10(c) of die Agreement, is one ofthe Credit Documents, is 

entitled to die bcnelils thereof and mav be prepaid in whole or in part subject to die terms and conditions provided therein. Upon the occurrence 

and continuation of one or more of the Events of Default specified in the Agreement, all amounts then remaining unpaid on this Note shall 

become, or mav be declared to be. immcdiaiclv due and payable till as provided in the Agreement. Loans made by the Lender shall be evidenced 

by one or more loan accounts or records maintained bv the Lender in the ordinary course of business. The Lender may also attach schedules to 

this Note and endorse thereon the date, amount and maturity of its Loans and payments with respect thereto.

The Borrower, for ilseif. us successors and assigns, hereby waives diligence, presentment, protesi and demand and noli 

protest, demand, dishonor and non-pavmenl olThis Note.

THIS NOTE SHALL BE GOVERNED BY AND CONSTRUED IN ACCORDANCE WITII THE LAWS OF THE STATE

OF NEW YORK.

NISOURCE FINANCE CORF.

By: _ 

Nairn 

Title:

53
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LOANS AND PAYMENTS WITH RESPECT THERETO

Amount of Loan 

Made

Amount of

Principal or Outstanding

End of Interest Interest Paid This Principal Balance 

Period Date This Dale

Notation Made 

By

54
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l:.\l I1B1T G

FORM OF IKTIiRFST FLECTION REQUEST

INTEREST ELECTION REQUEST

To: Jl’Morunn Chase I3ank. N.A.. 

as Ailminislraiivc Agent

10 S. Dearborn Street 

Floor 7. Mail Code 1LI-0010 

Chicago. IL 6f)(id3 

Auemion: Duyanna Goodlet 

Telecopier: <SXN-2V2-9537 

Telephone: 312-3S5-71 Of*

Email: duyanna.I.goodleifiFipmorgan.com

Ladies and Gentlemen:

Reference is made to that certain Term Loan Agreement dated as of August 20. 2014 (as may be amended, restated, amended and 

restated, extended, supplemented or otherwise modified in writing from lime to time in accordance with its terms, the "Agreement"; the terms 

defined therein being used herein as therein defined), between NiSource Finance Corp., an Indiana corporation (the "Borrower"). NiSource Inc., 

as guarantor, the Lenders parly thereto. JPMorgan Chase Bank. N.A.. as the Administrative Agent, and the other parties thereto.

This Interest Election Request is delivered t

1. A conversion of a Borrowing A continuation of

2. In the aggregate principal amount of S__________

3. which Borrowing is being maintained as a [ABR

4. (select relevant election)

If such Borrowing is a Eurodollar Borrowing, such Borrowing shall be continued as a Eurodollar Borrowing having an Interest Period of [[one 

week] or [___] months j.

It such Borrowing is a Eurodollar Borrowing, such Borrowing shall be converted to an ABR Borrowing.

11 such Borrowing is an ABR Borrowing, such Borrowing shall he converted to a Eurodollar Borrowing having an Interest Period of Hone week|

or [__l months].

5. Such election to be effective on__________ . 2(tl_ (a Business Dav).

This Interest Election Request and the election made herein comply with the Agreement, including Section 2.Of* of the Agreement.

NISOURCE FINANCE CORP.

By:.____ .______________,_____

Name:

Title:

o you pursuant to Section 2.06 ot the Agreement and relates to the lollowmg: 

a Borrowing (select one).

Borrowing] | Eurodollar Borrowing with an Interest Period ending on__________ . 20l_],
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EXHIBIT

FORM OF PREPAYMENT NOTICE

PREPAYMENT NOTICE

Date:

To: JPMorgan Chase Bank. N.A.. 

as Administrative Agent 

10 S. Dearborn Street 

Floor 7, Mail Code ILl-OOK)

Chicago, 1L 60603

Attention: Duyanna Goodlet

Telecopier: 888-292-9533

Telephone: 312-385-7106

Email: duyanna.l.goodlet@jpmoigan.com

Ladies and Gentlemen:

Reference is made to that certain Term Loan Agreement, dated as of August 20. 2014 (as may be amended, restated, amended 

and restated, extended, supplemented or otherwise modified in writing from time to time in accordance with its terms, the Agreement the 

terms defined therein being used herein as therein defined), between NiSonrec Finanee Corp.. an Indiana corporation (the " Borrower "). 

NiSource Inc., as guarantor, the Lenders party thereto. JPMorgan Chase Bank. N.A.. as (he Administrative Agent, and the other parlies thereto.

This Prepayment Notice is delivered to you pursuant to Section 2.11 of the Agreement. The Borrower hereby gives notice of a 

Payment of Loans as follows:

$

(select Typc(s) of Loans)

□ ABR Loans in the aggregate principal amount of S__________ .

□ Eurodollar Loans with an Interest Period ending_______ . 2()]_ in the aggregate principal amount of

2. On _____________ . 20I_ (a Business Day).

Agreement.

This Prepayment Notice and prepayment contemplated hereby comply with the Agreement, including Section 2.1 I of the

NISOURCE FINANCE CORP.

By: __ 

Name:

Title:
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Schedule 2.(11

(Term Loon A^rcemcni)

Names. Addresses. Allocation of A»»rct;atc Commitment, and Applicable Percentages of Banks

Bunk Name Domestic Lending Office Eurodollar Lending Office Commitment

Applicable

Percentage

Jl’Moruan Clmse Bank.

N.A.

10 S. Dearborn Street Chicago. 11. 

60603

10 S. Dearborn Street Chicago. 

11.60603 SIS5.000.000 11.333333%

Col3;mk. AC 13

On file with the Administrative 

Agent

On file with the Administrative 

Agent SX5.000.000 11.333333%

The Bank oi'Novtt Scotia

On file with the Administrative 

Agent

On file with the Administrative 

Agent $02,500,000 8.333333%

%_____
Bank ofTokyo- 

Mitsubishi UFJ. Ltd.

On file with the Administrative 

Agent

On file with the Administrative 

Agent $62,500,000 8.333333%

Mizuho Bank (USA)

On file with the Administrative 

Agent

On file with the Administrative 

Agent $62,500,000 8.333333%

PNC Bank. National 

Association

On file with the Administrative 

Agent

On file with the Administrative 

Agent S62.500.000 8.333333%

Royal Bank of Canada

On file with the Administrative 

Agent

On file with the Administrative 

Agent 562.500,000 8.333333%

The Royal Bank o!

Scotland pic

On file with the Administrative 

Agent

Oil file with the Administrative 

Agent S62.500.000 8.333333%

i
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i
Bank Name Domestic Lending Office Eurodollar Lending Office Commitment

Applicable

Percentage

U.S. fkink National 

Association

On File with the Administrative 

Agent

On file with the Administrative 

Agent $62.50(U)(M s ■ur^%

Wells Fargo Bank- National 

Association

On file with the Administrative 

Agent

On File with the Administrative 

Agent S62.500.000 *S. 2 3 3 3 3 3 %

The Bank of New York 

Mellon

On tile with the Administrative 

Agent

On file with the Administrative 

Agent $20.()()().000 2.066607%

Fifth Third Bank

On File with the Administrative 

Agent

On file with the Administrative 

Agent $20,000,000 2.600667%

Huntiimton NationalPk On file with the Administrative 

Agent

On file with the Administrative 

Agent $20,000,000 2.060667%

Keybank National 

Association

On File with the Administrative 

Agent

On file with the Administrative 

Agent $20,000,000 2.666667%

TOTAL S750,000.000 100.000000%
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Schedule' 6.01(e) 

KX1STING AGRKKMKM S

Receivables Purchase Agreements and Receivables Sales Agreement of (a) Columbia Gas of Ohio Receivables Corporation, tb) Columbia Gas 

of Pennsylvania Receivables Corporation, (el NIPSCO Accounts Receivables Corporation and (d) anv renewal, modiftcaiion. extension or 

replacement of the above, in each case, to provide for receivables financings upon terms and conditions not materially more restrictive on the 

Guarantor and its Subsidiaries, taken as a whole, than the terms and conditions of such renewed, modified, extended or replaced facility.
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Exhibit 31.1

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

1. Robcrl C. Skaggs. Jr., certify that:

1. I have reviewed this Quarterly Report of NiSource Inc. on Form 10-Q lor the quarter ended September 30. 201-4 :

2. Based on my knowledge, this report does not contain any untrue statement of a material fact or omit to stale a material lact 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 inlormation 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 lor. the periods presented in this report:

4. The registrant's other certifying officer(s) and I are responsible for establishing and maintaining disclosure controls and procedures (as 

defined in Exchange Act Rules 13a-15(e) and I 3d-13(e)) and internal control over Hnaneial reporting (as defined in Exchange Act 

Rules 13a-13(0 and 15d-15( 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 ils 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 Hnaneial 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 ol 

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 ol'tiie disclosure controls and procedures, as of the end of the period covered by this report based on 

such evaluation; and

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

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

3. 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 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 Hnaneial reporting 

which arc reasonably likely to adversely affect the registrant's ability to record, process, summarize and report financial 

information; and

b. Any I'raud, whether or not material, that involves management or other employees who have a significant role in the 

registrant's internal control over financial reporting.

By; /s/ Robert C. Skaggs. Jr. 

Robert C. Skaggs. Jr.

Chief Executive Officer

Date: October 30. 2014
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Exhibit 31.2

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

I. Stephen P. Smith, certify that:

I have reviewed this Quarterly Report of NiSourcc Inc. on Form IO-Q for the quarter ended September 30. 2014 :

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

make the statements made, in light ol 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 ol operations and cash flows of the registrant as of. and for, the periods presented in this report;

4. The registrant s other certifying olficer(s) and 1 are responsible for establishing and maintaining disclosure controls and procedures (as 

defined in Exchange Act Rules 13a-!5(e) and 13d-15(e)) and internal control over financial reporting (as defined in Exchange Act 

Rules l3a-15(f) and lhd-15(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 lo the registrant, including its consolidated subsidiaries, is made 

known to us by others within those entities, particularly (.luring the period in which this report is being prepared;

b. Designed such internal control over linancial 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;

c. hvaluated the effectiveness ol the registrant's disclosure controls and procedures and presented in this report our conclusions 

about the effectiveness ol the disclosure controls and procedures, as of the end of the period covered by this report based on 

such evaluation; and

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

registrant's most recent fiscal quarter (the registrant's fourth fiscal quarter in the case of an annual report) that has materially 

affected, or is reasonably likely lo materially affect, the registrant's internal control over financial reporting: and

5. The registrant's other certifying olficer(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 (he registrant's ability to record, process, summarize and report financial 

information: and

h. 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.

Dale: October 30, 2014 By: /s/ Stephen P. Smith

Stephen P. Smith

Executive Vice President and Chief 

Financial Officer
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Exhibit 32.1

Certifimtioji Pursuant to 

Section 906 of the Sarbanes-Oxlev Act of 2002

In connection with the Ouai'lcrly Report of NiSource Inc. (the '‘Company") on Komi 10-0 for the quarter ending September 30. 2014 as Hied 

will') the Securities and Exchange Commission on the date hereof (the "Report"), f. Robert C. Skaggs, dr.. Chief Executive Officer of the 

Company, certify, pursuant to Section 906 of die Sarbanes-Oxlev Act of 2002. that:

(I) The Report fully complies with die requirements of section )3(n) or 15(d) of the Securities Exchange Act of ) 934: and

(2) The information contained in the Report fairlv 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: October 3d. 2014
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Exhibit 32.2

Certification Pursuant to 

Section 906 of the Sarbanes-Oxlcv Act of 2002

in connection with the Quarterly Report of NiSource Inc. (the ■'Company'') on Form 10-Q for the quarter ending September 30. 2014 as filed 

with the Securities and Exchange Commission on the date hereof (the “Report”). I. Stephen P. Smith. Executive Vice President and Chid 

Financial Officer of the Company, certify, pursuant to Section 906 of the Sarbanes-Oxley 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

(21 The information contained in the Report fairly presents, in all material respects, the linancial condition and result of operations of (he 

Company.

/s/ Stephen P. Smith 

Stephen P. Smith

Executive Vice President and Chief Financial Officer

Date: October 30. 2014
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COLUMBIA GAS OF PENNSYLVANIA. INC
S3.S3 II. RATE OF RETURN

A. ALL UTILITIES

3. Provide latest Stockholder Report (Company and Parent).

Response: Columbia Gas of Pennsylvania, Inc. does not publish a Stockholders
Report.

Attachment A to this Exhibit is NiSource Inc.’s 2013 Annual 
Message to Stockholders and Attachment B is NiSource Inc.’s Form 
loKfor the fiscal year ended December 31, 2014.
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NiSource delivered another year of solid execution., notable 
achievement and industry-leading growth in shareholder value.
Some of the highlights from the year included...

• Deepening our $306+ infrastructure project inventory
• Securing long-term modernization programs across NiSource
• Initiating an industry-leading $4B+ pipeline modernization program
• Building on a strong Utica & Marcellus footprint: midstream & growth projects |
• Completing the first of several electric generation environmental upgrades ;
• Increasing transparency around Sustainability and Inclusion & Diversity initiatives i
• Introducing new customer programs: saving energy and lowering utility bills !
• Replacing more than 350 miles of distribution pipelines and related facilities |
• Initiating $500IVI in electric transmission projects I
• Executing a record $2B infrastructure-focused capital program i
• Delivering net operating earnings of $1.58 per share* (non-GAAP) '
• Producing 36 percent total shareholder return
• Increasing market capitalization by $2.6B
• Securing one of the World’s Most Ethical Companies designation - 

three consecutive years
• Strengthening our financial foundation: $1.6B net available liquidity at year end
• Adding nearly 200 additional jobs

1 for a reconciliation io GAAP, see schedule 1 of NiSource's February 18. 2014. earnings release.
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Fellow Shareholders:

By almost any measure. 2013 was monumental for 

NiSource, as we delivered another year of solid 

execution, notable achievement and industry

leading growth in shareholder value.

The engine that continues to drive our Team's 

strong performance is execution: specifically, 

steady and consistent execution of earnings- 

accretive investments in energy infrastructure 

modernization and system growth. With the 

successful completion of each project our Team 

delivers on NiSource's promise to support 

continued system reliability, enhanced safety and 

environmental compliance, and access to 

affordable domestic energy supplies for out- 

customers.

In 2013, NiSource's capital investment program 

reached a record level of just over $2 billion. In 

addition to successfully executing on this 

unprecedented investment level, the NiSource Team 

delivered on a wide range of customer service, 

commercial and regulatory initiatives.

These efforts supported our long-term business 

strategy as well as our near-term growth 

commitments, as we were able to generate net 

operating earnings of $1.58r (non-GAAP) per share 

in 2013 - at the upper end of our guidance range. 

This continued solid earnings performance, coupled

NiSource generated total shareholder 
return of 36 percent in 2013 - 
outperforming the major utility 
indices by a wide margin for the 
fifth consecutive year.

with a growing dividend, helped produce a total 

shareholder return of 36 percent in 2013 - 

outperforming the major utility indices by a wide 

margin for the fifth consecutive year.

As we delivered this steady growth in shareholder 

value over the past few years, we also have 

remained true to several core financial 

commitments: maintaining investment grade credit, 

providing a solid and growing dividend, and 

ensuring strong financial liquidity.

Those commitments were reinforced in January 

2014, as Moody's Investors Service upgraded 

NiSource's investment-grade credit rating from a 

Baa3 to Baa2. noting positive regulatory progress 

and an improved risk profile. This action is a 

testament to the strength of our business strategy, 

as well as the positive commercial and regulatory 

environment our NiSource Team has worked to 

foster and enhance. As we've noted, maintaining 

solid, investment-grade credit is critical to our long

term investment and growth plans. Fitch Ratings 

and Standard & Poor’s also affirmed their 

investment-grade 

BBB- ratings for 

NiSource, with a 

stable outlook, in 

late 2013 and early 

2014, respectively.

Bob Skaggs 
President & CEO 

NiSource Inc.
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Looking ahead. NiSource's investment-focused 

business strategy is as straightforward, solid and 

relevant as ever. As you will see in this report, our 

Teams are successfully executing against a more 

than $30 billion, long-term inventory of identified 

grov/th and modernization investments. These 

stakeholder-focused investments are paired with a 

thoughtful and comprehensive array of forward- 

looking customer service and regulatory initiatives. 

Our ability to deliver on this plan is tested and 

confirmed, as is our core resolve to be North 

America's Premier Regulated Energy Company.

Focused Execution Across 
Three Strong Business Units

Each of NiSource's three core business units 

delivered strong performance during 2013. Those 

primary business units include:

■ -T- • Our Columbia Pipeline Group unit, which 

includes our extensive natural gas 

transmission, storage and midstream 

operations.

?< Our Gas Distribution businesses, which 
^ serve local gas distribution customers in 

Kentucky, Maryland, Massachusetts, Ohio. 

Pennsylvania and Virginia.

And Northern Indiana Public Service 
'li' Company (NIFSCO). which provides 

customers with electric generation, 

transmission and distribution services, as 

well as natural gas distribution service.

Customer-Driven Pipeline 
Growth and Modernization

At Columbia Pipeline Group (CPG). our Team 

successfully completed the first year of the 

Columbia Gas Transmission system modernization 

program, while at the same time growing an 

inventory of market- and supply-driven gas 

transmission and midstream projects.

In early 2013. CPG received approval from the 

Federal Energy Regulatory Commission (FERC) for 

its groundbreaking modernization program. That 

momentum continued throughout the year as the 

company completed more than 30 individual 

modernization projects representing a total 

investment of $300 million, and culminated on 

January 30, 2014, when FERC approved recovery 

of costs associated with our 2013 investment - 

effective February 1, 2014.

The second year of the program is now underway 

with another $300 million of modernization 

investments planned. CPG and its customers have 

agreed to the initial five years of the program, with 

an opportunity to mutually extend the agreement.

■r cirpcri '■
*.. . , (• \ w w r

Nl S&P DJ
500 Utilities

2013 $385.87 $228.11 S145.48

2012. 5282.63 5172.23 $134.33

■2©ir. $260. <17 $148.55 $137.76

2040 $184.13 $1.45,48 $118.39

$151.31 $126.44 $112.52

2008 SiOO.OO $100.00 $100.00
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The overall program is expected to last 10 years or 

more and is expected to involve an aggregate 

investment, in excess of $4 Pillion.

CPG also advanced several significant supply- and 

market-driven growth projects during 2013. These 

projects represent a total investment of nearly 

$1 billion and development of about two billion 

cubic feet of added system capacity over the next 

three years. The majority of these opportunities are 

the direct result of the significant development of 

natural gas supplies in the Marcellus and Utica 

Shale regions. With our strategically positioned 

pipeline assets, we continue to capitalize on the 

significant supply and demand shift happening 

across the pipeline grid.

The newest addition to this regulated project 

inventory is the Cameron Access Project. In January 

2014 CPG entered into binding precedent 

agreements with customers on the project, which 

involves the construction of new pipeline facilities 

along the Columbia Gulf system to connect with the 

planned Cameron Liquefied Natural Gas (LNG) 

Export Terminal in southern Louisiana. The 

approximately 5300 million project will provide 

customers access to numerous supply basins. The 

project will offer an initial capacity of up to 

800.000 dekatherms per day and is expected to be 

placed into service by the end of 2017. Some other 

significant CPG projects in various stages of 

execution include:

• The approximately $200 million West Side 

Expansion project, which involves reversing the 

flow of gas on part of our Columbia Gulf 

Transmission system to transport about 

500,000 dekatherms per day of Marcellus Shale 

production to Gulf Coast markets. During 2013. 

CPG completed a key portion of the project and 

began flowing gas from Leach. Ky.? to Rayne. La. 

The East Side Expansion project will provide 

300.000 dekatherms per day of transportation 

capacity for Marcellus supplies to northeastern 

and Mid-Allantic markets. This $275 million 

project is expected to be placed in service during 

the third quarter of 2015.

• The Warren County project involves the extension 

of CPG facilities to serve Virginia Electric Power 

Company's new 1.300-megawatt power plant 

with up to 250,000 dekatherms per day of 

transportation capacity. At an investment of 

approximately $35 million, this project will be 

placed into service in mid-2014.

• CPG also is supporting the conversion of a large 

end-user's coal boilers to natural gas in Giles 

County. Va. Columbia Transmission will extend its 

system about 13 miles to an interconnect with 

Columbia Gas of Virginia (CGV). which will expand 

its system to the customer. At an investment of 

about $25 million for Columbia Transmission and 

$15 million for CGV, the project is expected to be 

placed in service during the fourth quarter of 2014.

The new Hickory Bend gathering and 
processing facility in eastern Ohio 
is one example of how NiSource is 
capitalizing on its strategic asset 
position in the Marcellus and Utica 
Shale production regions.
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■ During 2013, Millennium Pipeline placed in 

service an approximately $50 million 

compression expansion project that increased 

delivery capacity at Millennium's interconnections 

with Algonquin Gas Transmission to 675,000 

dekatherms per day. A second Millennium growth 

project, also involving a total investment of about 

$40 million, will increase the pipeline's delivery 

capacity to 850,000 dekatherms per clay by the 

middle of 2014. NiSource owns a 47,5 percent 

interest in Millennium.

CPG's project inventory continues to deepen as the 

Team originates and executes on new opportunities. 

Two recently announced projects. Leach XPress and 

Rayne Xpress. would further enable Marcellus and 

Utica Shale production to access trading markets 

on the Columbia Transmission and 

Columbia Gulf pipeline systems. The 

Team is in active discussions with 

prospective shippers and 

additional information will be 

shared later in 2014.

Building on a Strong 
Utica and IVlarcellus 
Midstream Foothold

Our NiSource Midstream 

Team, also a part of CPG, is 

continuing to capitalize on

NiSource's strategic asset position in the Marcellus 

and Utica Shaie production regions. In December, 

we began initial service of the Hickory Bend 

gathering and processing facility in eastern Ohio. 

That project involved construction of about 55 miles 

of gathering pipeline and related facilities. It 

provides about 600 million cubic feet per day of 

new gathering pipeline capacity and about 

200 million cubic feet per day of processing 

capacity for producers in that region. We have one 

processing facility in operation at the site now, but 

as production in the area continues to grow, we 

anticipate adding two additional processing 

facilities.

Our Midstream Team also is moving forward with a 

separate natural gas liquids pipeline that will 

connect the Hickory Bend plant to the UEO 

Kensington facility in Columbiana County, Ohio.

This line will deliver up to 90,000 barrels of 

liquids per day. Both projects are part of our 

Pennant Midstream. LLC partnership, a joint 

venture with units of Hilcorp Energy Company. 

NiSource owns a 50 percent interest and is 

the operator of the facilities. The total Hickory 

Bend investment is expected to reach 

$1 billion once fully developed.

Serving as a complement to this 

infrastructure development in the Utica 

Shale is our resource development 

arrangement with Hilcorp. In 2012 we 

entered into an agreement with Hilcorp 

to develop the hydrocarbon potential

Monica Nguyen I
Team Leader, Customer Service f 

Columbia Pipeline Group
l
il

Providing responsive, reliable 
and affordable energy 
services for our customers is a 
cornerstone of NiSource’s
Sustainability Strategy. Learn 
about our commitments to 
customers, communities, the 
environment and more at 
nisource.com/sustainability.
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on more than 100.000 combined acres in the 

Utica/Point Pleasant Shale. NiSource owns both a 

working and overriding royally interest. Ten wells 

were complete and in various stages of drilling at 

the end of 2013. and we anticipate that beginning 

this year Hilcorp will be completing 25-30 wells 

per year.

In the Marcellos region, our NiSource Midstream 

Team completed the approximately $165 million 

Big Pine Gathering System in western Pennsylvania 

in the first half of the year. This project is anchored 

by long-term gathering agreements with XTO Energy, 

PennEnergy, and most recently, a subsidiary of 

Range Resources Corporation. The pipeline facilities 

provide customers with alternative outlets for 

Marcellus Shale production with a transportation 

capacity of 425 million cubic feet per day.

As you can see. our CPG agenda is rich with activity 

designed to strengthen customer service, assure 

the continued reliability of our system and support 

the development of shale energy supplies.

Investing in Northern Indiana’s 
Utility Infrastructure

During 2013, our Northern Indiana Public Service 

Company (NIPSCO) Team continued to execute on 

significant environmental investments, while

advancing plans to modernize key elements of its 

natural gas and electric systems.

The most recent milestone occurred in February 

2014 when NIPSCO received approval of its 

$1.1 billion, seven year electric system 

modernization plan from the Indiana Utility 

Regulatory Commission (IURC). The electric plan is 

part of NIPSCO's long-term modernization programs 

designed to ensure long-term system reliability, 

flexibility and safety, as well as provide improved 

rural access to natural gas service. A decision on 

the natural gas program, involving an investment 

of approximately $700 million, is expected in 

mid-2014.

Another milestone in 2013 for NIPSCO was the 

November completion of its first flue gas 
desulfurization (FGD) unit at the R.M. Schahfer 
Electric Generation 
Station, which was

y m? it
- t". . Ai

Northern Indiana Public Service 
Company (NIPSCO) is executing on 
an inventory of more than $6 billion 
in long-term electric and natural gas 
system modernization, growth and 
environmental investments.

Suzanne Marcisz & Jordan Rizp 
Transmission Project Engineers

■ NIPSCO
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completed on budget and ahead of schedule. A 

second unit at Schahfer is under construction and 

on schedule for completion by the end of this year. 

The investment in this critical facility, by far the 

largest in NIPSCO's generating fleet, serves to 

enhance environmental compliance and energy 

reliability for the region.

Work also has started on a third FGD project at our 

Michigan City Electric Generating Station. That 

project is slated for completion by the end of 2015. 

Once these three projects are complete, NIPSCO's 

coal generating fleet will be fully "scrubbed." and 

one of the cleanest in the country.

Across its operations. NIPSCO is executing on a 

total of approximately $850 million in 

environmental investments, including 

enhancements to support compliance with the 

Environmental Protection Agency's Mercury and Air 

Toxics Standards (MATS) rule.

NIPSCO also has advanced two key electric 

transmission projects that will further enhance the 

region's electric grid reliability, flexibility and supply 

options. Projects currently in process include a new 

100-mile, 345-kilovolt transmission line, and a 

66-mile. 765-kilovolt line. These projects, which 

together represent an investment of about 

$500 million for NIPSCO. will strengthen the 

Midwest's electrical infrastructure while supporting 

economic development in the region and providing 

new jobs.

The 345-kilovolt Reynolds-Topeka project remains 

on schedule, with route selection completed and 

right-of-way acquisition in process. The 765-kilovolt 

Greentown-Reynolds project is a joint project with 

Pioneer Transmission. Public outreach on the 

Greentown-Reynolds line is in progress and route 

selection is scheduled to occur later in 2014.

Both projects are anticipated to be in service 

during 2018.

On the regulatory front. NIPSCO reached an 

agreement with major customer groups, and 

received subsequent IURC approval, to extend its 

2010 natural gas customer rate settlement 

through 2020. This extension is a win-win for the 

company and customers, and has helped pave the 

way for NIPSCO customers to continue to 

experience some of the lowest total natural gas bills 

in Indiana.

During 2013. NIPSCO also began a three-year 

program to upgrade nearly a million customer gas 

and electric meters to provide more efficient 

automated meter reading. The company also 

introduced a new Green Power Rate pilot program, 

which complements a variety of other existing 

renewable energy and customer programs. The 

program allows customers to designate a portion or 

all of their monthly electric usage to be attributable
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to power generated by renewable energy sources. 

In all. NIPSCO has an inventory of more than 

$6 billion in long-term investments designed to 

provide continued, sustainable value for our 

customers and communities in northern Indiana.

Executing Gas Distribution 
Modernization Initiatives

of infrastructure replacement and enhancement 

programs. During 2013. our gas distribution capital 

investments reached a record level of $790 million, 

with the largest portion of that investment 

committed to infrastructure modernization 

programs. Under those programs, our gas 

distribution Teams replaced more than 350 miles 

of pipelines and related facilities last year. This 

investment provides significant benefits to our 

customers, communities and shareholders.

Our Gas Distribution 

businesses continue to set 

the standard for disciplined 

project execution, paired 

with a foundational 

commitment to customer 

value and stakeholder 

engagement.

Across our six-state 

Columbia Gas 

distribution 

service 

territory, our 

Teams are 

steadily 

executing on 

a long-term, 

$10 billion- 

plus inventory

Customers and communities benefit from a more 

modern natural gas infrastructure, which increases 

safety and reliability while at the same time 

reducing greenhouse gas emissions. In addition, we 

generate significant economic development in local 

communities through the use of local suppliers and 

contractors. And, as always, we couple those 

investments with complementary customer 

programs such as energy efficiency initiatives to 

reduce utility bills, preserve resources, and provide 

low-income customer support.

Our gas distribution Teams also continued to be 

active in the regulatory arena in 2013, something 

that will continue in 2014 as we work 

collaboratively with key stakeholders to advance our 

customer service and system modernization 

strategies.

Among several key recent regulatory activities was 

our Columbia Gas of Massachusetts rate

Our Columbia Gas distribution Teams are steadily 
executing on more than $10 billion in long-term 
infrastructure.Replacement and enhancement 

programs. That work resulted in the replacement of 
more than 350 miles of pipeline and related facilities 
during 2013.

V f"/

Doug,Williams
Field Operations Leader 
Columbia^Gas of Pennsylvania
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proceeding. The case resulted in increased annua! 

revenue of about $19 million, and supported the 

company's expanded infrastructure modernization 

and replacement plans.

Another recently completed case was at Columbia 

Gas of Kentucky (CKY), where we received 

authorization to increase revenues by about 

$8 million per year. The order also provides for an 

increased fixed customer charge and support of our 

modernization investments. This order includes 

recovery for the installation of automated meter 

reading technology across CKY’s customer base.

In addition, we placed new rates into effect at 

Columbia Gas of Maryland (CMD) and Columbia 

Gas of Pennsylvania during 2013.

Pennsylvania's unanimous rate case 

settlement, approved in July 2013. will 

increase revenues by approximately 

$55 million annually and offer a 

simplified residential rate design, 

including a weather normalization 

adjustment and full recovery of 

safety-related expenditures.

In September 2013. CMD 

received an order increasing 

revenues by $3.6 million 

annually and introducing a 

revenue normalization 

adjustment. And finally, at 

Columbia Gas of Ohio, we

received approval of our latest infrastructure 

replacement rider in April 2013. resulting in an 

increase in revenues of $30 million over last year.

Our gas distribution Team's performance in 2013 

was again impressive, and continued to generate 

sustainable value for our customers and lesults 

squarely in line with our plan. As we move into 

2014. we are confident our established approach 

for creating shared value for customers and key 

stakeholders will continue to deliver solid results. 

We've targeted about $815 million in gas 

distribution capital spending for 2014 - focused 

primarily on system modernization and growth 

initiatives.

Lsd J

Thoughtful, Disciplined 
Financial Approach

Capital-intensive businesses such as ours 

require a strong financial profile, and I'm 

pleased to report that NiSource’s financial 

foundation is strong and getting

stronger. Throughout 2013, we 

took thoughtful and 

disciplined steps to further 

improve our liquidity position 

and to extend our debt 

maturity profile - ending the 

year with about $1.6 billion in 

net available liquidity.

We are executing on a proven 
growth strategy while staying 
true to our well-established 
core commitments to 
maintain stable, investment 
grade credit ratings, strong 
financial liquidity and annual 
dividend growth.

& --

t.*\ *

Lin Koh ,
\ Ml'

Director, Audit . - >-
NiSburce Corporate'Sefylces;
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During the first quarter of 2013, we successfully 

completed the sale of our non-core retail services 

business to AGL Resources. That transaction 

generated net proceeds of $120 million, helping to 

support our ongoing infrastructure investments. 

Also in the first quarter, we expanded our 

$500 million commercial paper program to 

$1.5 billion.

In two separate transactions we also issued 

SI.25 billion of 30-year notes at attractive rates. 

This action extended our debt maturity profile by 

nearly three years and reduced our average coupon 

rate to 5.63 percent. In addition, we increased our 

revolving credit facility by $500 million to $2 billion, 

and extended its term by an additional 16 months 

to September 2018.

The success of these programs is a testament to 

the confidence the market has in our business 

plan, risk profile and focus on execution.

Delivering Continued Strong 
Shareholder Value in 2014

As you can see, NiSource’s game plan is well 

established and our Team is steadily and effectively 

executing on our strategy. With more than $2 billion 

in capital investments underway across NiSource 

for 2014, we fully expect to deliver on our core 

commitments, including consistently generating

earnings growth in the 5 to 7 percent range over 

the long term. In fact. 75 percent of this year's 

capital investment program is earmarked for 

earnings-accretive and revenue-generating projects. 

With that in mind, we expect to deliver 2014 net 

operating earnings within a range of $1.61 to $1.71 

per share.' non-GAAP. I also want to reiterate our 

intention to execute on this proven strategy while 

staying true to our well-established core 

commitments - maintaining stable, investment- 

grade credit ratings, strong financial liquidity, and 

dividend growth in the range of 3 to 5 percent 

annually.

NiSource’s journey over the past five years has 

been one of consistency, focus and exceptional 

execution. That said, we understand that extended 

periods of success can lead to a sense of 

complacency and distraction from the plan. To 

guard against that tendency, as an organization, 

we constantly remind ourselves to remain 'humble 

and hungry' - for our customers, shareholders and 

other key stakeholders.

Thank you for your investment in and your 

continued support of NiSource.

Bob Skaggs 

President & CEO 

NiSource Inc.

Robert C. Skaggs, Jr.
President & CEO

Stephen P. Smith
Executive Vice President & CFO

Carrie J. Nightman
Executive Vice President & CLO

Joseph Hamrock
Executive Vice President & Group 

CEO. Gas Distribution

Jim L. Stanley
Executive Vice President & Group 

CEO, NIPSCO

Robert D. Campbell
Senior Vice President. Human 

Resources

Glen L Kettering 
Senior Vice President. Corporate 

Affairs & Interim Group CEO. 

Columbia Pipeline Group

Violet G. Sistovaris
Senior Vice President & CIO

Larry J. Francisco
Vice President. Audit

y There will likely be differences between net operating earnings and GAAP earnings due to the unpredictability of weather and other factors.
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Letter from the Chairman

As Bob Skaggs points out in his letter. 2013 '.'.'as 

another year of solid execution and strong 

achievement by the NiSource Team. The company 

continued its impressive run of providing industry- 

leading total shareholder returns, while also 

advancing a broad array of long-range infrastructure 

investments and key initiatives.

These accomplishments - all of which were outlined 

and anticipated as part of NiSource's well-established 

business strategy - are tightly alignecf with the 

interests of the company's customers and the 

communities it serves. The company's commitment to 

clarity, transparency and stakeholder engagement in 

the execution of this plan is in no small measure a key 

factor in the company's continued success.

The foundation of NiSource's business plan is an 

underlying commitment by the company's leadership, 

employees and the Board of Directors to the highest 

standards of integrity. It is exemplified by NiSource's 

strong corporate governance model, its rigorous Code 

of Business Conduct, and the engaged and active 

oversight of the NiSource Board of Directors. As a 

group, the members of the Board take very seriously 

our role as stewards of your investment, as well as our 

obligation to uphold the principles of integrity, 

transparency and independence. These principles

remain absolute as NiSoume advances its business 

strategy.

I'm pleased to add that the company was designated 

as one of the World's Most Ethical Companies for the 

third consecutive year. This honor is awarded by the 

Ethisphere Institute, an organization committed to the 

creation, advancement and sharing of best practices 

in business ethics, corporate social responsibility and 

sustainability. Receiving this important designation yet 

again underscores NiSource's ongoing focus on doing 

the right thing each and every day.

As we move forward through 2014, I can assure you 

that the Board will continue to maintain a high level of 

engagement with management and, together with Bob 

and his Team, will test and validate the company's 

strategies and plans on an ongoing basis. We are 

confident the company will continue to deliver for you 

and our other key stakeholders.

Thank you for your continuing investment, interest and 

support for NiSource.

Rich Thompson pH
o

WORLD’S MOST

ETHICAL
Chairman of the Board Nj COMPANIES
NiSource Inc. '.Vl\

Richard L. Thompson
Chairman of the Board, NiSource Inc.

Richard A. Abdoo
President.

R.A. Abdoo & Co. LLC

Aristides S. Candris
Retired President & CEO. 

Westinghouse

Sigmund L. Cornelius
President and COO.

Freeport LNG, LLC

Michaef E. Jesanis
Principal, Serrafix

Marty R. Kittreii
Retired Executive Vice President &

CFO. Dresser. Inc.

W. Lee Nutter
Retired Chairman. President & CEO. 

Rayonier, Inc.

Deborah S. Parker
Senior Vice President, Quality & 
Environmental, Health & Safety. 

Alstom Power

Robert C. Skaggs, Jr.
President & CEO, NiSource Inc.

Teresa A. Taylor
CEO, Blue Valley Advisors, LLC

Carolyn Y. Woo
President & CEO,
Catholic Relief Services
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”s document contains forward-looking statements. For a discussion of factors that could cause actual 
results to differ materially from those contained in such statements, please see “Risk Factors" and 
"Management's Discussion and Analysis of Financial Condition and Results of Operations'' in the 
NiSource Inc. annual report on Form 10-K included herein.

NiSource Inc. common stock is listed and traded on the New York Stock Exchange under the symbol Nl. 
The shares are listed in financial stock quotations as NISOURCE. As of December 31, 2013. NiSource 
had 26,965 registered common stockholders.

Anticipated Dividend Record & Payment Stockholder Services
Dates - Nl Common Stock Questions about stockholder accounts, stock

certificates, transfer of shares, dividend payments, 
p ■ + rw automatic dividend reinvestment and stock 
Payment Date purchase plan, and electronic deposit may be 

05/20/14 directed to Computershare at the following:
08/20/14 
11/20/14 
02/20/15

Common Stock Dividend Declared 
On February 20, 2014, the Company paid a 
quarterly dividend of $0.25 per share, equivalent 
to $1.00 per share on an annual basis.

westor & Financial Information 
wiancial analysts and investment professionals 
should direct written and telephone inquiries to 
NiSource Investor Relations at 801 East 86th 
Avenue, Merrillville, IN 46410 or (219) 647-6209.

Copies of NiSource's financial reports are available 
by writing or calling the Investor Relations 
department at the address or phone number listed 
above. The materials are also available at 
www.nisource.com.

On June 4, 2013, NiSource's Chief Executive Officer submitted to the New York Stock Exchange ("NYSE") 
an annual certification stating that as of that date he was not aware of any violation by the company of 
the New York Stock Exchange's corporate governance listing standards, as required by Section 
303A.12(a) of the NYSE’s Listed Company manual. NiSource’s Chief Executive Officer and Chief Financial 
Officer have provided certifications to the U.S. Securities and Exchange Commission as required by 
Section 302 of the Sarbanes-Oxley Act of 2002. These certifications are included as Exhibits 31.1 and 
31.2 to the company’s 10-K for the year ended December 31, 2013.

Computershare 
P.0. Box 30170
College Station, Texas 77842-3170 
or
211 Quality Circle, Suite 210 
College Station, Texas 77845

(888) 884-7790

TDD for Hearing Impaired 
(800) 231-5469

Foreign Stockholders 
(201) 680-6578

TDD Foreign Stockholders 
(201) 680-6610

www.computershare.com/investor

Record Date 
04/30/14 
07/31/14 
10/31/14 
02/09/15

Stockholder 
Inquiries 

Computershare 
Shareowner Services

(888) 884-7790

Analyst 
Inquiries 
Investor 

Relations 
(219) 647-4586

Media 
Inquiries 
Corporate 

Communications 
(219) 647-5581





EDGARbnUne

Exhibit No. 403
Attachment B

1 of 266
Witness: P.R. Moul

NISOURCE INC/DE

FORM 10-K
(Annual Report)

Filed 02/18/15 for the Period Ending 12/31/14

Address

Telephone 
CIK 

Symbol 
Fiscal Year

801 EAST 86TH AVE
MERRILLVILLE, IN 46410-6272
2196475200
0001111711
Nl
12/31

Powered By EDGAJRbnline

http://www.edgar-online.com

© Copyright 2015. EDGAR Online, Inc. All Rights Reserved.

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



0

□

IMTKD STATKS

SKCURITIES AM) EXCHANGE COMMISSION 

Washington. D.C. 20549

FORM 10-K

ANNUAL REPORT PURSUANT TO SECTION 13 OR 15(d)

OF I HE SECURI TIES EXCHANGE ACT OF 1934

For the fiscal year ended Deeemher 3 1. 201 -i 

OR

TRANSITION REPORT PURSUANT TO SECTION 13 OR 15(d 

OF THE SECURITIES EXCHANGE ACT OF 1934

For the transition period from______ lo______

Commission file number 0U1-U)!S9

NiSource Inc.
(Exact name of regisluml a,-, specified in iis charieri

Exhibit No. 403
Attachment B

2 of 266
Witness P R. Moul

Delaware 5-2 10S9M

(Stale or other jurisdiction of 
incorporation or organization)

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

XU 1 East XClh Avenue 
Merrillville. Indiana

(Addiess of principal executive offices)

(877) (>47-5990

(Registrant's telephone number, including area code)

Sean hies regisicicd pursiuml lo Section I 2(b) of the Ael:

4(>4 10 

(Zip (.ode)

Title of each
class Name of each exchange on winch rcgisieicd

Common Stock New Voik

Securities icgisteied pursuant to Section 12(g) of the Act: None
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The aggregate market value of Common Stock (based upon the .June 30. 2014 . closing price of S39.34 on the New York Stock Exchange) held by non-affiliates 
was approximately SI2.354.419.322 .

There were 316.211.929 shares of Common Stock. S0.01 Par Value outstanding as of February 10. 2015.

Documents Incorporated bv Reference

Part III of this report incorporates by reference specific portions of the Registrant's Notice of Annua! Meeting and Proxy Statement relating to die Annu
Meeting of Stockholders lo be held on Mav 12. 2015 .
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The following is a list of abbreviations or acronyms that are used in this report:

NiSource Subsidiaries and Alliliates

Capita! Markets

CUR

NiSource Capital Markets. Inc.

Columbia Lnergy Resources. Inc.

CEVCO Columbia Lnergv Ventures. LLC

CCiORC Columbia Gas ol'Ohio Receivables Corporation

Columbia Columbia Energy Group

Columbia Gulf Columbia Gulf Transmission. LLC

Columbia Midstream Columbia Midstream Group. LLC

Columbia of Kentucky

Columbia of Maryland

Columbia Gas of Kentucky. Inc.

Columbia Gas of Maryland. Inc.

Columbia of Massachusetts Bay State Gas Company

Columbia of Ohio Columbia Gas of Ohio. Inc.

Columbia of Pennsylvania Columbia Gas of Pennsylvania. Inc.

Columbia of Virginia Columbia Gas of Virginia. Inc.

Columbia Transmission Columbia Gas Transmission LLC

CPG Columbia Pipeline Group. Jnc.

CPPL Columbia Pipeline Partners LP

CPRC

Crossroads Pipeline

Mardy Storage

Kokomo Gas

Columbia Gas of Pennsylvania Receivables Corporation 

Crossroads Pipeline Company 

! lardy Storage Company. LLC

Kokomo Gas and Fuel Company

Millennium Millennium Pipeline Company, L.L.C.

NARC NIPSCO Accounts Receivable Corporation

NDC Douglas Properties

NIPSCO

NDC Douglas Properties. Inc.

Northern Indiana Public Service Company

NiSource NiSouree Inc.

NiSouree Corporate Services

NiSource Development Company

NiSource Finance

NiSource Corporate Services Company

NiSouree Development Company. Inc.

NiSource Finance Corporation

Northern Indiana Fuel and Light Northern Indiana Fuel and Light Company Inc.

Pennant Pennant Midstream. LLC

Abbreviations

AFUDC Allowance for funds used during construction

AMI Area of Mutual Interest

AMRP Accelerated Main Replacement Program

AOC Administrative Order by Consent

AOC1 Accumulated Other Comprehensive Income

ARP Alternative Regulatory Plan

ARRs Auction Revenue Rights

ASC Accounting Standards Codification

BBA British Banker Association

Bcf Billion cubic feet
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13NS

Board

BTMU

MTU

CAA

CCGT

CCKM

OCRs

CURCi.A

CO: 

CSAI’R

Dav 2

DS1C

13Plj

DSM

Dth

Dth/d

BCR

ECRM

BCT

HiiRM

HPA

BPS

FAC

FASH

FHRC

FTRs

GAAP

GAi'

GOM

GCR

GHG

gwh

Tiilcorp

hp

IBM

IDEM

IN DUX’

IPO

1RP

IRS

1URC

DEFINED TERMS

Bank of Nova Scotia 

Board of Directors

The Bank of Tokyo-Mitsubishi UFJ. LTD.

British Thernml Unit 

Clean Air Act

Combined Cycle Gas Turbine 

Capital Cost Recovery Mechanism 

Coal Combustion Residuals

Comprehensive Environmental Response Compensation and Liability 

Act (also known as Superliind)

Carbon Dioxide 

Cross-State Air Pollution Rule

Began April 1. 2005 and refers to the operational control of the energy 

markets by MISO, including the dispatching of wholesale electricity 

and generation, managing transmission constraints, and managing the 

day-ahead, real-time and Financial transmission rights markets 

Distribution System Improvement Charge 

Department of Public Utilities 

Demand Side Management 

Dekathcnn 

Dekalherm per day 

Environmental Cost Recovery 

Environmental Cost Recovery 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 

Financial Transmission Rights 

Generallv Accepted Accounting Principles 

Gas Adjustment Factor 

Gas Cost Incentive Mechanism 

Gas cost recovery 

Greenhouse gases 

Gigawatt hours 

Mileorp Energy Company 

I lorsepower

International Business Machines Corp.

Indiana Department of Environmental Management 

Indiana Industrial Energy Consumers, Inc.

Initial Public Offering 

Infrastructure Replacement Program 

Internal Revenue Sendee 

Indiana Utility Regulatory Commission

4
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•
LDAT

LDCs

IJIiOR

LI TO

LNG

MATS

Mcf

MMcf'/d

MGP

M1SO

Mi/.uho

MMDih

MMDih/d

mw
mwh

NAAQS

NGL

NOV

NO:

NOx

•
OUCC

Partnership

PCB

PLI-

IMedmont

PM

PNC

ppb

I’rojiosed Separation

PSC

PUC

PUCO

KAAF

RBS

RDAT

RTO

SAVI-

SLC

#

DLTINTD TTRMS

Kilovolt

l.oeal Distribmion Adjuslmeni l:aelor

Local distribution companies

l.ondon InlerBank OfTered Rate

Last-in. Ilrst-out

Liijiiened Natural Gas

Mercury and Air Toxics Standards

Thousand cubic feet
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National Ambient Air Quality Standards
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Nitrogen oxides

Other Comprehensive income ( Loss)
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Indiana Office of Utility Consumer Counselor 

CITL

Polychlorinated biphenyls 

Pension Lxpense factor 

Piedmont Natural Gas Company. Inc.

Particulate matter 

PNC Bank N.A.

Parts per billion

On September 28. 2014. NiSouree announced that its Board of 

Directors had approved in principle plans to separate its natural gas 

pipeline and related businesses into a stand-alone publicly traded 

company.
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Public Utility Commission 

Public Utilities Commission of Ohio 

Residential Assistance Adjustment Factor 

Royal Bank of Scotland PUC 

Revenue decoupling adjustment factor 

Regional Transmission Organization 

Steps to Achieve Virginia's Energy 

Securities and Exchange Commission 

Slate Implementation Plan 

Sulfur dioxide
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Transmission Upgrade Agreements
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Virginia State Corporation Commission
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^^^urcc (the "Company'’) is an cncryy holding company whose subsidiaries provide natural gas. elcctricilv and other products and services to 

approximately TX million customers located within a corridor that runs from the Gulf Coast through the Midwest to New England. NiSource is 

the successor to an Indiana corporation organized in 1987 under the name of NIPSCO Industries. Inc., which changed its name to NiSource on 

April 14. 1990.

NiSource is one of the nation's largest natural gas distribution companies, as measured by number of customers. NiSource's principal 

subsidiaries include NiSource Gas Distribution Group, Inc., a natural gas distribution holding company, and Columbia Pipeline Group. Inc. 

("CPG"). a transmission and storage holding company, whose subsidiaries provide service to customers in the Midwest, the Mid-Atlantic and the 

Northeast: NIPSCO. a gas and electric company providing service to customers in northern Indiana. NiSource derives substantially all of its 

revenues and earnings from the operating results of its thirteen direct subsidiaries. NiSource’s subsidiary CPG was recently formed to be the 

holding company under which Columbia is organized in connection with the Proposed Separation (as defined below').

NiSource’s business segments are: Gas Distribution Operations: Columbia Pipeline Group Operations: and Electric Operations. Following is a 

summary' of the business for each reporting segment. Refer to Item 7. "Management's Discussion and Analysis of Financial Condition and 

Results of Operations” and Note 22. ’’Segments of Business." in the Notes to Consolidated Financial Statements for additional information for 

each segment.

On September 2X. 2014, NiSource announced that its Board of Directors had approved in principle plans to separate its natural gas pipeline and 

related businesses inti' a stand-alone publicly traded company (the "Proposed Separation"). If completed, the Proposed Separation wall result in 

two energy infrastructure companies: NiSource . a fully regulated natural gas and electric utilities company, and CPG. a natural gas pipeline, 

midstream and storage company. The Proposed Separation is expected to occur in mid-2015. The Proposed Separation is subject to various 

conditions, and (here is no assurance that the transaction will be completed in mid-2015 or at all. Refer to the "Consolidated Rev iew" under Item 

7. "Management's Discussion and Analysis of Financial Condition and Results of Operations." for additional information on the Proposed 

Separation. In connection with the Proposed Separation. CPG has Hied with the SEC a registration statement under the Securities Exchange Act 

of 1934 that is not yet effective.
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#er the plan for the Proposed Separation. NiSource stockholders would retain their current shares of NiSource slock and receive a pro rata 

ibution of shares of CPG slock in a transaction that is expected to he tax-free to NiSource and its stockholders for U.S. federal income tax 

purposes.

On February II. .7013, CPPL (the "Partnership") completed its IPO of 33.8 million common units representing limited partnership interests, 

constituting 53.3% of the Partnership’s outstanding limited partnership interests. The Partnership received St.170.0 million of net proceeds for 

the IPO. NiSource. through CPG. owns the general partner of the Partnership, all of the Partnership's subordinated units and (he incentive 

distribution rights. The assets of the Partnership consist of a 13.7 percent limited partner interest in Columbia OpCo. which consists ol 

substantially all of the Columbia Pipeline Group Operations segment. The operations of the Partnership wall be consolidated in NiSource's 

results as long as the Partnership remains a subsidiary. If the Proposed Separation occurs. CPG would no longer be a subsidiary of NiSource and, 

thus. NiSource would cease to own (a) any interest in Columbia OpCo. (b) the general partner of the Partnership, (c) any of the limited partner 

interests in the Partnership or(d') any of the incentive distribution rights in the Partnership.

Gas Distribution Operations

NiSource’s natural gas distribution operations serve approximately 3.4 million customers in sev en stales ami operate approximately 38.000 miles 

of pipeline. Through its wholly-owned subsidiary NiSource Gas Distribution Group. Inc.. NiSource owns six distribution subsidiaries that 

provide natural gas to approximately 2.0 million residential, commercial and industrial customers in Ohio, Pennsylvania, Virginia. Kentucky. 

Maryland and Massachusetts. Additionally. NiSource also distributes natural gas to approximately 807.000 customers in northern Indiana 

through its wholly-owned subsidiary NIPSCO.

Columbia Pipeline Group Operations
NiSource's Columbia Pipeline Group Operations subsidiaries own and operate approximately 13.000 miles of interstate pipelines and operate 

one of the nation's largest underground natural gas storage systems, capable of operationally storing approximately 622 Bcf of natural gas. 

Through its subsidiaries. Columbia Transmission. Columbia Gulf. Columbia Midstream and Crossroads Pipeline. NiSource owns and operates 

an interstate pipeline network extending from the Gulf of Mexico to New York and the eastern seaboard. Together, these companies serve 

customers in 16 northeastern. mid-Atlantic. Midwestern and southern states and the District ofColumbia.

7
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NiSource’s Columbi;i Ibpclim.' Group Oporulious (.'omimic to develop a range of growth initiatives, including mineral leasing and optimization, 

midstream projects and traditional pipeline expansion opportunities that leverage NiSource's strategically positioned pipeline and storage assets. 

A number of Columbia Pipeline Group Operations' new growth projects are designed to support increasing Marccllus and Utica Shale 

production, while the segment also has continued to grow and adapt its system to provide critical transportation and storage services to markets 

across its hiah-demand service territorv.

Columbia Midstream is an unregulated business that provides natural gas producer services including gathering, treating, conditioning, 

processing, compression and liquids handling in the Appalachian Basin. Columbia Midstream owns approximately 103 miles ol natural gas 

gathering pipeline and one compressor station with h.KOO horsepower of installed capacity and also owns a 50% ownership interest in Pennant, 

which owns approximately 80 miles of wet natural gas gathering pipeline infrastructure, a cryogenic processing plant and an N'GL pipeline. 

Columbia Midstream supports the growing production in the Utica and Marccllus resource plays.

CKVCO is an unregulated business that manages the companv’s mineral rights positions in the Marccllus and Utica Shale areas. CfiVCO owns 

production rights to approximately 460.001) acres ami lias sub-leased the production rights in four storage Helds and lias also contributed its 

production rights in one other I'leld. CIIVCO has entered into multiple transactions to develop its minerals position and as a result receives 

revenue through working interests aiuP’or overriding rovaltv interests.

Cl:VCO has also retained the right to participate as a non-operating working interest owner in one of the Helds it has subleased. Clr'VCO may 

participate up to a 12.5% interest in any unit that includes acres that have been subleased to a producer. This option was exercised in 2013 with 

positive results ami CliVCO plans to continue to participate in additional drilling opportunities.

The Columbia Pipeline Group Operations subsidiaries are also involved in the other joint ventures. Millennium and Hardy Storage, which 

effectively expand their facilities and throughput. Millennium, which includes 253 miles of 30-inch-diameter pipe across New York's Southern 

Tier and lower Hudson Valiev, has the capability to transport natural gas to markets along its route, as well as to the New York City markets 

through its pipeline interconnections. Millennium is jointly owned by affiliates of NiSource. DTE Energy and National Grid. Hardy Storage, 

which consists of underground natural gas storage facilities in West Virginia, has a working storage capacity of 12 Be f and the ability to d^^er 

176.000 Dth/d of natural gas. Hardy Storage is jointly owned by affiliates of Columbia Transmission and Piedmont.

Electric Operations

NiSource generates, transmits and distributes electricity through us subsidiary NIPSCO to approximately 461.000 customers in 20 counties in 

the northern part of Indiana and engages in wholesale and transmission transactions. NIPSCO owns and operates three coal-fired electric 

generating stations. The three operating facilities have a net capability of 2.540 mvv. NIPSCO also owns and operates Sugar Creek, a CCGT 

plant with net capacity of 535 mvv. three gas-fired generating units located at NIPSCO's coal-llred electric generating stations with a net 

capability of 196 mw and two hydroelectric generating plants with a net capability of 10 mw. These facilities provide for a total system operating 

net capability of 3.281 mvv. NIPSCO's transmission svsiem. with voltages from 69.000 to 345.000 volts, consists of 2.802 circuit miles. NIPSCO 

is interconnected with five neighboring electric utilities. During the year ended December 31. 2014. NIPSCO generated 77.3% and purchased 

22.7% of its electric requirements.

NIPSCO participates in the MISO transmission service and wholesale energy market. The M1SO is a nonprofit organization created in 

compliance with FERC regulations to improve the How of electricity in the regional marketplace and to enhance electric reliability. Additionally, 

the MISO is responsible for managing the energy markets, managing transmission constraints, managing the day-ahead, real-time and FTR 

markets and managing the ancillary market. NIPSCO transferred functional control of its electric transmission assets to the MISO and 

transmission service for NIPSCO occurs under the MISO Open Access Transmission Tariff

Divestiture of Non-Core Assets

In recent years. NiSource sold certain businesses judged to he non-core to NiSource's strategy. Lake Erie Land, a wholly-owned subsidiary ol 

NiSource, is pursuing the sale of the real estate assets it owns. NDC Douglas Properties, a subsidiary of NiSource Development Company, is in 

the process of exiting its low income housing investments. NiSource sold the service plan and leasing business lines of its Retail Services 

business in January 2013. NiSource also sold the commercial and industrial natural gas portfolio of its unregulated natural gas marketing 

business in September 2013.

Business Strategy

NiSource focuses its business strategy on its core, rate-regulated asset-based businesses with most of its operating income generated from the 

rale-regulated businesses. With one of the nation's largest natural gas pipelines, one of the largest natural gas distribution networks, as me|^^d 
by number of customers, and one of the nation's largest natural gas storage networks, NiSource operates throughout the energy-inteusive c^^Br 

that extends from the supply areas in the Gulf Coast through the consumption centers in
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n^^lidwesl. Mid-Atlantic. New England and Northeast. This corridor includes over 50% of the nation's population and dose to 51% of its 

natural gas consumption. NiSource continues to position its assets to meet the corridor’s growing energy needs.

Competition and Chances in the Remilatorv Environment

The regulatory frameworks applicable to NiSourec's operations, at both the stale and federal levels, continue to evolve. These changes have had 

and will continue to have an impact on NiSource’s operations, structure and profitability. Management continually seeks new ways to be more 

competitive and profitable in this changing environment, including providing gas customers with increased choices for products and services.

Natural Gas Competition . Open access to natural gas supplies over interstate pipelines and the deregulation of the commodity price of gas has 

led to tremendous change in the energy markets. LDC customers and marketers purchase gas directly from producers and marketers as an open, 

competitive market for gas supplies has emerged. This separation or “unbundling" of the transportation and other services offered by pipelines 

and LDCs allows customers to purchase the commodity independent of services provided by the pipelines and LDCs. The LDCs continue to 

purchase gas and recover the associated costs from their customers. NiSourec's Gas Distribution Operations' subsidiaries are involved in 

programs that provide customers the opportunity to purchase their natural gas requirements from third parties and use the NiSource Gas 

Distribution Operations' subsidiaries for transportation services. The Columbia Pipeline Group Operations compete for transportation customers 

based on the type of service a customer needs, operating flexibility, available capacity and price under tariff provisions.

Electric Competition . Indiana electric utilities generally have exclusive service areas under Indiana regulations and retail electric customers in 

Indiana do not have the ability to choose their electric supplier. NIPSCO faces non-utility competition from other energy sources, such as self- 

generation by large industrial customers and other distributed energy sources.

l-'inancimi Subsidiary

NiSource Finance is a 100% owned, consolidated finance subsidiary of NiSource that engages in financing activities to raise funds for the 

business operations of NiSource and its subsidiaries. NiSource Finance was incorporated in March 2000 under the laws of the state of Indiana. 

Prior to 2000. the function of NiSource Finance was performed by Capital Markets. NiSource Finance obligations are fully and unconditionally 

guaranteed by NiSource.

*)r Relevant Business Information

ource's customer base is broadly diversified, with no single customer accounting for a significant portion of revenues.

As of December 3 1.2014. NiSource had X.9S2 employees of whom 3,323 were subject lo collective bargaining agreements.

For a listing of certain subsidiaries of NiSouree refer lo Exhibit 21.

NiSource electronically files various reports with (he Securities and Exchange Commission (SEC), including annual reports on Form lo-K. 

quarterly reports on Form 10-Q. current reports on Form X-K. and amendments to such reports. The public may read and copy any materials that 

NiSource liles with the SEC at the SECT Public Reference Room at 100 F Street. N.E.. Washington. D.C. 20549. The public may obtain 

information on the operation of the Public Reference Room by calling the SEC at 1-800-SEC-0330. The SEC also maintains an Internet site that 

contains reports and information statements, and other information regarding issuers that file electronically with the SEC at ht/p:/Ay\v\v.sec.^"v . 

NiSource makes all SEC filings available without charge to the public on its web site at http://www.nisnurce.com .
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There are manv laetors that could have a material adverse effect on NiSource's operating results, financial condition and cash flows. Each of the 

risks described below could adverselv impact the value of NiSource's securities.

NiSmtrcc has substantial indebtedness which could adversely affect its financial condition.

NiSource bad total consolidated indebtedness of S9.9dh.4 million outstanding as of December 31. 2014. The substantial indebtedness could have 

important consequences to investors. For example, it could:

• limit the ability to borrow additional funds or increase the cost of borrowing additional funds;

• reduce the availabilitv of'cash flow from operations to fund working capital, capital expenditures and other general corporate purposes;

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

• leatl parlies with whom NiSource does business to require additional credit support, such as letters of credit, in order for NiSource to 

transact such business;

• place NiSource at a competitive disadvantage compared to competitors that are less leveraged;

■ increase vulnerabilitv to general adverse economic and industry conditions; and

• limit the ability of the Compunv to execute on its growth strategy, which is dependent upon access to capital to fund its substantial 

investment program.

Some of NiSource's debt obligations contain financial covenants related to dcbt-to-capital ratios and cross-default provisions. NiSource's failure 

to comply with any of these covenants could result in an event of default, which, if not cured or waived, could result in the acceleration of 

outstanding debt obligations. Addilionallv. a drop in NiSource's credit rating could adversely impact the cost for NiSource to issue new debt 

securities.

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

The announcement of the Proposed Separation on September 2S. 2014 triggered ratings reviews by Standard & Poor's ("Standard & P<^|HL 

Moody's Investors Service ("Moody's"), and Fitch Ratings Inc. ("Fitch"). On September 29, 2014. Standard & Poor’s affirmed the sUBr 

unsecured ratings for NiSource and the existing ratings of its other rated subsidiaries at 13BB- and the NiSource Finance commercial paper rating 

of A-3. placing the company's ratings on watch positive. On September 29, 2014, Moody's Investors Service affirmed the NiSource senior 

unsecured rating of Baa2 and commercial paper rating of P-2, with a stable outlook. Additionally, Moody's affirmed NIPSCO's Baal rating and 

affirmed the Baa2 rating for Columbia of Massachusetts. On September 29. 2014, Fitch affirmed the senior unsecured ratings for NiSource at 

HUB-, and the existing ratings of its other rated subsidiaries. Fitch's outlook for NiSource and its subsidiaries is stable. Although all ratings 

continue to be investment grade, a downgrade by either Standard & Poor’s or Fitch would result in a rating that is below investment grade.

Certain NiSource affiliates have agreements that contain "ratings triggers" that require increased collateral if the credit ratings of NiSource or 

certain of its subsidiaries are rated below BBB- by Standard & Poor's or Baa3 by Moody's. These agreements are primarily for insurance 

purposes and for the physical purchase or sale of power. The collateral requirement that would be required in the event of a downgrade below the 

ratings trigger levels would amount to approxiinatelv S39.3 million . In addition to agreements with ratings triggers, there are other agreements 

that contain "adequate assurance" or "material adverse change" provisions that could necessitate additional credit support such as letters of credit 

and cash collateral to transact business. A credit downgrade could also adversely affect the availability and cost of capital needed to fund the 

growth investments that are a central element of NiSource's long-term business strategy.

These requirements, combined with other potential negative effects on NiSource's liquidity in the event of a credit downgrade below an 

investment grade rating, could have a material adverse effect on earnings potential and cash Hows. Lastlv. a credit downgrade could adversely 

affect the availability and cost of capital needed to fund the growth investments which are a central element of the Company's long-term 

business strateuv.

NiSource may not be able to execute its growth strategy as planned.

Because of changes in the business or regulatory environment. NiSource may not be able to execute its business plan as intended. NiSource's 

commercial and regulatory initiatives may not achieve planned results; levels of commercial growth and expansion of the gas transmission and 

storage business may he less than its plan has anticipated: natural gas production activity, including production facilitated by hydraulic fracturing 
and horizontal drilling, could be less than anticipated, which could adversely affect NiSource’s gas transmission, storage and midstream bq^^K 

expansion opportunities; and. therefore, the actual results of
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^Prourcc's financial management of the balance sheet, and process and expense management, could deviate materially from planned outcomes. 

In addition. NiSource's growth plan relies on the continued view uf natural gas as an economicallv and ecologically attractive fuel. Any 

developments that cause natural gas no longer to be seen as a favored fuel could adverselv affect our results of operations and growth prospects.

Adverse economic and market conditions or increases in interest rates could reduce net revenue growth, increase costs, decrease future 

net income and cash flows and impact capital resources and liquidity needs.

While the national economy is experiencing some recovery from the recent downturn. NiSnurce cannot predict how robust the recovery will be 

or whether or not if will be sustained.

Continued sluggishness in the economy impacting NiSource's operating jurisdictions could adverselv impact NiSource's ability to grow its 

customer base and colled revenues from customers, which could reduce net revenue growth and increase operating costs. An increase in the 

interest rates NiSource pays would adversely affect future net income and cash Hows. In addition. NiSource depends on debt to finance its 

operations, including both working capital and capital expenditures, and would be adverselv affected bv increases in interest rates. If (he current 

economic recovery remains slow or credit markets again tighten. NiSource's ability to raise additional capital or refinance debt at a reasonable 

cost could be negatively impacted. Refer to Note 14. "Long-Term Debt.” in the Notes to Consolidated financial Statements for information 

related to outstanding long-term debt and maturities of that debt.

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

additional funding and impact earnings.

The performance of the capital markets affects the value of the assets that are held in trust to satisfy future obligations under defined benefit 

pension and other postretiremen! benefit plans. NiSource has significant obligations in these areas tint! holds significant assets in these trusts. 

These assets are subject to market fluctuations and may yield uncertain returns, which fall below NiSource’s projected rates of return. A decline 

in the market value of assets may increase the funding requirements of the obligations under the defined benefit pension and other postretiremenl 

benefit plans. Additionally, changes in interest rates affect the liabilities under these benefit plans: as interest rates decrease, the liabilities

Sreuse, which could potentially increase funding requirements. Further, the funding requirements of the obligations related to these benefits 

bs may increase due to changes in governmental regulations and participant demographies, including increased numbers of retirements or 

nges in life expectancy assumptions. Ultimately, significant funding requirements and increased pension expense could negatively impact 

NiSource's results of operations and financial position.

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

and proceedings.

Most of NiSource's net revenues are subject to economic regulation at either the federal or state level. As such, the net revenues generated by 

those regulated companies are subject to regulatory review by the applicable federal or state authority. These rate reviews determine the rales 

charged to customers and directly impact revenues. NiSource's financial results are dependent on frequent regulatory proceedings in order to 

ensure timely recovery of costs. Additionally, the costs of complying with future changes in environmental laws and regulations are expected to 

be significant, and their recovery through rates will be contingent on regulatory approval.

As a result of efforts to introduce market-based competition in certain markets where the regulated businesses conduct operations. NiSource may 

compete with independent marketers for customers. This competition exposes NiSource to the risk that certain stranded costs may not be 

recoverable and may affect results of NiSource's growth strategy and cash Hows.

NiSource's costs of compliance with environmental laws arc significant. The costs of compliance with future environmental laws and the 

recognition of environmental liabilities could impact cash flow and profitability.

NiSource's subsidiaries are subject to extensive federal, stale and local environmental requirements that, among other things, regulate air 

emissions, water usage and discharges, remediation and the management of chemicals, hazardous waste, solid waste, and coal combustion 

residuals. Compliance with these legal obligations requires NiSource to make expenditures for installation of pollution control equipment, 

remediation, environmental monitoring, emissions fees and permits at many of NiSource's facilities. These expenditures arc significant, and 

NiSource expects that they will continue to be significant in the future. Furthermore, if NiSource's subsidiaries fail to comply with 

environmental laws and regulations or cause harm to the environment or persons, even
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if caused by factors beyond NiSource's control, that failure or harm may result in the assessment of civil or criminal penalties and damages 

against NiSource and its subsidiaries.

Existing environmental laws and regulations may be revised and new laws and regulations seeking to protect the environment may be adopted or 

become applicable to NiSource's subsidiaries. Revised or additional laws and regulations could result in significant additional expense and 

operating restrictions on NiSource's facilities or increased compliance costs, which may not be fully recoverable from customers and would, 

therefore, reduce net income. Moreover, such costs could materially affect the continued economic viability of one or more of NiSource's 

facilities.

Because NiSource's operations deal with natural gas and coal fossil fuels, emissions of GIIGs are an expected aspect ol the business. While 

NiSource attempts to reduce GIIG emissions through efficiency programs, leak detection, and other programs. GUG emissions cannot be 

entirely eliminated. The current administration has made it clear that it is focused on reducing GIIG emissions, through legislation and/or 

regulation. Imposing statutory or regulatory restrictions and/or costs on GIIG emissions could increase NiSource's cost ol producing energy, 

which could impact customer demand or NiSource's profitability. Compliance costs associated with these requirements could also ailed 

NiSource's cash How. The cost impact of any new or amended GIIG legislation or regulations would depend upon the specific requirements 

enacted and cannot be determined at this time.

Even in instances where legal and regulatory requirements are already known, the original estimates for cleanup and environmental capital 

projects can differ materially from the amount ultimately expended. The actual future expenditures depend on many factors, including the nature 

and extent of contamination, the method of cleanup, the cost of raw materials, contractor costs, and the availability ol'cost recovery Irom 

customers. Changes in costs and the ability to recover under regulatory mechanisms could affect NiSource's financial position, operating results 

and cash Hows.

A significant portion of the gas and electricity NiSource sells is used by residential and commercial customers for heating and air 

conditioning. Accordingly, the operating results fluctuate depending on the weather and, to a certain extent, usage of gas or electricity.

Energy sales arc sensitive to variations in weather. Forecasts of energy sales arc based on normal weather, which represents a lon^fem 

historical average. Significant variations from normal weather could have, and have had. a material impact on energy sales. Addit^^/. 

residential usage, and to some degree commercial usage, have shown to be sensitive to fluctuations in commodity costs for gas and electricity, 

whereby usage declines with increased costs, thus affecting NiSource's financial results. Lastly, residential and commercial customers' usage 

has shown to be sensitive to economic conditions and the impact of macro-economic drivers such as unemployment, consumption and consumer 

confidence, which could also affect NiSource's financial results.

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

Business operations throughout NiSource's service territories have been and may continue to be adversely affected by economic events at the 

national and local level where it operates. In particular, sales to large industrial customers may be impacted by economic downturns. The U.S. 

manufacturing industry continues to adjust to changing market conditions including international competition, increasing costs, and fluctuating 

demand for its products.

I'luctuations in the price of energy commodities or their related transportation costs may have a negativ e impact on NiSource's financial 

results.

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

the natural gas they deliver. These energy commodities are vulnerable to price fluctuations and fluctuations in associated transportation costs. 

Hedging activities have been deployed in order to offset fluctuations in commodity supply prices and NiSource reties on regulatory recovery 

mechanisms in the various jurisdictions in order to fully recover the costs incurred in operations. However, while NiSource has historically been 

successful in recovery of costs related to such commodity prices, there can be no assurance that such costs will be fully recovered through rales 

in a timely manner. Additionally, increased gas and electricity costs could result in reduced demand from customers as a result of increased 

conservation activities.

NiSource is exposed to risk that customers will not remit payment for delivered energy or services, and that suppliers or counterparties 

will not perform under various financial or operating agreements.

NiSource's extension of credit is governed by a Corporate Credit Risk Policy, involves considerable judgment and is based on an evaluati^^fca 

customer or counterparty's financial condition, credit history and other factors. Credit risk exposure is monitored by obtaining credit repo^^rd 

updated financial information for customers and suppliers, and by evaluating the financial status of its banking partners and other counterparties 

through the use of market-based metrics such as credit default swap pricing levels,
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and also through traditional credit ratings provided bv the ma|or credit rating agencies. Continued adverse economic conditions could increase 

credit risk and could result in a material adverse effect on NiSource.

NiSourec has significant goodwill and dcllnilc-livcd intangible assets. An impairment of goodwill or definitc-lived intangible assets could 

result in a significant charge to earnings.

In accordance with GAAP. NiSource tests goodwill for impairment at least annually ami reviews its delinile-lived intangible assets lor 

impairment when events or changes in circumstances indicate the carrying value may not be recoverable. Goodwill also is tested for impairment 

when factors, examples of which include reduced cash How estimates, a sustained decline in stock price or market capitalization below book 

value, indicate that the carrying value may not be recoverable. NiSource would be required to record a charge in the financial statements during 

the period in which any impairment of the goodwill or dellnite-lived intangible assets is determined, negatively impacting the results ol 

operations. A signiHeant charge could impact the capitalization ratio covenant under certain financing agreements. NiSource is subject to a 

financial covenant under its llve-vear revolving credit laeiiitv and its term loans, which requires NiSource to maintain a debt to capitalization 

ratio that docs not exceed 70"/;.. A similar covenant in a 2005 priv ate placement note purchase agreement requires NiSource to maintain a debt to 

capitalization ratio that does not exceed 75%. As of December 31. 2014. the ratio was 62% .

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

NiSource is subject to taxation by ihe various taxing authorities at the federal, slate and local levels where it does business. Legislation or 

regulation which could affect NiSource's lax burden could be enacted by any of these governmental authorities. NiSource cannot predict the 

liming or extent of such lax-related developments which could have a negative impact on the financial results. Additionally. NiSource uses its 

best judgment in attempting to quantify and reserve for these lax obligations. However, a challenge by a taxing authority. NiSource's ability to 

utilize tax benefits such as canyforwards or (ax credits, or a deviation from other tax-related assumptions may cause actual financial results to 

deviate from previous estimates.

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

Future changes in accounting rules and associated changes in regulatory accounting may negatively impact the way NiSource records rev^^^s, 

expenses, assets and liabilities. These changes in accounting standards may adversely affect its financial condition and results of operations.

Transportation and storage of natural gas, as well as generation, transmission and distribution of electricity involve numerous risks that 

may result in accidents and other operating risks and costs.

NiSource's gas distribution and gas transmission and storage activities, as well as generation, transmission, and distribution of electricity, involve 

a variety of inherent hazards and operating risks, such as gas leaks, downed power lines, accidents, including third-party damages, large scale 

outages, and mechanical problems, which could cause substantial financial losses. In addition, these risks could result in serious injury or loss ol 

life to employees and the general public, significant damage to property, environmental pollution, impairment of its operations, adverse 

regulatory rulings and reputational harm, which in turn could lead to substantial losses to NiSource. In accordance with customary industry 

practice, NiSource maintains insurance against some, but not all, of these risks and losses. The location of pipelines and storage facilities, or 

generation, transmission, substations and distribution facilities near populated areas, including residential areas, commercial business centers and 

industrial sites, could increase the level of damages resulting from these risks. The occurrence ol'any of these events could adversely affect 

NiSource's financial position and results of operations.

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

NiSource has risks associated with aging infrastructure assets. The age of these assets may result in a need for replacement, a higher level ol 

maintenance costs and unscheduled outages despite diligent efforts by NiSource to properlv maintain these assets through inspection, scheduled 

maintenance and capital investment. The failure to operate these assets as desired could result in NiSource's inability to meet firm service 

obligations, adversely impact revenues, and result in increased capital expenditures and expenses, which may not be fully recoverable from 

customers.
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Climiitc chsinjic. natural disasters, acts of terrorism or other catastrophic events may disrupt operations and reduce the ability to service 

customers.

A disruption or failure of natural gas transmission, storage or distribution systems or within electric generation, transmission or distribution 

systems in the event of a major hurricane, tornado, terrorist attack or other catastrophic event could cause delays in completing sales, providing 

services, or performing other critical functions. NiSource has experienced disruptions in the past from hurricanes and tornadoes and other events 

of this nature. The cost, availabilitv and sufllciencv of insurance for these risks could adversely affect NiSource's results of operations, financial 

position and cash flows.

There is also a concern that climate change mav exacerbate die risks to physical infrastructure associated with heal and extreme weather 

conditions. Climate change and (he costs that mav be associated with its impacts have the potential to affect NiSource's business in many wavs, 

including increasing the cost NiSource incurs in providing its products and services, impacting the demand for and consumption of its products 

and services (due to change in both costs and weather patterns), and affecting the economic health of the regions in which NiSource operates.

A cylKT-iUlack on any of NiSource’s or certain third-party' computer systems upon which NiSource relies may adversely affect its ability 

to operate.

NiSource is reliant on technology to run its businesses, which are dependent upon linaneial ami operational computer systems to process critical 

information necessary to conduct various elements of its business, including the generation, transmission and distribution of electricity, operation 

of its gas pipelines and storage facilities and the recording and repelling of commercial and linaneial transactions to regulators, investors and 

other stakeholders. Any failure of NiSource's computer systems, or those of its customers, suppliers or others with whom it does business, could 

materially disrupt NiSource's ability to operate its business and could result in a financial loss and possibly do harm to NiSource's reputation.

Additionally. NiSource's information systems experience ongoing, often sophisticated, cyber-attacks by a variety of sources with the apparent 

aim to breach NiSource's cyber-defenses. Although NiSource attempts to maintain adequate defenses to these attacks and works through industry

Bis and trade associations to identify common threats and assess NiSource's countermeasures, a security breach of NiSource's information 

ms could (i) impact the reliability of NiSource’s generation, transmission, storage and distribution systems and potentially negatively impact 

urcc’s compliance with certain mandatory reliability standards, (ii) subject NiSource to harm associated with theft or inappropriate release 

of certain types of information such as system operating information or information, personal or otherwise, relating to NiSource’s customers or 

employees, or (iii) impact NiSource’s ability to manage NiSource's businesses.

NiSource's capita! projects subject it to construction risks and natural gas costs and supply risks.

NiSource's Columbia Pipeline Group Operations continues to complete and advance customer-driven expansion projects across its system and 

develop its midstream business through gathering and processing activities, primarily surrounding the Marcellus and Utica shale production area 

in the states of Pennsylvania. Ohio and West Virginia. Additionally, NiSource is executing on its comprehensive interstate natural gas pipeline 

modernization program. These modernization projects include constructing or replacing pipelines and other facilities, which subjects NiSource 

to construction risks and risks that gas supplies may not be available. Some expansion projects may also be subject to risks related to lluctuation 

in construction and gas costs. Both modernization and expansion projects are reliant on the contractual performance of vendors and suppliers ol 

materials and supplies and services. Nonperformance or underperformanee could subject NiSource to increased costs, further. NiSource is 

subject to regulatory approval of various projects. Delays in this process could increase costs of the projects.

NiSource competes for these projects with companies of varying size and financial capabilities, including some that may have advantages 

competing for natural gas anti liquid gas supplies, as well as acquisitions and other business opportunities. Similarly. NiSource (lias Distribution 

Operations is engaged in an intrastate natural gas pipeline modernization program to maintain system integrity and enhance service reliability 

and flexibility. NIPSCO also is currently engaged in a number of capital projects, including air-quality related improvements to its electric 

generating stations, as well as the construction of new transmission facilities. As NiSource undertakes these projects, it may not be able to 

complete them on schedule or at the anticipated costs. Additionally. NiSource may construct or purchase some of these projects to capture 

anticipated future growth in natural gas production, which may not materialize, and may cause the construction to occur over an extended period 

of time. NiSource also may not receive material increases in revenue and cash flows until after the completion oftlie projects.

14
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Sustaiiu’d extreme weather conditions may neyatively impact NiSource’s operations.

NtSource coiulucts its operations across a wide geographic area subject to varied and potentially extreme weather conditions, which may trom 

time to time persist lor sustained periods of lime. Despite preventative maintenance efforts, persistent weather related stress on NiSource s 

inliastrueture max’ reveal weaknesses in its systems not previously known to the Company or otherwise present various operational challenges 

across all business segments. Although NiSource makes even' effort to plan for weather related contingencies, adverse weather may affect its 

ubilitv to conduct operations in a manner that satisfies customer expectations or contractual obligations. The Company endeavors to minimize 

such service disruptions, but may not be able to avoid them altogether.

Crowing competition in the gas transportation and storage industries could result in the failure hy customers to renew existing 

contracts.

As a consequence of the increase in competition and the shift in natural gas production areas, customers such as I.DCs and other end users, may 

be reluctant to enter into long-term service contracts. The renewal or replacement of existing contracts with NiSource's customers at rates 

sufficient to maintain current or projected revenues and cash flows depends on a number of factors beyond its control, including competition 

from other pipelines, gatherers, the proximitv of supplies to the markets, and the price of. and demand for. natural gas. The inability ol NiSource 

to renew, or replace its current contracts as they expire and respond appropriately to changing market conditions could materially impact its 

financial results and cash Hows.

NiSource is a holding company and is dependent on cash generated by subsidiaries to meet its debt obligations and pay dividends on its 

common stock.

NiSource is a holding company and conducts its operations pnmarilv through its subsidiaries. Substantially all of NiSource's consolidated assets 

are held bv its subsidiaries. Accordingly. NiSource's ability to meet its debt obligations or pay dividends on its common stock is largely 

dependent upon cash generated by these subsidiaries. In the event a major subsidiary' is not able to pay dividends or transfer cash Mows to 

NiSource. NiSource’s ability to service its debt obligations or pay dividends could be negatively affected.

following the Proposed Separation, all of the entities that make up NiSource’s Columbia Pipeline Group Operations will be scparatc^^Bn 

NiSource into a separately publicly traded company. The related assets will no longer be held by subsidiaries of NiSource. which may ncg^Wly 

affect NiSource's ability to service its debt obligations or pay dividends.

The Proposed Separation may not be completed on the currently contemplated timeline or terms, or at all. and may not achieve the 

intended benefits.

The Proposed Separation is subject to conditions, including, without limitation, final NiSource Board of Directors approval and the receipt by 

NiSource of a legal opinion to the effect that the distribution of CPG shares to NiSource stockholders will qualify as tax-free under Section 355 

of the U.S. Internal Revenue Code. Unanticipated developments or changes in market conditions may delay the Proposed Separation, and the 

Proposed Separation may not occur on the currently contemplated timeline or at all.

NiSource cannot predict with certainty when the benefits expected from the Proposed Separation will occur or the extent to which they will be 

achieved, if at all. Furthermore, there are various uncertainties and risks relating to the process of the Proposed Separation that could have a 

negative impact on our financial condition, results of operations and cash flows, including disruption of our operations and impairment of our 

relationship with regulators, key personnel, customers and vendors.

If the Proposed Separation is successfully completed. NiSource will face new and unique risks, including having fewer assets, reduced financial 

resources and less diversification of revenue sources, which may adversely impact NiSource's financial condition, results of operations and cash 

flows. In addition, the changes in our operational and financial profile may not meet some or all of our stockholders' investment strategies, 

which could cause investors to sell their NiSource shares and otherwise decrease demand for shares of NiSource common stock. Fxcess selling 

will cause the relative market price of NiSource common stock to decrease, and the market price of NiSource common stock may be subject to 

greater volatility following the completion of the Proposed Separation.

A condition to the Proposed Separation is the receipt by NiSource of a legal opinion to the effect that the distribution of CPG shares to NiSource 

stockholders will qualify as tax-free under Section 355 of the U.S. Internal Revenue Code. However, even if we receive such an opinion, the 

Internal Revenue Service could determine on audit that the distribution is taxable. Both NiSource and our stockholders could incur significant 

U.S. federal income lax liabilities if taxing authorities conclude the distribution is taxable.
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Following the Proposed Separation, both NiSource and CPG expect to initially receive an investment grade credit rating from Standard & Poor's 

Rating Service. Moody's Investor Service and Fitch Ratings Inc. (Ratings from credit agencies are not recommendations to buy. sell or hold our 

securities, and each rating should be evaluated independently of any other rating.) We may not initially receive such ratings or. if received, our 

credit ratings could be lowered or withdrawn entirely by a rating agency if. in its judgment, the circumstances warrant. There is no assurance that 

we will continue to maintain such investment grade credit ratings in the future. If a rating agency were to downgrade our rating below 

investment grade, our borrowing costs would increase and our funding sources could decrease. In addition, a failure by us to maintain an 

investment grade rating could affect our business relationships with suppliers and operating partners. See "A drop in NiSourcc's credit rating 

could adversely impact NiSourcc's liquidity" above.

ITEM IB. UNRESOLVED STAFF COMMENTS

None.
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Discussed below are the principal properties held bv NiSouree anti its subsidiaries as of December 31. 2d Id.

Gas Distribution Operations. NiSource's Gas Distribution Operations subsidiaries own and operate a total of 5N.4 14 miles of pipelines and 

certain related facilities. This includes: (i) for the six distribution companies of its Columbia system. 40.720 miles of pipelines. 1.35(1 reservoir 

acres of underground storage, eight storage wells, liquid propane facilities with a capacity ol 2.6 million gallons. LNG facilities with a total 

capacity of 22.3 million gallons and one compressor station with 775 hp of installed capacity, and (ii) for its NII’SCO system. I 7.6NN miles ol 

pipelines. 27.) 29 reservoir acres of underground storage, 55 storage wells, one compressor station with a total of 4.000 hp of installed capacity 

and two LNG facilities with a storage capacity of 53.6 million gallons. The physical properties of the NiSouree gas utilities are located 

throughout Ohio. Indiana. Pennsylvania. Virginia. Kentucky. Maryland, and Massachusetts.

Columbia Pipc'linc Group Operations. Columbia Pipeline Group subsidiaries own and operate I5.I2I miles of natural gas transmission 

pipeline. Columbia Transmission owns and leases approximately SI 9.470 acres of underground storage. 3.436 storage wells. I l.395 miles ol 

pipeline and S9 compressor stations with 635.37 I hp of installed capacity. Columbia Transmission's operations are located in Delaware. 

Kentucky, Maryland. New Jersey. New York. North Carolina. Ohio. Pennsylvania. Virginia, and West Virginia. Columbia Gulf has 3.34 I miles 

of transmission pipeline and 11 compressor stations with 470.238 hp of installed capacity. Columbia t lull's operations arc located in Kentucky, 

Louisiana, Mississippi. Tennessee, Texas and Wyoming. Crossroads Pipeline has 202 miles of transmission pipeline and one compressor station 

with 3.000 hp of installed capacity. Crossroads Pipeline’s operations arc located in Indiana and Ohio. Columbia Midstream owns 103 miles ol 

gathering pipeline and one compressor station with 6,800 hp of installed capacity. CEVCO owns production rights associated with Columbia 

Transmission's storage Helds located in Ohio, Pennsylvania, and West Virginia. Columbia Pipeline Group Operations’ offices are headquartered 

in I louston. Texas.

Electric Operations. NiSouree generates, transmits and distributes electricity through its subsidiary NIPSCO to approximately 46I.()()() 

customers in 20 counties in the northern part of Indiana and engages in wholesale and transmission transactions. NIPSCO operates three coal- 

fired electric generating stations. The three operating facilities have a net capability of 2.540 mw. NIPSCO also owns and operates Sugar Creek, 

a CCGT plant with a 535 mw capacity rating, three gas-fired generating units located at NIPSCO's coal-lircd electric generating stations with a 

net capability of 196 mw and two hydroelectric generating plants with a net capability of I0 mw. These facilities provide for a total system 
operating net capability of 3,281 mw. NIPSCO’s transmission system, with voltages from 69,000 to 345.000 wilts, consists of 2.802^^|ii 

miles. NIPSCO is interconnected with live neighboring electric utilities. During the vear ended December 31. 2014. NIPSCO generated^^F/> 

and purchased 22.7% of its electric requirements.

Corporate and Other Operations. NiSouree owns the Southlake Complex, its 325.000 square foot headquarters building located in 

Merrillville. Indiana, and other residential and development property.

Character of Ownership. The principal offices and properties of NiSouree and its subsidiaries are owned free from encumbrances, subject to 

minor exceptions, none of which are of such a nature as to impair substantially the usefulness of such properties. Many of the offices in various 

communities served are occupied by subsidiaries of NiSouree under leases. AM properties are subject n> routine liens for taxes, assessments and 

undetermined charges (if any) incidental to construction. It is NiSource's practice regularly to puv such amounts, as and when tine, unless 

contested in good faith. In general, the electric lines, gas pipelines and related facilities are located on hind not owned bv NiSouree and its 

subsidiaries, but are covered by necessary consents of various governmental authorities or by appropriate rights obtained from owners of private 

property. NiSouree does not. however, generally have specific easements from the owners of the property adjacent to public highways over, 

upon or under which its electric lines anil gas distribution pipelines are located. At the lime each of the principal properties was purchased a title 

search was made. In general, no examination of titles as to rights-of-way for electric lines, gas pipelines or related facilities was made, other than 

examination, in certain cases, to verify the grantors’ ownership and the lien status thereof.

17
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None.

ITEM 4. MINE SAFETY DISCLOSURES

Not applicable.
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The lollowmu is a list of the Executive Officers of the Registrant, inehidinu their names, aees tuul oflices held, as of Fehruarv 1. 201 a.

Name

Robert C. Sktmes. Jr.

Carrie .1. I liuhtman 

Stephen P. Smith 

Jim L. Stanley

Joseph I lamrock

Robert D. Campbell 

Glen L. Kettering

Joseph W. Mulpas

Age Olllee(s) Held in Past 5 ^'ears

60 Chief Executive Oflicer ol’NiSouree since July 2005.

President of NiSouree since (Jctoher 2004.

57 Executive Vice [’resident and Chief Legal Officer of NiSouree since December 2007.

5.' Executive Vice President and Chief Financial Officer of NiSouree since August 200K.

50 Executive Vice President and Group Chief Executive Officer of NiSouree since October 2012.

Senior Vice President. Duke Energy from June 2010 to September 2012.

President. Duke Energy Indiana from November 2006 to Mav 2010.

5 I Executive Vice President and Group Chief Executive (Officer of NiSouree since May 2012.

President and Chief Operating Officer. American Electric Power Company - Ohio from 2008 to 

May 2012.

55 Senior Vice President. Human Resources, of NiSouree since May 2006.

60 Executive Vice President and Group Chief Executive Officer of NiSouree since April 2014.

Senior Vice President. Corporate Affairs, of NiSouree from March 2006 to April 2014.

42 Vice President and Chief Accounting Officer of NiSouree since May 2014.

Assistant Controller. EirsiEnergy Corp from November 2012 to April 2014.

Vice President. Controller and Chief Accounting Officer. Maxum Petroleum Inc. from August 

2012 to October 2012.

Vice President and Chief Accounting Officer. DPI- and the Dayton Power and Light Company 

from May 2009 to June 201 2.
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NiSource’s common stock is listed and traded on the New York Stock Exchange under the symbol "NT" The table below indicates the high and 

low sales prices of NiSource's common stock, on the composite tape, during the periods indicated.

2014 2013

High Low High Low

First Quarter 36.82 32.11 29.38 24.83

Second Quarter 39.69 34.36 3 1.39 27.1 1

Third Quarter 41.70 36.00 3 1.48 28.27

Fourth Quarter 44.91 37.58 33.48 30.09

As of December 31. 2014 . NiSource had 23.233 common stockholders of record and 316.037,421 shares outstanding.

Holders of shares of NiSource's common slock are entitled to receive dividends when, as and if declared bv NiSource's Board out of funds 

legally available. The policy of the Board has been to declare cash dividends on a quarterly basis payable on or about the 20th day of Februarv. 

May. August and November. NiSource paid quarterly common dividends totaling SI.02. SO.98 and SO.94 per share for the years ended 

December 3 1, 2014. 2013 and 2012. respectively. At its January 30. 2013 meeting, the Board declared a quarterly common dividend of SO.26 per 

share, payable on Fcbaiary 20. 2013 to holders of record on February 9, 20! 5.

Although the Board currently intends to continue the payment of regular quarterly cash dividends on common shares, the liming and amount ol 

future dividends will depend on the earnings of NiSource's subsidiaries, their linancial condition, cash requirements, regulatory restrictions, any 

restrictions in financing agreements ami other factors deemed relevant by the Board.
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The selected data presented below as of and for the years ended December 31. 2fU4 . 2013 . 2012 , 2011 and 2010 are derived ft^^rthe 

Consolidated Financial Statements of NiSourcc. The data should be read in connection with the Consolidated Financial Statements including the 

related notes included in hem N of this Form 10-K.
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2014 :oi5 20 12 2011 2010

SiaU'itH'iU <if Inconu' Data:

( JIO.SA kcM.'THlL’A

t ias Disll il'lllinn Sj 2.597.X S 2.22i'.5 S |.959.X s 23M7.9 S 3.094,0

Cia> 1 laiiAj'i'naiioii ami Sloiayc I.X72.7 1.043.2 1.462.4 1.354.6 1.261.4

i-lmne 1.672.0 1.563.4 1.507.7 1.427.7 1.379.3

(>ik'i 32X.I 224.4 loi.o 50.8 51.2

Total (rioss Revenue:-. 0.471).6 5,(>57.3 5.030.9 5.751.0 5,785.9

Nei Revenues (Clmss Revenues less Cosi of Sales. eveludiiiL: 
tlepieciniion and ainmii/aiion) 4.240.4 3.S4I.S 3.514.0 3.447 5 3.406.2

Operaitng Income 1.202.4 1.143.4 1.040.1 914.4 899.(1

1 neoine Mom I'ontimiiuu l >peialums 550.7 490.‘) 40X.X 309.6 2SI.0

Results liom Discontinued Opeiations - nei of taxes (0.7) 41.2 7.3 (10.5) 1.6

Nei Income 530.0 532.1 4 16.1 299.1 282.6

Ualance Slicct Data:

Total Assets 24.X00.3 22.053.9 21.X44.7 20.70S.3 19.913.4

Capitali/alion

Comiium siockholders' equity O.I75J 5.XX6.0 5.554.3 4.997.3

Long-term debt, excluding aiuoiuils due’ within one year 8.155.9 7.593.2 6.819.1 6.267.1
w

Total Capitalization $ 14,331.2 S 13.479 s S 12.373.4 s 11.264.4 S 10.833.6

I’er Share Data:

itasic Itniiiings (l.oss) I'er Shaic (S)

Continuing opeiations X 1.08 S 1.57 $ 1.40 5 1.10 S 1.01

Discontinued opeiations — 0.13 0.03 (0.04) 0.01

Basic lianiings I’er Share $ 1.68 $ 1.7(1 S 1.43 $ 1.06 % 1.02

1 >iltiled liarnings (Lossi I’er Shate tS)

Coittiiiuing opeiations s, 1.07 S 1.57 S 1 .36 s 1.07 S 1.00

1 tiseonlilined opet a!ions — 0.13 0.03 (0.04) 0 01

Diluted namings I’er Share s; 1.07 S 1.70 S 1 .39 s 1.03 $ 1.01

Other Data:

Dividends paid per share (S) $ 1.02 S U.9X s 0.94 s 0.92 S 0.92

Shaies outstanding at the end ol'the yeai (in llnuisaiulsl 310.037 313.670 310.2S 1 281.854 278.855

Number ul eomnion stockholders 25.233 203)05 2S.X23 30.663 32.313

Capital expenditures ($ in millions) ^ 2.183.5 S 2.040.(1 S 1.5X5.1 s 1.125.2 S 80.3.8

Number of emplovees 8.982 8.477 8.2X6 7.957 7.604

During 2012. NiSource began marketing to sell the sendee plan and leasing business lines of its Retail Services business. As of December 

31. 2012. the assets and liabilities of the business lines met the criteria to be classified as held for sale in accordance with GAAih 

Additionally, the results of operations and cash flows arc classified as discontinued operations for all periods presented. The sale of the 

business lines closed in January 2013 resulting in an after tax gain on disposition of S36.4 million for the vear ended December 31. 2013.

Effective June 1.2012. NiSource received approval from the FERC to implement a new surcharge to recover the costs of certain opci^^Md 

purchases and sales of natural gas required to ensure a sufficient amount of flowing supply into Columbia Transmission's system in 

northern Ohio in order to both meet its firm service obligations to customers and its storage operational requirements. Net revenues 

associated with this service, recorded in other revenue and offset in expense, were S249.6 million, SI70.5 million and S53.6 million for 

2014. 2013 ami 2012. respectively.
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• On September 4. 2()I2. Columbia Transmission tiled a customer settlement with the FTKC in support of its comprehensive pipeline 

modernization program, which was ,approved on January 24. 20I.T As a result of this settlement. Columbia Transmission's 2012 gross 

revenues decreased $81.7 million, partially offset bv a decrease iu depreciation costs of $33.4 million.

• On February 14. 201 2. Columbia of Ohio held its first standard choice offer auetion which resulted in a retail price adjustment of $ 1.53 per

,Vkf. On February 14. 2012. the 1HJCO issued an entry that approved the results of the auetion with the new retail price adjustment 

level effective April I. 2012. As a result of the implementation of the standard choice offer. Columbia of Ohio reports lower gross 

revenues and lower cost of sales. There is no impact on net revenues.

• On November 14. 201 1, NiSource Finance commenced a cash lender offer for up to $250.0 million aggregate principal amount of its 

outstanding 10.75% notes due 2016 and 6.15% notes due 2013. A condition of the offering was that all validly tendered 2016 notes would 

be accepted for purchase before any 2013 notes were accepted. On December J3. 201). NiSource Finance announced that appro.ximatcly 

SI25.3 million aggregate principal amount of its outstanding 10.75% notes due 2016 were validly tendered and accepted for purchase. In 

addition, approximately $228.7 million aggregate principal amount of outstanding 6.15% notes due 2013 were validly tendered, of which 

$124.7 million were accepted for purchase. NiSource Finance recorded a $53.9 million loss on early extinguishment of long-term debt, 

primarily attributable to early redemption premiums and unamortized discounts and fees.

• On December 30. 2010. NiSource Finance finalized a cash tender offer for $273.1 million aggregate principal amount of its outstanding 

10.75% notes due in 2016. As a result of this tender offer, NiSource Finance incurred $96.7 million in early redemption fees, primarily 

attributable to early redemption premiums and unamortized discounts and fees, which is recorded as a loss on the carlv extinguishment ol 

long-term debt reducing income from continuing operations.

O
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t\otf regarding forward-looking statements

The Management's Discussion and Analysis, including statements regarding market risk sensitive instruments, contains "forward-looking 

statements." within the meaning of Section 27A of the Securities Act of 1933. as amended, and Section 21E of the Securities Exchange Act of 

1974. 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, recovery of expenditures through rates, stated on either a consolidated or segment basis, the Proposed Separation, the Columbia 

Pipeline Partners LP initial public offering and any and all underlying assumptions ami other statements that are other than statements ol 

historical fact. From time to lime. NiSource may publish or otherwise make available forward-looking statements of this nature. All such

t“c|uent forward-looking statements, whether written or oral and whether made by or on behalf of NiSource. are also expressly qualified by 

cautionary statements. All forward-looking statements are based on assumptions that management believes to be reasonable; however, 

can be no assurance that actual results will not differ materially.

Factors that could cause actual results to differ materially from the projections, forecasts, estimates and expectations discussed in this Annual 

Report on Form 10-K 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 lias no control, actual operating experience of NiSource's assets, the regulatory process, regulatory and 

legislative changes, the impact of potential new environmental laws or regulations, the results ol'material litigation, changes in pension funding 

requirements, changes in general economic, capital and commodity market conditions, counterparty credit risk, the timing to consummate the 

Proposed Separation: the risk that a condition to the Proposed Separation is not satisfied: disruption to operations as a result of the Proposed 

Separation, the inability of one or more of the businesses to operate independently following (he completion of the Proposed Separation and the 

matters set forth in Item I A. "Risk Factors" of this report, many of which risks are bevond the control of NiSource. In addition, the relative 

contributions to prolitability by each segment, and the assumptions underlying the forward-looking statements relating thereto, may change over 

time.

CONSOLIDATED REVIEW

Planned Separation of Columbia Pipeline Group and Initial Publie Offering of Columbia Pipeline Partners LP

On September 2S. 2014. NiSource announced that its Board of Directors had approved in principle plans to separate its natural gas pipeline and 

related businesses into a stand-alone publicly traded company {the "Proposed Separation"). If completed, the Proposed Separation will result in 

two energy infrastructure companies: NiSource Inc., a fully regulated natural gas and electric utilities company, and Columbia Pipeline Group 

[ne.. a natural gas pipeline, midstream anti storage company {"CPCi"). The Proposed Separation is expected to occur in mid-2015.
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Under the plan lor the Proposed Separation. NiSouree stoekholders would retain their current shares of NiSource stock and receive a prf^na 

distribution of shares ofCPG stock in a transaction that is expected to be tax-free to NiSource and its stoekholders (or U.S. lederal income lax 

purposes.

The Proposed Separation is subject to various conditions, including, without limitation, the receipt by NiSource ol a leeal opinion on the tax-free 

nature of the distribution and final approval of the NiSource Board of Directors. NiSource shareholder approval of die transaction is not required. 

There is no assurance that the transaction will be completed in mid-2015 or at all.

The Proposed Separation announcement iripeered ratings reviews bv Standard Jv Poor's. Moody's, and Pitch. On September 29. 2(>I4. Standard 

& Poor’s affirmed the senictr unsecured ratings for NiSource and the existing ratings of its other rated subsidiaries at BBB- and the NiSource 

Finance commercial paper ratine of A-3. placing the company's ratings on watch positive. On September 29. 2014. Moody's Investors Service 

affirmed the NiSource senior unsecured rating of Baa2 and commercial paper rating of P-2, with a stable outlook. Additionally. Moody's 

affirmed NIPSCO's Baal raring and affirmed the Bau2 rating for Columbia of Massachusetts. On September 29. 2014. Fitch alhrmed the senior 

unsecured ratings for NiSource at I3BB-. and the existing ratings ol its other rated subsidiaries. Fitch's outlook for NiSource and its subsidiaries 

is stable. Although all ratines continue to be investment grade, a downgrade bv either Standard & Poor’s or Fitch would result in a rating that is 

below investment grade.

In addition, prior to the Proposed Separation. CPC! expects to issue its own long-term notes and use the proceeds from that offering to repay 

intercompany debt and pav a special dividend to NiSource who plans to reduce its net debt prior to the Proposed Separation.

On February I I. 2015. (.’PPL {the "Partnership") completed its IPO of 53.S million common units representing limited partnership interests, 

constituting 53.5% of the Partnership's outstanding limited partnership interests. The Partnership received SI.170.0 million of net proceeds for 

the IPO. NiSource. through CPG. owns the general partner of the Partnership, all of the Partnership’s subordinated units and the incentive 

distribution rights. The assets of the Partnership consist of a 15.7 percent limited partner interest in Columbia OpCo. which consists ol 

substantially all of the Columbia Pipeline Group Operations segment. The operations of the Partnership will be consolidated in NiSourcc's 

results as long as the Partnership remains a subsidiary. I ft he Proposed Separation occurs. CPG would no longer be a subsidiary of NiSour^nL 

thus. NiSource would cease to own (al anv interest in Columbia OpCo. (b) the genera! partner of the Partnership, (c) any of the limited 

interests in the Partnership or (d) any of the incentive distribution rights in the Partnership.

Executive Summary

NiSource is an energy holding company 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 most of its operating income through these rate-regulated businesses. A significant portion ol 

NiSourcc'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 arc 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 twelve months ended December 31. 2014 . NiSource reported income from continuing operations of S530.7 million . or S1.6<S [ter basic 

share, compared to $490.9 million . or $ 1.57 per basic share for the same period in 2013 .

Increases in income from continuing operations were due primarily to the following items:

• Regulatory' and service programs at Gas Distribution Operations increased net revenues by $93.4 million primarily due to the impacts of the 

rate settlement in 2013 at Columbia of Pennsylvania, the rale case at Columbia of Massachusetts, as well as the implementation of rates 

under Columbia of Ohio’s approved infrastructure replacement program. Refer to Note 7. ’’Regulatory Matters." in die Notes to 

Consolidated Financial Statements for more in forma lion.

Net revenues at Columbia Pipeline Group Operations increased by $34.7 million due to increased demand margin revenue primarily as a 

result of growth projects placed in service and new IIrm contracts. Refer to the Columbia Pipeline Group Operations’ segment discussion for 

further information on growth projects.
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The Company recognized higher gains of $27.2 million from the conveyance of mineral interests at Columbia Pipeline Group Operations. 

As of December 31. 2014. remaining gains of approximately $19.6 million recorded in "Deferred revenue" on the Consolidated Balance 

Sheets will be recognized in earnings upon performance of future obligations.

Additional conveyances and increased third-party drilling activity resulted in an increase in mineral rights rovallv revenue at Columbia 

Pipeline Group Operations id" $22.6 million. The Company expects to invest approximately $20 million a year in its mineral lights 

positions.

Net revenues increased bv $21.9 million as a result of higher industrial usage at Plecirie Operations primarily due to large industrial 

customers expanding plant operations and using less internal generation. Refer to the Electric Operations' segment discussion for further 

information.

Increases in income from continuing operations were partiallv offset bv the following items:

• Employee and administrative expense increased by $64.6 million due primarily to greater labor expense due to a growing workforce, timing 

of outages and maintenance and I T support ami enhancement projects.

• Outside service costs increased by $49.7 million primarily due to costs associated with the Proposed Separation and Gas Distribution 

Operations'pipeline safety initiatives.

• Depreciation and amortization increased $2«$.2 million primarily as a result of higher capital expenditures related to projects placed in 

service. NiSource’s capital expenditures were approximately $2.2 billion in 2014 and are projected to be approximately $2.4 billion in 2010.

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."
^^bnn for Growth

NiSource's business plan will continue to center on commercial and regulatory initiatives, commercial growth and expansion of the gas 

transmission and storage business, and financial management of the balance sheet.

Commercial and Remilatorv Initiatives

Rale Development and Other Repuhttorv Matters . NiSource is moving forward with regulator}' initiatives across several gas distribution 

company markets. Whether through full rate ease filings or other approaches, NiSource's goal is to develop strategies that benefit all 

stakeholders as it addresses changing customer conservation patterns, develops more contemporary pricing structures, and embarks on long-term 

investment programs to enhance its infrastructure.

NIPSCO has approval from the IURC to recover certain environmental related costs through an ECT. On October 29. 2014. the 1URC issued an 

order on ECR-24 approving NIPSCO's request to begin earning a return on $658.4 million of net capital expenditures for the period ended June

30. 2014. On January 30. 2015. NIPSCO Hied ECR-25 which included $734.0 million of net capital expenditures for the period ended December

31. 2014.

NIPSCO has approval from the IURC to recover certain electric costs for transmission and distribution system improvements. On February I 7. 

2014, the IURC issued an order approving NIPSCO’s electric seven-year plan of eligible investments totaling approximately $1.1 billion. On 

November 25, 2014, the IURC approved, on an interim basis and subject to refund pending the outcome of appeals, NIPSCO's requested TDSIC 

factors associated with the eligible investments, which included $ 19.4 million of net capital expenditures for the period ended June 30. 2014.

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

28. 2015, the IURC issued an order approving NIPSCO's gas TDSIC-I and a revised gas TDSIC seven-year plan of eligible investments for a 

total of approximately S840 million with the IURC. The Order also approved $4.4 million of net capital expenditures for the period ended June 

30. 2014 and granted ralemaking relief and accounting treatment.

April 30. 2014. Columbia of Virginia Hied a base rate case with the VSCC seeking an annual revenue increase of $31.8 million, which 

des $6.9 million in annual revenues currently collected as a separate infrastructure replacement rider on customers’
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bills iinder the Virginia SAVE Act. On December ID. 2014. Columbia o! Virginia presented at hearing a Stipulation and Pri^ffsed 

Recommendation (“Stipulation") executed bv certain parties to the rate proceeding, including the Staff of the VSCC and the Division ol 

Consumer Counsel of the Office of (he Attorney General of the Commonwealth of Virginia. The Stipulation includes a base revenue increase ol 

S25.2 million, recovery of costs related to the implementation of pipeline safety programs, and the proposed change to thermal billing. On 

January 13. 2<> I 5 the Hearing Examiner issued a report that recommended that the VSCC approve the Stipulation.

On November 25. 2014. Columbia (O'Ohio filed a Notice of Intent to file an application to adjust rates associated with its IRP and DSM Riders. 

The Notice of intent slates that Columbia of Ohio will file its application by February 28, 2015. in which it will request authority to increase 

revenues by approximately S3 1.8 million.

On March 21. 2014. Columbia of Pennsylvania filed a base rate case with the Pennsylvania PUC seeking a revenue increase of approximately 

S54.I million annually. The ease was driven by Columbia of Pennsylvania's capita! investment program which exceeds S1S0 million in both 

2014 and 2015 as well as new pipeline safclv-related operation and maintenance expenditures. Columbia of Pennsylvania’s request lor rate rebel 

included the recovery of costs that were projected to be incurred alter the implementation of new rates, as authorized by the Pennsylvania 

General Assembly with the passage of Act 11 of 2012. On September 5. 2014. the panics to the rate ease iiled a joint petition, seeking approval 

of a full settlement, including an increase to annual base revenues of $32.5 million. On November 12, 2014. the Pennsylvania PUC approved the 

settlement and new rales went into effect on December 20, 2014.

On September 16, 2013, Columbia of Massachusetts Iiled its Peak Period GAP for the period November I. 2013 through April 30, 2014. and its 

Peak Period 2012-2013 GAP Reconciliation. On January 17. 2014. Columbia of Massachusetts filed a revision to the GAF effective February I. 

2014. and on February IS. 2014. Columbia of Massachusetts Iiled its second revision to the GAF effective March 1. 2014, to eliminate 

Columbia of Massachusetts's projected Peak Period under-collection ol'S50.0 million. On February 28. 2014. the Massachusetts DPU approved 

a revised GAF subject to further review and reconciliation to recover approximately $25 million ol'the anticipated under-collection and defer 

recovery of the remaining $25 million to November 2014 through April 201 5. and thus, this deferred amount has been incorporated into the GAF 

as approved, subject to further review and reconciliation bv the Massachusetts DPU, for the 2014-2015 Peak Period.

On November 25. 2013, Columbia of Ohio Hied a Notice of Intent to file an application to adjust rates associated with its IRP and DSM 

Columbia of Ohio Iiled its Application on l ebruaiy 28. 2014, requesting authority to increase revenues by approximately $25.a million . The 

parties settled all issues, and on April 7, 2014 tiled 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, 2013, Columbia of Massachusetts submitted a tiling with the Massachusetts DPU requesting an annual revenue requirement 

increase of $30.! million . Pursuant to the procedural schedule for this ease, on September 3. 2013, Columbia of Massachusetts Hied its updated 

revenue requirement of $29.5 million and on October 16. 2013. Iiled an updated cost of service for $30 million . A final revenue requirement 

update of $29.9 million was filed on December 16. 2013. On February 28. 2014. the Massachusetts DPU issued an order granting an annual 

revenue requirement increase of $ 19.3 million effective March 1. 2014. and the compliance tiling associated with die order has been approved.

On January 29. 2015. Columbia Transmission received FHRC approval of its December 2014 tiling to recover costs associated with the second 

year of its comprehensive system modernization program. Total program adjusted spend to date is $618.1 million. The program includes 

replacement of bare steel and wrought iron pipeline and compressor facilities, enhancements to svstem inspection capabilities and improvements 

in control svstems.

Refer to Note 7, ■■Regulatory Matters," in the Notes to Consolidated Financial Statements for a complete discussion of regulatory matters. 

Commercial Growtli and Expansion of the Gas Transmission and Storage Business

During 2014, Columbia Pipeline Group Operations placed into service strategic growth projects, primarily serving die Utica and Murcellus Shale 

production area. Below is a discussion of these projects as well as projects that are currently ongoing.
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County 1’rojfci. Tlie Columbia Pipeline Group Operations segment recently completed construction of approximatelv 2.5 miles of new 

24-inch pipeline and modifications to existing compressor stations for a total capital cost of approximately S37 million. This project has 

expanded the system in order to provide up to neariv 250.OHO Dtlvd of transportation cnpacitv under a long-term, firm contract. The project 

commenced commercial operations in April 2014.

ff'Vw/ Side Expansion (Columbia Transniission-Smiih/ic/d HD . This project is designed to provide a market outlet for increasing Marceilus 

supply originating from the Waynesburg. Pennsylvania and Smithlield. Pennsylvania areas on the Columbia Transmission system. The 

Columbia Pipeline Group Operations segment invested approximately SS7 million in new pipeline and compression, which will provide up to 

444.000 Dth/d of incremental, firm transport capacity and is supported by long-term. Ilrm contracts. The project was placed in service during the 

fourth quarter of 2014.

West Side Expansion (Columbia Gulf-Bi-Direi tional ). Under this project the Columbia Pipeline Group Operations segment invested 

approximately SI 13 million in system modifications and horsepower to provide a linn backhaul transportation path from the Leach. Kentucky 

interconnect with Columbia Transmission to Gulf Coast markets on the Columbia Gulf svstem. This investment will increase capacity up to 

540.000 Dth/d to transport Marceilus production originating in West Virginia. The project is supported by long-term firm contracts and was 

placed in sendee in the fourth quarter of 2014. The Alexandria Compression portion of Columbia Gulfs West Side (Expansion (approximately 

$75 million in capital costs) will be placed in service in the third quarter of 2015.

Giles County Project . The Columbia Pipeline Group Operations segment invested approximately $25 million for the construction of 

approximately 12.9 miles of 8-inch pipeline, which will provide 46.000 Dth/il of firm service to a third parly located off its Line KA system and 

into Columbia of Virginia's system. The Columbia Pipeline Group Operations has secured a long-term linn contract for the full delivery volume 

and the project was placed in service in the fourth quarter of 2014.

Line 1570 Expansion. The Columbia Pipeline Group Operations segment replaced approximately 19 miles of existing 20-inch pipeline with a 

24-inch pipeline and added compression at an approximate cost of $ I s million. The project, which was placed in service during the fourth 

^^ler of 2014, creates nearly 99,000 Dth/d of capacity and is supported bv long-term, firm contracts.

In addition to the growth projects discussed above. Columbia Midstream continued to capitalize on NiSource's strategic position in the Marceilus 

and Utica shale production regions. Pennant invested in the construction of 20-24 inch wet gas gathering pipeline facilities with a capacity of 

approximately 500 MMcf/d. In addition. Pennant installed a gas processing facility in New Middletown. Ohio that has an initial capacity of 200 

MMcf/d and an NGL pipeline with an initial capacity of 45.000 barrels per day that can be expanded to 90.000 barrels per day. Consistent with 

tlie terms of the joint venture. Columbia Midstream is operating the gas processing facility. NGL pipeline and associated wet gas gathering 

system. The joint venture is designed and anticipated to serve other producers with significant acreage development in the area with an interest in 

obtaining capacity on the system. The facilities allow Pennant to be a full-service solution for providers in the northern Utica shale region, 

offering access to wet gas gathering and processing as well as residue gas and NGL takeaway to attractive market destinations. Columbia 

Midstream's initial investment in this area, including the gathering pipeline, related laterals, NGL pipeline and the processing plant, is 

approximately SI95 million. Portions of the facilities were placed in service in the fourth quarter of 2013 and the second quarter of 2014. with 

the remainder placed in service in October 2014,

Financial Management of the Balance Sheet

NiSource remains committed to maintaining its liquidity position through management of capital spending, working capital and operational 

requirements, and its financing needs. NiSource has executed on its plan by taking the following actions:

• On August 20. 2014. NiSource Finance negotiated a $ 750,000.000.0 million three -vear bank term loan with a syndicate of banks which 

carries a floating interest rate of DBA LIBOR plus 100 basis points.

• On July 15. 2014. NiSource Finance redeemed S 500.000,000.0 million (4'5.40% senior unsecured notes at maturity. Contemporaneous with 

this redemption, $500,000,000.0 million of associated tlxed-to-floating interest rate swaps expired.

Credit Ratings . On September 29, 2014, Standard & Poor's affirmed the senior unsecured ratings for NiSource and the existing ratings of its 

other rated subsidiaries at BBB- and (he NiSource Finance commercial paper rating of A-3, placing the company's ratings on watch positive. On 

September 29, 2014, Moody's affirmed the NiSource senior unsecured rating of Baa2 and commercial paper rating of P-2, with a stable outlook, 

^^■ilionally, Moody's affirmed NIPSCO's Baal rating and affirmed the Baa2 rating
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for Columbia of Mtis.sacliusetts. On September 2b. 2014. Filch affirmed the senior unsecured ratings for NiSource at BMB-. and the existing 

ratings of its other rated subsidiaries. Fitch's outlook for NiSource and its subsidiaries is stable. Although all ratings continue to be investment 

grade, a downgrade hv either Standard & Poor’s or Fitch would result in a rating that is below investment grade.

Ethics and Controls

NiSource has hail a long term commitment to providing accurate and complete linancial reporting as well as high standards for ethical behavior 

by its employees. NiSource's senior management takes an active role in the development of this Form H)-K and the monitoring ol the 

Companv’s internal control structure and performance. In addition. NiSource will continue its mandatory ethics training program in which 

employees at every level throughout the organization participate.

Refer to 'Management's Report on Internal Control over Financial Reporting" included in hem 9A.

Results of Operations

Income from Continuing Operations and Net Income

For the year ended December 31. 2014 . NiSource reported income from continuing operations of S530.7 million . or SI.AS per basic share, 

compared to $490.9 million , or SI.57 per basic share in 2013 . Income from continuing operations for the year ended December 31. 2012 was 

S40S.S million . or SI .40 per basic share.

including results from discontinued operations. NiSource reported 2014 net income of $530.0 million . or $ 1,6S per basic share. 2013 net income 

of S532.1 million . or $ 1.70 per basic share, and 2012 net income of S416.1 million . or S1.43 per basic share.

Comparability of line item operating results was impacted by regulatory and tax trackers that allow lor the recovery in rates of certain costs such 

as bad debt expenses. Therefore, increases in these tracked operating expenses were offset by increases in net revenues and had essentially no 

impact on income from continuing operations. An increase in operating expenses of SI37.3 million and $1 IS.7 million for the years ended 2014 

and 2013. respectively, were offset by a corresponding increase to net revenues reflecting these tracked costs.

Not Revenues

NiSource analyzes (he operating results using net revenues. Net revenues are calculated as revenues less the associated cost of sales (excluding 

depreciation and amortization). NiSource believes net revenues is a better measure to analvze prolitabiliiv than gross operating revenues since 

the majority of the cost of sales are tracked costs that are passed through directly to the customer resulting in an equal and offsetting amount 

reHecied in gross operating rev enues.

Total consolidated net revenues for the year ended December 31. 2014 , were $4,246.4 million . a $404.6 million increase compared with 2013 . 

Net revenues increased primarily due to increased Gas Distribution Operations’ net revenues of $ 197.1 mi I him. higher Columbia Pipeline Group 

Operations’ net revenues of $ 167.5 million and increased Electric Operations' net revenues of $41.3 million.

♦ Gas Distribution Operations’ net revenues increased primarily due to an increase of $93.4 million for regulatory and service programs, 

including the impacts of the rate settlement in 2013 at Columbia of Pennsylvania, the rate case at Columbia of Massachusetts, as well as 

the implementation of rales under Columbia of Ohio's approved infrastructure replacement program. Furthermore, there was an increase 

in regulatory' and lax trackers, which are offset in expense, of $49.2 million and the effects of colder weather of SIS.4 million. 

Additionally, there was higher commercial, residential and industrial usage of $14.6 million, an increase in large customer revenue of 

$6.5 million, higher revenue of $5.9 million due to increased customer count and an increase in off-svstem sales of $5.6 million. Also, 

there were higher net revenues from the recovery of storage inventory costs of $3.S million and a settlement of S3.2 million at 

Columbia of Massachusetts in 2013. These increases were partially offset by a decrease of $5.6 million resulting from NIPSCO's 

GCIM.

Columbia Pipeline Group Operations' net revenues increased primarily due to higher regulatory trackers, which arc offset in expense, 

of S8M.4 million and increased demand margin revenue of $54.7 million primarily as a result of growth projects placed in service and 

new firm contracts. Additionally, there was an increase in net revenues as a result of higher mineral rights royalty revenue of $22.6 

million due to additional conveyances and increased third-party drilling activity.

Electric Operations' net revenues increased primarily due to higher industrial usage of $21.9 million and an increase in the return 

environmental capital investment recovery of S19.8 million due to an increased plant balance eligible
m
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lor reeoverv. Additionally, there were increased net revenues ol'$5.9 million as a result of two electric transmission projects authorized 

by the MISO and higher off-system sales of S-4.7 million. These increases were partiallv offset by a decrease in transmission upgrade 

revenue of SO. 5 million included in net revenue in the prior year and the effects of weather of S5.3 million.

Total consolidated net revenues for the twelve months ended December 31. 2013 were S3.N4I.S million . a S327.S million increase compared 

with 2012 . Net revenues increased primarily due to increased Columbia Pipeline Croup Operations' net revenues of $ ] 79.0 million, higher Gas 

Distribution Operations' net revenues of S140.3 million and increased Electric Operations' net revenues of bNO million.

• Columbia Pipeline Group Operations' net revenues increased primarily due to higher regulatory trackers, which are offset in expense, 

of SI 19,5 million, the current period impacts of the 2012 customer settlement at Columbia Transmission, which resulted in an increase 

in net revenues of S5U.3 million, higher demand margin and commodity revenue of SI 1.9 million from new growth projects placed into 

service and increased mineral rights rovaltv revenue and condensate revenue of $7.0 million. These increases were partially offset by 

lower shorter term transpoitation sendees of S7.6 million.

• Gas Distribution Operations' net revenues increased primarily due to an increase of $53.S million for regulatory and sendee programs, 

including the impact from the rate cases at Columbia of Pennsylvania and Columbia of Massachusetts and the implementation of rates 

under Columbia of Ohio's approved infrastructure replacement program, the effects of colder weather of $47.6 million, increased 

trackers, which are offset in expense. ot‘$l$.7 million, an increase in residential, commercial and industrial usage ol’SH).8 million, and 

higher revenue of $5.3 million due to an increase in residential and commercial customers.

• Electric Operations' net revenues increased primarily due to an increase in the return on environmental capital investment recovery ol 

$2$.9 million due to an increased plant balance eligible for recovery, higher industrial, commercial and residential margins of $17.5 

million, transmission upgrade revenue of $6.2 million, increased off-system sales of $4.9 million, higher revenue of $2.2 million due to 

an increase in commercial and residential customers and an increase in a RTO recovery mechanism of $2.1 million, which is offset in 

expense. These increases were partially offset by lower environmental cost trackers, which are offset in expense, of $19.5 million,

• decreased revenue related to emission allowances of $1 1.9 million, (he effects of colder weather of S 10.0 million, a decrease of $6.6 

million related to the Imal reconciliation of the revenue credit recorded in 20! 2 and higher fuel handling costs of S4.3 million.

Expenses

Operating expenses were S3.030.6 million in 2014 . an increase of $296.3 million from the comparable 2013 period. This increase was primarily 

due to an increase in operation and maintenance expenses oi'S262.4 million, higher depreciation and amortization of S2N.2 million and increased 

other taxes of $19.7 million, partially offset by an increase in the gain on sale of assets of $14.0 million. The increase in operation and

maintenance is due primarily to increased regulatory trackers, which are offset in net revenues, of SI2S.7 million, higher employee and

administrativ e costs of $64.6 million due primarily to greater labor expense due to a growing workforce, liming of outages and maintenance and 

IT support and enhancement projects, increased outside services of $49.7 million primarily due to costs associated with the Proposed Separation 

and Gas Distribution Operations' pipeline saferv initiatives, higher electric generation costs of $15.2 million as a result of maintenance related 

outages, increased materials and supplies of $7.5 million, higher uncollectibles of $6.6 million and an insurance reserve adjustment of $3.4 

million. These increases were partially offset by lower software data conversion costs of SS.9 million and a decrease in environmental costs of 

$6.4 million. The increase in depreciation and amortization is primarily due to increased capital expenditures related to projects placed in 

service. The increase in gain on the sale of assets is primarily resulting from the increased gams on conveyance ol’mineral interests of $27.2 

million, offset by the gain on the sale of storage base gas in 2013 of $ I I. I million.

Operating expenses were $2,734.3 million in 2013 . an increase of $228.2 million from the comparable 201 2 period. This increase was primarily 

due to an increase in operation and maintenance expenses of $213.6 million, higher depreciation ami amortization of $1 5.4 million and increased 

other taxes of $12.9 million, partially offset by an increase in the gain on sale of assets of $13.7 million. The increase in operation and

maintenance is due primarily to increased regulatory trackers, which are offset in net revenues, of $130.0 million, higher employee and

administrative costs of $60.5 million due primarily to greater labor expense due to a growing workforce, timing of outages and maintenance and 

IT support and enhancement projects, increased outside sendees of $10.2 million, software data conversion costs of $8.9 million and a mark-to- 

market adjustment of corporate owned life insurance assets primarily in the prior year of $5.7 million. These increases were partially offset by 

lower electric generation costs of $13.1 million as a result of the liming of planned and unplanned outages. The increase in depreciation and 

amortization is primarily due
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to increased capital expenditures related to projects placed in service. The increase in gain on the sale of assets is primarily from the sale ol 

storage base gas of $1 1.1 million and conveyances of mineral rights of $7.3 million, both tit Columbia Pipeline Group Operations.

Equity Carnines in Unconsolidated Affiliates

Equity Earnings in Unconsolidated Affiliates were $40.6 million in 2014 . an increase of $10.7 million compared with 2013 . Equity Earnings in 

Unconsolidated Affiliates includes investments in Millennium. Pennant, and llardv Storage 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.

Equity Earnings in Unconsolidated A I'll I kites were $3 3.0 million in 2013 . an increase of $3.7 million compared with 2012 . Equity Earnings in 

Unconsolidated Affiliates includes investments in Millennium. Pennant, and I lardy Storage which are integral to the Columbia Pipeline Group 

Operations business. Equity earnings increased primarily from increased earnings at Millennium.

Other Income (Deductions)

Other Income (Deductions) in 2014 reduced income $421.3 million compared to a reduction of $390.6 million in 2013 . The increase in 

deductions is primarily due to an increase in interest expense of $2$.X million in 2014 compared to 2013. This increase is primarily attributable 

to the issuance of$500.0 million of long-term debt in October 2013. $730.0 million of long-term debt in April 2013 ami the expiration ofS500.0 

million of flxed-to-variahle interest rate swaps in July 2014. These increases were partially offset by the maturity of $300.0 million of long-term 

debt in July 2014.

Other Income (Deductions) in 2013 reduced income $390.6 million compared to a reduction of $416.6 million in 2012 . The decrease in 

deductions is primarily due to an increase in Other, net of $22.3 million in 2013 compared to 2012. This increase is primarily attributable to a 

gain from insurance proceeds and AEUDC earnings. Interest expense of $414..$ million was recorded in 2013. a decrease of $3.5 million 

compared to the prior year. The decrease resulted from the maturity of $420.3 million of long-term debt in March 2013 and S3I5.0 million of 

long-term debt in November 2012. increased AEUDC rates and lower average short-term borrowings partially offset by higher interest expense 

from the issuance of $500.0 million of long-term debt in October 2013. $750.0 million of long-term debt in April 2013 and $750.0 million of 

long-term debt in June 2012.

Income Taxes

The effective income tax rates were 36.9% . 34.$% and 34.4% in 2014 . 2013 and 2012 . respectively. The 2.1 % increase in the overall effective 

lax rate in 2014 versus 2013 w as primarily the result of a $7.1 million increase due to Indiana state taxes. $5.5 million Pennsylvania regulatory 

changes, and S4.I million additional deferred state income tax related to corporate restructuring. The change in the overall effective lax rate in 

2013 versus 2012 was minimal. Refer to Note 9. "Income Taxes." in the Notes to Consolidated Financial Statements for further discussion of 

income taxes.

Discontinued Operations

Discontinued operations rellected net loss of $0.7 million in 2014 compared to net income of $6.3 million in 2013 and net income of $7.3 

million in 2012 . The decrease in net income in 2014 compared to 2013 is primarily due to a prior year settlement at NiSource's former 

exploration and production subsidiary. CER. A gain on the disposition of discontinued operations of $34.9 million w'as recorded in 2013 as a 

result of a gain on the sale ol the service plan and leasing business lines of NiSource's Retail Services business partially offset bv a loss on the 

sale of NiSource's unregulated marketing 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 fluctuations in cash How'. During the healing season, which is primarily from November through March, cash receipts from gas sales 

and transportation services typically exceed cash requirements. During the summer months, cash on hand, together with the seasonal increase in 

cash flows from the electric business during the summer cooling season and external short-term and long-term financing, is used to purchase gas 

to place in storage for heating season deliveries and perform necessary maintenance of facilities. NiSource believes that through income 

generated from operating activities, amounts available under its short-term revolver, commercial paper program, long-term debt agreements and 

NiSource's ability to access tire capital markets there is adequate capital available to fund its operating activities and capital expenditures in 

2015.
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Qpcraiina Activities

Net cash from operating actix itics for the year ended December 31. 2014 was S1.31d.6 million . a decrease of 3117.2 million from a year 

The decrease in net cash from operating activities was primarily attributable to an income lax refund received in 2013.

aeo.

Net cash from operating activities for the vear ended December 31. 2013 was SI.430.X million . an increase of Slbi.3 million from the prior 

year. The increase in net cash from operating activities was primarily due to an increase in working capital from income tax receivables ol 

$255.9 million primarily due to a refund from the IKS received in 2013.

Pension and Other Postretiraneni Plan Funding . In 2014 . NiSource contributed $55.9 million to us pension plans and $35.1 million to its 

postretiremeni medical and life plans. In 2015 . NiSource expects to make contributions of approximately $3.5 million to its pension plans and 

approximately $34.8 million to its postretiremeni medical and life plans. At December 31. 2014 . NiSource's pension and other post-retirement 

benefit plans were underfunded by $42 I. I million and $25 1.0 million . respectively.

Invcstinu Activities

The tables below reflect actual capital expenditures and certain other investing activities by segment for 2012 . 2013 and 2014 . and estimates for 

2015 .

(in millions) 2015E 2014 2013 2012

Gas Distribution Operations $ 891.9 $ 860.3 $ 790.8 S 649,4

Columbia Pipeline Group Operations 1.058.7 843.9 797.5 489.6

Electric Operations 391.3 438.8 426.3 422.8

Corporate and Other Operations 62.9 40.5 31.4 23.3

Total S 2,404.8 $ 2,183.5 $ 2,046.0 $ 1.585.1

lounts. ililtkr from those prc.-'cmcd on the Siatemenis of Consolidaiai Cash Hows primarily due to the inclusion of capital expenditures included in cuncnt liabilities, 

putions to equity method investees, and AfUDC Equity.

For 2015 . the projected capital program and certain other investing activities are expected to be $2.404.S million , which is $221.3 million 

higher than the 2014 capital program. This increased spending is mainly due to increased spending in the Columbia Pipeline Group Operations 

segment due to an increase in system growth and equity investments as a result of the current profile of identified growth projects in 2015 

partially offset bv a decrease in the modernization and maintenance spend attributed to advanced spend for the modernization program in 2014.

For 2014 . the capital expenditures and certain other investing activities were $2.183.5 million . which is $137.5 million higher than the 2013 

capital program. This increased spending is mainly due to continued spending on infrastructure replacement programs in the Gas Distribution 

Operations segment and increased spending in the Columbia Pipeline Group Operations segment due to system growth and equity investments in 

the Marccilus and Utica shale areas.

For 2013 . capital expenditures and certain other investing activities were $2,046.0 million . an increase of $460.9 million compared to 2012 . 

This increased spending is mainlv due to higher expenditures for the modernization program and system growth and equity investments in the 

Marceilus and Utica Shale areas in the Columbia Pipeline Group Operations segment and increased spending in the Gas Distribution Operations 

segment due to increased spending on infrastructure replacement programs. Capital spending in the Electric Operations segment in 2013 was 

comparable to 2012 due to continued spending on the environmental tracker capital projects in the generation licet.

Restricted cash was $24.9 million and $8.0 million as of December?], 2014 and 2013 . respectively. The increase in restricted cash was 

primarily a result of higher margin requirements due to open derivative contracts.

NiSource received insurance proceeds for capital repairs ofSl 1.3 million . S6.4 million and $6.5 million in 2014.2013 and 2012 . respectively.

Contributions to equity investees were $69.2 million . $125.4 million . and $20.4 million for 2014 . 2013 anil 2012 . respectively. The $56.2 

million decrease in 2014 was primarily the result of lower contributions made by Columbia Midstream to Pennant. The increase in 2013 was the 

result of higher contributions by Columbia Midstream to Pennant. Refer to the Columbia Pipeline Group Operations segment discussion in the 

Management's Discussion and Analysis of Financial Condition and Results of Operations for information on these contributions.
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niKineine Aeiiuities

Long-term Debt. Retev to Note 14. "Long-Term Debt." in the Notes to Consolidated Financial Statements for information on long-term debt.

Credit L'{ieilities. NiSource Finance currently maintains a S2.0 billion revolving credit facility with a syndicate of banks led by Barclays Capital 

with a termination date of September 2N. 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 for issuance of letters of credit, and also for 

general corporate purposes. In December 2014. with an effective date pending the Proposed Separation of NiSource and CFG. NiSource Finance 

revised the S2.0 billion revolver to SI.5 billion and extend the termination date to the fifth anniversary of the effective dale. Contemporaneous 

with the revision to NiSource Finance's revolvinu credit facilitv. revolving credit facilities were established for CFG and CPPI. in the amount ol 

SI.5 billion and S500 million, respectively. As of December 31. 2014 NiSource has deferred S8.7 million of debt issuance costs related to the 

credit facility revision.

The SI .5 billion CFG credit facility will be effective with the Proposal Separation.

CPPL's $500 million revolvinu credit facility, of which $50 million w ill be available for issuance of letters of credit, became effective upon the 

closing of the IPO. The purpose of the facility is to provide cash for general partnership purposes, including working capital, capital expenditures 

and the funding of capital calls. Additionally. $50 million will be available for issuance of letters of credit.

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

Credit Suisse. RBS and Wells Fargo. Commercial paper issuances are supported bv av ailable capacity under NiSource’s $2.0 billion unsecured 

revolving credit facility, which expires in September 201S. The aforementioned pending revolver amendment for NiSource Finance and pending 

revolver for CPG arc expected to support commercial paper borrowings of $ 1.5 billion each. CPPI. is not expected to issue commercial paper.

NiSource Finance had $500.0 million borrowings outstanding under its revolving credit facility til December.!]. 2014 at a weighted average 

interest rate of 1.44% and no borrowings at December 31. 2013 . In addition. NiSource Finance had S792.6 million in commercial paper 

outstanding at December 3 I. 2014 , at a weighted average interest rale of 0.82% and $433.6 million in commercial paper outstanding at 

December 3 1.2013 . at a weighted average interest rate of 0.70% .

As of December 31. 2014 and December 31. 2013 , NiSource had $284.3 million and $265.1 million , respectively, of short-term borrfl^Pgs 

recorded on the Consolidated Balance Sheets relating to its accounts receivable securitization facilities. See Note 17. "Transfers of Financial 

Assets" in the Notes to Consolidated Financial Statements.

As of December 31. 2014 . NiSource had $30.9 million of stand-by letters ol'credit outstanding of which $ 14.7 million were under the revolving 

credit facility. At December 31. 2013 . NiSource had $31.6 million of stand-by letters of credit outstanding of which $14.3 million were under 

the revolving credit facility.

As of December 31. 2014 . an aggregate of $692.7 million of credit was available under the credit facility.

Debt Covenants . NiSource is subject to a linancial covenant under its revolving credit facilitv and its three-year term loans, which require 

NiSource to maintain a debt to capitalisation ratio that does not exceed 70% . A similar covenant in a 2005 private placement note purchase 

agreement requires NiSource to maintain a debt to capitalization ratio that docs not exceed 75% . As of December 3 1, 2014 , the ratio was 62% .

NiSource is also subject to certain other non-financial covenants under the revolving credit facility. Such covenants include a limitation on the 

creation or existence 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 $150 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 NiSource and NiSource Finance to perform obligations under the 

revolving credit facility, and that, together with all other such dispositions, would not have a material adverse effect. The revolving credit facility 

also includes a cross-default provision, which triggers an event of default under die credit facility in the event of an uncured payment default 

relating to any indebtedness of NiSource or any of its subsidiaries in a principal amount of $50 million or more.

NiSource's indentures generally do not contain any linancial maintenance covenants. However. NiSource’s indentures are generally subject to 

cross-default provisions ranging from uncured payment defaults of $5 million to $50 million . and limitations on the
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incurrence of liens on NiSource's assets, generallv exempting liens on militv assets, purchase monev security interests, preexisting security 

interests and an additional subset of assets capped at 10% of NiSource's consolidated net tangible assets.

CPPL’s revolving credit facility contains various covenants and restrictive provisions which, among other things, limit CPPL's and its restricted 

subsidiaries' ability to incur additional indebtedness, guarantees and/or liens; consolidate, merge or transfer all or substantially all of their assets; 

make certain investments or restricted payments: modify certain material agreements: engage in certain types of transactions with affiliates: 

dispose of assets: and prepay certain indebtedness, each of which is subject to customary anti usual exceptions and baskets, including an 

exception to the limitation on restricted payments for distributions of available cash, as permitted by CPPL's organizational documents. If CPPL 

fails to perform its obligations under these and oilier covenants, the revolving credit commitment could be terminated and any outstanding 

borrowings, together with accrued interest, under the revolving credit facility could be declared immediately due and payable. The CPPL 

revolving credit facility also contains customary events of default, including cross default provisions that apply to any other indebtedness CPPL 

may have with an outstanding principal amount in excess of $50 million.
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CPPL’s revolving credit facility also contains certain negative financial covenants that will require CPPL (a) to maintain a consolidated total 

leverage ratio that does not exceed (i) 5.75 to I .(K) for the test period ending I kcember 3 1. 201 5. (ii ) 5.50 to 1.00 for any test period ending after 

December 3 1. 2015 and on or before December 3 1. 20 ] 7. and (iii) 5.00 to I .On for any test period ending after December 31. 2017. provided that 

after December 31, 2017 and during a Specified Acquisition Period (as defined in CPPL's revolving credit facility), then the leverage ratio may 

not exceed 5.50 to LOO and (b) until CPG has received an investment grade rating, to maintain a Consolidated Interest Coverage Ratio (as 

defined in the MLP revoking credit facility) of no less than 3 .on to LOO.

A breach by CPPL of any of these covenants could result in a default in respect of the related debt. If a default occurred, the relevant lenders 

could elect to declare the debt, together with accrued interest and other fees, to be immediately due and payable and proceed against CPPL or 

any guarantor, including NiSource.

»' of Trade Accounts Receivables . Refer to Note 1 7. "Transfers of financial Assets.” in the Notes to Consolidated Financial Statements for 

rmalion on the sale of trade accounts receivable.

All accounts receivable sold to the commercial paper conduits arc valued at face value, which approximates fair value due to their short-term 

nature. The amount of the undivided percentage ownership interest in the accounts receivables sold is determined, in part, by required loss 

reserves under the agreements.

Credit Ratings . The announcement of the Proposed Separation on September 28. 2014 triggered ratings reviews by Standard & Poors. 

Moody's, and Fitch. On September 29. 2014. Standard & Poor's affirmed the senior unsecured ratings for NiSource and the existing ratings of its 

other rated subsidiaries at BB13- and the NiSource Finance commercial paper rating ol'A-3, placing the company's ratings on watch positive. On 

September 29. 2014. Moody's affirmed the NiSource senior unsecured rating of Baa2 and commercial paper rating of P-2, with a stable outlook. 

Additionally. Moodv's affirmed NlPSCO's Baal rating and affirmed the Baa2 rating for Columbia of Massachusetts. On September 29. 2014. 

Fitch affirmed the senior unsecured ratings for NiSource at HITT, and the existing ratings of its other rated subsidiaries. Fitch's outlook for 

NiSource and its subsidiaries is stable. Although all ratings continue to be investment grade, a downgrade by either Standard &. Poor's or Filch 

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 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 S39.3 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 ol credit 

and cash collateral to transact business.

-•o
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Contractual Obligations . NiSouree has certain contractual I'bligations requiring payments at specilled periods. The obligations include long

term debt, lease obligations, energy commodity contracts and service obligations for various serxices including pipeline capacity and IBM 

outsourcinu. The total contractual obligations in existence at December 3 1. 2014 and their maturities were:

lin miiiinii\i Total 2015 2n](. 20 P 2nis 2017 After

Lonu-kTiii debt 1:1 Si 8.250.0 S 22(1.0 S 746.5 S ] ,229.5 S suo.n y 541.0 S 4.625.0

(.'a|'ii:il leases 2S6.2 4S.(> 20.1 14.4 17 2 17.1 I57.S

Imcicst paymenis on Iniig-ienn debt 5.524.2' 422.0 407.2 277.S 215.2 271.4 2.717.7

Opciaime leases 111.0 n 7 15.4 15.4 12.x 10.7 22.8

bnetgy commodily eonlraels 576.2 1-70.1 102.2 76.(1 67.5 6S.6 70.S

Service obligations:

Pipeline serv ice obligations 1.298.3 260.S 224.1 214.5 165.1 128.2 295.5

1HM sen ice obligations 570.2 100.S ino.S l>0 4 -'2.4 70.4 89.4

Ollict sen ice obligations 180.8 66.0 59.1 55.2 0.5 — —

Other liabilities 38.3 3S.2 — —- -

Total contractual obligations S 16,967.2 S 1.390.2 S 1.686.4 S 2.174.2 S 1.472.7 S 1.127.7 S 9.074.0

Long-icrm debt balance excludes uiiamorti/ed discounts of S4V.Q million ami non-rucouisc■ debt of S2.1 million related lo N1 >C 1 >ou ulus Properties

'■’Gipiial lease payments sIiow m above aie inclusive ol'interest totaling W7.U million.

‘"Operating lease balances do not include amounts for licet leases that can be renewed beyond the iniiial lease term. The Company anticipates i cue wing the leases beyond the initial 

leim. but ihe anticipated payments associated with the renewals do not meet lite definition of expected minimum lease payments and theiefoie me not included above. T.\pecte<l 

payments are So2.7 million in 2D15. S32.S million in 2016. S27.N million in 2017. S22.0 million in 20] N, Sle.N million in 2<>| o and million ihereaftei.

NiSouree calculated estimated interest payments for long-term debt as follows: for the fixed-rate debt, interest is calculated based on thcVVd 

coupon and payment dates; for variable-rate debt, interest rates are used that are in place as of December 31.2014 . for 2013 . NiSouree projects 

that it will be required to make interest payments of approximately $449.1 million, which includes S433.0 million of interest payments related to 

its long-term debt outstanding as of December 31. 2014 . At December 31. 2014 . NiSouree also had S t .370.9 million in short-term borrowings 

outstanding.

NiSouree Corporate Services has a license agreement with Rational Systems. LLC for pipeline business software requiring a payment of S23.0 

million in 2013 which is recorded as a capital lease.

NiSource's subsidiaries have entered into various energy commodity contracts to purchase physical quantities of natural gas. electricity and coal. 

These amounts represent the minimum quantities of these commodities NiSouree' is obligated to purchase at both fixed and variable prices.

In July 200$. the IURC issued an order approving NIPSCO's purchase power agreements with subsidiaries of Iberdrola Renewables. Buffalo 

Ridge I LLC and Barton Windpower LLC. These agreements provide NIPSCO the opportunity and obligation to purchase up to 100 nnv of wind 

power generated commencing in early 2009. The contracts extend 15 and 20 years, representing 30 mw of wind power each. No minimum 

quantities arc specified within these agreements due to the variability of electricity generation from wind, so no amounts related to these 

contracts are included in the table above. Upon any termination of the agreements by NIPSCO for any reason (other than material breach by 

Buffalo Ridge I LLC’ or Barton Windpower LLC). NIPSCO mav be required to pay a termination charge that could be material depending on the 

events giving rise to termination and the timing of the termination. NIPSCO began purchasing wind power in April 2(104.

NiSouree has pipeline service agreements that provide for pipeline capacity, transportation and storage services. These agreements, which have 

expiration dates ranging from 2013 to 2045. require NiSouree to pay fixed monthly charges.

On December 31, 2013. NiSouree Corporate Services signed a seven year agreement with IBM to continue to provide business process and 

support functions to NiSouree under a combination of fixed or variable charges, with the variable charges lluctualmg based on the actual need 

for such services. The agreement was effective January I. 2014 with a commencement date of April I. 2014 and includes some targeted service 

enhancements as well as continued existing IT support services and a few additional support services. Under the agreement, at December 31. 

2014. NiSouree Corporate Services expects to pay approximately S570.2 million to IBM in service and project fees as shown in the table ab^e. 

Upon any termination of the aureement by NiSouree for
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anv reason (other than material breach bv IBM). NiSourcc may he required to pay IBM a termination charge that could include a breakage fee, 

repayment of IBM's capita! investments not yet recovered and IBM's wind-down expenses. This termination fee could be material depending on 

the events giving rise to the termination and the timing of the termination.

NIP.SCO has contracts with three major rail operators providing for coal transportation services for which there are certain minimum payments. 

These service contracts extend tor various periods through 201 S and are included within "Other service obligations" in the table of contractual 

obligations.

NIPSCO has a service agreement with Pure Air. a general partnership between Air Products and Chemicals. Inc. and First Air Partners LP. under 

which Pure Air provides scrubber services to reduce sulfur dioxide emissions for Units 7 and S at the Badly Generating Station. Services under 

this contract commenced on July !. 1992 and expired on June 30. 2012. The agreement was renewed effective July 1. 2012 for ten years and 

NIPSCO will continue to pay for the sendees under a combination of fixed and variable charges. In accordance with GAAP, the renewed 

agreement 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. As the effective dale of (he new agreement was July 1. 2012. NiSourcc capitalized this lease beginning in 

the third quarter of 2012. Future payments for this capital lease are included within "Capital leases" in the table of contractual obligations.

NiSource's expected payments included within "Other liabilities" in the table of contractual commitments above contains employer 

contributions to pension and other postretirement benefits plans expected to be made in 2015. Plan contributions beyond 2015 are dependent 

upon a number of factors, including actual returns on plan assets, which cannot be reliably estimated at this time. In 201 5. NiSourcc expects to 

make contributions of approximately S3.5 million to its pension plans and approximately $34.N million to its postretirement medical and life 

plans. Refer to Note 10. "Pension and Other Postretireincnt Benefits.'' in the Notes to Consolidated Financial Statements for more information.
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Not included in the table above are $24.2 million of estimated federal and state income tax liabilities, including interest. If or when such amounts 

may be settled is uncertain and cannot be estimated at this lime. Refer to Note 9. "Income Taxes." in the Notes to Consolidated Financial 

Statements for more information.

.nireo cannot reasonably estimate the settlement amounts or liming of cash Hows related to long-term obligations classified as "Other 

ailities and Deferred Credits" on the Consolidated Balance Sheets, other than those described above.

NiSourcc also has obligations associated with income, properly, gross receipts, franchise, payroll, sales and use. and various other taxes and 

expects to make lax payments of approximately S351.1 million in 2015, which are not included in the table above.

Off Balance Sheet Items

As a part of normal business. NiSourcc and certain subsidiaries enter into various agreements providing financial or performance assurance to 

third parties on behalf of certain subsidiaries. Such agreements include guarantees and stand-by letters of credit.

NiSourcc lias purchase and sale agreement guarantees totaling S25.6 million . which guarantee purchaser performance or seller performance 

under covenants, obligations, liabilities, representations or warranties under the agreements. No amounts related to the purchase and sale 

agreement guarantees are reflected in the Consolidated Balance Sheets. Management believes that the likelihood NiSourcc would be required to 

perform or otherwise incur any significant losses associated with any of the aforementioned guarantees is remote.

NiSourcc has other guarantees outstanding. Refer to Note IS-A. "Guarantees and Indemnities." in the Notes to Consolidated Financial 

Statements for additional information about NiSource’s off balance sheet arrangements.
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Market Risk Disclosures

Risk is an inherent part of NiSourec's energy businesses. The extent to which NiSmiree properly aiul effectiveK ibentilies, assesses, monitors 

and manages each of the various tvpes of risk involved in its businesses is critical to its profitability. NiSource seeks to identify, assess, monitor 

and manage, in accordance with dclined policies and procedures, the following principal market risks that are involved in NiSourec'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. NiSourec's 

senior management lakes an active role in the risk management process and has developed policies and procedures that require specilic 

administrative and business functions to assist in the identification, assessment and control of various risks. These include but are not limited to 

market, operational, financial, compliance and strategic risk types. In recognition of the increasingly varied and complex nature o! the energy 

business, NiSourec'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 commoditv price risk as a result of its subsidiaries' operations involving natural gas and power. To manage this market 

risk. NiSourec'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 NiSourec's rate-regulated subsidiaries is limited, since regulations allow recovery ol 

prudently incurred purchased power, fuel anti gas costs through the ratemaking process, including gains or losses on these derivative 

instruments. If states should explore additional regulatory reform, these subsidiaries max’ begin providing services without the benefit of the 

traditional ratemakmg process and mav be more exposed to commoditv price risk. Some of NiSource's rate-regulated utility subsidiaries offer 

commodity price risk products to its customers lor 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.

NiSource subsidiaries are required to make cash margin deposits with their brokers to cover actual and potential losses in the value ol 

outstanding exchange traded derivative contracts. The amount of these deposits, which are reflected in NiSource's restricted cash balancdMkgy 

fluctuate significantly during periods of high volatility in the energy commodity markets.

There are no material commoditv price risk assets nr liabilities as of December 31,2014 and 2013 .

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 rates. 

Based upon average borrowings and debt obligations subject to tliicluaiions in short-term market interest rates, an increase (or decrease) in short

term interest rates of !()0 basis points (1%) would have increased (or decreased) interest expense by $20.0 million and S 14.2 million for the years 

2014 and 2013 . respectively.

Credit Risk

Due to the nature of the industry, credit risk is embedded in manv ol'NiSource's business activities. NiSource's extension of credit is governed 

by a Coq^orate Credit Risk Policy. In addition. Risk Management Committee guidelines are in place which document management approval 

levels for credit limits, evaluation of creditworthiness, and credit risk mitigation efforts. Exposures to credit risks are monitored by the Corporate 

Credit Risk function winch is independent of commercial operations. Credit risk arises due to the possibility that a customer, supplier or 

counterparty will not be able or willing to fulfill its obligations on a transaction on or before the settlement date. Tor derivative related contracts, 

credit risk arises when counterparties are obligated lo 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 of any posted collateral such as cash and letters of credit.

NiSource closely monitors the financial status ol'its banking credit providers. NiSource evaluates (he financial status of its banking partners 

through the use of market-based metrics such as credit default swap pricing levels, and also through traditional credit ratings provided by major 

credit rating agencies.
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Fair Value Measurement

NiSimree measures certain financial assets and liabilities at fair value. The level of the lair value hierarchy disclosed is based on the lowest level 

of input that is significant to the fair value measurement. NiSouree's financial assets and liahilities include price risk assets and liabilities, 

available-lor-sale securities and a deferred compensation plan obligation.

Exchange-traded derivative contracts are generally based on unadjusted quoted prices in active markets and are classified within Level 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 classified within Level 2. Non-exchangc-based derivative instruments include swaps, forwards, and options. 

In certain instances. NtSource 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 are not active, other 

observable inputs for the asset or liability, and market-corroborated inputs, i.e., inputs derived principally from or corroborated by observable 

market data by correlation or other means. Where observable inputs are available for substantially the full term of the asset or liability, the 

instrument is categorized in Level 2. Certain derivatives trade in less active markets with a lower availability of pricing information and models 

may be utilized in the valuation. When such inputs have a significant impact on the measurement of fair value, the instrument is categorized in 

Level 3. Credit risk is considered in the fair value calculation of derivative instruments that tire not exchange-traded. Credit exposures tire 

adjusted to reflect collateral agreements which reduce exposures.

Refer to Note 16. ■‘Fair Value.” in the Notes to the Consolidated Financial Statements for additional information on NiSouree's lair value 

measurements.

Other Information

Critical Accounting, Policies

NiSource applies certain accounting policies based on the accounting requirements discussed below that have had. and may continue to have.

•ificant impacts on NiSouree's results of operations and Consolidated Balance Sheets.

is of Accounting for Rate-Regulated Subsidiaries. ASC Topic 980. Regulated Operations , provides that rate-regulated subsidiaries account 

for and report assets and liabilities consistent with the economic effect of the way in which regulators establish rates, if the rates established are 

designed to recover the costs of providing the regulated service and if the competitive environment makes it probable that such rates can be 

charged and collected. Certain expenses and credits subject to utility regulation or rate determination normally reflected in income are deferred 

on the Consolidated Balance Sheets and are recognized in income as the related amounts are included in service rates and recovered from or 

refunded to customers. The total amounts of regulatory assets and liabilities reflected on the Consolidated Balance Sheets were SI.889.9 million 

and SI.736.2 million at December 31. 2014 . and SI.665.0 million and SI.730.0 million at December 31, 2013 . respectively. For additional 

information, refer to Note 7, •'Regulatory Matters.'' in the Notes to Consolidated Financial Statements.

hi the event that regulation significantly changes the opportunity for NiSource to recover its costs in the future, all or a portion of NiSouree's 

regulated operations may no longer meet the criteria for the application of ASC Topic 980. Regulated Operations . In such event, a write-down 

of all or a portion of NiSouree's existing regulatory assets and liabilities could result. If transition cost recovery' is approved by the appropriate 

regulatory bodies that would meet the requirements under GAAP for continued accounting as regulatory assets and liabilities during such 

recovery period, the regulatory assets and liabilities would be reported at the recoverable amounts. If unable to continue to apply the provisions 

of ASC Topic 980. Regulated (Operations . NiSource would be required to apply the provisions of ASC Topic 980-20. Discontinuation i)f Rate- 

Regulated Accounting . In management's opinion, NiSouree's regulated subsidiaries will be subject to ASC Topic 980, Regulated Operations 

the foreseeable future.

or

Certain of the regulatory assets reflected on NiSouree's Consolidated Balance Sheets require specific regulatory action in order to be included in 

future service rates. Although recovery of these amounts is not guaranteed, NiSource believes that these costs meet the requirements for deferral 

as regulatory assets. Regulalorv assets requiring specific regulatory action amounted to $183.9 million at December 3 1. 2014 . II NiSource 

determined that the amounts included as regulatory assets were not recoverable, a charge to income would immediately be required to the extent 

ofihe unrecoverable amounts.

Pensions and Postretiremen/ Benefits. NiSource has defined benefit plans for both pensions and other postretirement benefits. The calculation 

of the net obligations and annual expense related to the plans requires a significant degree ofjudgment regarding the discount rates to be used in 

ging the liabilities to present value, long-term returns on plan assets and employee longevity, among other assumptions. Due to the size of 

plans and the long-term nature of the associated liabilities, changes in the
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iissunipiions used in the actuarial estimates could have material impacts on the measurement of the net obligations and annual expense 

recognition. Tor further discussion of NiSource's pensions and other postretirement benefits, see Note 10. “Pension and Other Postretirement 

Heneflts." in die Notes to Consolidated Financial Statements.

iiooihxill. NiSource's goodwill assets at December 3 I. 2014 were S3.666.2 million . most of which resulted from the acquisition of Columbia on 

November I. 2000. In addition. NIPSCO Gas Distribution Operations' goodwill assets at December 3 i, 2014 . related to the purchase ol 

Northern Indiana Fuel and Light in March 1093 and Kokomo Gas in February 1992 were S17.S million . As required. NiSouree tests lor 

impairment of goodwill on an annual basis and on an interim basis when events or circumstances indicate that a potential impairment may exist. 

NiSource's annual goodwill test takes place in the second quarter oI'each year and was most recently finalized as of May 1. 2014.

NiSouree completed a quantitative ("step I") fair value measurement of its reporting units during the May I. 2012 goodwill test. The test 

indicated that the fair value of each of the reporting units that cany or are allocated goodwill substantially exceeded their carrying values, 

indicating that no impairment existed under the step I annual impairment test. A qualitative ("step 0") test was performed as of May 1. 2014 and 

2013. NiSouree assessed various assumptions, events and circumstances that would have affected the estimated fair value of the reporting units 

in its baseline May I. 2012 test. The results of this assessment indicated that it is not more likely than not that its reporting unit lair values are 

less than the reporting unit carrving values and no impairments are necessary.

Although there was no goodwill asset impairment as of May 1. 2014. an interim impairment test could be triggered by the following: actual 

earnings results that are materially lower than expected, significant adverse changes in the operating environment, an increase in the discount 

rate, changes in other key assumptions which require judgment and are forward looking in nature, or if NiSource's market capitalization stays 

below book value lor an extended period of time. No impairment triggers were identified subsequent to May 1, 2014.

During the tlrst quarter of 2013. as part id'the sale of the service plan and leasing business lines of its Retail Sendees business. NiSouree 

allocated $10.0 million of goodwill from Columbia Distribution Operations to the sale and allocated SI.O million of goodwill from NIPSCO Gas 

Distribution Operations to the sale. Refer to Note 3, "Discontinued Operations and Assets and Liabilities Held for Sale" for more information.

Refer to Notes 1 -J and 5, ''Goodwill and Other Intamuble Assets.” in the Notes to Consolidated Financial Statements for additional infom

Revenue Recognition. Revenue is recorded as products and services are delivered. Utility revenues are billed to customers monthly on a cycle 

basis. Revenues are recorded on the accrual basis and include estimates for electricity and gas delivered but not billed. Refer to Note l-L. 

'‘Revenue Reeounition." in the Notes to Consolidated Financial Statements.

Recently Issued Accountint’ Pronouncements

Refer to Note 2. "Recent Accounting Pronouncements." in the Notes to Consolidated Financial Statements.

Lnvironmental Matters

NiSouree is subject to regulation by various federal, state and local authorities in the areas of air quality, water quality, control of toxic 

substances and hazardous and solid wastes, and other environmental matters. NiSouree believes that it is in substantial compliance with those 

environmental regulations currently applicable to NiSource's business and operations. Refer to Note 18-D. "Environmental Matters.” in the 

Notes to Consolidated Financial Statements for additional information regarding environmental matters.

ISaruainim; Unit Contract

As of December 31, 2014, NiSouree had S.9S2 employees of whom 3.323 were subject to collective bargaining agreements. Agreements were 

readied with the respective unions whose collective bargaining agreements were set to expire during 2014. Two additional collective bargaining 

contracts, covering approximately 100 employees, are set to expire during 2015.
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WKentation of Scmnent Information

Operating segments are cotJiponents of'an enterprise for which separate financial information is available that is evaluated regularly by the duel 

operating decision maker in deciding how to allocate resources and in assessing performance. The NiSource Chief Executive Officer is the duel 

operating decision maker.

NiSource's operations are divided into three primary business segments. The Gas Distribution Operations segment provides natural gas service 

and transportation for residential, commercial and industrial customers in Ohio. Pennsylvania. Virginia. Kentucky. Maryland, Indiana and 

Massachusetts. The Columbia Pipeline Group Operations segment offers gas transportation and storage services for LDCs. marketers and 

industrial and commercial customers located in Id northeastern. mid-Atlantic. Midwestern and southern states and the District of Columbia 

along with unregulated businesses that include midstream services and development of mineral rights positions. The Electric Operations segment 

provides electric service in 20 counties in the northern part of Indiana.
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(ias Distribution Operations

Year linded i )ecember 3 1. (hi mi/lit’iisi 2014 21)13 2012

Net Revenues

Sales revenues S 3.593.9 S 3.053.8 S 2,660.7

Less: Cost of gas sold (excluding depreciation and amortisation) 1.762.7 1.419.7 L 166.9

Net Revenues 1,831.2 1.634.1 1.493.8

Operating (expenses

Operation and maintenance 900.3 S24.X 757.3

Depreciation and amortization 217.6 201.4 189.9

(Gain) Loss on sale of assets and impairment, net (0.2) 1.2 0.6

Other taxes 176.5 161.3 154.7

Total Operating Expenses 1,294.2 1.188.7 1.102.5

Operating Income S 537.0 S 445.4 S 391.3

Reven lies

Residential S 2.286.3 S 1.901.0 $ 1,685.2

Commercial 800.6 654.0 549.0

Industrial 231.3 194.3 174.3

Off-System Sales 199.4 266.4 176.2

Other 76.3 38.1

Total S 3,593.9 S 3.053.8 $

Sales and Transportation (MMDth)

Residential sales 295.2 272.3 226.5

Commercial sales 189.6 172.9 156.2

Industrial sales 512.9 494.5 478.2

Off-System Sales 44.9 70.4 61.5

Other (0.1) 0.4 0.3

Total 1,042.5 1.010.5 922.7

Heating Degree Days 6,176 5.698 4.799

Normal Heating Degree Days 5,610 5.610 5.664

"/o Colder (Warmer) than Normal 10% ■><>/ (15}%

Customers

Residential 3.098,052 3.079.575 3.058.839

Commercial 282.749 281.535 280.842

Industrial 7,637 7.663 7.552

Other 15 22 22

Total 3.388.453 3.368.795 3.347.255

Competition

Gas Distribution Operations competes with investor-owned, municipal, and cooperative electric utilities throughout its service area, and to a 

lesser extent, with other regulated natural gas utilities and propane and fuel oil suppliers. Gas Distribution Operations continues to be a strong 

competitor in the energy market as a result of strong customer preference for natural gas. Competition with providers of electricitv is generally 

strongest in the residential and commercial markets of Kentucky, southern Ohio, central Pennsylvania and western Virginia where electric rates 

are primarily driven by low-cost, coal-fired generation. In Ohio and Pennsylvania, similar gas provider competition is also common. Naluta^fe; 

competes with fuel oil and propane in the Massachusetts market mainly due to the installed base of fuel oil and propane-based heating 

over time, has comprised a declining percentage of the overall market.
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BOUKCKINC.

Distr ibution Operations (continued)

Market Conditions

Durinu. 2014. spot prices at the Henry Huh for the winter through December 2014 have primarily been in the S2.745 - !>4.28()/Dlh range 

compared to prices in the Se.ebO - $4.520/Dth range experienced during the winter through December 2013.

iinlering the 2014-2013 winter season, national storage levels were 238 Hef below the prior year and 2(11 Bcf below the 5 year average inventory 

levels (based on November 6. 2014 Energy Information Administration storage report). During the summer of 2014. prices ranged between 

S3.515 and S4.X35/Dth which were higher than those prices experienced in the summer of 2013.

All NiSource (’las Distribution Operations companies have slate-approved recovery mechanisms that provide a means for full recovery ot 

prudently incurred gas costs. Gas costs arc treated as pass-through costs and have no impact on the net revenues recorded in the period. The gas 

costs included in revenues are matched with the gas cost expense recorded in the period and the difference is recorded on the Consolidated 

Balance Sheets as under-recovered or over-recovered gas cost to be included in future customer billings.

The Gas Distribution Operations companies have pursued non-traditional revenue sources within the evolving natural gas marketplace. These 

efforts include the sale of products and services upstream of the companies’ service territory, the sale of products and services in the companies' 

service territories, ami gas supply cost incentive mechanisms for service to their core markets. The upstream products are made up of 

transactions that occur between an individual Gas Distribution Operations company and a buyer for the sales of unbundled or rebundled gas 

supply and capacity. The on-svstem services are offered by NiSource to customers and include products such as the transportation and balancing 

of gas on the Gas Distribution Operations company system. The incentive mechanisms give the Gas Distribution Operations companies an 

opportunity to share in the savings created from such things as gas purchase prices paid below an agreed upon benchmark and its ability to 

reduce pipeline capacity charges with their customers. Certain Gas Distribution Operations companies continue to offer choice opportunities, 

where customers can choose to purchase gas from a third-partv supplier, through regulatory initiatives in their respective jurisdictions.

Capital Expenditures and Other Invcstinu Activities

table below reflects actual capital expenditures and other investing activities by category for 2012, 2013 and 2014 and estimates for 2015. 

fin millions) 20I5E 2014 2013 2012

System Growth

Mainicnancc and Other

S 152.7

734.2

S 175.9

684.4

$ 166.8

624.0

S 126.4

523.0

Total $ 891.9 S 860.3 S 790.8 S 649.4

Tile Gas Distribution Operations segment's capital expenditures and other investing activities were $ 860.3 million in 2014 and are projected to 

be S 801.0 million in 2015. The estimated 2015 capital expenditures are S3 1.6 million higher than 2014 primarily due to increased TDSIC spend. 

Capital expenditures tor 2014 were higher than 2013 bv approximately $60.5 million primarily due to increased spending on infrastructure 

replacement projects.

The Gas Distribution (Operations segment's capital expenditures lor 2013 were higher than 2012 by approximately $141.4 million primarily due 

to increased spending on infrastructure replacement projects.

Remilatorv Matters

Refer to Note 7. “Regulatory Matters." in the Notes to Consolidated Financial Statements for information on significant rate developments and 

cost recovery and trackers for the Gas Distribution Operations segment.

Customer Usat'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 year ended December 31. 2014 increased from the same period last year 

primarily due to colder weather compared to the prior year. While historically, rate design at the distribution level has been structured such that a 

large portion of cost recovery is based upon throughput, rather than in a fixed charge, operating costs are hu gely incurred on a fixed basis, and 

do not llucutate due 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 stales in which the NiSource LDCs operate has different requirements regarding the procedure 

for establishing changes to rate design. Columbia of Ohio restructured its rate design through a base rate proceeding and has adopted a “de- 

gfiiipled" rate design
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which more closely links the recovery of lixed costs with Used charges. Columbia of Massachusetts and Columbia of Virginia received 

regulalorv approval of decoupling mechanisms which adjust revenues to an approved benchmark level through a volumetric adjustment tactor. 

Columbia of Maryland has received regulatory approval to implement a residential class revenue normalization adjustment, a decoupling 

mechanism whereby monthly revenues that e.veeed 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 ii.\ed customer charge for residential and small customer classes moving toward full straight lixed variable rate 

design.

Environmental Matters

Currently, v arious environmental matters impact the Gas Distribution Operations segment. As of December 31. 2014 . reserves have been 

recorded to cover probable environmental response actions. Refer to Note IS-D. ■‘Environmental Matters." in the Notes to Consolidated 

financial Statements for additional information regarding environmental matters for the Gas Distribution Operations segment.

Sprinufiekl. MA Incident

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. The Massachusetts DPU has concluded its investigation. Columbia 

of Massachusetts is billy cooperating with the Occupational Safety & Health Administration in its investigation of this incident. Columbia ol 

Massachusetts believes any costs associated with damages, injuries, and other losses related to this incident are substantially covered by 

insurance. Any amounts not covered bv insurance are not expected to have a material impact on NiSource’s consolidated linancial statements.

Weather

In general. NiSource calculates the weather related revenue variance based on changing customer demand driven by weather variance from 

normal heating degree-days. Normal is evaluated using heating degree days across the NiSource distribution region. While the temperalu*^*e 

for measuring heating degree davs (i.e. the estimated average daily temperature at which heating load begins) varies slightly across the 

the NiSource composite measurement is based on 65 degrees. NiSource composite healing degree days reported do not directly correlate to the 

weather related dollar impact on the results of Gas Distribution Operations. Heating degree days experienced during different times of the year 

or in different operating locations may have more or less impact on volume and dollars depending on when and where they occur. When the 

detailed results are combined for reporting, there may be weather related dollar impacts on operations when there is not an apparent or 

significant change in the aggregated NiSource composite healing degree-day comparison.

Weather in the Gas Distribution Operations service territories for 2014 was about 10% colder than normal and was about colder than 2013. 

increasing net revenues by approximately SIN million for the year ended December 31. 2014 compared to 2013.

Weather in the Gas Distribution Operations service territories for 2013 was about 2% colder than normal and was about 19% colder than 2012. 

increasing net revenues by approximately S4S million for the year ended December 3 1.2013 compared to 2012.

Thrcnmhnut

Total volumes sold and transported for the year ended December 31. 2014 were 1.042.5 MMDth, compared to 1.010.5 MMDth for 2013. This 

increase is primarily attributable to colder w enther compared to the prior year.

Total volumes sold and transported for the year ended December 3 |. 2013 were 1.010.5 MMDth. compared to 922.7 MMDth for 2012. This 

increase is primarily attributable to colder weather experienced in 2013 compared to 2012.

NiSource throughput reported does not directly correlate to the results of Gas Distribution Operations due to rate design.
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Distribution Operations (continued)

Net Revenues

Net revenues for 2014 were SI.^3 1.2 million, an increase ol'SI1)?.! million from the same period in 2013. The increase in net revenues is due 

primarily to an increase of $93.4 million for regulator)' and service programs, including the impacts of the rate settlement in 2013 at Columbia ot 

Pennsylvania, the rate case at Columbia of Massachusetts, as well as the implementation of rates under Columbia of Ohio’s approved 

infrastructure replacement program. Furthermore, there was an increase in regulatory and tax trackers, which are offset in expense, of $-19.2 

million and the effects of colder weather of $18.4 million. Additionally, there was higher commercial, residential and industrial usage of $14.6 

million, an increase in large customer revenue of $6.5 million, higher revenue of S5.9 million due to increased customer count and an increase in 

off-system sales of $5.6 million. Also, there were higher net revenues from the recovery of storage inventory costs of $3.8 million and a 

settlement of $3.2 million at Columbia of Massachusetts in 2013. These increases were partially offset by a decrease of $5.6 million resulting 

from NIPSCO's GCIM.

Net revenues for 2013 were SI.634.1 million, an increase of $140.3 million from the same period in 2012. due primarily to an increase of $53.8 

million for regulatory and service programs, including the impact from the rate cases at Columbia of Pennsylvania and Columbia ol 

Massachusetts and the implementation of rates under Columbia of Ohio's approved infrastructure replacement program, the effects of colder 

weather of $47.6 million, increased trackers, which are offset in expense, of SI 8.7 million, an increase in residential, commercial and industrial 

usage of $ 10.8 million, and higher revenue of $5.3 million due to an increase in residential and commercial customers.

At NIPSCO. sales revenues arid customer billings are adjusted for amounts related to under and over-recovered purchased gas costs front prim 

periods per regulatory order. These amounts are primarily reflected in the "Other" gross revenues statistic provided at the beginning of this 

segment discussion. The adjustments to Other gross revenues for the twelve months ended December 31. 2014 and 2013 were a revenue increase 

of $34.2 million and a revenue decrease of $8.1 million, respectively.

Opcratiim Income

^^2014. Gas Distribution Operations reported operating income of S537.0 million, an increase of $91.6 million from the comparable 2013 

(Prod. Operating income increased as a result of higher net revenues, as described above, partially offset by increased operating expenses. 

Operating expenses were $105.5 million higher than the comparable period reflecting increased regulatory and lax trackers, which are offset in 

net revenues, of $49.2 million, higher employee and administrative expenses of $21.9 million primarily clue to a growing workforce and 

increased IT support and enhancements projects. Additionally, there was increased depreciation of $16.2 million duo to increased capital 

expenditures, increased outside service costs ol' SI 3.7 largely due to Columbia of Pennsylvania's pipeline safety initiatives, higher other taxes ol 

$6.0 million and increased uncollectibles of S5.I million. These increases were partially offset by a decrease in environmental costs of $(>.7 

million.

For 2013. C'ias Distribution Operations reported operating income of S445.4 million, an increase of $54.1 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 increased $86.2 million due to higher employee and administrative expenses of S27.I million primarily due to a growing 

workforce and increased IT support and enhancement projects. Additionally, there were increased regulatory and tax trackers, which are offset in 

net revenues, of SI 8.7 million, higher depreciation ol' $11.5 million due to an increase in capital expenditures placed in service, increased other 

taxes, excluding trackers described above, of S8.7 million, higher outside services of S8.4 million, increased environmental expense of $5.6 

million and higher materials and supplies of S2.2 million.
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Columbia Pipeline (.'roup Operations

h ear Liuied December 5 1. {in millions) 2014 21)13

•
2012

Net Revenues

Transportation revenues S 837.1 S 774.7 $ 721.8

Storage revenues 197.2 196.4 196.7

(Other revenues 312.9 208.7 83.0

Total Sales Revenue 1.347.2 1.179.8 1.001.5

l.ess: Cost of sales (excluding depreciation and amortization) 0.3 0.4 1.1

Net Revenues 1,346.9 1.179.4 1.000.4

Operating Kxpenses

Operation and maintenance 751.6 623.4 476.3

Depreciation and amortization 118.6 106.9 99.3

Gam on sale of assets, net (34.5) (18.6) (0.6)

Ollier taxes 67.1 62.2 59.2

Total Operating Lxpenses 902.8 773.9 634.2

Cquity liarnings in Unconsolidated Afliliates 46.6 35.9 32.2

Operating Income s 490.7 S 441.4 S 398.4

Throughput (MMl)th)

Columbia Transmission 1,379.4 1.354.3 •
Columbia Gulf 626.7 643.0 894.3

Crossroads Gas Pipeline 16.7 16.9 15.7

[ntrasegment eliminations (128.7) (239.4) (422.6)

Total 1,894.1 1.774.8 1.793.1

Cirnwili Projcft.s Placed into Service

ll'tirrcn County Project. The Columbia Pipeline Group Operations segment recently completed construction of approximately 2.5 miles of new 

24-inch pipeline anil modifications to existing compressor stations for a total capital cost of approximately S37 million. This project has 

expanded the system in order to provide up to nearlv 250.()()() Dtlv'd of transportation capacity under a long-term. Ilrm contract. The project 

commenced commercial operations in April 2014.

Hv.v/ Side Lv/hinsion (Co/iinibiii Tronsiiiission-Sinnh/ich/ Hh . This project is designed to provide a market outlet for increasing Matvellus 

supply originating from the Waynesburg. Pennsylvania and Smtihlteld. Pennsylvania areas on the Columbia Transmission system. The 

Columbia Pipeline Group Operations segment invested approximatelv $K7 million in new pipeline and compression, which will provide up to 

444.000 Dth/il of incremental, linn transport capacity and is supported by long-term. Ilrm contracts. The project was placed in service during the 

fourth quarter of 2014.

Ifl.-.v/ Side Exihinsion fColumhia Gull-Bi-Directioiml ). Under this project the Columbia Pipeline Group Operations segment invested 

approximately SI 13 million in system modifications and horsepower to provide a Ilrm backhaul transportation path from the Leach. Kentucky 

interconnect with Columbia Transmission to Gull" Coast markets on the Columbia Gulf system. Tin's investment will increase capacity up to 

540.000 Dth/d to transport Marcellus production originating in West Virginia. The project is supported by long-term firm contracts and was 

placed in service in the fourth quarter of 2014. The Alexandria Compression portion of Columbia Gulfs West Side Lxpansion (approximately 

S75 million in capital costs) will be placed in service in the third quarter of 2015.

Giles County Project . The Columbia Pipeline Group Operations segment invested approximately S25 million for the constructj^Hfcf 

approximately 12.9 miles of 8-inch pipeline, which will provide 46.000 Dth/d of Ilrm service to a third party located off its Line KA syslemBml 

into Columbia of Virginia's system. The Columbia Pipeline Group Operations has secured a long-term Ilrm contract for the full delivery volume 

and the project was placed in service in the fourth quarter of 2014.
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Line 1570 Expansion. The Columbia Pipeline Group Operations segment replaceil approximately 19 miles of existing 20-inch pipeline with a 

24-inch pipeline and added compression at an approximate cost of SIN million. The project, which was placed in sen ice during the fourth 

quarter of 2014. creates near!)' 99.000 Dth/d of capacity and is supported by long-term, firm contracts.

Growth Projects in Progress

Chesapeake LNG . The project involves the investment of approximately S3? million to replace 120.000 Dtlvd ol'cxisting ENG peak shaving 

facilities nearing the end of their useful lives. This project is expected to he placed in service in the second quarter of 2015.

/>7p Cine Expansion . The Columbia Pipeline Group Operations segment is investing approximately $(o million to make a connection to the Big 

Pine pipeline and add compression facilities that will add incremental capacity. The additional approximately 10-mile 20-inch pipeline and 

compression facilities will support Marccllus shale production in western Pennsylvania. Approximately 50% of the increased capacity generated 

by the project is supported by a long-term fee-based agreement with a regional producer, with the remaining capacity expected to be sold to 

other area producers in the near term. This project is expected to be placed in service by the third quarter of 2015.

East Side Expansion . The Columbia Pipeline Group Operations segment has received FERC authorization to construct facilities for this project, 

which will provide access for production from the Marcellus shale to the northeastern and mid-Atlantic markets. Supported by long-term firm 

contracts, (he project will add up to 312.000 Dth/d of capacity and is expected to be placed in service bv the end of the third quarter of 2015. The 

Columbia Pipeline Group Operations segment plans to invest up to approximately $275 million in this project.

Washington County Gathering . A large producer has contracted with the Columbia Pipeline Group Operations segment to build a 21-mile dry 

gas gathering system consisting of 8-inch. 12-inch, and 16-inch pipelines, as well as compression, measurement and dehydration facilities. The 

Columbia Pipeline Group Operations segment expects to invest approximately SI20 million beginning in 2014 through 2018 and expects to 

commence construction in early 2015. The initial wells are expected to come on-line in the fourth quarter of 2015. The project is supporta^^m 

minimum volume commitments and further enhances Columbia Midstream's relationship with a producer that has a large Marcellus al^Pfe 

position.

Kentucky Power Plant Project . The Columbia Pipeline Group Operations segment expects to invest approximately $24 million to construct 2.7 

miles of 16-inch greenfield pipeline and other facilities to a third-party power plant from Columbia Transmission's Fine P. This project will 

provide up to 72.000 Dth/d of new firm service, is supported by a long-term llrm contract, and will be placed in sendee by the end of the second 

quarter of 2016.

Utica Access Project . The Columbia Pipeline Group Operations segment intends to invest approximately $51 million to construct 4.7 miles of 

20-inch greenfield pipeline to provide 205.000 Dth/d of new firm sendee to allow Utica production access to liquid trading points on our system. 

This project is expected to be in sendee by tiie end of the fourth quarter of 2016. The Columbia Pipeline Group Operations segment has secured 

firm contracts for the full delivery volume.

Leach XPress . The Columbia Pipeline Group Operations segment finalized agreements for the installation of approximately 124 miles of 36- 

inch pipeline from Majorsville to the Crawford compressor station (“Crawford CS") located on the Columbia Transmission system, and 27 miles 

of 36-inch pipeline from Crawford CS to the McArthur compressor station located on the Columbia Transmission system, and approximately 

101.700 horsepower across multiple sites to provide approximately 1.5 MM Dth/d of capacity out of the Marcellus and Utica production regions 

to the Leach compressor station ("Leach CS") located on the Columbia Gulf system. TCO Pool, and other markets on the Columbia 

Transmission system. Virtually all of the project's capacity has been secured with long-term firm contracts. The Columbia Pipeline Group 

Operations segment expects the project to go in sendee during the fourth quarter of 2017 and will invest approximately $1.4 billion in this 

project.

Rayne XPress. This project would transport approximately I MMDlh/d of growing southwest Marcellus and Utica production away from 

constrained production areas to markets and liquid transaction points. Capable of receiving gas from Columbia Transmission's Leach XPress 

project, gas would be transported from the Leach, Kentucky interconnect with Columbia Transmission in a southerly direction towards the 

Rayne compressor station in southern Louisiana to reach various Gulf Coast markets. The project also includes the creation of a new' compr^^r 

station. The Columbia Pipeline Group Operations segment
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has seeuret.1 dellnitive agreements for tlnn service for the project's capacitv and expect the project to be placed in service by the end of the fourth 

Ljitarter of 2017. The Columbia Pipeline Group (Operations segment expects to incest approximately S7S3 million on the Rayne XPress project to 

modify existing facilities and to add new compression.

Camcn/ii Access Pn>/cci. The Columbia Pipeline Group Operations segment is investing approximately S3I0 million in an 800.000 Dth/d 

expansion of the Columbia Gulf svstem through improvements to existing pipeline and compression facilities, a new state-of-the-art compressor 

station near Lake Arthur. Louisiana, and the installation of a new 26-mile pipeline in Cameron Parish to provide for a direct connection to the 

Cameron I.NG Terminal. The Columbia Pipeline Group Operations segment expects the project to be placed in service by the first quarter ol 

21) I s and has secured long-term linn contracts for approximately 90% of the increased volumes.

117? XPress . The Columbia Pipeline Group Operations segment expects to invest approximately SS70 million in this project to expand the WB 

system through looping and added compression in order to transport approximately 1.3 MMl)ih/d of Marcel Ins Shale production on the 

Columbia Transmission svstem to pipeline interconnects and Last Coast markets, which includes access to the Cove Point LNG terminal. The 

Columbia Pipeline Group Operations segment expects this project to be placed in service by the fourth quarter of 2018.

Lunitv Investmcnls

Pennant. Columbia Midstream enteral into a 30:50 joint venture in 2012 with aftilialcs of Mileorp to construct new wet natural gas gathering 

pipeline infrastructure ami NGL processing facilities to support natural gas production in the Utica Shale region of northeastern Ohio and 

western Pennsylvania. Columbia Midstream and Hilcorp jointly own Pennant with Columbia Midstream serving as the operator of Pennant and 

the facilities. NiSource accounts for the joint venture under the equity method of accounting.

Pennant invested in the construction of 20-24 inch wet gas gathering pipeline facilities with a capacity of approximately 500 MMcf/d. In

• ion. Pennant constructed a gas processing facility in New Middletown, Ohio that will have an initial capacity of 200 MMcf/d and is 

trueting a NGI. 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. Columbia Midstream operates the gas processing facility. NGI. pipeline and associated wet gas gathering system. The 

joint venture is designed and anticipated to serve other producers with significant acreage development in the area with an interest in obtaining 

capacity on the system. The facilities allow Pennant to be a full-service solution for providers in the northern Utica Shale region, offering access 

to wet gas gathering anil processing as well as residue gas and NGL takeaway to attractive market destinations. Columbia Midstream's initial 

investment in this area, including the gathering pipeline, related laterals. NGL pipeline and the processing plant, is approximately $195 million. 

Portions of the facilities were placed in service in the fourth quarter of 2013 and the second quarter of 2014. with the remainder placed in service 

in October 2014.

Columbia Midstream made cash contributions to Pennant totaling $66.6 million. $108.0 million and $2.9 million in 2014. 2013 and 2012. 

respectively. No distributions have been received from Pennant.

Millennium. The Millennium system is a FERC-regulated interstate natural gas transportation pipeline system, which consists of approximately 

253 miles of natural gas transmission pipeline and three compressor stations with approximately 43.000 hp of installed capacity. Millennium 

transports an average of I Bcl'/il of natural gas sourced from the Marceilus shale to markets across Now York's Southern Tier and lower Hudson 

Valiev, as well as to the New York Citv markets tluough its pipeline interconnections. Columbia Transmission owns a 47.5% interest in 

Millennium ami acts as operator for the pipeline in partnership with DTE Millennium Company and National Grid Millennium LLC. which each 

own an equal remaining share of the company.

Columbia Transmission made contributions to Millennium to fund its share of capital projects of $2.6 million. $16.6 million and $17.5 million in 

2014. 2013 and 2012. respectively. For the same respective periods. Columbia Transmission received distributions of earnings of $35.6 million. 

$29.0 million and $3 1.4 million.

Millennium began two projects in 2012 that added approximately 30.000 hp of compression to its system. The first project went into service in 

June 2013 and increased capacity at its interconnections with Algonquin Gas Transmission, with a total investment of approximately $50 

^Jlion. The second project included a total investment of approximately $40 million that increased capacity
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with interconnections to other third-partv I'acililies. The second project was placed into service in March 2014. Columbia Transmission’s share ot 

the above investments was limited to its 47.5% interest in Millennium.

IIonly Storage. The Ilardv Storage laeilitv is a IT-lRC-rcgulated interstate natural gas storage system, which consists of' 20 storage wells in a 

depleted gas production field in Hampshire and I lardv counties. West Virginia. 26.7 miles of pipeline and 7.100 hp of installed capacity. I he 

facility interconnects with Columbia Transmission and has approximately 12 MMDth of working gas capacity and 176.000 Dth/d of withdrawal 

capacity. Columbia Transmission owns a 5o% interest in Ilardv Storage and acts as operator for the system. A third party. Piedmont Natural Gas 

Company. Inc., owns the remaining 50"'.', interest in I lardy Storage.

NiSource received S2.2 million. S.v! million and S3.5 million of available accumulated earnings in 2014. 2013 and 2012. respectively, for the 

same respective periods. NiSource made no contributions to Hardy Storage.

Remilatorv Matters

Refer to Note 7. "Rcgulaiorv Matters." in the Notes to Consolidated Financial Statements for information on regulatory matters for the Columbia 

Pipeline Group Operations segment.

Capital expenditures and Other Investing Activities

The table below reflects actual capital expendiHires and other investing activities by category for 2012. 2013 and 2014 and estimates for 2015.

(in millions)

System Growth and liquity Investments 

Modernization and Maintenance 

Total

201512 2014 2013

S 624.1 S 367.5 S 321.2 S

___________434.6______________ 476.4______________ 476.3

S 1,058.7 S 843.9 S 797.5 S

2012

235.0

254.6

V
Capital expenditures in the Columbia Pipeline Group Operations segment in 2014 increased by S46.4 million compared to 2013 due to system 

growth and equity investments in the Marcellos and Utica Shale areas. The capital expenditure program and other investing activities in 2015 are 

projected to be approximately S 1.058.7 million . which is an increase of S214.8 million over 20!4. ’['he increase from 2014 to 2015 is expected 

due to an increase in system growth and equity investments spend as a result of the current profile of identified growth projects in 2015 partially 

offset by a decrease in the modernization and maintenance spend attributed to advanced spend for (he modernization program in 2014.

Capital expenditures in the Columbia Pipeline Group Operations segment in 2013 increased by S307.9 million compared to 2012 tine to the 

modernization program and system growth and equity investments in the Murccllus and Utica Shale areas.

Nature of Sales

Columbia Transmission and Columbia Gulf compete for transportation customers based on the type of service a customer needs, operating 

flexibility, av ailable capacity and price. Columbia Gulf ami 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.

Finn service contracts require pipeline capacity to be reserved for a given customer between certain receipt and delivery points. Finn 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 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 fluctuations within the Columbia Pipeline Group 

Operations segment due to changes in near-term supply and demand conditions. For (he year ended December 31. 2014. approximately 94.1 % ol 

the transportation revenues were derived from capacity reservation fees paid under firm contracts and 4.0% of the transportation revenues were 

derived from usage fees under firm contracts compared to approximately 93.1% and 5.0%. respectively, for the year ended December 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 abijfl^B 

provide this service is limited to available capacity not otherwise used by firm customers, and customers
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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 each of the years ended December 3 1, 2014 and 

2013. approximately 1.0% of the transportation revenues were derived from interruptible contracts.

Environmental Matters

Currently, various environmental matters impact the Columbia Pipeline Group Operations segment. As of December 3 I. 2014. reserves have 

been recorded k> cover probable environmental resjion.se actions. Refer to Note IS-D. “'Environmental Matters." in the Notes to Consolidated 

Financial Statements for additional information regarding environmental matters for the Columbia Pipeline Group (Operations segment.

Throuuhnut

Columbia Transmission's throughput consists of gas transportation service deliveries to LDC citv gates, to gas fired power plants, other 

industrial customers, or other interstate pipelines in its market area. Columbia Transmission's market area covers portions of northeastern. mid- 

Atlantic, Midwestern, and southern states as well as the District of Columbia. Throughput for Columbia Gulf reflects transportation services for 

gas delivered through its mainline and laterals. Crossroads Pipeline’s throughput comes from deliveries it makes to its customers and other 

pipelines that are located in northern Indiana and Ohio. Intersegment eliminations represent gas delivered to affiliated pipelines within the 

segment.

Throughput for the Columbia Pipeline Group Operations segment totaled 1,894.1 MMDth for 2014. compared to 1,774.8 MMDth for the same 

period in 2013. This increase rellected increased Marcellos natural gas production and favorable pricing conditions to third-party interconnects 

in the Southeast region of the United Stales.

Throughput for the Columbia Pipeline Group Operations segment totaled 1,774.8 MMDth for 2013. compared to 1,793.1 MMDth for the same 

neriod in 2012. The colder weather, which drove a majority of the increase on the Columbia Transmission system, was more than offset by the 
^^Kict from increased production of Appalachian shale gas that resulted in fewer deliveries being made by Columbia Gulf to Columbia 

^Pmsmission at Leach. Kentucky.

Net Revenues

Net revenues were S1.346.9 million for 2014. an increase of $ 167.5 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 SS8.4 million and increased demand margin revenue of 554.7 million 

primarily as a result of growth projects placed in service and new firm contracts. Additionally, there was an increase in net revenues as a result ol 

higher mineral rights royalty revenue of 522.6 million due to additional conveyances and increased third-party drilling activity.

Net revenues were $1,179.4 million for 2013. an increase of $179.0 million from the same period in 2012. primarily due to higher regulatory 

trackers, which are offset in expense, of SI 19.5 million, the current period impacts of the 2012 customer settlement at Columbia Transmission, 

which resulted in an increase in net revenues of $50.3 million, higher demand margin and commodity revenue of $ 11.9 million from new growth 

projects placed into service and increased mineral rights royally revenue anti condensate revenue of $7.0 million. These increases were partially 

offset by lower shorter term transportation services of $7.6 million.

Operating Income

Operating income was $490.7 million for 2014. an increase of $49.3 million from the comparable period in 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 $10.7 million due to higher earnings at Millennium attributable to growth projects placed in service. Operating expenses were 

$128.9 million higher than the comparable period primarily as a result of increased regulatory trackers, which are offset in net revenues, of $88.4 

million and higher employee and administrative expenses of $28.3 million. Additionally, there were increased outside sendee costs of $13.3 

million, higher depreciation of SI 1.7 million and increased property taxes of $4.0 million. These increases were partially offset by an increase in 

the gain on the sale ol'assets of $15.9 million primarily resulting from the increased gains on conveyance of mineral interests of $27.2 million, 

offset by the gain on the sale of storage base gas in 2013 of SI 1.1 million and lower software data conversion costs of $8.9 million.
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Operating income was S441.4 million for 2013. an increase of S43.0 million from the comparable period in 2012. Operating income increased as 

a result ot higher net revenues, as described above, and increased equity earnings partially offset by higher operating expenses. Operating 

expenses increased by $130.7 million primarily due to increased regulatory trackers, which are offset in net revenues, of $119.5 million, higher 

employee and administrative expenses of $19.0 million that included ,$S.5 million related to higher pension costs, software data conversion costs 

ol SS.9 million and higher depreciation o! $7.6 million primarily due to increased capital expenditures related to projects placed in sendee. These 

increases were partially offset by higher gains on the sale of assets of .$)$.() million resulting from the sale of storage base gas and on 

conveyances ol mineral interests. Equity earnings increased $3.7 million primarily from increased earnings at Millennium.
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Year Lmled December 31. (/'// millions/ 2014 2013 2012

Net Revenues

Sales revenues S 1.673.4 S 1.564.9 S 1.509.7

Less: Cost of sales (excluding depreciation and amortization) 600.7 542.5 495.9

Net Revenues 1.063.7 1,022.4 1.013.8

Operating Kxpenses

Operation and maintenance 474.*> 448.6 451.9

Depreciation and amortization 244.4 244.4 249.7

Gain on sale of assets, net (0.1) — —

Other taxes 61.8 63.9 61.4

Total Operating Expenses 781.0 756.9 763.0

Operating Income S 282.7 S 265.5 S 250.8

Revenues

Residential S 438.2 S 426.6 S 410.4

Commercial 449.4 431.5 413.7

Industrial 723.6 632.7 589.3

Wholesale 32.2 21.0 19.0

^^Other 30.0 53.1 77.3
Pal

S 1,673.4 S 1.564.9 S 1,509.7

Sales (Gigawatt Hours)

Residential 3,384.2 3,444.7 3.524.3

Commercial 3.864.2 3.881.9 3.863.1

Industrial 10,114.2 9,339.7 9.251.0

Wholesale 675.5 669.7 250.8

Other 148.2 132.0 119.1

Total 18,186.3 17.468,0 17.008.3

Cooling Degree Days 663 798 1.054

Normal Cooling Degree Days 806 806 814

% (Colder) Warmer than Normal

Electric Customers

{18)% (1)% ^9%

Residential 403,272 402,638 401,177

Commercial 54,635 54.452 53.969

Industrial 2.352 2.374 2.445

Wholesale 751 725 725

Other 5 5 6

Total 461,015 460,194 458,322

Electric Sunnlv

On October 31. 2014. NIPSCO submitted its 2014 Integrated Resource Plan with the IURC. The plan evaluates demand-side and supply-side

resource alternatives to reliably and cost-effectively meet NIPSCO customers future energy requirements over the next twenty y ears. Existing

msources are expected to be sufficient, assuming favorable outcomes for environmental upgrades, to meet customers' needs into the next decade. 

SCO continues to monitor and assess economic, regulatory ami legislative activity, and will update its resource plan as appropriate.
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Market Conditions

NIPSCO's mwh sales to steel-related industries aeeoumed for approximately bl.o% and (VTAT. ol’the loud industrial mwh sales lor the years 

ended December 31, 2014 and 2013. respectively. NlPSCXVs industrial sales volumes and revenues increased slightly in 2014 as compared to 

2013 as industrial activity continued to show moderate but steady improvement.

The table below' reflects actual capital expenditure!s and other investing activities by category IV .r 2012. 201 3 and 2014 and estimates for 2015.

(in millions/ 20151': 2014 2013 2012

System Growth

Maintenance and Other

$ 38.5 $

352.8

29.3

409.5

$ 42.5 $

383.8

28.9

393.9

Total S 391.3 $ 438.8 $ 426.3 S 422.8

The Electric Operations' capital expenditure program and other investing activities in 2014 were $12.5 million higher when compared to 2013 

due to increased TDS1C spend as well as continued spending on the environmental tracker capital projects in the generation Heel. The estimated 

2015 capital expenditures are expected to be S47.5 million lower compared to 2014. The decrease in capital is primarily due to tracker program 

spend.

The Electric Operations' capital expenditure program and other investing activities in 2013 were comparable to 2012 due to spending on the 

environmental tracker capital projects in the generation fleet.

Remilatorv Matters

Refer to Note 7. ‘"Regulatory Matters." in the Notes to Consolidated Financial Statements for information on significant rate develom^fcts. 

MISO, and cost recovery and trackers for the Electric Operations segment. WB

Environmental Matters

Currently, v arious environmental mailers impact the Electric Operations segment. As of December 31. 2014. reserves have been recorded to 

cover probable environmental response actions. Refer to Note 1X-D. “Environmental Matters." in the Notes to Consolidated Financial 

Statements for additional information regarding environmental matters for the Electric Operations segment.

Transmission Unarade Agreements

On February 11. 2014. NIPSCO entered into TUAs with upgrade sponsors to complete upgrades on NIPSCO's transmission system on behalf ol 

those sponsors. The upgrade sponsors have agreed to reimburse NIPSCO for the total cost to construct transmission upgrades and place them 

into service, multiplied by a rate of 1.71 ("the multiplier").

On June 10. 2<H4. certain upgrade sponsors for both TUAs. Hied a complaint at the FERC against NIPSCO regarding the multiplier stated in the 

TUAs. On June 30. 2014. NIPSCO tiled an answer defending the terms of the TUAs and the just and reasonable nature of the multiplier charged 

therein and moved for dismissal ofthe complaint. On December 8. 2014. the FERC issued an order in response to the complaint finding that it is 

appropriate for NIPSCO to recover, through the multiplier, substantiated costs of ownership related to the TUAs. The FERC set for hearing the 

issue of what constitutes the incremental costs NIPSCO will incur, but is holding that hearing in abevance to allow' for settlement. NIPSCO will 

continue to monitor developments in this matter and does not believe the impact is material to the Consolidated Financial Statements.

Sales

Electric Operations sales were IS.186.3 gwh for the year ended 2014, an increase of 718.3 gwh compared to 2013. The 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.

Electric Operations sales were 17,468.0 gwh for the year ended 2013, an increase of 459.7 gwh compared to 2012. The 2.7% increase is 

primarily attributable to an increase in wholesale usage as a result of increased off system sales opportunities.
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Net Revenues

Net revenues were SI.063.7 million for 2014. an increase of $4 1.3 million from die same period in 2013. The increase in net revenues is due 

primarily to hiehvr industrial usage of $21.9 million and an increase in the return on the environmental capital investment recovery of $19.$ 

million due to an increased plant balance eligible for recovery. Additionally, there were increased net revenues of $5.9 million as a result of two 

electric transmission projects authorized bv the MISO and higher off-system sales of $4.7 million. These increases were partially offset by a 

decrease in transmission upgrade revenue of $6.5 million included in net revenue in the prior year and the effects of weather of .$5.3 million.

Net revenues were $ 1.022.4 million for 2013. an increase of .$N.6 million from the same period in 2012. primarily due to an increase in the return 

on the environmental capital investment recovery of $2$.9 million due to an increased plant balance eligible for recovery', higher industrial, 

commercial and residential margins of $17.5 million, transmission upgrade revenue of $6.2 million, increased off-system sales of $4.9 million, 

higher revenue of $2.2 million due to an increase in commercial and residential customers and an increase in a RTO recovery mechanism of $2.1 

million, which is offset in expense. These increases were partially offset by lower environmental cost trackers, which are offset in expense, of 

$19.5 million, decreased revenue related to emission allowances of $11.9 million, the effects of colder weather of $10.0 million, a decrease of 

.$6.6 milhon related to the final reconciliation of the revenue credit recorded in 2012 and hiuher fuel hand line' costs of $4.3 tnillion.

At NII’SCO. sales revenues and customer billings are adjusted for amounts related to under and over-recovered purchased fuel costs from prior 

periods per regulatory older. 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 twelve months ended December 3 1. 2014 and 2013 were a revenue decrease 

of $25.5 million and a revenue increase of $4.7 million, respectively.

Oneratina Income

for 2014. Illeetrie Operations reportal operating income of $282.7 million, an increase of $17.2 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 

;nses increased $24.1 million due primarily to higher electric generation costs of S! 5.2 million as a result of maintenance related outages, 

based employee and administrative expenses of$9.7 million and higher materials and supplies of $3.3 million. These increases were partially 

oTTset by a decrease in dee trimming costs of $4.5 million.

For 2013, Fleetric Operations reported operating income of $265.5 million, an increase of $14.7 million from the comparable 2012 period. 

Operating income increased as a result of higher net revenues, as described above, and decreased operating expenses. Operating expenses 

decreased $6.1 million primarily due to lower environmental trackers, which are offset in net revenues, of $19.5 million and decreased electric 

generation costs of $13.1 million as a result of reduced outages and maintenance. These decreases were partially offset by increased employee 

and administrative expenses of $16.0 million, higher depreciation and amortization, excluding trackers described above, of $3.9 million, 

increased other taxes of $2.5 million, and higher MISO lees of $2.1 million, which are offset in revenue by a RTO recovery mechanism.
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Quantitative and Qualitative Disclosures about Market Risk arc reported in Item 7. "Management's Discussion and Analvsis of Financial 

Condition and Results of Operations -- Market Risk Disclosures."
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ITEM 8. HNANCIAL STATEMENTS AND SUPPLEMENTARY DATA (contimied)

N i S ouru; 1 ,\< .
REPORT OF INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM

To the Board ol'Directors and Stockholders of NiSource Inc.:

We have audited the accompanying consolidated balance sheets and statements of consolidated long-term debt of NiSource Inc. and subsidiaries 

(the ■'Company”) as of December 31. 2014 and 2013. arid the related consolidated statements of income, comprehensive income, common 

stockholders' equity, and cash Hows for each of the three vears in the period ended December 31. 2014. Our audits also included the financial 

statement schedules listed in the Index at item 15. These financial statements and financial statement schedules are the responsibility of the 

Company's management. Our responsibility is to express an opinion on the financial statements and financial statement schedules based on our 

audits.

We conducted our audits in accordance with the standards olThe Public Company Accounting Oversight Board (United States). Those standards 

require that we plan and perform the audit to obtain reasonable assurance about whether the financial statements are free of material 

misstatement. An audit includes examining, on a test basis, ev idence supporting the amounts and disclosures in the financial statements. An audit 

also includes assessing the accounting principles used and significant estimates made by management, as well as evaluating the overall financial 

statement presentation. We believe that our audits provide a reasonable basis for our opinion.

In our opinion, such consolidated financial statements present fairly, in all material respects, the financial position of the NiSource Inc. and 

subsidiaries as of December 31. 2014 and 2013. and the results of their operations and their cash flows for each of the three years in the period 

ended December 31. 2014. in conformity with accounting principles generally accepted in the United Suites of America. Also, in our opinion, 

such financial statement schedules, when considered in relation to the basic consolidated financial statements taken as a whole, present fairly, in 

all material respects, the information set forth therein.

As discussed in Note 25 to the consolidated financial statements, on February II. 2015 the Company completed the initial public offering of 

limited partner interests of Columbia Pipeline Partners LP for net proceeds of SI, 170.0 million.

We have also audited, in accordance with the standards of the Public Company Accounting Oversight Board (United Stales), the Con^UP's 

internal control over financial reporting as of December 31. 2014, based on the criteria established in Internal Control -Integrated Framework 

(201}) issued by the Committee of Sponsoring Organizations of the Treadway Commission and our report dated February 18. 2015 expressed an 

unqualified opinion on the Company's internal control over financial reporting.

is! DFLOITTF & TOUCHL LLP 

Chicago. Illinois 

February 18. 201 5
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ITEM 8, FINANCIAL STATEMI-.NTS AND SUPPLEMI-NTARY DATA (continual)

£> OUKCt: I NC .

OR I or INDEPENDENT REGISTERED PUBI.IC ACCOUNTING FIRM

To the ISoard of Directors and Stockholders of NiSouree Inc.:

We have audited the internal control over financial reporting of NiSouree Inc. and subsidiaries (the "Companv") as of December 31. 2014. based 

on criteria established in Internal Control - Integrated I-'ratneu-ork (2013) issued by the Committee of Sponsoring Organizations of the 

Treadway Commission. The Company's management is responsible for maintaining effective internal control over financial repelling and for its 

assessment of the effectiveness of internal control over financial reporting, included in the accompanying Management’s Report on Internal 

Control Over Financial Reporting, (bur responsibility is to express an opinion on the Company's internal control over financial reporting based 

on our audit.

We conducted our audit in accordance with the standards of the Public Company Accounting Oversight Board (United Suites). Those standards 

require that we plan and perform die audit to obtain reasonable assurance about whether effective internal control over financial reporting was 

maintained in all material respects. Our audit included obtaining an understanding of internal control over financial reporting, assessing the risk 

that a material weakness exists, testing and evaluating the design and operating effectiveness of internal control based on the assessed risk, and 

performing such other procedures as we considered necessary in the circumstances. We believe that our audit provides a reasonable basis for our 

opinion.

A company’s internal control over financial reporting is a process designed bv. or under the supervision of. the company's principal executive 

and principal financial officers, or persons performing similar functions, and effected by the company's board of directors, management, and 

other personnel to provide reasonable assurance regarding the reliability of financial reporting and the preparation of financial statements for 

external purposes in accordance with generallv accepted accounting principles. A company’s internal control over financial reporting includes 

those policies and procedures that (1) pertain to the maintenance of records that, in reasonable detail, accurately and fairly reflect the transactions 

and dispositions of the assets of the company: (2) provide reasonable assurance that transactions are recorded as necessary to permit preparation 

financial statements in accordance with generally accepted accounting principles, and that receipts and expenditures of the company are being 

only in accordance with authorizations of management and directors of the company: and (3) provide reasonable assurance regarding 

prevention or timely detection of unauthorized acquisition, use. or disposition of die company's assets that could have a material effect on the 

financial statements.

Because of the inherent limitations of internal control over financial reporting, including the possibility of collusion or improper management 

override of controls, material misstatements due to error or fraud may not be prevented or delected on a timely basis. Also, projections of any 

evaluation of the effectiveness of the internal control over financial reporting to future periods tire subject to the risk that the controls may 

become inadequate because of changes in conditions, or that the degree of compliance with the policies or procedures may deteriorate.

In our opinion, the Companv maintained, in all material respects, effective internal control over financial reporting as of December 31. 2014. 

based on the criteria established in Internal Control -Integrated Framework (2012/ issued by the Committee of Sponsoring Organizations of the 

Treadway Commission.

We have also audited, in accordance w ith the standards of the Public Company Accounting Oversight Board (United Slates), the consolidated 

financial statements and financial statement schedules as of and for the year ended December 31. 2014, of the Company and our report dated 

February I X, 2015 expressed an unqualified opinion on those financial statements and financial statement schedules and included an explanatory 

paragraph relating to the Company's initial public offering of limited partner interests of Columbia Pipeline Partners UP which was completed 

on February 1 1. 2015.

/s/ DELOITTE & TOUCHE LLP 

Chicago, Illinois 

Febmarv 18. 2015
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ITEM S. FINANCIAL STATEMENTS AND SUPPLEMENTARY DATA (continued)

N ! S OURCE 1 NC .

STATEMENTS OK CONSOLIDATED INCOME

Year Ended December 3 1 . (in millions, except per share amounts) 2014 2013

•

2012

Net Revenues

Gas Distribution S 2,597.8 S 2.226.3 $ 1,959.8

Gas Transportation and Storage 1,872.7 1.643.2 1.462.4

Electric 1,672.0 1.563.4 1.507.7

Other 328.1 224.4 101.0

Gross Revenues 6,470.6 5.657.3 5.030.9

Cost of Sales (excluding depreciation and amortization) 2.224.2 LSI 5.5 1.516.9

Total Net Revenues 4,246.4 3.841.8 3.514.0

Operating Expenses

Operation and maintenance 2,136.3 1,873.9 1,660.3

Depreciation and amortization 605.5 577.3 561.9

Gain on sale of assets and impairment, net (31.5) (17.5) (3.8)

Other taxes 320.3 300.6 287.7

Total Operating Expenses 3,030.6 2.734.3 2,506.1

Equity Earnings in Unconsolidated Affiliates 46.6 35.9 32.2

Operating Income 1,262.4 1.143.4 1,040.1

Other Income (Deductions)

Interest expense, net (443.6) (414.8) (418.3)

Other, net 22.3 24.2 A
Total Other Deductions (421.3) (390.6)

Income from Continuing Operations before Income Taxes 841.1 752.8 623.5

Income Taxes 310.4 261.9 214.7

Income from Continuing Operations 530.7 490.9 408.8

(Loss) Income from Discontinued Operations - net of taxes (0-7) 6.3 7.3

Gain on Disposition of Discontinued Operations - net of taxes — 34.9 —

Net Income S 530.0 S 532.1 S 416.1

Basic Earnings Per Share

Continuing operations s 1.68 s 1.57 S 1.40

Discontinued operations — 0.13 0.03

Basic Earnings Per Share s 1.68 $ 1.70 S 1.43

Diluted Earnings Per Share

Continuing operations s 1.67 s 1.57 S 1.36

Discontinued operations — 0.13 0.03

Diluted Earnings Per Share s 1.67 s 1.70 S 1.39

Basic Average Common Shares Outstanding 315.1 312.4 291.9

Diluted Average Common Shares 316.6 313.6 300.4

The accompanying Notes to Consolidated Financial Statements arc an integral part of these statements.
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ITEM S. FINANCIAL STATEMENTS AND SUPPLEMENTARY DATA Icontimicd)

fci OtjRCi: I NC .

KMKNTS OF CONSOLIDATKI) COMI’RKIIENSIVF INCOME

)Vv;/‘ Ended December M, (in millions, nei of nixes) 2014 2013 2012

Net Income s 530.0 S 532.1 S 416.1

Other comprehensive income (loss):

Net unrealized gain ( loss) on available-for-sale securities lh 0.6 (3.9) (2.3)

Nei unrealized gain on cash flow hedges 2.2 2.8 3.2

Unrecognized pension and OPEB (costs) benefit1,1 (9.8) 22.0 (6.7)

Total other comprehensive (loss) income (7.0) 21.9 (5.8)

Total Comprehensive Income S 523.0 S 554.0 S 410.3

‘’‘N'i'I umc;ili/Cii iinin mi aviiiliiHc-rnr-siiic svcviiilicj.. mri uf SO.? million t;i\ expense, ami SI .5 mill ion and S1.7 million lax benefit in 2014 . 2013 and 2012 . respectively.

'•‘Net unionli/ed sjnin on derix’atives qualifx'ine as casli flow liedgcs. not of $1.3 million . SI .N million and $2.1 million tax expense in 2014.2013 and 2012 . respectively.

Unrecognized pension and Ol’liB l costs) bene lit. net ol $2.5 million lax benelil. $14.? million lax expense, and $4.2 million tax hone In in 2014.2013 and 2012 . respectively. 

The accumpunving Notes to Consolidated Financial Statements are an integral part ol'these statements.
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ITEM S, l;INANCIAl- STATFMFNTS ANM) SUPPI.HMitNTARY DATA (continued)

N I S Ol.iUCK I N< .

CONSOl.lD.Vn.l) BAI A\a; SUKKI S

December 31, December 31.

fj>/ niilliivisj 21) J 4 2013

ASSETS

Property, Plant and E(|Uipinenl

Utility plant $ 25.234.8 S 23.303.7

Accumulated depreciation and amortization (9.578.6) (9.256.5)

Net utility plant 15,656.2 14.047.2

Other properly, at cust. less accumulated depreciation 360.9 317.9

Net Property. Plant and Equipment 16,017.1 14,365.1

Investments and Other Assets

Unconsolidated affiliates 452.6 373.7

Other investments 210.4 204.0

Total Investments and Other Assets 663.0 577.7

Current Assets

Cash and cash equivalents 25.4 26.8

Restricted cash 24.9 8.0

Accounts receivable (less reserve of"$25.2 and $23.5. respectively) 1,070.1 1,005.8

Gas inventory 445.1 354.6

Underrecovered gas and fuel costs 32.0 46.4

Materials and supplies, at averaue cost 106.0 ULLr

Electric production Fuel, at average cost 64.8 o
Exchange gas receivable 63.1 7U.6

Regulatory assets 193.5 142.8

Deferred income taxes 272.1 175.3

Prepayments and other 169.5 183.1

Total Current Assets 2,466.5 2.159.2

Other Assets

Regulatory assets 1,696.4 1.522.2

Goodwill 3,666.2 3.666.2

Intangible assets 264.7 275.7

Deferred charges and other 92.4 87.8

Total Other Assets 5,719.7 5.551.9

Total Assets $ 24,866.3 $ 22.653.9

The accompanying Notes to Consolidated l;inancial Statemenls are an inteural part otThese statements.
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lin millions. L’.vroyi/ shore anumnis/

December 31. 

2014

December 31. 

2013

CAPITALIZATION AM) LlAlilUTILS

(.'iipitiiM/.iition

Common Stockholders’ Lquitv

Common slock - $(.1.01 pur value. 400.000.0(10 shares authorized: 3 1 0.037.42 1 and 3 13.075.01 1

shares outsuiinling. respeetivelv S 3.2 $ 3.2

Additional paid-in capital 4.787.6 4.690.1

Retained earnings 1.494.0 1.285.5

Accumulated other comprehensive loss (50.6) (43.6)

Treasury stock (58-9) (48.6)

Total Common Stockholders' Fquitv 6.175.3 5.886.6

Long-term debt, excluding amounts due within one year X. 155.0 7.593.2

Total Capitalization 14.331.2 13.479,8

Current Liabilities

Current portion of long-term debt 266.6 542.1

Short-term borrowings 1.576.9 698.7

Accounts payable 670,6 6)9.0

Customer deposits and credits 294.3 262.6

^^Taxes accrued 266.7 254.8

^^Pnlcrcst accrued 140.7 136.4

Overrecovered gas and fuel costs 45.6 32.2

Exchange gas payable 136.2 186.4

Deferred revenue 25.6 18.5

Regulatory liabilities 62.4 60.2

Accrued capital expenditures 61.1 26.7

Accrued liability for postretiremem and posicmploymcnt benefits 5.9 6.2

Legal and environmental 24.2 32.3

Other accruals 378.1 302.3

Total Current Liabilities 3.954.9 3.178.4

Other Liabilities ami Deferred Credits

Deferred income taxes 3.661.6 3.277.8

Deferred investment tax credits 17.3 20.9

Deferred credits 101.1 91.9

Deferred revenue — 17.1

Accrued liability for postretircmenl and postemployment benefits 675.9 527.5

Regulatory liabilities 1,673.8 1.669,8

Asset retirement obligations 159.4 174.4

Other noncurrent liabilities 291.1 216.3

Total Other Liabilities and Deferred Credits 6.580.2 5.995.7

Commitments and Contingencies {Refer to Note IX) — —

^jtal Capitalization and Liabilities $ 24,866.3 $ 22.653.9

^^accompanying Notes to Consolidated Financial Statements are an integral part of these statements.
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ITLM S, FINANCIAL STATHMIZNTS ANM) SUPPUTMIINTARV DATA (comimicd)

N t S otiRct: I \<:.
S I A I KMKM S ()l (ONSOUDA I I l) ( ASH ROW S

I-.mlal l"kvemlvi 3 1. //(/ i 21)14 2UI3 2012

Opi'inlin” Activities

Nd Ino'iiii: S 5311.11 S 532.1 S 4|n i

A(ljusinicnts lo Reconcile Nel Income lo Nci l.'n.'h fiom ('.oniiiuiinu Opei';i[ion>:

Pejireeialiori and amoiii/’auon b05.5 577.3 561.9

Nel cbanecs in |H'ice risk I’.Kiiuiecincni as'Cis and liabilities 2.6 2.6 2.5

1 K'len ed im. oiuc la\c> and im csimeni ia\ ciediu 299.1 2S7.4 292.6

1 >eleried revenue 1.5 |7.2) (8.3)

Slock coinpensalioii expense and 4il 1 (k i pi*'!ii shatine conn ilnnion 72.3 50.7 45.0

t iain on sale ol assels and impaii mem. riel (31.5) (17.5) (5 S)

Income I'rom unconsolidated attiliaic' (45*) (35.7) t 30.91

(iain on disposition ot'discontinned operaiioiis - nel ot'iaxes — (34.9)

1 .oss (1 ncome) froin iliseonlilined npeuilions • nel of 1 axes (1.7 (6.3) (7.3)

Amorli/jiion id discounn'prcinimn on del>t 10.0 9.4 9.7

AI-'UIK' eijuity (21.7) (18.5) (10.6)

1'isli ibulions of eainines received from equilv invesiees 37.8 52.1 34.9

Chanee.s in .Assets and Liabililies:

Accounts reccix able (63.1) (94.8) (51.4)

Incnmc lax receivable 3.3 125.9 (130.0)

Inveniories (119.9) (9.2)

Accounts payable 37.6 67.S
•

Customer deposits and credils 107.3 (6.9) (43.9)

Taxes accrued 9.8 2.6 21.9

Imeresi accmed 4.3 3.S 21.8

(>\'er (Under) rec>i\'eied eas and fuel costs 27.9 8.6 151.11

Kxclianec yas receivahle/pavahle (42.8) 21.0 (9.2)

Olliei aecruals 5.1 “> t 126.2)

i’repaymenis and oilier curreni assets (10.1) (17.0) (4.5)

Reeulaloiy asseis/iiabililies (246.6) 479.1 (51.7)

I’ostretiiemeni and posiemployinent heneliis 138.2 (54!M) 123.0

Deterred credils 13.0 10.5 4.9

Deferred charees and oilier noncurrcni assets (0.4| 20.3 71.9

{iihcr noncuiTcni liabililies (3.1) |9.5) (14.1)

Nel Operating Activities Irurn CTintintting Opeiaiions 1.321.0 1.426.8 1.282.9

Net (Iperaling Acti\ ities (used for) liom Diseontinuerl < ipcrations (1.4) 10.0 (7.4)

Net Cash Plows from Opcratin}’ Activities 1.319.6 1.456.8 1.275.5

IriM'stin’g Activities

Capital expenditures (2.028.5) (1.879.9) 1 1.498.8)

lustiiance iccoveries 11.3 6.4 6.5

Proceeds from disposition o! assets 12.8 18.0 25.6

Restricted cash (deposits) withdrawals (17.1) 38.7 114.2

Contributions to equity investees (69.2) (125.4) (20.4)

Other investing activiiies (25.9) (67.9) A
Nel Investing Activities used for Continuing Operations (2.116.6) (2.010.1)

(llW
Net Investing Activities from (used foi) Discontinued Operations

— 1 18.7 (3.3)

Net Cash Flows used for Investing Activities (2.116.6) (1.891.4) (1.425.2)

Financing Activities
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Rcpaymeiils of long-ienn debi and capital lease obligations (521.01 1551.6)

I’icirmiin and oilin' debt iclnicd costs (8.7) (5.4)

Change in shoil-lnm debt, nel 878.1 (78.ll (582 2)

^^^Plssuancc <d'common slock
50.5 45.7 385.5

Acquisition of lieasuty stock (10.21 (8.1) llil.O)

Dividends paid - common stock (521.5) (505.9) (273.2)

Nel Cash Flows from Financing Adiiiliis 7‘)5.b 445.1 174.5

Change in cash and cash equivalents (used for) from continuing operations
— (158.2) 35.5

Change in cash and cash equivalents (used for) ftom disconiimied operation' (1-4) 128.7 (|0.7i

Cash and cash equivalents at beginning of period 26.8 56.5 11.5

Cash and Cash equivalents at End of Period S 25.4 S 26.8 S 50.3

The accompanying Nolo lo Consolicialed l;iiianoinl Siaiemenis aic an iniegral pan ot'ihoc >ia;cmem'

M



Table of Contents

Exhibit No. 403
Attachment B

68 of 266
Witness: P.R. Moul

IT1-M X. riNANClAL STATEMENTS AND SUPPLEMENTARY DATA (continued)

N i S mjKCi: I nc .

S I A I KMF.M S OF CONSOUDATKI) LONG TKRM DEBT

.As of December 31. (in millions) 2014 20)3

Columbia of Massachusetts:

Medium-term notes -

Interest rates between 6.26% and 6.43% with a weighted average interest rate of 6.30% and matiniiies 

between December 15, 2025 and February 15. 2028 S 40.0 S 40.0

Total long-term debt of Columbia of Massachusetts 40.0 40.0

Columbia of Ohio:

Subsidiary debt - Capital lease obligations 96.4 21.4

Total long-term debt ofColumbia of Ohio 96.4 21.4

Capital Markets:

Senior Notes - 6.78%. due December 1. 2027 3.0 3.0

Medium-term notes -

Issued at interest rates between 7.82% and 7.99%, with a weighted average interest rate of 7.92% and 

various maturities between March 27, 2017 and May 5, 2027 106.0 106.0

Total long-term debt of Capital Markets 109.0 109.0

NiSource Corporate Services:

Capital lease obligations -

Interest rate of 3.290% due June 30, 2015 1.4

Interest rate of 3.264% due August 31.2015 2.0 0.8

Interest rale of 6.709% due December 31, 2015 —

Interest rate of 9.840% due June 30. 2015

Interest rate of 5.586% due December 31, 2016 0.5 •
Total long-term debt of NiSource Corporate Services 2.5 28.4

NiSouree Development Company:

NDC Douglas Properties - Notes Payable - 

Interest rate of 5.56% due July 1,2041 2.1 5.4

Total long-term debt of NiSource Development Company 2.1 5.4

The accompanying Notes to Consolidated Financial Statements arc an integral [ran of these statements.

62



Table of Contents

Exhibit No. 403
Attachment B

69 of 266
Witness: P.R. Moul

ITEM 8. FINANCIAL STATEMENTS AND SUPPLEMENTARY DATA (continued)

UtlKCE I NC .

I KMKNTS OF CONSOLIDATED LONG-TERM DEBT

As u! December 31. (hi millions) 2014 2013

NiSotirce Finance:

Long-term notes -

5.36% - due November 28, 2015 — 230.0

10.75%-due March 15,2016 201.5 201.5

Variable rate - due April 15, 2016 325.0 325.0

5.41% - due November 28. 2016 90.0 90.0

Variable rate - due August 18, 2017 750.0 —

5.25% - due September 15, 2017 450.0 450.0

6.40% - due March 15, 2018 800.0 800.0

6.80% - due January 15,2019 500.0 500.0

5.45% - due September 15, 2020 550.0 550.0

4.45% - due December 1.202! 250.0 250.0

6.125% - due March 1.2022 500.0 500.0

3.85% - due February 15. 2023 250.0 250.0

5.89% - due November 28, 2025 265.0 265.0

6.25% - due December 15. 2040 250.0 250.0

5.95% - due June 15, 2041 400.0 400.0

5.80% - due February i, 2042 250.0 250.0

_ 5.25% - due February 15, 2043 500.0 500.0

4.80% - due February 15, 2044 750.0 750.0

5.65% - due February 1.2045 500.0 500.0

Unamortized premium and discount on long-term debt (49.6) (53.2)

Total long-term debt of NiSource Finance 7,531.9 7,008.3

NII’SCO:

Capital lease obligations r

Interest rate of 3.95% due June 30, 2022

Pollution control bonds -

52.8 59.7

Keoffered interest rates between 5.60% and 5.85%, with a weighted average interest rate of 5.67% 

and various maturities between November 1. 2016 and April 1.2019 226.0 226.0

Medium-term notes -

Issued at interest rates between 7.02% and 7.69%, with a weighted average interest rate of 7.57% and 

various maturities between June 12, 2017 and August 4. 2027 95.5 95.5

Unamortized discount on long-term debt (0.3) (0.5)

Total long-term debt ofNIPSCO 374.0 380.7

Total Long-Term Debt, Excluding Amount due within One Year S 8,155.9 S 7,593.2

The accompanying Notes to Consolidated Financial Statements are an integral part of these statements.
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1THM S. KINANC1AL STATF.MF.NTS AND SUPPLIIMliNTAKY DATA (cominuod)

N I S OUK( K I N( .

STATKMKNTS OK CONSOLIDATED COMMON STOCKHOLDERS* EQUITY

AcciimuhtU'il

Adilitifiiuil Olhi-r

(in millions)
Cumuinn

Slock
Treasury

Slock
I’aid-ln
Capital

Retained 
liu niin«s

Comprehensive
Income.'(Loss) Total

Hahince as of.lanuary 1. 2012 S 2.K $ (30.5) S 4,167.7 s 917.0 S (59.7) S 4.997.3

(.'nilipieheiisis'e 1 inanne ( Loss).

Nei liienmc — 416.1 — 416.1

Oihei eompivhetisive ineunK' tin"-), nei ni'ias _ _ (5.S) (5.S)

Dividends:

Commnn -.tnek (SO.1).! pc: .share! — - (273.5) 1-73.5)

Treasury slock aeijuiicd (10.0) — — (HJ.Ol

Issued:

Common sioek issnaiiee 0.3 — — — 0.3

Hmployee Muck purchase plan — l.S - 1.8

l.oug-ierm iiiccniive plan -- 44.6 - 44.6

40] (k) and prolil shaiine issuance 36.3 — 36.3

Dividend leiinesimeni plan ___ _ S.3 _ ___ 8.3

l-'orward equiiy sellleiueiii - - 33S.‘) - — 338.9

Balaiu e as id' DeiemlHT 31. 2012 $ 3.1 S (40.5) $ 4.597.6 s 1.059.6 S (65.5) $ 5.554.3

Comprehensive Income (1 .ussi:

Net Income — 532.1 A
Other comprehensive income (loss), net oflux ___ ___ _ :i.(>

Dividends:

Common slock (So.'is pei shaiei — 1306.2) (306.2)

Treasui'v slock acquired is.n — -- — (8.1)

Issued:

Common stock issuance (1.1 ___ ___ — _ 0.1

Hmplovee stock puiehase plan - 2.9 — 2.9

l.ong-ierm incentive plan 43. S _ - 43.8

4l>lfk) and ptol'il shaiiitg issuance ___ ___ 37.S — 37.8

Dividend leinvcsimcnl plan — — 8.0 - — 8.0

Balance as of Di eemher 31. 2(113 S 3.2 S. (4X.6) s 4.690.1 s 1.2X5.5 5 (43.6) S 5.XX6.6

'I he iieeompanyinL! Note> lu h'oiiM'luJiiied hlnancia] Slalemeni.s ai e an inleyral pail >i|' llie^e blaiemenlsi.



Tabic of Contents

Exhibit No. 403
Attachment B

71 of 266
Witness: P R. Moul

ITEM 8. FINANCIAL STATEMENTS AND SUPPLEMENTARY DATA icominued)

,S OUNCE I NC .

I'KMUNTS Ol CONSOLIDATKl) COMMON STOCKHOLDERS* EQUITY

Common Trcasurv
Addiliona!

t’aid-ln Koaim'd

Amimuhilcil
OllHI

Coltipil'IU'Dsi'l'
iin millinn.\i Stock Stock Capital Earnings huome/(I.oss) Total

Balance a.v of December 31. 2013 S 3.2 S (48.6) S 4.<i‘)0.1 $ 1.285.5 S (43.6) s 5.S86.(i

Comprchciij-ivc Income (l.os,«l:

Net Income
- 33(1.0 530.0

Othci comprchcn.siw income net otTa\ _ _ - 17.U) (7.0)

Ui\ idends:

Common stock (SCO.? j'er share) ___ (321.5) (321 5)

Treasury stock acquiicd - 110.3) — - (10.3)

IsSucil:

Employee slock pmvliasc plan ___ — 4.2 — 4.2

Loiij-icrm inceini\c plan _ 40.2 JO.2

40ltk) and piotil shaiinu issuance ___ 45.3 45.3

Dividend reinvestmcni plan
_ — 7.X — 7.X

Balance as of Decenibi-i' 31. 2tll4 $ 3.2 S 1.58.9) S 4,787.0 s 1.494.0 S (50.6) 5 6.175.3

^^B'es lin llioitsan/l'l
Com moil 

Shares
Treasury

Sha res
(hilslanding 

Shares
^Pnmce January 1.21)12 283.425 (1.571) 281.854

Treasury stock acquired (439) (439|

Issued:

Employee stock ptncliase plan 7.' 7.;

Long-term ineenlisc plan 2.692 _ 2,6o2

Dividend reinvestmcti: 341) — 34(1

Reiircment savings |'lan l.49() 1.496

Forward equilv senlcment 24.265 2*0 lo

Balance December 31. 2(112 312.291 (2.1110) 310.281

Treasury stock acquiicd 12971 (297)

Issued:

Employee slock purchase plan hi: 102

Long-term inccniive plan 2.1)37 - 2.037

1 bvideitJ reinvestmetu 272 272

Retirement savings plan 1.2X1 1.2X1

Balance December 31. 2(113 315.983 (2.307) 313.676

Treasury stock acquiicd i2(>2) (292)

Issued:

F.mpioyee slock ptncliase plan 113 — 1 13

Long-term incentive plan 1.12? — 1.125

Dividend reinvcslmciu 206 — 206

^^Retircment savings plan 1,209 1,209

^^^nce December 31. 2014 318,636 (2.599) 316.037

The accompanying Kolos lo Consolidaled Financial Siatcments arc an imecral pan ofihcsc slalcmcnis.
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M 8. FINANCIAL STATFMFNTS AND SUi'IM.I-iMliNTAKV DATA tcontinued)

1. Nature of Operations and Summary of Significant Accounting Policies

A. Company Structure and Principles of Consolidation . NiSource. a Delaware corporation, is a holding company whose subsidiaries 

provide natural gas. eleclricitv and other products and services to approximatelv million customers located within a corridor that runs from 

the Gulf Coast through the Midwest to New l-ngland. NiSource derives substantially all of its revenues and earnings from the operating results 

of its thirteen direct subsidiaries.

The consolidated financial statements include the accounts of NiSource and its majority-owned subsidiaries after the elimination of all 

intercompany accounts and transactions. Investments for which at least a 2U'!(. interest is owned, certain joint ventures and limited partnership 

interests of more than 3% arc accounted for under the equity method. Except where noted above and in the event where NiSource has significant 

influence, investments with less than a 20% interest are accounted for under the cost method. NiSource also consolidates variable interest entities 

for which NiSource is the primary beneficiary.

On September 28. 2014. NiSource announced that its Boaul of Directors had approved in principle plans to separate its natural gas pipeline and 

related businesses into a stand-alone publicly trailed company (the "Proposed Separation'"). If completed, the Proposed Separation will result in 

two energy infrastructure companies: NiSource Inc., a fully regulated natural gas and electric utilities company, and Columbia Pipeline Group 

Inc., a natural gas pipeline, midstream and storage company ("CPG"). The Proposed Separation is expected to occur in mid-2015.

Under the plan for the Proposed Separation. NiSource stockholders would retain their current shares of NiSource stock and receive a pro rata 

distribution of shares of CPG stock in a transaction that is expected to be tax-free to NiSource and its stockholders.

B. Use of Estimates. The preparation of financial statements in conformity with GAAP in the United Slates requires management to make 

estimates and assumptions that affect the reported amounts of assets and liabilities and disclosure of contingent assets and liabilities at the date ot 

the financial statements, and the reported amounts of revenues and expenses during the reporting period. Actual results could differ from those 

estimates.

•
I Cash, Cash Equivalents, and Restricted Cash . NiSource considers all investments with original maturities of three months or less to 

ash equivalents. NiSource reports amounts deposited in brokerage accounts for margin requirements as restricted cash. In addition, NiSource 

has amounts deposited in trust to satisfy requirements for the provision of various property, liability, workers compensation, and long-term 

disability insurance, which is classified as restricted cash and disclosed as an investing cash How on the Statements of Consolidated Cash Flows.

Restricted cash was $ 24.9 million and S 8.0 million as of December 31, 2014 . and 2013 , respectively. The increase in restricted cash \\'as 

primarily a result of higher margin requirements due to open derivative contracts.

D. Accounts Receivable and Unbilled Revenue. Accounts receivable on the Consolidated Balance Sheets includes both billed and unbilled 

amounts as NiSource believes that total accounts receivable is a more meaningful presentation, given the factors which impact both billed and 

unbilled accounts receivable. Unbilled revenue is based on estimated amounts of electric energy or natural gas delivered but not yet billed to its 

customers. Unbilled amounts of accounts receivable relate to a portion of a customer's consumption of gas or electricity from the date of the last 

cycle billing date through the last day of the month (balance sheet date). Factors taken into consideration when estimating unbilled revenue 

include historical usage, customer rates and weather. Accounts receivable fluctuates from year to year depending in large part on weather 

impacts and price volatility. NiSource’s accounts receivable on the Consolidated Balance Sheets includes unbilled revenue, less reserves, in the 

amounts of S344.9 million and S32I.5 million for the years ended December 31. 2014 and 2013 . respectively. The reserve for uncollectible 

receivables is the Company's best estimate of the amount of probable credit losses in the existing accounts receivable. The Company determined 

the reserve based on historical experience and in consideration ofeurrent market conditions. Account balances are charged against the allowance 

when it is anticipated the receivable will not be recovered.

E. Investments in Debt and Equity Securities. NiSource’s investments in debt and equity securities are carried at fair value and are 

designated as availablc-for-sale. These investments are included within "Other investments" on the Consolidated Balance Sheets. Unrealized 

gains and losses, net of deferred income taxes, are refieeled as accumulated other comprehensive income (loss). These investments are 

monitored for other than temporary declines in market value. Realized gains and losses and permanent impairments are refieeled in the 

Statements of Consolidated Income. No material impairment charges were recorded for the years ended December 31.2014.2013 and 2012 .
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‘l:M S. FINANCIAL S'I'ATHMENTS AND SUPPI.■EMII^TAR^' DATA (coniimiedl

F. Basis of Accounting for Rate-Kegulated Subsidiaries . Rate-regulated subsidiaries account for and report assets and liabilities 

consistent with the economic effect of the way in which regulators establish rates, if the rates established are designed to recover (he costs ol 

providing the regulated service and it is probable that such rates can be charged and eolleeted. Certain expenses and credits subject to utility 

regulation or rate determination normallv reflected in income are deferred on the Consolidated Balance Sheets and are recognized in income as 

the related amounts are included in service rales and recovered from or refunded to customers.

In the event that regulation significantly changes the opportunity for NiSouree to recover its costs in the future, all or a portion ol NiSource s 

regulated operations may no longer meet the criteria for regulatory accounting. In such an event, a write-down of all or a portion ol NiSource s 

existing regulatory assets and liabilities could result. If transition cost recovery was approved by the appropriate regulatory bodies that would 

meet the requirements under GAAP for continued accounting as regulatory assets and liabilities during such recovery period, the regulatory 

assets and liabilities would be reported at the recoverable amounts. If unable to continue to apply the provisions of regulatory accounting. 

NiSouree would be required to apply the provisions of Discontinuation of Rate-Regulated Accounting. In management’s opinion. NiSotiree's 

regulated subsidiaries will be subject to regulatory accounting for the foreseeable future. Refer to Note 7 for additional information.

(I. Utility Plant and Other Property and Related Depreciation and Maintenance . Property, plant and equipment (principally utility 

plant) is stated at cost. The rate-regulated subsidiaries record depreciation using composite rates on a straight-line basis over the remaining 

service lives of the electric, gas and common properties as approved by the appropriate regulators.

The weighted average depreciation provisions for utility plant, as a percentage of the original cost, for the periods ended December 31. 21)14 . 

2013 and 2012 were as follows:

Electric Operations

Gas Distribution and Transmission Operations

2014 2013 2012

3.0% 3.2% 3.4%

1.8% .8%

For rate-regulated companies, AFUDC is capitalized on all classes of properly except organization costs, land, autos, office equipment. loiMHd 

other general property purchases. The allowance is applied to construction costs for that period of time between the date of the expenditure and 

the date on which such project is placed in service. The pre-tax rate for AFUDC was 4.1% in 2014 . 2.4% in 2013 and 3.3% in 2012. Short-term 

borrowings were primarily used to fund construction efforts for all three years presented.

Generally. NiSource’s subsidiaries follow the practice of charging maintenance and repairs, including the cost of removal of minor items ol 

propertv. to expense as incurred. When regulated property that represents a retired unit is replaced or removed, the cost of such property is 

credited to utility plant, and such cost, net of salvage, is charged to the accumulated provision for depreciation in accordance with composite 

depreciation.

In the third quarter of 2013. Columbia Transmission sold storage base gas. The difference between the sale proceeds and amounts capitalized to 

Utility Plant resulted in a gain of SI I. I million .

H. Carrying Charges and Deferred Depreciation. Upon completion of units 17 and IS at the R. M. Schahfer Generating Station. 

NIPSCO capitalized the debt-based carrying charges and deferred depreciation in accordance with orders of the IURC. pending the inclusion ol 

the cost of each unit in rates. Such carrying charges and deferred depreciation were amortized through September 30. 2014.

NIPSCO has capitalized debt-based carrying charges and deferred depreciation related to Sugar Creek in accordance with the February 18. 2008 

Order of the IURC. The deferral of Sugar Creek debt based carrying charges and the deferral of depreciation ceased in December 2011 and 

deferred balances are being amortized over five years beginning January 2012. As of December 31.2014. the remaining balance to be amortized 

is S2S.0 million . An additional S13.9 million is deferred for consideration in NIPSCO’s next electric base rate case. Management believes this 

amount is probable of recovery through future rates.

In 2005. the PUCO authorized Columbia of Ohio to revise its depreciation accrual rates for the period beginning January I. 2005. The revised 

depreciation rates arc now higher than those which would have been utilized if Columbia of Ohio were not subject to regulation. The amount ol 

depreciation that would have been recorded for 2005 throuuh 2014 had Columbia of Ohio not been
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FINANC1AI STATIZMi£NTS AND SUIM’I.I-MI-NTAKV DATA tcominucdi

.subject to rate regulation is a combined $4X5.2 million . a $5l>.4 million decrease over the $544.6 million reflected in rales. The regulatory asset 

was $72.3 million and $7X.7 million as of December 3 1. 2014 and 2013 . respectivelv. The amount of depreciation that would have been 

recorded for 2(>I4 had Columbia of Ohio not been subject to rate regulation is $7|.0 million . a $6.4 million decrease over the $77.4 million 

reflected in rales.

Columbia of Ohio has PUCO approval to defer depreciation associated with its 1KP and capita! expenditure program. As of December 31, 2014, 

depreciation of $27.0 million was deferred for the programs. Recoverv of the 1RP depreciation is approved annually through the 1RP rider (see 

Note 7). The equivalent of annual depreciation expense, based on the average life of the related assets, is included in the calculation of the rider 

approved by the PUCO and billed to customers. Deferred depreciation expense is recognized as the rider is billed to customers. The recovery 

mechanism for depreciation associated with the capital expenditure program will be addressed in a separate proceeding.

I. Amortization of Software Costs. External and internal costs associated with computer software developed for internal use are 

capitalized. Capitalization of such costs commences upon the completion of the preliminarv stage of each project. Once the installed software is 

readv for its intended use. such capitalized costs are amortized on a straight-line basis generally over a period of five years. NiSource amortized 

$38.0 million in 2014 . $36.3 million in 2013 and $30.6 million in 2012 related to software costs. NiSourcc's unamortized software balance was 

$ I X0.5 million and $140.1 million at December 3 1. 2014 and 2013 . respectivelv.

.1. Goodwill and Other Intangible Assets. NiSource has $3,666.2 million in goodwill and other intangible assets. Substantially all 

goodwill relates to the excess of cost over the fair value of the net assets acquired in the Columbia acquisition. In addition, NiSource has other 

intangible assets consisting primarily of franchise rights apart from goodwill that were identified as part of the purchase price allocations 

associated with the acquisition of Columbia of Massachusetts, a wholly-owned subsidiary of NiSource. which is being amortized on a straight- 

line basis over forty years from the date of acquisition. Refer to Note 5 for additional information.

K. I.ong-lived Assets. NiSourcc's Consolidated Balance Sheets contain significant long-lived assets other than goodwill and intangible 

assets discussed above which are not subject to recovery under regulatory accounting. As a result. NiSource assesses the carrying amount and

•ntial earnings of these assets whenever events or changes in circumstances indicate that the carrying value could be impaired. There were no 

iHcant impairments for the years ended December 31. 2014.2013 and 2012 .

L. Revenue Recognition. Revenue is recorded as products and services are delivered. Utility revenues arc billed to customers monthly on 

a cycle basis. Revenues are recorded on the accrual basis and include estimates for electricity and gas delivered but not billed. Cash received in 

advance from sales of commodities to be delivered in the future is recorded as deferred rev enue and recognized as income upon delivery of the 

commodities. For shorter term transportation and storage service revenues, cash is received at inception of the service period resulting in the 

recording of deferred revenues that are recognized in revenues over the period the services arc provided.

NiSource recognizes gains on conveyances related to pooling of assets (production rights) in joint undertakings intended to find, develop, or 

produce oil or gas from a particular property or group of properties into earnings as any obligation associated with conveyance is satisfied. 

NiSource has a working and an overriding royalty interest in the assets. Gains on conveyances amounted to $34.5 million . $7.3 million and zero 

for the years ended December 31. 2014. 2013 and 2012. respectively, and are included in "Gain on sale of assets and impairments, net” on the 

Statements of Consolidated Income. Deferred revenues includes gains on convevanees where NiSource has a substantial obligation for future 

performance. As of December 31. 2014 and 2013. deferred gains were approximately $ 10.6 million and .$30.0 million . respectively.

NiSource's wholly owned subsidiary. CIZVCO. owns the mineral rights to approximately 460.000 acres in the Marcellus and Utica shale areas. 

CFVCO leases or contributes the mineral rights to producers in return for royally interest. Royalties from mineral interests are recognized on an 

accrual basis when earned and realized. Mineral rights royalty revenue was $43.8 million . $21.2 million and $18.5 million for the years ended 

December 31. 2014, 2013 and 2012. respectively, and are included in "Other" revenues on the Statements on Consolidated Income.

INI. Earnings Per Share. Basic IZPS is computed by dividing income available to common stockholders by the weighted-average number 

of shares of common stock outstanding for the period. The weighted average shares outstanding for diluted IZPS include the incremental effects 

of the various long-term incentive compensation plans and the Forward Agreements (sec Note 12).
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The nmnerator in caleuhiting both basic and diluted FPS for each vear is reponed net ineome. The com|Uitation of diluted average common 

shaies follows:

Dilulcd Average Common Shaies Compulation 2014 2013 2012

Denominator (ihousomls)

Basic average common shaies outstanding 315.120 312,402 291,927

Dilutive potential common shares

Nonqualified stock options 6 SO 144

Shares conlingcnily issuable under employee stock plans 1.066 70S 557

Shares restricted under stock plans 444 456 544

Forward Agreements ,l' — — 7,229

Diluted Average Common Shares 316,636 313.646 300,401

■''On Seplembcr Ml. 2012. N'iSi'iiKT tin.’ t'nnoiiil Ayicemenls Amounts inclmk'd in diluicil tnciace comiiKin slitucs for the yeai ended Dcccmbei 31. 2012 rue weighted for

the period prior to selllenieni.

N. Estimated Kate Refunds . Certain rate-regulated subsidiaries collect revenues subject to refund pending Imal determination in rate 

proceedings. In connection with such revenues, estimated rate refund liabilities are recorded which reflect management's current judgment of the 

ultimate outcomes of the proceedings. No provisions are made when, in the opinion of management, the facts and circumstances preclude a 

reasonable estimate of the outcome.

O. Accounts Receivable Transfer Program. Certain of NiSouree's subsidiaries have agreements with third parties to sell certain 

accounts receivable without recourse. These transfers of accounts receivable are accounted for as secured borrowings. The entire gross 

receivables balance remains on the December 31. 2014 and 2013 Consolidated Balance Sheets and short-term debt is recorded in the amou^ot 

proceeds received from the commercial paper conduits involved in the transactions. Fees associated with the securitization iransactiifl^Be 

recorded as interest expense. Refer to Note I 7 for further information.

P. Fuel Adjustment Clause. NIPSC'O defers most differences between fuel and power purchase costs and the recovery of such costs in 

revenue, and adjusts future billings for such deferrals on a basis consistent with applicable state-approved tariff provisions.

Q. Gas Cost Adjustment Clause. All of NiSouree’s Gas Distribution Operations subsidiaries defer most differences between gas 

purchase costs and the recovery of such costs in revenues, and adjust future billings for such deferrals on a basis consistent with applicable state- 

approved tariff provisions.

R. Gas Inventory. Both the LIFO inventory methodology and the weighted average cost methodology are used to value natural gas in 

storage, as approved by regulators for each of NiSouree's regulated subsidiaries. Inventory valued using LIFO was S55.I million and $45.5 

million at December 31.2014. and 2013 . respectively. Based on the average cost of gas using the FIFO method, the estimated replacement cost 

of gas in storage was less than the stated LIFO cost bv $15.S million at December 31. 2014 and was greater than the stated LIFO cost by $0.6 

million at December 31. 2013 . Inventory valued using the weighted average cost methodology was $390.0 million at December 31. 2014 and 

$.209.1 million at December 31. 2013 .

S. Accounting for Exchange and Balancing Arrangements of Natural Gas. NiSouree's Columbia Pipeline Group and Gas Distribution 

Operations subsidiaries enter into balancing and exchange arrangements of natural gas as part of their operations and off-system sales programs. 

NiSoutee records a receivable or payable for its respective cumulative gas imbalances as well as for any gas inventory borrowed or lent under a 

Gas Distributions Operations exchange agreement. These receivables and payables are recorded as "llxchange gas receivable" or “Exchange gas 

payable'' on NiSouree's Consolidated Balance Sheets, as appropriate.

T. Accounting for Emissions Allowances. NIPSCO has obtained SO 2 and NO.x emissions allowances from the EPA based upon its 

electric generation operations that the utility may sell, trade or hold for future use. NIPSCO utilizes the inventory’ model in accounting for these 

emissions allowances, whereby these allowances were recognized at zero cost upon receipt from the EPA. Pursuant to the December 21, 2011 

1URC Order, all purchases and sales of emission allowances will be recovered or refunded through the EER.M.

L. Accounting for Risk Management Activities. NiSouree accounts for its derivatives and hedging activities in accordance wit 

$15. NiSouree recognizes all deriv atives as cither assets or liabilities on the Consolidated Balance Sheets at fair value,
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unless such contracts are exempted as a normal purchase normal sale under the provisions of the standard. The accounting for changes in the fair 

value of a derivative depends on (he intended use of the derivative and resulting designation. There were no material derivative instruments as ol 

December 31. 2014 and 2013.

V. Income Taxes and Investment Tax Credits. NiSouree records income taxes to recognize full interperiod tax allocations. Under the 

liability method, deferred income taxes are provided tor the tax consequences of temporary differences by applying enacted statutorv tax rales 

applicable to future years to differences between the financial statement carrying amounts and the tax basis of existing assets and liabilities. 

Previously recorded investment tax credits of the regulated subsidiaries were deferred on the balance sheet and are being amortized to book 

income over the regulatory life of the related properties to conform to regulatory policy.

To the extent certain deferred income taxes of the regulated companies are recoverable or payable through future rates, regulatory assets and 

liabilities have been established. Regulatory assets for income taxes are primarily attributable to property related lax timing differences for which 

deferred taxes had not been provided in the past, when regulators did not recognize such taxes as costs in the rate-making process. Regulatory 

liabiiilies for income taxes are primarily attributable to the regulated companies' obligation to refund to ratepayers deferred income taxes 

provided at rales higher than the current federal income tax rate. Such amounts are credited to ratepayers using either the average rale 

assumption method or the reverse South Georgia method.

Pursuant to the Internal Revenue Code and relevant state taxing authorities. NiSouree and its subsidiaries rile consolidated income tax returns for 

federal and certain stale jurisdictions. NiSouree and its subsidiaries are parties to an agreement (the "Tax Allocation Agreement") that provides 

for the allocation of consolidated tax liabilities. The Tax Allocation Agreement generally provides that each party is allocated an amount of tax 

similar to that which would be owed had the parly been separately subject to tax. Any net benefit attributable to the parent is reallocated to other 

members.

^^1 S. FINANCIAL STATliMI-NTS AND SUPFLIfMENTARY DATA (continued)

\V. F.nvironmenlal Expenditures. NiSouree accrues for costs associated with environmental remediation obligations when the incurrence

Kch costs is probable and the amounts can be reasonably estimated, regardless of when the expenditures are actually made. The undiscounted 

rated future expenditures are based on currently enacted laws and regulations, existing technology and estimated site-specific costs where 

uptions may be made about the nature and extent of site contamination, the extent of cleanup efforts, costs of alternative cleanup methods 

and other variables. The liability is adjusted as further information is discovered or circumstances change. The reserves for estimated 

environmental expenditures are recorded on the Consolidated Balance Sheets in "Legal and environmental reserves” for .short-term portions ol 

these liabilities and "Other noncurrent liabilities” for the respective long-term portions of these liabilities. Rale-regulated subsidiaries applying 

regulatory accounting establish regulatory assets on the Consolidated Balance Sheets to the extent that future recovery of environmental 

remediation costs is probable through the regulatory process. Refer to Note 1 8 for further information.

X. Excise Taxes. NiSouree accounts for excise taxes that are customer liabilities by separately stating on its invoices the tax to its 

customers and recording amounts invoiced as liabilities payable to the applicable taxing jurisdiction. These types of taxes, comprised largely ol 

sales taxes collected, are presented on a net basis affecting neither revenues nor cost of sales. NiSouree accounts for other taxes for which it is 

liable by recording a liability for the expected tax with a corresponding charge to "Other taxes" expense.

70



Table of Conk-ms
N i S oukck l nc: .

NoU-s to Consolidated l-'innneial Statements

Exhibit No. 403
Attachment B

78 of 266
Witness. P.R. Moul

ITIfM S. FINANCIAL STATIiMI-NTS AND SUPPLIIMHNTARV DATA (continued)

2. Recent Accounting ITonouncemetits

In .lime 2014. the FA SB issued ASU 2014-12. Compensation - Stock Compensation (Topic 7 IS): Accounting for Share-Basal Payments Chen 

the Terms o/ an A wart! Provide That it Performance Tar act ( 'oitU! Be Achieved after the Requisite. Service Period . ASU 201 4 - ] 2 c lari lies that 

entities should treat performance targets that can be met after the requisite service period of a share-based payment award as performance 

conditions that affect vesting. N'iSmirve is required to adopt ASU 2014-12 for periods beginning after December 15. 2015. including interim 

periods, and the guidance is to be applied prospectively, with early adoption permitted. Retroactive application would apply to awards with 

performance targets outstanding alter the beginning of the first annual period presented. The adoption of this guidance will not have a material 

impact on the Consolidated Financial Statements and Notes to Consolidated Financial Statements.

In Max- 2014. the FASI3 issued ASU 2014-00, Revenue from Contracts with Customers (Topic 606) . 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 rellects the consideration to wliieh the entity expects to be entitled in exchange for those goods or services. 

NiSource is required to adopt ASU 2014-04 for periods beginning after December 15, 2010, including interim periods, and the new standard is 

to be applied retrospectively with earlv adoption not permitted. NiSource is currently evaluating the impact the adoption of ASU 2014-04 will 

have on its Consolidated Financial Statements and Notes to Consolidated Financial Statements.

In April 2014, the FA SB issued ASU 2014-OS. Presentation of Financial Statements (Topic 205) and Property, Plant, and Equipment (Topic 

560>: Rcpornny Discontinued Operations and Disclosures of Disposals of Components of cm Entity. ASU 20(4-08 changes the criteria for 

reporting a discontinued operation. Under the new- pronouncement, a disposal of a pari of an organization that has a major effect on its operations 

and financial results is a discontinued operation. NiSource is required to adopt ASU 2014-08 prospectively for all disposals or components ol its 

business classified as held for sale during fiscal periods beginning after December 15. 2014. NiSource is currently evaluating what impact, il 

any. adoption of ASU 2014-08 will have on its Consolidated Financial Statements and Notes to Consolidated Financial Statements.

.U 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 

stile included the physical contracts and associated financial hedges that comprise the portfolio, as well as the gas inventory' and customer 

deposits of the business. For the year ended December 31. 2013. an after tax loss of SI.5 million was included in Gain on Disposition of 

Discontinued (Operations, net of taxes in the Statements of Consolidated Income.

In January 2013, NiSource sold the service plan and leasing business lines of its Retail Services business. For the year ended December 31. 

2013. an after lax gain of $30.4 million was included in Gain on Disposition of Discontinued Operations, net of taxes in the Statements of 

Consolidated Income.

Results from discontinued operations are provided in the following table. These results are primarily from NiSource's former exploration and 

production subsidiary CUR. NiSource's Retail Services business and NiSource's unregulated natural gas marketing business. The decrease in net 

income in 2014 compared to 2013 is primarily due to a prior year settlement at NiSource's former exploration and production subsidiary. CUR.

Year Hndcd December 31, (in millions) 2014 2013 2012

Net Revenues from Discontinued Operations S — s 2.5 S 37.1

(Loss) Income from discontinued operations (1.0) 11.6 11.3

Income tax (benefit) expense (0.3) 5.3 4.0

(Loss) Income from Discontinued Operations - net of taxes $ (0.7) S 6.3 s 7.3

Gain on Disposition of Discontinued Operations - net of taxes s — $ 34.9 s —
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#M 8. FINANCIAL STATI-MIINTS AND SUPPU-MUNTARY DATA (amiinned)

Property, Plant and Equipment

NiSouree's propeny. plant and equipment on the Consolidated Balance Sheets are classified as follows:

At December 31. (in millions^ 2014 2013

Property Plant and Lquipmcnl

Gas Distribution Utility''' $ 9,753.9 S 8.927.4

Gas Transmission Utility 7,181.1 6.609.0

Llectrie Utility 7.160.0 6,815.0

Common Utility 179.1 163.5

Construction Work in Process 960.7 72X.N

Non-Utility and Other 407.3 360.5

Total Properly. Plant and Equipment $ 25,642.1 $ 23.664.2

Accumulated Depreciation and Amortization

Gas Distribution Utility"1 S (2,922.7) $ (2.868.7)

Gas Transmission Utility (2,953.5) (2.879.0)

Electric Utility ,h (3,596.5) (3.426.4)

Common Utility (105.9) (82.4)

Non-Utility and Otheri;!' (46.4) (42.6)

Total Accumulated Depreciation and Amortization S (9,625.0) $ (9.299.1)

Net Property, Plant and Equipment $ 16,017.1 s 14.365.1

11’SCO‘s commaii utility plant ami asMicialed accumtihucd depreciation and anioiii/aiioi] aie alloeaieit hetween (las DiMiihutinri Utility and lileetrie Utility I’ropeity, I’tarii and 
kipment.

':,Non-Uti]iiy and Otiier includes the property, plunl and equi]''inem orColmnbia Pipeline Group's unregulated businesses.

5. Goodwill and Other Intangible Assets

NiSource tests its goodwill tor impairment annually as of Mav 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. NiSouree's three reporting units having goodwill assets are Columbia Distribution 

Operations. Columbia Transmission Operations and NIPSCO Gas Distribution Operations.

NiSouree's goodwill assets at December 31, 2014 were S3.7 billion pertaining primarily to the acquisition of Columbia on November 1. 2000. 

Of this amount, approximately S2.0 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 $17.8 million at December 31. 2014 relate to the 

purchase of Northern Indiana l-'uel and Light in March 1003 and Kokomo Gas in February 1002.

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 fair value of each of the reporting units that carry or are allocated goodwill substantially exceeded their carrying values, 

indicating that no impairment existed.

In estimating (he lair value of (lie Columbia T ransmission Operations' and Columbia Distribution Operations reporting units tor the May I. 20)2 

lest. NiSource used a weighted average of the income and market approaches. The income approach utilized a discounted cash flow model. This 

model was based on management's short-term and long-term forecast of operating performance for each reporting unit. The two main 

assumptions used in the models were the growth rates, which were based on the cash Hows from operations for each of the reporting units, and 

the weighted average cost of capital, or discount rate. The starting point for each reporting unit’s cash How from operations was the detailed live 

year plan, which takes into consideration a variety of factors such as the current economic environment, industry trends, and specific operating 

goals set by management. The discount rates



rn-M K. I-INANCIAI. STA riTVIUNTS AND SUPPLEMENTARY DATA (continued)

Table of Cunients
N ! S OUHCK 1 NC .
Notes to Consolidated I'inaneial Statements

Exhibil No. 403 
Attachment B 

80 of 266
Witness: P.R. Moul

\\'ltc based on trends in overall market as well as industry specific variables and include components such as the risk-free rate, cost ot debt, and 

company volatility at May 1. 2012. Under the market approach. NiSource utilized three market-based models to estimate the fair value of the 

reporting units: (i) the comparable companv multiples method, which estimated lair value of each reporting unit by analyzing ITilTDA multiples 

of a peer group of publicly traded companies and applying that multiple to the reporting unit's HBITDA. (ii)the comparable transactions 

method, which valued the reporting unit based on observed EBITDA multiples from completed transactions of peer companies and applying that 

multiple to the reporting unit's EBITDA, and (iii)the market capitalization method, which used the NiSource share price and allocated 

NiSourcc's total market capitalization among belli the goodwill and non-goodwill reporting units baser! on the relative EBITDA, revenues, and 

operating income of each reporting unit. Each of the three market approaches were calculated with the assistance of a third-party valuation firm, 

using multiples and assumptions inherent in today's market. The degree of judgment involved and reliability of inputs into each model were 

considered in weighting the various approaches. The resulting estimate of fair value of the reporting units, using the weighted average of the 

income and market approaches, exceeded their carrying values, indicating that no impairment exists under step I of the annual impairment test.

Certain key assumptions used in determining the fair values of the reporting units included planned operating results, discount rates and the long

term outlook for growth. In 2012. NiSource used discount rates of 5.60% for both Columbia Transmission Operations and Columbia Distribution 

Operations, resulting in excess fair values of approximately SI .643.0 million and $1.6K2.0 million . respectively.

Goodwill at NIPSCO Gas Distribution Operations related to the acquisition of Northern Indiana fuel and Light ami Kokomo Gas of SI 7.N 

million was also tested for impairment as of May 1. 2012. The income approach was used to determine the fair value of the NIPSCO Gas 

Distribution reporting unit. Key assumptions in the income approach were a discount rate of 5.0()% and a growth rate based on the cash flow 

from operations. These cash Hows factor in the regulatory environment and planned growth initiatives. The step I goodwill impairment test 

resulted in the fair value of the NIPSCO Gas Distribution reporting unit to be above the carrying value by S356.0 million .

ASU 201 1-08 allows entities testing goodwill for impairment the option of performing a qualitative ("step 0") assessment before calculating the 

lair value of a reporting unit for the goodwill impairment test. If a step 0 assessment is performed, an eniitv is no longer required to calculate the 

fair value of a reporting unit unless the entity determines that, based on that assessment, it is more likely than not that its fair values are less than 

its carrying amount.

NiSource applied the qualitative step 0 analysis to its reporting units for the annual impairment tests performed as of May I. 2014 and 2013. 

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 1. 2012 step 1 fair value measurement. The results of these assessments indicated that it is not more likely than not 

that its reporting unit fair values are less than the reporting unit carrying values.

NiSource considered whether there were any events or changes in circumstances subsequent to the annual lest 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 goodwill impairment testing subsequent to May 1. 2014.

During the first quarter of 2013. as part of the stile of the service plan and leasing business lines of its Retail Services business. NiSource 

allocated SI 0.0 million of goodwill from Columbia Distribution Operations to the sale and allocated S 1.0 mi II ion of goodwill from NIPSCO Gas 

Distribution Operations to the stile. Refer to Note 3 for more information.

NiSourcc's intangible assets, apart from goodwill, consist of franchise rights, which were identified as pari of the purchase price allocations 

associated with the acquisition in February 1999 of Columbia of Massachusetts. These amounts were S264.7 million and $275.7 million . net oi 

accumulated amortization of$l77.5 million and S166.5 million . at December 31. 2014 . and 2013 . respectively and arc being amortized over 

forty years from the dale of acquisition. NiSource recorded amortization expense of SI 1.0 million in 2014 . 2013 . and 2012 related to its 

intangible assets. NiSource expects amortization expense to be S! 1.0 million a year from 2015-2019.
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f1 S, FINANCIAL SY,\ThMKNTS AND SUPN.IiMI-NTAkV DATA (continued)

Asset Retirement Obligations

Changes in NiSource's liability for asset retirement obligations for the years 2014 and 2013 a

(in mi/Hnns)

re presented in the table below:

2014 2013

Beginning Balance S 174.4 S 160.4

Accretion expense 1.5 1.2

Accretion recorded as a regulatory asset 8.2 8.2

Additions 2.5 10.1

Settlements (8.8) (6.0)

Change in estimated cash flows ,n (18.4) 0.5

Bnding Balance s 159.4 s 174.4
'" The change in estimated cash Hows for 20I4 is primarily attributed to changes in estimated costs ami settlement timing for electric generating 

stations ami to retire pipeline.

NiSouree has recognized asset retirement obligations associated with various legal obligations including costs to remove and dispose of certain 

construction materials located within many of NiSource's facilities, certain costs to retire pipeline, removal costs for certain underground storage 

tanks, removal of certain pipelines known to contain PCB contamination, closure costs for certain sites including ash ponds, solid waste 

management units and a landiill. as well as some other nominal asset retirement obligations. NiSouree recognizes that there tire obligations to 

incur significant costs to retire wells associated with gas storage operations; however, the lives of these wells are indeterminable until 

management establishes plans for closure. Additionally. NiSouree has a significant obligation associated with the decommissioning of its two 

hydro facilities located in Indiana. These hydro facilities have an indeterminate life, and no asset retirement obligation lias been recorded.

pin costs of remov al that have been, and continue to be, included in depreciation rates and collected in the service rates of the rate-regulated 

sidiaries are classified as Regulatory liabilities and other removal costs on the Consolidated Balance Sheets.

7. Regulatory Matters

Reiiulatorv Assets and Liabilities

NiSouree follows the accounting and reporting requirements of ASC Topic 980. which provides that regulated entities account for and report 

assets and liabilities consistent with the economic effect of regulatory rate-making procedures if the rales established are designed to recover the 

costs of providing the reoulaied service and it is probable that such rates can be charged and collected. Certain expenses and credits subject to 

utility regulation or rate determination normally reflected in income or expense are deferred on the balance sheet and are recognized in the 

income statement as the related amounts are included in sendee rates and recovered from or refunded to customers.
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Reoulatorv assets w ere comprised of the following items:

At December 3 I. (in millions) 21)14 2013

Assets
Unrecognized penUon benefit and other posireiiremeni benefit costs (see Note 10) s 1.031.2 S 842.2

Other postretirement costs 57.7 67.7

llnvironmcntal costs (see Note IS-Di 65.9 68.7

Regulatory effects of accounting for income taxes (see Note l-V) 239.7 266.8

Underreeovered gas and fuel costs (see Note 1-P and l-Q) 32.0 46.4

Depreciation (see Note 1 -11) 116.4 II 3.6

Uncollectible accounts receivable deferred for future recovery 26.1 10.5

Post-in-service carrying charges 87.8 73.1

l-.fRiVI operation and maintenance and depreciation deferral 31.1 5.9

Sugar Creek carrying charges and deferred depreciation (see Note l-l 1) 42.5 56.8

DSM Program 37.9 27.8

Other 153.6 131.9

Total Assets S 1.921.9 S 1.711.4

Less amounts included as Underreeovered gas and fuel cost (32.0) (46.4)

Total Regulatory Assets reflected in Current Regulators Assets and Other Regulatory Assets S 1.889.9 S 1,665.0

Regulatory liabilities were comprised of the following items: •

At December 31. (in millions) 2014 2013

Liabilities
Overxceovered gas and tuei costs (see Notes l-P and l-Q) s 45.6 s 32.2

Cost of removal (see Note 6) 1,445.9 1,435.2

Regulatory effects of accounting for income taxes (see Note l-V) 53.2 60.4

Unrecognized pension benefit and other postretirement benefit costs (see Note 10) 18.4 49.4

Other postretirement costs 149.3 1 1 1.9

Other 69.4 73.1

Total Liabilities s 1,781.8 s 1.762.2

Less amounts included as Overrecovered gas and fuel cost (45.6) (32.2)

Total Regulatory Liabilities reflected in Current Regulatory Liabilities and Other Regulatory 
Liabilities and Other Removal Costs $ 1.736.2 s 1.730.0

Regulatoty assets, including unclenecos'eret! gas and iuel cost, of approximately SI.127.0 million as of December 31. 2014 are not earning a 

return on investment. Regulatory assets of approximately S1.73S.0 million include expenses that are recovered as components of the cost ot 

service and arc covered by regulatory orders. These costs are recovered over a remaining life of up to 41 vears. Regulatory assets ot 

approximately S183.9 million at December 3 1. 2014 . require specific rate action.

As noted below, regulatory assets for which costs have been incurred or accrued are included (or expected to be included, for costs incurred 

subsequent to the most recently approved rate ease) in certain companies' rate base, thereby providing a return on invested costs. Certain 

regulatoty assets do not result from cash expenditures and therefore do not represent investments included in rate base or have offsetting 

liabilities that reduce rate base.



Table of Contenls
N I S OUKCK I NC .
Notes to Consolidated l inancia) Statements

ExhiDil No. 403 
Attachment B 

83 of 266 
Witness: P.R. Moul

LM S. I-'INANCIAI. STATEMIZNTS AND SUPPLIIMl-NTAKV DATA (eontinuedl

Assets:

Unrecognized pension henc/if and other postretiremen! hene/il costs - In 2007. NiSource adopted certain updates of ASC 71 5 which icqiured. 

amony oilier tilings, the recognition in other comprehensive income or loss of the actuarial gains or losses and the prior service costs or credits 

that arise during the period but that are not immediately recognized as components of net periodic benefit costs. Certain subsidiaries defer the 

costs as a regulator)' asset in accordance with regulatory orders or as a result of regulatory precedent, to be recov ered through base rates.

Other postretiremen! costs - Primarily comprised of costs approved through rale orders to be collected through future base rates, revenue riders 

or tracking mechanisms.

Environmental costs - Includes certain recoverable costs of investigating, testing, remediating and other costs related to gas plant sites, disposal 

sites or other sites onto which material may have migrated. Certain companies defer the costs as a regulatory asset in accordance with regulatory 

orders, to be recovered in future base rales, billing riders or tracking mechanisms.

Regulatory effects of acxmtnting for income taxes - Represents the deferral and under collection of deferred taxes in the rate making process. In 

prior years. NiSource has lowered customer rates in certain jurisdictions for the benefits of accelerated tax deductions. Amounts are expensed lor 

financial reporting purposes as NiSource recovers deferred taxes in the rate making process.

Undcrrccorcrcd gas and fuel costs - Represents the difference between the costs of gas and fuel and the recovery of such costs in revenue, and 

is used to adjust future billings fur such deferrals on a basis consistent with applicable state-approved tariff provisions. Recovery of these costs is 

achieved through tracking mechanisms.

Depreciation - Primarily relates to the difference between the depreciation expense recorded by Columbia of Ohio due to a regulatory order and 

the depreciation expense recorded in accordance with GAAP. The regulatory asset is currently being amortized over the life of the assets. Also 

included is depreciation associated with the Columbia of Ohio IRP program and capita! expenditure program. Recovery of these costs is 

achieved through base rates and rider mechanisms. Refer to Note 1 -II for more information.

^^JoHectihlc accounts receivable deferred for future, recovery - Represents the difference between certain uncollectible expenses and the 

recovery of such costs to be collected through cost tracking mechanisms per regulatory orders.

Post-in-service, carrying charges - Columbia of Ohio has approval from the PUCO by regulatory order to defer debt-based post-in-service 

carrying charges as a regulatory asset for future recovery. As such, Columbia of Ohio defers a debt-based carrying charge on eligible property, 

plant and equipment from the lime it is placed into utility service until recovery of the property, plant and equipment is included in customer 

rales in base rates or through a rider mechanism. Inclusion in customer rates generally occurs when Columbia of Ohio tiles its next rate 

proceeding following the in-service date of the property, plant and equipment.

EERM operation and maintenance and depreciation deferral - N1PSCO obtained approval from the IURC to recover certain environmental 

related costs including operation anil maintenance and depreciation expense once the environmental facilities become operational. Recovery ot 

these costs will continue until such assets are included in rate base through an electric base rale case. The EERM deferred charges represent 

expenses that will be recovered from customers through an annual EERM Cost Tracker which authorizes the collection of deferred balances oxer 

a twelve month period.

Sugar Creek canying charges and deferred depreciation - The IURC approved the deferral of debt-based carrying charges and the deferral ol 

depreciation expense for the Sugar Creek assets. NIPSCO continued to defer such amounts until new electric rales were approved and 

implemented on December 27. 2011. Balances are being amortized over five years beginning January 2012. As of December 3 I. 2014 . the 

remaining unamonixei) balance is S2X.6 million . An additional SJ3.9 million is deferred for consideration in NJPSCO’s next electric rate case. 

Management believes this amount is probable of recovery through future rates.

DSM Program - Represents costs associated with Gas Distribution Operations and Electric Operations companies' energy efficiency and 

conservation programs. Costs are recovered through tracking mechanisms.

Liabilities:

Overrecovcrcd gas ami fuel costs - Represents the difference between the costs of gas and fuel and the recovery of such costs in revenues, and is

•jasis to adjust future billings for such recoveries on a basis consistent with applicable state-approved tariff provisions. Refunding of these 

nues is achieved through tracking mechanisms.
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TPM 8. FINANCIAL STATFMl-'NTS ANI3 SUPPLliMHNTARV DATA (cominuedl

Cast of removal - Represents anticipated costs of removal that have been, and continue to he. included in depreciation rates and collected in the 

service rates of the rate-reeulated subsidiaries for future costs to be inclined.

Rc^uhuorv effects ofacroiiniin^ for income ui.xcs - Represents amounts owed to customers for deferred taxes collected at a higher rate than the 

current statutory rates and liabilities associated with accelerated tax deductions owed to customers that are established during the rate making 

process.

Unrecognized pension benefit and other postretiremen! benefit costs - In 2007. NiSource adopted certain updates of ASC 715 which required, 

among other things, the recognition in other comprehensive income or loss of the actuarial gains or losses and the prior service costs or credits 

that arise during the period but that are not immedialelv recognized as components of net periodic benefit costs. Certain subsidiaries elder the 

costs as a regulatory liability in accordance with regulatory orders or as a result of regulatory precedent, to be refunded through base rates.

xcess of postreliremenl benefit expense that is defem

liability by certain subsidiaries in accordance with remilatorv orders.

datorv

Gas Distribution Operations Remilatorv Matters

Significant Rate Developments . On April 30. 2013. Indiana Governor Pence signed Somite Enrolled Act 560 into law. Among other provisions, 

this legislation provides for cost recovery outside of a base rate proceeding for new or replacement electric and gas transmission, distribution, 

and storage projects that a public utility undertakes for the purposes of safely, reliability, system modernization, or economic development. 

Provisions of the TDSIC statute require that, among other things, requests for recovery include a seven-year plan of eligible investments. Once 

the plan is approved bv (he IURC. SO percent of eligible costs can be recovered using a periodic rate adjustment mechanism. The cost recovery 

mechanism is referred to as a TOSIC mechanism. Recoverable costs include a return on, and of. the investment, including AFUDC. post in 

service carrying charges, operation and maintenance expenses, depreciation, and property taxes. The remaining 20 percent of recoverable costs 

arc to be deferred for future recoveiy 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 April 30. 2014. the IURC issued an order approving NIPSCQ^^fcs 

TDSIC seven-year plan. On May 29. 2014. the NIPSCO Industrial Group tiled a Notice of Appeal with the Indiana Court of Appeals in r^^^le 

to the lURC’s April 30. 2014 ruling. Subsequently, the NIPSCO Industrial Group filed a Voluntary Notice of Dismissal, which was granted with 

prejudice. On January 2$. 2015. the IURC issued an order approving NIPSCO's gas TDSIC-I and a revised gas TDSIC seven-year plan ol 

eligible investments for a total ol'approximately SK40 million with the IURC.

On June 18. 20l 3. NIPSCO. the OUCC and other customer stakeholder groups filed a unanimous agreement with the IURC to extend NIPSCO's 

2010 natural gas customer rate settlement through 2020. The Settlement Agreement was approved by order issued on August 28. 2013 with the 

requirement that, tin or before November 2020. NIPSCO must lile a general rate case.

On November 25. 2014. Columbia of Ohio filed a Notice of Intent to tile an application to adjust rales associated with its IRP and DSM Riders. 

The Notice of Intent stales that Columbia of Ohio will lile its application by February 28. 2015. in which it will request authority to increase 

revenues by approximately S3 1.8 million .

On September 12. 2014, Columbia of Ohio filed an application that socks authority to establish a regulatory asset and defer, for accounting and 

financial reporting purposes, the expenditures to be incurred in implementing Columbia of Ohio’s Pipeline Safety Program. Columbia of Ohio 

requested authority to defer Pipeline Safety Program costs of up to $15.0 million annually. By Order dated December 17. 2014. the PUCO 

approved Columbia of Ohio's application, approving a deferral of up to SI 5.0 million annually.

On November 25. 2013. Columbia of Ohio tiled a Notice of Intent to file an application to adjust rates associated with its IRP and DSM Riders. 

Columbia of Ohio filed its Application on February 28. 2014. requesting authority to increase revenues by approximately S25.5 million . The 

panics settled all issues, and on April 7, 2014 filed a stipulation providing for a revenue increase of approximately $25.5 million . On April 23, 

2014. Columbia of Ohio received approval of its annual infrastructure replacement and demand-side management rider request from the PUCO. 

New rates became effective April 30. 2014.

On November 30. 2012, Columbia of Ohio tiled a Notice of Intent to fie an application to adjust rates associated with its IRP and DSM Riders. 

Columbia of Ohio filed its Application on February 28. 2013 and indicated that Columbia of Ohio is seeking to
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nwrease revenues bv approxiniaieiv S2l) million . A stipulation resolving all issues was filed on April i>. 2013. and a hearing was held on April 

11. 2013. On April 24. 2013. the I’UCO approved the stipulation.

On December 24. 2012. Columbia of Ohio filed 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 ol the 

capital expenditure program placed into service. As of December 31. 2014. Columbia of Ohio has deferred S2S.K million related to the program.

On May 29. 2013. Columbia of Kentucky filed an application with the Kentucky PSC requesting an increase of approximately S10.0 million in 

base rate revenues, the use of a forecasted test period ami a revenue normalization adjustment to recognize changes in customer usage not 

included in Columbia of Kentuckv's current weather normalization adjustment. A stipulation, signed by all parties and resolving all issues, was 

tiled on November 5. 2013. On December 13. 2013. the Kentucky PSC issued an order approving the stipulation providing for. among other 

terms, an increase of $7.7 million in revenues using a forecasted test year, a recovery of Columbia of Kentucky’s investment in its pipeline 

replacement program on a forecasted basis, and continuation of Columbia of Kentucky's CHOICE program lor three years. New rates were 

effective December 29. 201 3.

On March 21. 2014, Columbia of Pennsylvania filed a base rate case with the Pennsylvania PUC, seeking a revenue increase of approximately 

$54.1 million annuallv. The ease was driven bv Columbia of Pennsvlvania’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 of Pennsylvania's request for rate rcliel 

included the recovery of costs that were projected to be inclined after the implementation of new rates, as authorized by the Pennsylvania 

General Assembly with the passage of Act 11 of 2012. On September 5. 2014. the parties to the rate ease filed a joint petition, seeking approval 

of a full settlement, including an increase to annual base revenues of $32.5 million . On November 12. 2014. the Pennsylvania PUC approved the 

settlement and new rales went into effect on December 20. 2014.

On September 2$. 2012. Columbia of Pennsvlvania filed a base rate case with the Pennsylvania PUC. seeking a revenue increase ol

Soximulely $77.3 million annually and providing three options for residential rate design in order to mitigate revenue volatility associated 

usage based rales. Columbia of Pennsylvania was the first utility in Pennsylvania to seek Pennsylvania PUC approval to design rates to 

ver costs that were projected to be incurred alter the implementation of those new rates, as authorized by the Pennsylvania General 

Assembly with the passage of Act 11 of 2012. Accordingly. Columbia of Pennsylvania's filing sought to implement rates in July 2013 under 

which Columbia of Pennsylvania would immediately begin to recover costs that were projected for the twelve-month period ending June 30. 

2014. On March 15, 2013, the parties to the rate case filed a joint petition formally seeking Pennsylvania PUC approval of a settlement featuring 

a revenue increase of $55.3 million annually and the implementation of a Weather Normalization Adjustment, whereby 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 May 23. 2013. and new rates went into effect July 1.2013.

On April 30. 2014, Columbia of Virginia filed a base rale case with the VSCC seeking an annual revenue increase of $3 1.8 million . which 

includes $6.9 million in annual revenues currently collected as a separate infrastructure replacement rider on customers' bills under the Virginia 

SAVE Act. On December 10. 2014. Columbia ot' Virginia presented at hearing a Stipulation and Proposed Recommendation (''Stipulation") 

executed by certain parties to the rate proceeding, including the Staff of the VSCC and the Division of Consumer Counsel of the Office ot the 

Attorney General of the Commonwealth of Virginia. 'Die Stipulation includes a base revenue increase of $25.2 million . recovery of costs related 

to the implementation of pipeline safety programs, and the proposed change to thermal billing. On January 13. 2015 the Hearing Examiner 

issued a report that recommended that the VSCC approve the Stipulation.

On September 16, 2013. Columbia ot’Massachusetts filed its Peak Period GAP for the period November I, 2013 through April 30, 2014. and its 

Peak Period 2012-2013 GAP Reconciliation. On January 1 7. 2014, Columbia of Massachusetts filed a revision to the GAP effective February 1. 

2014, and on February 18, 2014, Columbia of Massaehusetts filed its second revision to the GAP effective March 1. 2014, to eliminate 

Columbia of Massachusetts's projected Peak Period under-collection of $50.0 million . On February 28. 2014. the Massachusetts DPU approved 

a revised GAP subject to further review and reconciliation to recover approximately $25 million of the anticipated under-collection and defer 

recovery of the remaining $25 million to November 2014 through April 2015, and thus, this deferred amount has been incorporated into the GAP 

as approved, subject to further review and reconciliation by the Massachusetts DPU. lor the 2014-20 ] 5 Peak Period.
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On April H>. 2013. Columbia of Massachusetts submitted a tiling with the Massachusetts DPU requesting an annual ivvcnuc 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 lb. 2013, filed an updated cost of service for $30 million . A final revenue requirement 

update of $29.9 million was filed on December 16. 2013. On February 28. 2014. the Massachusetts DPU issued an order granting an annual 

revenue requirement increase of $19.3 million effective March I. 2014. and the compliance filing associated with the order has been approved.

On September 3. 2013. Columbia of Massachusetts and the Massachusetts Office of the Attorney General Hied a Joim Motion for Approval ol a 

Settlement Agreement with the Massachusetts DPU which resolves issues related to the disposition of revenues realized by Columbia ol 

Massachusetts in 2005 from MASSPOWER's buy-out of a special contract with Columbia of Massachusetts, and which were at that time 

pending before the Massachusetts DPU in D.P.U. 10-10. The Settlement Agreement proposed to return $8.9 million to the customers ol 

Columbia of Massachusetts in the form of a Distribution Rate Credit on (heir bills during the period November 1. 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 final order approving $ 10.5 million of decoupling revenues for Columbia of Massachusetts' 

2012-2013 Peak Period RDAF that was effective November I. 2012 through April 30. 2013.

ITEM 8. FINANCIAL STATHMhNTS AND SUPPLKMF.NTARY DATA (continncd)

On April 13. 2012. Columbia of Massachusetts submitted a filing with the Massachusetts DPU requesting an annual revenue requirement 

increase of $29.2 million which was subsequently adjusted to $27.4 million . Columbia of Massachusetts tiled using a historic test year ended 

December 31. 2011. Additionally. Columbia of Massachusetts proposed "rale-year, rale base" treatment for recovery of defined capital 

expenditures beyond the end of (he historic test year, as well as expansion of eligible facilities to be recovered through modification to (lie TIRE. 

The Massachusetts DPU issued an order on November 1. 2012 approving an annual revenue increase of $7.8 million . effective November I. 

2012. rejecting the rate-year, rale-base proposal, but approving (lie expansion of eligible facilities to be recovered through the T1KF.

On August 2, 2013. Columbia of Massachusetts tiled its 2013-2014 Peak Period LDAF and on September 16, 2013. Columbia ol'Massachusetts 

Filed its 2013 Pension Expense Factor and its 2013 Residential Assistance Adjustment Factor, each with a proposed effective date o! 

November 1. 2013. The 2013-2014 Peak Period LDAF of S59.0 million was approved on October 30, 2013, for effect November 1. 20l]^kc 
2013 Pension Expense Factor and 2013 Residential Assistance Adjustment Factor, components of the LDAF. were approved subject to HBr 

investigation and reconciliation.

On August 2, 2012. Columbia of Massachusetts Hied its 2012-2013 Peak Period LDAF and on September 14. 2012. Columbia of Massachusetts 

Hied its 2012 Pension Expense Factor and 2012 Residential Assistance Adjustment Factor, each with a proposed effective date of November 1.

2012. The 2012-2013 Peak Period LDAF of S33.0 million effective November 1. 2012 was approved on October 31. 2012. The 2012 Pension 

Expense Factor and 2012 Residential Assistance Adjustment Factor components ol' the LDAF were approved subject to further investigation and 

reconciliation.

On February 27. 2013, Columbia of Maryland Hied 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 plan! operated by a Columbia ol 

Maryland predecessor in Hagerstown. Maryland, where a Columbia of Maryland service center is currently located. Hearings were held in June

2013. On September 23. 2013. the Maryland 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 

sendee cenier property, but denied recovery of the costs to acquire and remediate the adjacent propertv. On October 23. 2013. Columbia ol 

Maryland Hied a Petition with the Circuit Court for Washington County, Maryland, seeking Judicial Review of the denial of the costs to acquire 

and remediale the adjacent property. On May 28, 2014, the Circuit Court denied Columbia of Mandand’s Petition. On June 20. 2014. Columbia 

of Maryland filed a Notice of Appeal, and the matter is currently pending before (he Maryland Court of Special Appeals. 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 stales 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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mers. NiSouive disiributi<m companies !ia\ e historically been found prudent in the procurement of uas supplies to serve customers.

Certain operating costs of the NiSotircc distribution companies arc significant, recurring in nature, anil 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 lor more timely recovery of such costs as compared with more traditional cost recovery mechanisms. Hxamples of such 

mechanisms include CiCR adjustment mechanisms, tax riders, and bad debt recovery mechanisms.

Comparability of Gas Distribution Operations line item operating results is impacted by regulatory trackers that allow for the recovery in rates ol 

certain costs such as bad debt expenses. Increases in the expenses that arc the subject of trackers, result in a corresponding increase in net 

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

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

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

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

As further discussed above. Nll’SCO has approval from the IURC to recover certain costs for transmission, distribution and storage system 

improvements. On January 28. 2015. the IURC issued an order approving Nll’SCO's gas TDSIC-I. The Order approved $4.4 million of net 

capital expenditures for the period ended June 30. 2014 and granted ratemaking relief and accounting treatment.

Columbia Pipeline Group Operations Reculatorv Matters

Cohtmhiu Tmnsmissioii Castoiih'r Sat human. On January 24. 2013. the FERC approved the Settlement. In March 2013, Columbia Transmission 

paid $88.1 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 pail of the Settlement, which included a $50.0 million refund to max rate 

ract customers and a base rate reduction retroactive to January 1, 2012. Columbia Transmission expects to invest approximately SI .5 billion 

a five-year period, which began in 2013. to modernize its svstein 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 extensions thereafter.

The Settlement also provided for a depreciation rale reduction to 1.5% and elimination of negative salvage rate effective January !, 2012 and for 

a second base rate reduction, which began January 1. 2014. which equates to approximately $25 million in revenues annually thereafter.

The Settlement includes a CCRM, a tracker mechanism that will allow Columbia Transmission to recover, through an additive capital demand 

rale, 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' of increased taxes other than 

income taxes. The additive demand rate is earned on costs associated with projects placed into service by October 31 each year. The initial 

additive demand rale was effective on February l. 2014. The CCRM will give Columbia Transmission the opportunity to recover its revenue 

requirement associated with a $1.5 billion investment in the modernization program. The CCRM recovers the revenue requirement associated 

with qualifying modernization costs that Columbia Transmission incurs after satisfying the requirement associated with S100 million in annual 

maintenance capital expenditures. The CCRM applies to Columbia Transmission's transportation shippers. The CCRM will not exceed $300 

million per year in investment in eligible facilities, subject to a I 5% annual tolerance and a total cap of $ 1.5 billion for the entire five-year initial 

term.

On January 29. 2015, Columbia Transmission received FERC approval of its December 2014 filing to recover costs associated with the second 

year of its comprehensive system modernization program. Total program adjusted spend to date is $618.1 million . The program includes 

replacement of bare steel and wrought iron pipeline and compressor facilities, enhancements to system inspection capabilities and improvements 

in control systems.
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Cost Itccorery Trackers and oilier similar mechanisms. A significant portion of the transmission and storage regulated companies' revenue is 

related to the recovery of their operatme costs, the rev iew and recovery ol’which occurs via standard regulatory proceedings with the 1-ERC 

under section 7 of the Natural Gas Act. However, certain operating costs of the NiSource regulated transmission and storage companies tire 

significant and recurring in nature, such as fuel for compression and lost and unaccounted for gtis. The !T;RC allows for the recovery ot 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 thev occur to facilitate the timclv recovery of its costs incurred. The tracking mechanisms 

involve a rale adjustment that is filed at a predetermined frequency, typically annually, with the FF.RC ami is subject to regulatory review before 

new rales go into effect. Other such costs under regulatory tracking mechanisms include upstream pipeline transmission, electric compression, 

environmental, operational purchases and sales of natural gas. and the revenue requirement for capital investments made under Columbia 

Transmission's long-term plan to modernize its interstate transmission system as discussed above.

Electric Operations Reculatorv Matters

Significant Rate Developments . As part of a multi-stale effort to strengthen the electric transmission system serv ing the Midwest. NIPSCO is 

currently investing in two projects that were authorized by the MISO and are scheduled to be in service during the latter part of the decade. On 

July 19. 2012 and December W. 2012. the FIIRC issued orders approving construction work in progress in rate base and abandoned plant eost 

recover}' requested by NIPSCO for the 100-mile. 345 kV transmission project and its right to develop 50 percent of the 6(S-mile. 765 kV project. 

On December 19. 2012. the FIIRC issued an order authorizing NIPSCO’s request to transition u> forward looking rales, allowing more timely 

recovery of NIPSCO's investment in transmission assets. On August 22, 2012, the 1URC issued an order authorizing NIPSCO to retain certain 

revenues under MISO Schedule 2(«-A. NIPSCO began recording revenue in the first quarter of 2013 using a forward looking rate, basetl on an 

average construction work in progress balance. For the twelv e months ended December 31. 2014 and 2013. rev enue of $N.3 million and S2.4 

million . respectively, was recorded.

On November 12. 2013. several industrial customers, including INDIEC. filed a complaint at the FIIRC regarding the 12.3S% base ROE used to 

set the MISt.) Transmission Owners' transmission rales and requested a reduction in the base ROE to 9.15% . The complaint requested that 

FERC limit the capital structure of MISO 

eliminate incentive adders for membership 

that challenged Transmission Owner capital structures and incentive adders; set the base ROE for hearing and suspended it to allow for 

settlement: set a refund effective date of November 12. 2013: and directed the parties to the new two-step discounted cash How methodology 

established by FIIRC. NIPSCO recorded a liability of S1.0 million related to the complaint and will continue to adjust the reserve for ongoing 

activity.

On July 19, 2013, NIPSCO filed its electric TDSIC. further discussed above, with the IURC. The filing included the seven-year plan of eligible 

investments for a total of approximately SI. I billion with the majority of the spend occurring in years 2016 through 2020. On February I 7. 2014. 

the IURC issued an order approving NIPSCO's seven-vear plan of eligible investments. The Order also granted NIPSCO ratemaking reliel 

associated with the eligible investments through a rale adjustment mechanism, described above. On March 10. 2014. the OUCC filed a Petition 

for Reconsideration with the 11JRC. and the IURC denied that Petition for Reconsideration on May 7. 2014. In addition, the NIPSCO Industrial 

Group and the OUCC have filed Notices ol'Appeal with the Indiana Court of Appeals in response to the lURC’s ruling, which are still pending. 

On November 25. 2014. NIPSCO's requested TDSIC factors were approved on an interim basis and subject to refund pending the outcome the 

appeals of the Commission's February 17. 2014 Orders.

On December IS. 2013. the IURC issued an Order approving NIPSCO's proposed electric energy efficiency programs and budgets through 

December 31. 2014. including authorization to use its energy efficiency recover}' mechanism to recover costs and lost margins for 2014. On 

November 12, 2014. the IURC issued an Order approving NIPSCO's 2015 proposed electric energy efficiency programs along with the 

continued authority to defer and recover the related 2015 program costs estimated to be S I N.6 million .

Cost Recovery and Trackers . A significant portion of NIPSCO's revenue is related to the recovery of fuel costs to generate power and the fuel 

costs related to purchased power. These costs are recovered through a FAC. a standard, quarterly, "summary'' regulator}’ 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

ITEM S. FINANCIAL STATlv.VlI-NTS AND SUPrUcMIINTARV DATA u-omimicd)

Transmission Owners to no more than 50% common equity for ralemaking purposes and that 

in a RTO. On October 16. 2014, FERC issued an Order that dismissed the portions of the co
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ntoi"\' proceedings in order for NIPSCO to implement charges and recover appropriate costs. Tracking mechanisms allow for more timely 

recovery of such costs as compared with more traditional cost recovery mechanisms. Examples of such mechanisms include electric energy 

efficiency programs. MISO non-fuel costs and revenues, resource capacity charges, and environmental related costs.

NIPSCO has approval from the IURC to recover certain environmental related costs through an ECT. Under the ECT. NIPSCO is permitted to 

recover (I) ARJIX7 and a return on the capital investment expended by NIPSCO to implement environmental compliance plan projects through 

an ECRM and (2) related operation and maintenance and depreciation expenses once the environmental facilities become operational through an 

ECRM.

On October 29, 2014. the IURC issued an order on ECR-24 approving NIPSCO's request to begin earning a return on SfoS.4 million of net 

capital expenditures for the period ended June 30. 2014. On January 30. 2015, NIPSCO ft led ECR-25 which included S734.0 million ol net 

capital expenditures for the period ended December 3 1.2014.

On October 10. 2013. the IURC issued an order approving NIPSCO's MATS Compliance Projects. Refer to Note ItS-D lor 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 tilings. On January 30. 2015. 

NIPSCO filed a revised MATS capital cost estimate of S4S.5 million . An order is expected during the second quarter of 2015.

On March 22. 2011. NIPSCO filed a petition with the IURC for a certificate of public convenience and necessity and associated relief for the 

construction of additional environmental projects required to comply with the NOV consent decree lodged in the United States District Court tor 

the Northern District of Indiana on January 13. 2011 and EPA Regulations. This petition was trifurcated into three separate phases. On 

December 2S, 201 l. Eebniary 15, 2012 and September 5, 2012. the IURC issued orders approving estimated project costs of approximately 

$800.0 million and granting the requested ratemaking and accounting relief associated with these projects through annual and semi-annual 

tracker filings.

further discussed above, NIPSCO has approval from the IURC to recover certain costs for transmission and distribution system 

•ovements through the electric TDSIC. On November 25. 2014, the IURC approved, on an interim basis and subject to refund pending the 

outcome of appeals. NIPSCO’s requested TDSIC factors associated with the eligible investments, which included SI 9.4 million of net capital 

expenditures for the period ended June 30, 2014.

8. Variable Interest Entities and Equity Method Investments

A. Variable Interest Entities . in general, a VIE is an entity which (I) has an insufficient amount of at-risk equity to permit the entity to 

finance its activities without additional financial subordinated support provided by any other parties. (2) whose at-risk equity owners, as a group, 

do not have [lower, through voting rights or similar rights, to direct activities of the entity that most significantly impact the entity’s economic 

performance or (3} whose at-risk owners do not absorb the entity’s losses or receive the entity's residual return. A VIE is required to be 

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

NiSource would consolidate those VIEs for which it was the primary beneficiary. NiSource considers quantitative and qualitative elements in 

determining the primary beneficiary. These 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 contracls. as well as its investments 

and joint ventures. For items that have been identified as variable interests, or where there is involvement with an identified VIE, an in-depth 

review of the relationship between the relevant entities and NiSource is made to evaluate qualitative and quantitative factors to determine the 

primary beneficiary, if any. and whether additional disclosures would be required under the current standard.

NIPSCO has a service agreement with Pure Air. a general partnership between Air Products and Chemicals, Inc. and First Air Partners UP. under 

which Pure Air provides scrubber services to reduce sulfur dioxide emissions for Units 7 and 8 at the Badly Generating Station. Services under 

this contract commenced on July I. 1992 and expired on June 30. 2012. The agreement was renewed effective July 1. 2012 Err ten years and 

NIPSCO will continue to pay for the services under a combination of fixed and variable charges. NiSource has made-an exhaustive etiort to 

obtain information needed from Pure Air to determine the status of
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Pure Air as a V1R. However. NIPSCO Inis not been able to obtain this information and as a result, it is unclear whether Pure Air is a VIII and i! 

NIPSCO is the primary benellciarv. NIPSCO will continue to request the information required to determine whether Pure Air is a VIII. NIPSCO 

has no exposure to loss related to the service agreement with Pure Air and payments under this agreement were S 23.0 million and S 23.6 million 

lor the years ended December 31. 2014 and 2013 . respectivelv. In accordance with GAAP, (he renewed agreement was evaluated to determine 

whether the arrangement qualilles as a lease. Based on the terms of the agreement, the arrangement qualified for capital lease accounting. As the 

effective date of the new agreement was July 1. 201 2. NiSourcc capitalized this lease beginning in the third quarter of 2012.

B. Equity Method Investments . Certain invesunents of NiSourcc arc accounted for under the equity method of accounting. Income and 

losses from Millennium. Hardy Storage and Pennant are reflected in Hquitv Hamings in Unconsolidated Affiliates on NiSource's Statements ol 

Consolidated Income. These investments are integral to the Columbia Pipeline Group Operations business. Income and losses from till other 

equity investments are reflected in Other, net on NiSource's Statements of Consolidated income. All investments shown as limited partnerships 

are limited partnership interests.

The following is a list of NiSource's equity met hod investments at December 3 1. 2014 :

%ofVoting Power or

Investee Type of Investment Interest Held

The Wellingshire Joint Venture General Partnership 50.0%

Hardy Storage Companv, L.L.C. LLC Membership 50.0%

Pennant Midstream. L.L.C. LLC Membership 50.0%

Millennium Pipeline Company. L.L.C. LLC Membership 47.5%

House Investments - Midwest Corporate Tax Credit Lund. L.P. Limited Partnership 12.2%

Nth Power Technologies Fund 11. L.P. Limited Partnership 4.2%

Nth Power Technologies Fund 1J-A, L.P. Limited Partnership

Nth Power Technologies Fund IV. L.P. Limited Partnership

As the Millennium, Hardy Storage and Pennant investments are considered integral to (he Columbia Pipeline Group Operations business, the 

following tabic contains condensed summary financial data. These investments arc accounted for under the equity method ol’accounting and, 

therefore, are not consolidated into NiSource’s Consolidated Balance Sheets and Statements of Consolidated Income. These investments arc 

recorded within Unconsolidated affiliates on the Consolidated Balance Sheets and NiSource's portion of the results is reflected in Equity 

Earnings in Unconsolidated AHIIiates on the Statements of Consolidated Income.
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iM S. FINANCIAL STATI-MENTS AND SUPIMJ-Mr-NTARY DATA (continiicd)

Given the immaterial nature ofthe other cquitv method investments, a eoinlensed summarv ofTmaneial data was determined not to be neeesstirv.

Year Hnded December 3 1. (in mil/ions) 2(114 2013 2012

Millennium

Statement of Income Data:

Net Revenues $ 190.5 $ 157.8 $ 152.3

Operating Income 128.8 101.3 97.7

Net Income 89.6 63.0 57.1

Balance Sheet Data:

Total Assets 1.048.4 1,072.1 1.047.1

Total Liabilities 610.9 658.5 674.1

Total Members' Rquity 437.5 413.6 373.0

Hardy Storage

Statement of Income Data:

Net Revenues S 23.6 $ 24.4 S 24.4

Operating Income 16.1 16.5 16.4

Net Income 10.6 10.6 HU)

Balance Sheet Data:

Total Assets 169.4 172.7 173.8

Total Liabilities 94.5 104.0 109.4

^^Total Members' Equity 74.9 68.7 64.4

^pnant

Statement of Income Data:

Net Revenues S 8.5 S 2.0 $

Operating (Loss) Income (2.4) 1.3 —

Net (Loss) Income (2.4) 1.3 —

Balance Sheet Data:

Total Assets 403.7 266.0 47.4

Total Liabilities 8.6 1 1.4 2.0

Total Members' Lquity 395.1 254.6 45.4

Rquity in the retained earnings of Millennium. Ilarilv Storage and Pennant at December?!. 20I4 was S 27.0 million . S 12.8 million and $0.5 

million . respectively.

Contributions made to Millennium were $2.6 million . $16.6 million ami $17.5 million for 2014 . 201? and 2012 . respectively. Millennium 

distributed $ ?5.6 million . $ 20.0 million and $2 1.4 million of earnings to Columbia Transmission during 2014.2012 and 2012. respectively.

1 lardy Storage distributed S 2.2 million . $ 2.1 million and $2.5 million of earnings to Ni Source during 2014.2012 and 2012 . respectively. No 

contributions were made to Hardy Storage.

Contributions made to Pennant were $ 66.6 million . $ 108.9 million and $ 2.9 million for 2014 . 201? and 2012 . respectively. No distributions 

have been received from Pennant.
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HUM N. FINANCIAL STATEMENTS AND SUPPLEMENTARY DATA (continued)

9. Income Taxes

The components of income tax expense were its follows:

Year luuled December 31. (in mil!inns) 2014 2nl 3 2012

Income Faxes

Current

federal $ — $ (15.9) $ (85.8)

State 11.3 (9.6) 7.8

Total Current 11.3 (25.5) (78,0)

Deferred

Federal 262.3 265.8 279.9

State 40.4 25.5 1 6.9

Total Deferred 302.7 291.3 296.8

Deferred Investment Credits (3.6) (3.9) (4.1)

Income Taxes from Continuing Operations S 310.4 $ 261.9 S 214.7

Total income taxes from continuing operations were different from the amount that would be computed by applviim the statutory federal income

tax rale to book income before income (ax. The major reasons for this difference were as follows:

Year lindeii December 31. (in millions) 2014 20 13 2012

Book income from Continuing Operations before income taxes $ 841.1 $ 752.S $ 623.5 A

Tax expense at statutory federal income tax rate

Increases (reductions) in taxes resulting from:

294.4 35.0 % 263.5 35.0 '% 21 8.3 w

State income taxes, net of federal income tax benefit 33.6 4.0 H),5 1.4 15.9 2.5

Regulatory treatment of depreciation differences 0.7 0.1 0.3 — (6.1) (0.9)

Amortization of deferred investment tax credits (3.6) (0.4) (3.9) (0.5) (4.1) (0.7)

Nondeduclible expenses 1.7 0.2 3.2 0.4 1.9 0.3

l-inployee Stock Ownership Plan Dividends (3.8) (0-5) (3.6) (0.5) (3.4) (0.5)

AFUDC-Fquity (7-2) (0.9) (6.5) (0.8) (3.1) (0.5)

Tax accrual adjustments and other, net (5.4) (0.6) (1.6) (0-2) (4.7) (0.8)

Income Taxes from Continuing Operations $ 310.4 36.9 % $ 261.9 34.8 '/o $ 214.7 34.4 %

I lie cilcctive income tax rates were 36.1)% . 34.S% and 34.4% in 2014 . 2013 and 2012 . respectivelv. The 2.1% increase in the overall effective 

tax rale in 2014 versus 2013 was primarily the result of a S7.I million increase due to Indiana state taxes discussed below. $5.5 million 

Pennsylvania regulatory changes discussed below, and $4.1 million additional deferred state income tax related to corporate restructuring.

On March 25. 2014. the governor of Indiana signed into law Senate Bill 1. which among other things, lowers the corporate income tax rale from 

0-5% to 4.9% over six years beginning mi July 1. 2015. The reduction in the tax rate will impact deferred income taxes and tax related regulator)' 

assets and liabilities recoverable in the ralemaking process, in addition, other deferred tax assets and liabilities, primarily deferred lax assets 

related to the Indiana net operating loss carry forward, will be reduced to rcnect the lower rate at which these temporary differences and tax 

benelils 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 hugely 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 utiiitv plant.



Table of Conienls

N I S ()UK< !■: I NC .

Notes lo Consolidated Financial Statements

On March 7. 20!3. the Congressional Joint Conimittec on Taxation took no exception lo the conclusions reached by the IRS in its 2008-2010 

audit examination of NiSource. Therefore, in the first quarter of 2013. NiSourec recognized a federal income tax receivable ofSI5.9 million that 

was related to the 2008 and 2009 tax years and increases in net operating loss carryforwards of SO.0 million that was related to uncertain tax 

positions in the 2010-2012 tax years. NiSource received payments of $75.1 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 January 2. 2013. the President signed into law the American Taxpayer Relief Ad of 2012{ATRA). ATRA. among otlter 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. NiSource recorded the effects of ATRA in the first quarter 2013. On December 19. 2014. the President signed into law the 

'fax Increase Prevention Act (TIPA). TIPA extended and modified 5U% bonus depreciation for 2014. NiSource recorded the effects of TIPA in 

the fourth quarter 2014. In general. 50% bonus depreciation is available for property placed in service before January 1. 2015. or in the case of 

certain property having longer production periods, before January I. 2010. The retroactive extension of the research credit did not have a 

significant effect on net income.

As a result of a Pennsylvania PUC Order dated May 23. 2013. Columbia of Pennsylvania adjusted the How through in rates of tax benefits so 

that the unamortized balance of a change in accounting method for certain capitalized costs of approximately S8.2 million at June 30. 2013 

would be amortized through December 20l(> . The amortization of excess tax benefits was $9.5 million in 2013 and $4.0 million in 2014. On a 

prospective basis. Columbia of Pennsylvania will recognize deferred tax expense rather than flow through in rates the tax benefits resulting from 

this method change.

Tanciblc Property Regulations and Repairs

On December 27. 2011. the United Slates Treasury Department and the IRS issued temporary and proposed regulations effective for years 

beginning on or after January 1. 2012 that, among other tilings, provided guidance on whether expenditures qualified us deductible repairs (the 

■'Tangible Property Regulations"). In addition lo repairs related rules, the proposed and temporary regulations provided additional guidance

*ed to capitalization of tangible property. Among other tilings, these rules provide guidance for the treatment of materials and supplies.

ositions of property, and related elections. On March 15. 2012, the IRS issued a directive to discontinue exam activity related to positions on 

this issue taken on original tax returns for years beginning before January 1, 2012 (commonly referred to as the "Stand-down Position”).

On October 2. 2012 and later incorporated by reference in the Revenue Agent's Report dated November 14. 2012 for the 2008 to 2010 tax years. 

NiSource received an audit adjustment that adopted the Stand-down Position. The effect of this adjustment is to allow the repairs claims as filed 

and to defer review until a new method is adopted in 2012 or a subsequent acceptable year.

On November 20. 2012. (he Treasury [Department and IRS issued Notice 2012-73, which in relevant part staled that (i) final regulations would 

be issued in 2013. and (ii) the final regulations will contain changes from the temporary regulations. The Notice in essence defers the 

requirement of adopting the temporary regulations until 2013 and the final regulations until 2014.

On September 13. 2013. (lie IRS and U.S. Treasury issued final regulations on the deductibility and capitalization of expenditures related to 

tangible properly, generally effective for lax years beginning on or after January 1. 2014. Taxpayers may elect early adoption of the regulations 

for (lie 2012 or 2013 tax year. NiSource does not plan to early adopt 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 tax tilings for 2014. NiSource has evaluated the impact of the final 

regulations and Revenue Procedure and has determined that they do not materially affect the financial statements.

S. FI N A NCI.-M. STA'l'F.MI-NTS AND SUPPLbMFNTAR V DATA | continual)
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ITI-M S, FINANCIAL ST/MTiMl-NTS AND SUIMMJ-MI-NTARV DATA (eontimiecl)

Dden'cd income taxes result from temporarv differences between the financial staleinent eanyinn amounts and the tax basis of existing assets 

and liabilities. The principal components of NiSource's net deferred ittx liability were as follows:

At December 31. fin mil/imis) 2(114 2013

Deferred tax liabilities

Accelerated depreciation and other property differences S 4.199.9 S 3.81 1.5

Unrecovered gas and fuel costs 11.4 9.4

Other regulatory assets 673.3 659,2

Premiums and discounts associated with long-term debt 12.5 11.4

Total Deferred Tax Liabilities 4.S97.1 4.491.5

Deferred tax assets

Deferred investment tax credits and other regulatory liabilities (196.0) (205.4)

Cost of removal (527.7) (531.6)

Pension and other postrctireincnOpostempIoyment benelils (167.6) (167,8)

Lnvironmental liabilities (5I.S) (51.3)

Net operating loss carryforward and AMT credit carryforward (433.9) (343.4)

Other accrued liabilities (60.3) (29.1)

Other, net (70.3) (60.4)

Total Deferred Tax Assets (1.507.6) (1,389.0)

Net Deferred Tax Liabilities 3,389.5 3.102.5

Less: Deferred income taxes related to current assets and liabilities (272.1) 0^3)

Non-Current Deferred Tax Liability $ 3.661.6 S m

State income tax tret operating loss benefits were recorded at their realizable value. NiSouree anticipates it is more likely than not that it will 

realize S35.0 million and SoP.M million of these benefits as of December o 1. 2014 and December 31. 2013 . respectively, prior to their 

expiration. The remaining net operating loss cam- forward represents a Federal cany forward of S3SS.4 million that will expire in 2033 and an 

Alternative Minimum Tax credit of SIO.3 million that will carry forward indefinitely. The slate amounts are primarily for Indiana. Pennsylvania, 

and West Virginia. ! he loss carryforward periods expire in various tax years from 2025 through 2034 .

A reconciliation ol the beginning and ending amounts of unrecognized lax benelils is ns follows:

Reconciliation of Unrecognized Tax Benelils fin »iillivn>) 2014 2ti 13 2012

Unrecognized Lax Benelils - Opening Balance $ 23.8 $ 28.5 $ 105.3

Gross increases - tax positions in prim' period — 1.6 0.2

Gross decreases - tax positions in prior period (1-1) (21.4) (85.4)

Gross increases - current period tax positions 1.7 15.1 8.4

Unrecognized Tax Benefits - Knding Balance S 24.4 $ 23.8 S 28.5

Offset for outstanding IRS refunds — — (16.0)

Offset for net operating loss carryforwards (24.2) (23.0) (10.2)

Balance - Net of Refunds and NOL Carryforwards S 0.2 S 0.8 S 2.3

Based upon its intent to comply with Internal Revenue Procedures. Tangible Property Regulations and the Stand-down Position audit 

adjustment. NiSouree determined that the unrecognized tax benefit associated with the requested change in tax accounting method tiled for 200S 

related to electric generation and gas transmission and distribution required a re-measurement under the provisions of ASC 740. Therefore, in the 

fourth quarter of 2012 NiSouree recognized an income tax receivable of S85.7 million related to the 2008 and 2009 lax years and increases jujjet 

operating loss carryforwards of $6.8 million for the tax years 2010-2012.

87
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previously umveouni/ed. The recognition of the receivables and net operating loss carryforwards did not materially affect tax expense or net 

income. The IRS issued Revenue Procedure 2013-2-4 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. NiSouree will likely adopt this Revenue Procedure for income tax filings for 2014. NiSouree has evaluated 

and recorded the effect of the change in method enabled by this Revenue Procedure as of December 3 1. 2013.

In 2010. NiSouree received permission to change its method of accounting for capitalizing overhead costs. The Company recorded an 

unrecognized tax benefit related to this uncertain tax position of $17.6 million in 2010. hi 2011. this estimate was revised to SI').9 million . In 

2012. die IRS completed fieldwork for the audit for the vears 2008-2010. pending Joint Committee review. The Company revised the 

unrecognized tax benefit related to this issue to incorporate 2012 activity. At December 31. 2012. the unrecognized tax benefits were S2I.I 

million . This issue was resolved in 2013.

Offsetting the liability for unrecognized lax benefits are S24.2 million of related outstanding tax receivables and net operating loss carryforwards 

resulting in a net balance of $0.2 million . including interest, related to the lax method change issues.

li.xeept as discussed above, there have been no other material changes in 2014 to NiSource’s uncertain tax positions recorded as of December 3 I. 

2013 .

8. FINANCIAL STA~n-\-ll:.NTS AND SUPPLEMENTARY DATA {continued)

The total amount of unrecognized lax benefits at December .31. 2014 . 2013 and 2012 that, if recognized, would affect the effective tax rale is 

S4.I million . $4.0 million and S2.2 million , respectively. As of December 31. 2014, it is reasonably possible that a $24.4 million decrease in 

unrecorded tax benefits could occur in 2015 due primarily to the conclusion of the federal audit for 2011 through 2014. As of December 3 I. 

2013. NiSouree did not anticipate any significant changes to its liabilities for unrecognized lax benefits over the twelve months ended December 

31, 2014. As of December 31. 2012. if was reasonably possible that a S20.5 million decrease in unrecorded tax benefits could occur in 2013 due 

primarily to Joint Committee Taxation review of the 2008-2010 federal audit. The results of the review arc described above.

■burce recognizes accrued interest on unrecognized tax benefits, accrued interest on other income tax liabilities, and tax penalties in income 

expense. With respect to its unrecognized tax benefits. NiSouree recorded S(0.l) million , 5(0.8) million and SO.2 million in interest expense 

in the Statements (O'Consolidated Income for the years ended December 31, 2014,2013 and 2012 . respectively. For December 3 1. 2014. there 

arc no accruals for interest payable on unrecognized tax benefits on its Consolidated Balance Sheets. For the years ended December 31. 2013 

and 2012 . NiSouree reported $0.1 million and SO.9 million , respectively, of accrued interest payable on unrecognized tax benefits on its 

Consolidated Balance Sheets. There were no accruals for penalties recorded in the Statement of Consolidated Income for the years ended 

December 31. 2014 . 2013 and 2012 and there were no balances for accrued penalties recorded on the Consolidated Balance Sheets as oi 

December 31. 2014 and December 31.2013 .

NiSouree is subject to income taxation in the United States and various state jurisdictions, primarily Indiana. West Virginia. Virginia. 

Pennsylvania. Kentucky. Massachusetts. Louisiana. Mississippi, Maryland. Tennessee, New Jersey and New York.

Because NiSouree is pan of the IRS's Large and Mid-Size Business program, each year’s federal income tax return is typically audited by the 

IRS. As of December 31. 2014. tax years through 2010 have been audited and arc effectively closed to further assessment, except for immaterial 

carryforward amounts. The audit of tax vears 2011 and 2012 began in the first quarter of 2013. NiSouree is also involved in the Compliance 

Assurance Program in 2013, with partial acceptance by the IRS, and 2014.

The statute of limitations in each of the stale jurisdictions in which NiSouree operates remain open until the years are settled for federal income 

tax purposes, at which time amended state income tax returns reflecting all federal income tax adjustments are filed. As of December 31, 2014 . 

there were no state income tax audits in progress that would have a material impact on the consolidated financial statements.
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ITEM S. FINANCIAL STATEMI-NTS AND SUPPLl-.VIF.NTARY DATA icominucd)

10. Fension ami Other Postretirement Benetlts

NiScmrcc provides defined contribution plans and mmconlnbutory defined benefit retirement plans that cover certain of its employees. Benefits 

under the defined benefit retirement plans reflect the employees’ compensation, years of service and age at retirement. Additionally. NiSource 

provides health care and life insurance benefits for certain retired employees. The majority of employees may become eligible for these benefits 

if they reach retirement age while working for NiSource. The expected cost of such benefits is accrued during the employees' years of service. 

Current rales of rate-regulated companies include postretirement benefit costs, including amortization of the regulatory assets that arose prior to 

inclusion of these costs in rates, for most plans, cash contributions are remitted to grantor trusts.

XiSoune Pension and Other Postretirement Benefit Plans' Asset Management . NiSource employs a total return investment approach 

whereby a mix of equities and fixed income investments are used to maximize the long-term return of plan assets for a prudent level of risk. Risk 

tolerance is established through careful consideration of plan liabilities, plan funded status, and asset class volatility. The investment portfolio 

contains a diversified blend of equity and fixed income investments. Furthermore, equity investments are diversified across U.S. and non-U.S. 

stocks, as well as urow!h, value, small and hn ue cupj'ah^nijnns. Odier assets such as private equity funds are used judiciously to enhance long

term returns while improving portfolio diversification. Derivatives may be used to gain market exposure in an efficient and timely manner: 

however, derivatives mav not be used to leverage the portfolio beyond the market value of the underlying assets. Investment risk is measured 

and monitored on an ongoing basis through quarterly investment portfolio reviews, annua! liability measurements, and periodic assct/liabdity 

studies.

NiSource utilizes a building block approach with proper consideration of diversification and rebalancing in determining the long-term rate of 

return for plan assets. Historical markets are studied and long-term historical relationships between equities and fixed income are analyzed to 

ensure that thev are consistent with the widely accepted capital market principle that assets with higher volatility generate greater return over the 

long run. Current market factors such as inflation and interest rates are evaluated before long-term capital market assumptions are determined. 

Peer data and historical returns are reviewed to cheek f'or reasonability and appropriateness.

The most important component of an investment strategy is the portfolio asset mix. or the allocation between the various classes of securities 

available to (he pension and other postretirement benefit plans lor investment purposes. The asset mix and acceptable minimum and 

ranges established for the NiSource plan assets represents a long-term view and are listed in the following table.

In 20! 2, a dynamic asset allocation policy for the pension fund was approved. This policy calls for a gradual reduction in the allocation to return- 

seeking assets (equities, real estate, private equity and hedge funds) and a corresponding increase in the allocation to liability-hedging assets 

(fixed income) as the funded status of the plans increase above 90% (as measured by the projected benefit obligations of the qualified pension 

plans divided by the market value of qualified pension plan assets). The asset mix and acceptable minimum and maximum ranges established by 

the policy for the pension fund at the pension plans funded status on December 3 1, 2014 are as follows:

Asset Mix Policy of Funds:

Defined Benefit Pension Plan Postretirement Benefit Plan

Asset Category Minimum Maximum Minimum Maximum

Domestic Equities 25% 45% 35% 55%

International Equities ] 5% 25% 15% 25%

Fixed Income 23% 37% 20% 50%

Real Estale/Private Equity/1 ledge Eunds 0% 15% 0% 0%

Short-Term Investments 0% 10% 0% 10%
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Post retirement

Defined Benefit December 31, Benefit Plan December 31.

(in millions) Pension Assets 2014 Assets 2014

Asset Class Asset Value % of Total Assets Asset Value % of Total Assets

Domestic Equities S ‘>57.2 41.1 % S 219.6 47.2%

International Equities 420.5 1S.1% 85.6 IX.4%

Fixed Income N02.4 34.4% 158.6 34.1%

Real Estate/Private Equity/Hedge Funds 1 17.6 5.0% — —

Cash/Other 32.6 1.4% 1.2 0.3%

Total S 2.330.3 100.0% S 465.0 100.0%

Postretirement

Defined Benefit December 31, Benefit Plan December 31,

(in millions) Pension Assets 2013 Assets 2013

Asset Class Asset Value % of Total Assets Asset Value % of Total Assets

Domestic Equities S 914.9 40.4% S 218.0 48.0%

International Equities 472.5 20.S% 86.4 19.0%

Fixed Income 038.1 28.1 % 131.8 29.0%

Real Estate/Private Equity/I ledge Funds 125.9 5.6% — -

^^h/Other 1 15.9 5.1% 18.0 4.0%

Mai S 2.267.3 100.0% S 454.2 100.0%

The categorization of investments into the asset classes in the table above are based on definitions established by the NiSource Benefits

Committee.

Hair Value Measurements. The following table sets forth, bv level within the fair value hierarchy, the Master Trust and OPFB investment assets 

at fair value as of December 3 1. 2014 and 2013 . Assets and liabilities are classified in their entirely based on the lowest level of input that is 

significant to the fair value measurement. Total Master Trust and OPI:B investment assets at fair value classified within Level 3 were SI 17.0 

million and S 124.7 million as of December 31. 2014 anti December 3 1. 2013 . respectively. Such amounts were approximately 4% and 5% oft he 

Master Trust and OPEB’s total investments ns reported on the statement of net assets available for benefits at fair value as of December 31. 2014 

and 2013 . respectively.

Valuation Techniques Used to Determine Fair Value:

Level 1 Measurements

Most common and preferred stock are traded in active markets on national and international securities exchanges and tire '.allied at closing 

prices on the last business day of each period presented. Cash is stated at cost which approximates their fair value, with the exception oi 

cash held in foreign currencies which fluctuates with changes in the exchange rates. Government bonds, short-term bills and notes are 

priced based on quoted market values.

Level 2 Measurements

Most U.S. Government Agency obligations, mortgage/asset-backcd securities, and corporate fixed income securities are generally valued 

by benchmarking model-derived prices to quoted market prices and trade data for identical or comparable securities. To the extent that 

quoted prices are not available, fair value is determined based on a valuation model that includes inputs such as interest rale yield curves 

and credit spreads. Securities traded in markets that are not considered active are
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HTM S, FINANCIAL STATEMENTS AND SUPPLCMCNTARY DATA (continued)

valued based on quoted market prices, broker or dealer quotations, or alternative pricing sources with reasonable levels of price 

transparency. Other fised income includes futures and options which are priced on bid valuation or settlement pricing.

Commingled funds that hold underlying investments that have prices which are derived from the quoted prices in active markets are 

classified as Level 2. The funds' underlying assets are principally marketable cquitv ami fixed income securities. Units held in commingled 

funds are valued at the unit value as reported by the investment managers. The fair value olThe investments in commingled funds has been 

estimated using the net asset value per share of (he investments.

Level $ Sle.tisuremenls

Commingled funds that hold underlying investments that have prices which are not derived from the quoted prices in active markets are 

classified as Level 3. The respective fair values of these investments are determined by reference to the funds' underlying assets, which arc 

principally marketable cquitv and fixed income securities Units held in commim-ded funds arc valued at the unit value as reported bv the 

investment managers. These investments arc often valued by investment managers on a periodic basis using pricing models that use 

market, income, and cost valuation methods.

The hedge funds of funds invest in several strategies including fundamental long'Short. relative value, and event driven. Hedge fund of 

fund investments may be redeemed annually, usually with 100 days’ notice. Private equity investment strategics include buy-out. venture 

capital, growth equity, distressed debt, and mezzanine debt. Private cquitv investments are held through limited partnerships.

Limited partnerships are valued at estimated fair market value based on their proportionate share of the partnership's fair value as recorded 

in the partnerships' audited financial statements. Partnership interests represent ownership interests in private equity funds and real estate 

funds. Real estate partnerships invest in natural resources, commercial real estate and distressed real estate. The fair value of these 

investments is determined by reference to the funds’ underlying assets, whieh are principally secnrilies. private businesses, and real estate 

properties. The value of interests held in limited partnerships, other than securities, is determined by the general partner, based upon third- 
party appraisals of the underlying assets, which include inputs such as cost, operating results, discounted cash Hows and market^^M 

comparable data. Private equity and real estate limited partnerships typically call capital over a 3 to 5 year period and pay out distribmiWs 

as the underlying investments are liquidated. The typical expected life of these limited partnerships is 10-15 years and these investments 

typically cannot be redeemed prior to liquidation.

For the year ended December 31. 2014 . there were no significant changes to valuation techniques to determine the fair value of NiSource's

pension and other postretirement benefits' assets.
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Value Measurements at December 31. 2014 :

(in millions)
December 3 1. 

2014

Quoted Prices in Active

Markets lor Identical 

Assets i Level I)

Significant Other 

(Jhservable Inputs 

(Level 2)

Significant 

Unobservable 

Inputs (Level 3

Pension plan assets:
Cash S

Equity securities

17.1 S 17.1 S — s —

U.S. equities 0.4 0.4 — —

International equities 134.5 133.9 0.6 —

fixed income securities

Government 1 18.4 104.0 13.8 —

Corporate 257.0 — 257,0 —

Mortgages/Assel backed securities 2,7 — 2,7 —

Oilier fixed income 0.0 — — 0.6

Commingled funds

Short-term money markets 32.0 — 32.6 —

U.S. equities 957.2 — 957.2 -

International equities 279.9 279.9 —

fixed income 409.0 — 409.0 —

Private equity limited partnerships

multi-strategy Ul 56.2 — — 56.2

^^International multi-strategy ':i 35.3 — — 35.3

Distressed opportunities 7.0 — — 7.6

Real estate 17.3 — — 17.3

Pension plan assets subtotal 2.325.S 250.0 1,952,8 117.0

Ollier postretirement benefit plan assets:
Commingled funds

Short-term money markets 1.0 1.6 —

U.S. equities 2‘>.N — 29.8 —

Mutual funds

U.S. equities IS9..S 1 N9.S — —

International equities S5.0 S5.0 — —

fixed income I5S.2 15S.2 — —

Other postretirement benefit plan assets subtotal 405.0 433.0 31,4 —

Due to brokers, netl’1 (0.6)

Accrued investment ineome/dividends 4.0

R ec e i va b 1 es/p ayablcs 0.5

Total pension and other post-retirement benefit 
plan assets S 2.795.3 S 6K9.0 S 1.984.2 S 117.0

■''Thi* okihS ini.-kidcs limilcd paimcvsliips'llind of fluids lluil iuvcsi in ; 

siliialious nnd sccoudin's’ mnrkcls. primarilv inside the Uniled Slates.

i diverse portlolio eit'piivaie equity strategies, ineludinu buy-outs. venture capital. growth capital, special

i;,'l'his elass inelndes limiled jiarliiLTsliips/fiiiid of timds dial invest in diveise porltolio nl 'piivate equiiy slKiteuies, inchidine hnv-ouis. venture capital. growiii capita], special

situations ami secondary markets, primarily outside the Unilal Stales, 

elnss icnresents pendiusi trades with hiokers.
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The table below sets forth a suinmai'v of ehanues in the fair value of the Plan's Level 3 assets for the year ended December 3 1, 2014 :

Total g-iii^ TinaoVrs
Hal.nnv at Iusno uimvalized imn'iiua ul'l Balance at

l.imwjv 1. 20)-J ^jcali/cil) J>nivhasc> (Salo) level.? l.Va.-mbct'31. 2014

l;ixed income scan itics

Moricaucs/Assci biukal vcainiics ^ o. 1 S 8 S KM) S _ s —

Other tlxed income ___ 0.3 0.3 — — 0.6

l'ri\,;ilc cquitv limited paitner>lnps

U.S. nuilli-siiaieey 57.4 2.7 2.5 (CD), - 56.2

Inicrnational nuilii-stiatCL'y 5S.2 <0.4i 0.5 (3 in — 35.3

Distressed opputiutnucs S.l» 0.5 0.1 (1.9) — 7.6

Real estate 2.3 0.1 (4.7) — 17.3

Total j 124.7 S 5.4 S 3.5 S S s 117.0

S)3
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Metisui'etncnls at December 3 !. 2013 :

(in millions)

December 3 1.

2013

Quoted Prices in Active

Markets for Identical 

Assets (Level 1)

Significant Othci 

Observable Inputs 

(Level 2)

Signihcant 

Unobservable 

Inputs (Level 3)

Pension plan assets:

Cash S 9.2 S 9.2 s — S —

l-quiiv securities

U.S. eejiiiiies 329.7 329.7 -

International equities 155.4 154.1 1.3 —

fixed income securities

Government 125.2 84.3 40,9 —

Corporate 166.6 — 166.6 —

Mortgages/Asset backed securities 61.5 — 61.4 0.1

Oilier fixed income 0.3 - M.3 -

Commingled funds

Short-term money markets 81.2 - 81.2 —

U.S. equities 574.9 — 574.9 —

International equities 313.9 — 313.9 —

fixed income 283.5 — 283.5 —

Private equity limited partnerships

multi-strategy'h 57.9 — — 57.9

^^Pnternational multi-strategy ,;:i 38.2 — — 38,2

Distressed opportunities 8.9 — — 8.9

Real F.state 19.6 - — 19.6

Pension plan assets subtotal 2.226.0 577.3 1.524.(1 124.7

Other postretiremen! benefit plan assets:

Commingled funds

Short-term money markets 18.3 — 18.3 —

U.S. equities 29.6 - 29.6 —

Mutual funds

U.S. equities 188.4 188.4 — -

International equities 86.4 86.4 — —

fixed income 131.5 131.5 — —

Other postretirement benefit plan assets subtotal 454.2 406.3 47.9 —

Due to brokers, netl'1

Accrued investment income/dividends

Receivables/payables

(10.4)

3.8

47.9

Total pension and other post-retirement benefit plan

assets S 2.721.5 S 983.6 S 1.571.9 S 124.7

"'This i-J;iss iiu'l udo linjiifd pjirijiiTships'liuuJ uf ftimls invt'.'i in :i diverse purifolio of priviile ei|ui!>' >iuk:uies. inelialing buy-mils, \ enluie eapilitl. urowth eapiial. sjK'eial 

simalions ami seemidary markels. primarily in ihe Umied Stales.
This class includes liiniieil paitnci'ships'Tunil of t’unds that invest in a diverse poilfolii) u! private equity sitategies. inehidinut htiy-vuits. venture eapiial. yimvth eapiial. special 

siluaiinns and seeomlary maikeis. primarily mitside the United Stales.
"'This elass repi'csenis pending trades with brokers.

JiMtfllcets S4S. 1 million in Peeember .51. 2D I 3 hedge funds redemptions in which cash has not been teeeived. These hedge lund investment'- hail previously been included as level 3 
^^Hlmcnts prim to the redemptions.
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Hie table below sets forth a stiinmarv of changes in the fair value of the Plan's Level 3 assets lor the vear ended December 3 1. 2013 :

Ti<i;il iMins oi Transt'ets ItaiaiKU’ al
Balance at 

Januaiy 1. 201.'
looses (umcali/cd 

> teali/edl Purchases (Sales)
inio'fout of) 

level 3
1 >ccemhev 51.

2015

H\etl income securities

Government $ (1.4 S - S — S 10.4) S _ y

Mortgaues'Assel backed seciiritiis 0.2 — 0.1 — (0.2) 0.1

Other Used income — 0.4 (0.4) —

Commingled funds

fixed income 1(14.0 2.0 — GOO/’) -

Hedge hind of hinds

Multi-strategy 52.5 0.2 — 152.7) —

l-quities-market neutral 31.5 (0.1) — (31.4) — —

Private equity limited partnerships

U.S. multi-strategy (’2.5 0.5 3.3 (8.2) — 57.9

International multi-strategy 42.4 (3.0) <1.0 (3.1) — 3S.2

Distress opportunities 11.5 0.5 _ (5.0 — S.u

Real estate 2(i.? 2.1 (2.S) — W.<>

Total S 32(>.7 S 2.2 S 4.7 S (208.7) S (0.2) S 124.7

95
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,M S F1NANC1A1 S’l'A fliMENTS AND SliPlM.EMHNTARV DATA (continued)

i^Source Pension and Ollier Postretiremenf Benefit Plans' I'muled Status and Related Diselosure . The follow 1110 tabic provides a 

reconciliation of the plans' funded status and amounts rellecied in NiSource's Consolidated Btdance Sheets at December SI based on a 

December SI measurement date:

Pension Benefits Other Postretirement Benefits
I'm millions) 2014 2u]S 2014 20!.'

Change in pmjecleil beneilt uMigalinn '''

Benefit obligation at beginning of yeai s 2.52X.2 ■> 2.702.(1 S 714.2 8 84(1.1

Service eo>l 34.8 36.4 8.5 12.1

Interest cost lll'UI '>8.9 30.1

Plan participants' contributions — *).l 65)

Plan amendments (IT. 1.4 (41.5) 9.7

Actuarial loss (gain) 272.1 (175.9) 47.6 (136.31

Settlement loss — 7.8 ___

Benefits paid (I‘)3.3) (232 41 (53.7) (51.(1)

Estimated benefits paid by incurred subsidy
— - 1.7 0.5

Projected benefit obligation at end of year s, 2.751.4 $ 2.528.2 5 716.1) S 714.2

Change in plan assets

Fair value of plan assets at beginning ofyeai s, 2.267.3 $ 2.161 0 S 454.2 S 377.1.

Aeiua) return on plan assets 2IMI.4 289.4 20.3 66.4

Employer contributions 55.9 49.3 35.1 54.3

MjUan participants' contributions - — 9.1 6.9

^Benefits paid
1193.3) (232.41 (53.7) (51.0)

Fair value of plan assets at end of year s, 2.33(1.3 S 2.267.3 s 465.0 S 454.2

Funded Status at end of year s, (421.11 S I 26(1.0) s (251.0) S (2611.0)

Amounts recognized in the statement of financial position consist of:

Current liabilities (3.5) (3.4| (0-6) to.7)

Noncurrenl liabilities (417.6) (257.5] (250.4) (259.3)

Net amount recognized at end of year"1 s, (421.1) 5 (2n0.») s (251.0) S (260.01

Amounts recognized in accumirlaled nlher comprehensive income or 
regulatory assel/liability

Unrecognized prior service credit s, (3.5) S (3.9) s (4‘>.2) 8 (12 0)

Unrecognized actuarial loss 1.0119.8 804.5 95.5 31.4

S 1.006.3 S 800.6 5 46.3 8 19.9

'"The change in bcnctU obligation lor I’ensinn Benetiis repie^enis ihe cliange in I’lciei'ieJ Benetil (.>Migation while the clianee in benetit obligalion for < Hhet I’o^iielirenieni 

Benefits represents the change in Aeeuimilateil I'nstreiitemetn Benetil < >hligaiion.

NiSvntiee feei'gni7cs in its Consolidate!.! Balance Sheets the umlei liimled and oveifunded status of its various defined benelit postreiiremeni plans, measuied as the dilierenee 

hetween the fair value of the plait assets ami the henetil ohligatioii.

’’'NiSouree detemrineil that for certain rate-regulaled subsidiaries the fulure ivciwery of pension and otliei postteliienienl lienetits costs is probable. These raic-regttlalcJ subsidiaries 

recoided rcgtilaton' assets ami liabilities of il .0.’ 1.2 milliiin and SI S.4 million . respectively, as of nccembct 1. 2014 . and SS42.2 mill ion ami S4').4 million . respectively, as ot 
December 31. 2013 dial would !ilhei'\vise have been teeorded li> aceinnulated oilier compichcnsivc k«ss.

NiSource's accumukitcd benefit obligation for its pension plans was $2,732.3 million and $2.311.9 million as of December 31. 2014 and 20I3 . 

respectively. The accumulated benefit obligation as of a date is the actuarial present value of benefits attributed by the pension benefit formula to 

employee service rendered prior to that dale and based on current and past compensation levels. The accumulated benefit obligation differs from 

projected benefit obligation disclosed in the table above in dial it includes no assumptions about fulure compensation levels.

BBource pension plans were underfunded bv $421. i million at December 31, 2014 compared to being underfunded at December 31. 2013 by 

$260.9 million . The decline in the funded status was due primarily to a decrease in the discount rate from the prior measurement date and (he 

implementation of new mortality assumptions released by the Society of Actuaries in 2014. offset by
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eased employer comributinns. NiSource coniributed S55.^ million and $4').3 million to its pension plans in 2014 and 2013 . respectively.

NiSoiirce’s funded status for its other post retirement beneiit plans improved bv SO.O million to an underfunded status of S251.0 million primarily 

due to plan amendments in 21U4 offset by a decrease in the discount rate from the prior measurement dale. NiSource contributed approximately 

S35.1 million and $54.3 million to its other postretirement benefit plans in 2014 and 2013 . respectively. No amounts of NiSource's pension or 

other postretirement benefit plans' assets are expected to be returned to NiSource nr any ofits subsidiaries in 2015.

In 2013. NiSource pension plans had vear to date lump sum payouts exceeding the plan's 20 13 service cost plus interest cost and. therefore, 

settlement accounting was required. A settlement charge or$33.4 million was recorded in 2013. Net periodic pension benefit cost for 2013 was 

decreased by $3.0 million ns a result of the interim remeasurements.

The following table provides the kev assumptions that were used to calculate the pension and other postretiremen! benefits obligations for 

NiSource's various plans as of December 3 1:
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Pension Benefits Other Postretiremen! Benefits
2014 2013 2(114 2013

Weighted-average assumptions to Determine Benefit 
Obligation

Discount Rate 3.81% 4o0% 3.94% 4.75%

Rate of Compensation Increases

Health Care Trend Rates

4.Oil"'.. 4.00% — —

Trend for Next Vear — - 6.90% 7.09%

Ultimate Trend — — 4.50% 4.50%

 Year Ultimate Trend Reached — — 2021 2021

Wwmned health care cost trend rates have a significant effect on the amounts reported for the health care plans. A one-perceniage-point change
in assumed health care cost (rend rales would have the following effects:

(in Millions) 1% point increase
1 % point 
decrease

Hffect on service and interest components of net periodic cost S 3.5 $ (2.9)

flTeet on accumulated postretiremen! benefit obligation 45.1 (38.7)

NiSource expects to make contributions of approximately $3.5 million to its pension plans and approximately $34.8 million to its postretirement 

medical and life plans in 2015 .
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The t'ollowing table provides benefits expected to be paid in eaeli of the next live fisea! years, and in die ayereeate for the live liscal years 

thereafter. The expected benefits are estimated based on the same assumptions used to measure NiSouree's benefit obligation at the end of the 

vear and includes benclils auribuiable to the estimated future service of employees:

(in iiiilliuiis) Pension Benefits

Other

Postretirement

Benefits

Federal

Subsidy Receipts

Year(s)

2(115 S 207.0 S 47.4 S 1.5

2016 214.3 47.4 1.5

20! 7 215.5 47.! 1.5

2018 218.5 47.8 1.4

2010 220,0 47.9 1.4

2020-2024 1.064.1 233.6 5.8

The following table provides the components of the plans' net periodic benefits cost for each of the three years ended December 31. 2014.2013 

and 2012 :

Pension Benefits

Other Postretiremen!

Benefits

(in tniiliuns) 2014 2013 2012 2014 2013 2012

Components of Net Periodic Benefit Cost 

(Income)

Service cost S 34.8 S 36.4 $ 37.7 S 8.5 S 12.1 S

*

Interest cost 109.0 98.9 112.8 30.1 32.2 37.5

Fxpected return on assets (181.1) (168.1 ) (164.6) (36.8) (30.3) (26.7)

Amortization of transitional obligation — — — — 0.5 1.2

Amortization of prior service cost (credit) 0.2 0.3 0.2 (4.3) (0.7) 0.3

Recognized actuarial loss 47.5 77.8 81.2 0.4 11.0 9.4

Net Periodic Benefit Costs 10.4 45.3 67.3 (2.1) 24.8 32.9

Additional loss recognized due to:

Settlement loss 33.4 1.9

Total Net Periodic Benefits Cost (Income) S 10.4 $ 78.7 S 69.2 S (2.1) S 24.8 s 32.9

The decrease of $68.3 million in net periodic benefit cost related to pension in 2014 compared to 2013 is due primarily to no settlement charge in 

2014 compared to 2013 and fuynrahle asset returns. For its other postretiremenl benefit plans. NiSourcc recognized S2.I million in net periodic 

benefit income in 2014 compared to net periodic benefit cost of$24.K million in 2013 due primarily to plan amendments in 2014. fauirable asset 

returns, claims experience and an increase in the discount rate in 2014 compared to 2013 .
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FINANCIAL STATKMHNTS AND SLTPI.IIMBNTARV DA'l A (continued)

The following table provides the key assumptions that were used to calculate the net periodic benellts cost for NtSource's various plans:

Other Postretiremen!

Pension Benefits Benefits

2014 2013 2012 2014 201 3 201 2

Weighted-av erage Assumptions to Determine

Net Periodic Benefit Cost

Discount Kate 4.50% 3.63% 4.60% 4.75% 3.95% 4.88%

[".xpectcd Long-Term Rate of Return on Plan 

Assets 8.30% 8.30% 8.30% 8.14% 8.14% 8.13%

Rate of Compensation Increases 4.00% 4.00% 4.00% — — —

NiSource believ es it is appropriate to assume an S.nO% and 8.14% rate of return on pension and other postretirement plan assets, respectively, 

for its calculation of 2014 pension benefits cost. This is primarily based on asset mix and historical rates of return.

The following table provides other changes in plan assets and projected benefit obligations recognized in other comprehensive income or 

rcgulatorv asset or liability:

Other Postretirement 

Pension Benefits Benefits

(in millions) 2014 2013 2014 2013

Other Changes in Plan Assets and Projected Benefit Obligations Recognized in 

^Micr Comprehensive Income or Regulatory Asset or Liability

^Bietilcments $ __ s- (33.4) s — s) ----

Net prior service cost (credit) 0.6 1.4 (41.5) (6.0)

Net actuarial loss (gam) 252.8 (289.4) 64.0 (172.4)

Less: amortization ol'transitional (asset)/obligation — — — (0.5)

Less: amortization of prior service (credit) cost (0.2) (0.3) 4.3 0.7

Less: amortization of net actuarial (gain) loss (47.5) (77.8) (0.4) (1 1.0)

Total Recognized in Other Comprehensive Income or Regulatory Asset or

Liability S 205.7 $i (399.5) S 26.4 5i (189.2)

Amount Recognized in Net Periodic Benefits Cost and Other Comprehensive 

Income or Regulatory Asset or Liability $ 216.1 5; (320.8) S 24.3 5> (164.4)

Based on a [December 3 1 measurement date, the net unrecognized actuarial loss, unrecognized prior service cost (credit), and unrecognized 

transition obligation that will be amortized into net periodic benefit cost during 2015 for the pension plans are S63.3 million . million and

zero . respectively, and for other postretirement benefit plans are $4.3 million . $(5.6) million and zero . respectively.

11. Authorized (.'lasses of Cumulative Preferred and Preference Stocks

NiSource has 20.000.000 authorized shares of Preferred Stock with a $0.01 par value, of which 4.001).not) shares are designated Series A Junior 

Participating Preferred Shares.

The authorized classes of par value and no par value cumulative preferred and preference stocks of NIPSCO are as follows: 2.400.000 shares ol 

Cumulative Preferred with a $100 par value: 3.1)00.000 shares of Cumulative Preferred with no par value: 2.000.000 shares of Cumulative 

Preference with a $50 par value; and 3.000.000 shares of Cumulative Preference with no par value.
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As of Deecniher e 1. 2014 . NiSouiee and NIl’SCO had no preferred shares outstanding. All of NiSource’s retained earnings at December 31. 

2014 are free of restrictions.

12. Common Stock

As of December 3 1. 2014 . NiSource had 400.000,0(10 authorized shares of common stock with a SO.O! par value.

Common Stock Dividend. Holders of shares of NiSource’s common slock are entitled to receive dividends when, as and il declared by the Board 

out of funds legally available. The policy of the Board has been to declare cash dividends on a quarterly basis payable on or about the 20th day 

of februarv, Mav. August and November. NiSource has paid quarterly common dividends lottiling SI.02 , S0.9X and SO.94 per share for the 

years ended December 31. 2014 . 2013 and 2012 . respectively. At its January 30. 2015 meeting, the Board declared a quarterly common 

dividend of SO.26 per share, payable on february 20. 2015 to holders of record on February 9. 201 5 . NiSource has certain debt covenants which 

could potentially limit the amount of dividends the Company could pay in order to maintain compliance with these covenants. Refer to Note 14 

for more information. As of December 31. 2014 . these covenants did not restrict the amount of dividends that were available to be paid.

Dividend Reinvestment and Stock Purchase Plan. NiSource offers a Dividend Reinvestment and Stock Purchase Plan which allows participants 

to reinvest dividends and make voluntary cash payments to purchase additional shares of common stock on the open market.

Ponvard Agreements. On September 14. 2010. NiSource and Credit Suisse Securities (USA) LUC. as forward seller, closed an underwritten 

registered public offering of 24.265.000 shares of NiSource’s common stock. All of the shares sold were borrowed and delivered to the 

underwriters bv the forward seller. In connection with the public offering, NiSource entered into forward sale agreements ("forward 

Agreements”) with an affiliate of the forward seller covering an aggregate of 24.265.000 shares of NiSource’s common stock. On September 10.

2012. NiSource settled the Forward Agreements by physically delivering the 24.265,000 shares of NiSource common slock and receiving cash 

proceeds of S339.1 million . Cash proceeds related to the settlement of the Forward Agreements are recorded in the issuance of common stock 

line in the financing activities section of the Statement of Consolidated Cash Flows for the period ended December 3 1, 2012. Additionally, relcr 

to Note l-M for information regarding the dilutive impact to UPS of the Forward Agreements.

#13. Share-Based Compensation

The stockholders approval and adopted the NiSource Inc. 2010 Omnibus Incentive Plan (the "Omnibus Plan"), at the Annual Meeting o( 

Stockholders held on Mav II. 2010. The (Omnibus Plan provides for awards to employees and non-employee directors of incentive and 

nonqualified stock options, stock appreciation rights, restricted stock and restricted stock units, performance shares, performance units, cash- 

based awards and other stock-based awards. The Omnibus Plan prov ides that the number of shares of common slock of NiSource available for 

awards is X.000.000 plus the number of shares subject to outstanding awards granted under either the long-term incentive plan approved by 

stockholders on April 13. 1994 ("1994 Plan") or the Director Stock incentive Plan ("Director [Man”), described below, that expire or terminate 

for any reason. No further awards are permitted to he granted under the 1994 Plan or the Director Plan. At December 31, 2014 . there were 

6,264.223 shares reserved for future awards under the Omnibus Plan.

Prior to Mav 11. 2010. NiSource issued long-term equity incentive grants to key management employees under the 1994 Plan. The types ol 

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 $34.2 million , S20.7 million and $17.8 million , during 2014 , 2013 and 

2012 . respectively, as well as related tax benelits of $12.6 million . S7.2 million and $6.1 million . respectively.

As of December 3 1. 2014 . the total remaining unrecognized compensation cost related to nonvested awards amounted to $23.0 million . which 

will be amortized over the weighted-average remaining requisite service period of 2.1 years.
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Stock Options. Option grants may be awarded with an exercise price equal to the average of the high and low market price on the day of the 

grant. As of December 31. 2(114 . the weighted a vertigo remaining contractual life of the options outstanding and exercisable was less than 0.1 

years. Stock option transactions for the vear ended December 31.2014 were as follows:

Weighted Average

Options Option hiee ('$)

Outstanding at December 3 1. 2013 409.218 22.53

Ci ranted — -

Exercised (390.2 18) 22.52

Cancelled — —

Outstanding at December 31,2014 19.000 22.62

Exercisable at December 31. 2014 19.000 22.62

No options were granted during the years ended December 31. 2014 . 2013 and 2012 . As of December 3 I. 2014 . the aggregate intrinsic value 

for the options outstanding and exercisable was SO.4 million . During 2014 . 2013 . and 2012 . cash received from the exercise of options was 

$8.8 million . $25.4 million . and $27.5 million . respectively.

Restricted Stock Units and Restricted Stock . In 2014 . NiSource granted restricted stock units and shares of restricted stock of 158.633 . subject 

to service conditions. The total grant dale lair value of the shares of restricted slock units and shares of restricted stock was $5.2 million . based 

on the average market price of NiSource's common stock at the date of each grant less the present value of any dividends not received during the 

vesting period, which will be expensed, net of forfeitures, oxer the vesting period which is generally three years. As of December 3 1. 2014 , 

143.633 nonvested (all of which arc expected to vest) restricted slock units and shares of restricted stock were granted and outstanding for the 

2014 award.

•313 , NiSource granted restricted stock units and shares of restricted stock of 69.651 . subject to sendee conditions. The total grant dale lair 

e of the restricted stock units and shares of restricted slock was $1.8 million . based on the average market price of NiSource'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 vesting period which is generally three years. As of December 31. 2014 . 58.701 nonvested (all of which arc expected to 

vest) restricted stock units and shares of restricted stock were granted and outstanding for the 2013 award.

In 2012 . NiSource granted restricted stock units and shares of restricted stock of 226.431 . subject to sendee conditions. The total grant date fair 

value of the restricted stock units and shares of restricted slock was S5.I million . based on the average market price of NiSource'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 vesting period which is generally three vears. As of December 31. 2014 . 104,995 nonvested (all of which are expected to 

vest) restricted stock units anil shares of restricted slock were granted and outstanding for the 2012 award.

If the employee terminates emplovment before the service conditions lapse under the 2012. 2013 and 2014 awards due to (I) Retirement or 

Disability (as defined in the award agreement), or (2) death, the sendee conditions will lapse on the date of such termination with respect to a pro 

rata portion of the restricted stock units and shares of restricted slock. In the event of a Change-in-Control (as defined in the award agreement), 

all unvested shares of restricted stock and restricted stock units awarded prior to 2014 will immediately vest and all unvested shares of restricted 

stock and restricted slock units awarded in 2014 will immediately vest upon termination of employment occurring in connection with a change- 

in-control. Termination due to any other reason will result in all unvested shares of restricted stock and restricted stock units awarded being 

forfeited effective on the employee's date of termination.
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Weighted Average

Restricted Slock

Units

Grant Date Fair 

Value (S)

Nonvested at December 31. 2013 361.736 21.55

Granted 15S.033 32.93

Forfeited (SS.SI9) 19.70

Vested (124.221) 17.75

Nonvested and Expected to Vest at December 3), 20J4 307,329 27.92

Performance Shares . In 2014 . NiSouree granted 535.037 performance shares subject to performance and service conditions. The grant date 

fair-value of the awards was Sib.6 million . based on the average market price of NiSottrce's common slock at the date of each grant less the 

present value of dividends mu received during the vesting period which will be expensed, net of forfeitures, over the three year requisite service 

period. The performance conditions arc based on achievement of cumulative net operating earnings per share, a non-GAAP financial measure 

that NiSouree defines ns income from continuing operations adjusted for certain items, for the three-year period ending December 31, 2016; and 

relative total shareholder return, a non-GAAP market measure that NiSouree defines as the annualized growth in the dividends and share price ol 

a share of NiSource's common stock (calculated using a 20 trading day average of NiSottrce'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 2S. 2017 when the shares vest provided the performance criteria are satisfied. As ol 

December 31, 2014.520.956 non vested performance shares were granted and outstanding of the 2014 award.

In 2013 . NiSouree granted 664,776 performance shares subject to performance and service conditions. The grant dale fair-value of the awards 

was SI5.7 million . based on the average market price of NiSource’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 of forfeitures, over the three year requisite service period. The performance 

conditions are based on achievement of certain non-GAAP financial measures: cumulative net operating earnings, which NiSouree defines as 

income from continuing operations adjusted for certain items; and cumulative funds from operations, which NiSouree defines as net 
cash flows provided by continuing operations, in each case for the three-year period ending December 31. 2015; and relative total share^^Pr 

return, a non-GAAP market measure that NiSouree defines as the annualized growth in the dividends and share price of a share of NiSource’s 

common stock (calculated using a 20 trading day average of NiSource's closing price beginning December 31. 2011 and ending on 

December 3 1. 2014) compared to the total shareholder return performance of a predetermined peer group of companies. The service conditions 

lapse on January 30. 2016 when the shares vest provided the performance criteria are satisfied. As of December 3 1. 2014 . 576.S52 nonvested 

performance shares were granted and outstanding of the 2013 award.

In 2012 , NiSouree granted 772,128 performance shares subject to performance and service conditions. The grant date fair-value of the awards 

was SI 6.0 million . based on the average market price of NiSource'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 of forfeitures, over the three year requisite service period. The performance 

conditions are based on achievement of non-GAAP financial measures: cumulative net operating, earnings, which NiSouree defines as income 

from continuing operations adjusted for certain items; cumulative funds from operations, which NiSouree dclines as net operating cash Hows 

provided by continuing operations; and total debt that NiSouree defines as total debt adjusted for significant movement in natural gas prices and 

other adjustments determined by the Board. The service conditions lapse on January 30. 2015 when the shares vest provided the performance 

criteria are satisfied. As of December 31.2014.630,047 nonvested performance shares were granted and outstanding for the 2012 award.

If the employee terminates employment before the performance and service conditions lapse under the 2012, 2013 and 2014 awards 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 forfeited effective on the employee's date of termination.
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Contingent

Awards

Weighted Average 

Grant Date Fair 

Value ($)

Nonvested at December 31.2013 1,974,337 20.17

Granted 535.037 31.OS

Forfeited (177,160) 22.55

Vested (604.359) 16.00

Nonvested and Expected to Vest at December .31,2014 1,727,855 24.80

IS'on-cmploYec Director Awards . As of Mav I 1. 2010. awards to non-emplovci' directors may be made only under the Omnibus Plan. Currently, 

restricted stock units arc granted annuallv to non-emplovee directors, subject to a non-employee director's election to defer receipt of such 

restricted stock unit award. The non-employee director's restricted stock units vest on the last day of (he 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 vested restricted stock units tire payable as soon as practicable following vesting except as 

otherwise provided pursuant to the non-employee director's election to defer. As of December 31. 2014 . 103.S57 restricted stock units are 

outstanding to non-employee directors under the Omnibus Plan.

Only restricted stock units remain outstanding under the prior plan lor non-employee directors, the Director Plan. All such awards are fully 

vested and shall be distributed to the directors upon their separation from the Board. As of December 31. 2014 . 145.143 restricted slock units 

remain outstanding under the Director Plan and as noted above no further shares may be awarded under the Director Plan.

40!<k) Match, Profit Sharing and Company Contribution. NiSource has a voluntary 40i(k) savings plan covering eligible employees that 

allows for periodic discretionary matches as a percentage of each participant's contributions payable in shares of common stock. NiSource also 

has a retirement savings plan that provides for discretionary profit sharing contributions payable in shares of common stock to eligible

•oyees based on earnings results: and eligible exempt employees hired after January I. 2010. receive a non-elective company contribution of 

percent of eligible pay payable in shares of common stock. For the years ended December 31. 2014.2013 and 2012 , NiSource recognized 

401 (k) match, profit sharing and non-elec live contribution expense of S3S. I million . S30.0 million and S27.3 million . respectively.

14. I.uiig-Term Debt

NiSource Finance is a 100% owned, consolidated finance subsidiary of NiSource that engages in financing activities to raise funds for the 

business operations of NiSource and its subsidiaries. NiSource Finance was incorporated in March 2000 under the laws of the state of Indiana. 

Prior to 2000. the function of NiSource Finance was performed by Capital Markets. NiSource Finance obligations are fully and unconditionally 

guaranteed by NiSource. Consequently, no separate financial statements for NiSource Finance are required to be reported. No other NiSource 

subsidiaries guarantee debt.

During 2014. NiSource Finance negotiated a S 750.0 million term loan and redeemed S 500.0 million of long-term debt securities. These 

transactions arc detailed as follows:

• On August 20. 2014. NiSource Finance negotiated a S 750.0 million three -year bank term loan with a syndicate of banks which carries 

a floating interest rate of I3BA LIBOR plus 100 basis points.

• On July 15. 2014. NiSource Finance redeemed S 500.0 million of 5.40% senior unsecured notes at maturity. Contemporaneous with this 

redemption. S500.0 million of associated fixed-to-floaling interest rate swaps expired.

During 2013. NiSource Finance issued SI.3 billion of long-term debt securities, increased its term loan borrowings by S75.0 million and 

redeemed $420.3 million of long-term debt securities, while NIPSCO redeemed a total of SON.0 million of medium-term notes and pollution 

control bonds. These transactions are detailed as follows:

On October 10. 2013. NiSource Finance issued $500.0 million of 5.65% senior unsecured notes that mature on February 1. 2045 .
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• On August 19. 2()l.T Nli’SCO redeenicd S3().n million of 7.lh% medium term notes.

• On Julv 22. 2ni.T NIPSC(') redeemed S5.0 million of 7.2 1% medium term notes.

• On July S. 20LC NIPSCO iedeemet.1 $15.0 million of 7.35% medium term notes.

• On June 3. 2015. NIPSCO redeemed SlS.O million of 5.20% pollution control bonds.

• On April 15. 2015. NiSouree l-'inance amended the term loan to add an additional lender to the syndicate of banks, increased the

borrowing capacity uiulei the term loan bv $75.0 million to a total of $325.0 million and extended the maturity date to April 15. 2016 .

Borrowings under the term loan carried an interest rate of BBA I.IBOR plus 125 basis points during 2013. Effective with Moody's 

credit ailing upgrade on January 51. 2014. NiSouree's credit spread on the term loan is 100 basis points.

• On April 12. 2013. NiSouree l-'inance issued $750.0 million of 4.80% senior unsecured notes that mature on Echruary I 5. 2044 .

• On March I. 2013. NiSouree l-'inance redeemed $420.3 million of 6.15% senior unsecured notes.

In the following table are the outstanding long-term debt maturities at December 31. 2014 . The long-term debt maturities shown below include 

capital lease obligations and the debt of certain low-income housing real estate investments. NiSouree does not guarantee the long-term debt 

obligations of the low-income housing real estate investments.

ITEM S. l-'iNANClAL STATI:MI‘NTS AND SUTIMJaVII-NTAUV DATA tcontinued)

Year Ending December 3 I. fin mil/inns)

2015 $ 266.6

2016 MM
2017 W

2018 81 1.1

2019 552.6

After 4.734.3

Total $ 8.472.4

"‘This 3moiiiii cxctiulcs 54‘U'i million ot uiiaim>i'ii/ci.l URcoimt and incniiuni.

Unamortized debt expense, premium and discount on long-term debt applicable to outstanding bonds are being amortized over the life of such 

bonds. Reacquisiiion premiums have been deferred and are being amortized.

Of NiSouree's long-term debt outstanding at December 31. 2014 . $109.0 million was issued bv NiSouree's subsidiary. Capital Markets. The 

financial obligations of Capital Markets are subject to a Support Agreement between NiSouree and Capital Markets, under which NiSouree has 

committed to make payments of interest and principal on Capital Markets' obligations in the ev ent of a failure to pay by Capital Markets. Under 

the terms of the Support Agreement, in addition to the cash How from cash dividends paid to NiSouree by anv of its consolidated subsidiaries, 

the assets of NiSouree. oilier than the stock and assets of NIPSCO. are available as recourse for the benefit of Capital Markets' creditors. The 

carrying value of the NiSouree assets, excluding the assets of NIPSCO. was $ 18.2 billion at December 3 1.2014 .

NiSouree is subject to a financial cov enant under its revolving credit facility and its three-year term loans which requires NiSouree to maintain a 

debt to capitalization ratio that does not exceed 70% . A similar covenant in a 2005 private placement note purchase agreement requires 

NiSouree to maintain a debt to capitalization ratio that does not exceed 75% . As of December 31. 2014 . the ratio was 62% .

NiSouree is also subject to certain other non-financial covenants under the revolving credit facility. Such covenants include a limitation on the 

creation or existence of new liens on NiSouree's assets, generally exempting hens on utility assets, purchase money security interests, 

preexisting security interests and an additional subset of assets equal to $150 million . An asset sale
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•1 S, FINANCIAL STATEMENTS AND SUlM’LHMbNTARV DATA (continued)

tant uoncrally ivstricts 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 NiSource Finance to perform obligations under the revolving credit facility, and that, together with till other such dispositions, 

would not have a material adverse effect. The revolving credit facility also includes a cross-default provision, which triggers an event of default 

under the credit facility in the event of an uncured payment default relating to any indebtedness of NiSource or any of its subsidiaries in a 

principal amount of S50 million or more.

NiSouree's indentures generally do not contain any financial maintenance covenants. However. NiSourcc’s indentures tire generally subject to 

cross-default provisions ranging from uncured pavment defaults of S5 million to $50 million . and limitations on the incurrence of liens on 

NiSouree's assets, generally exempting liens on utility assets, purchase money security interests, preexisting security interests and an additional 

subset of assets capped at 10% of NiSouree's consolidated net tangible assets.

15. Short-Term Borrowings

NiSource Finance currently maintains a $2.0 billion revolving credit facility with a syndicate of banks led by Barclays Capital with a termination 

date of September 2N. 20iS . The purpose of the facility is to fund ongoing working capital requirements including the provision of liquidity 

support for NiSouree's $1.5 billion commercial paper program, provide for issuance of letters of credit, and also for general corporate puiposes. 

At December .' 1, 2014 . NiSource had $500.0 million of outstanding borrowings under this facility.

NiSource Finance's commercial paper program has a program limit of up to S1.5 billion with a dealer group comprised of Barclays. Citigroup.

Credit Suisse. RBS and Wells Fargo. Commercial paper issuances tire supported by available capacity under NiSouree's $2.0 billion unsecured

revolving eredii facility. At December 5 1, 2014 . NiSource had $792.6 million of commercial paper outstanding.

As of December 5 1. 2014 and 2015 , NiSource had $30.9 million and S3I.6 million , respectively, of stand-by letters of credit outstanding, ol

which SI4.7 million and $14.3 million , respectively, were under the revolving credit facility.

||nsfers of accounts receivable are accounted for as secured borrowings resulting in the recognition of short-term debt on the Consolidated 

»ice Sheets in the amount of $284.3 million and $265.1 million as of December 3], 2014 and 2013 . respectively. Refer to Note 17 for 

uitional information.

Short-term borrowings were as follows:

At December 31. (in nii/lions) 2014 2013

Commercial Paper weighted average interest rate of 0.82 % and 0.70% at December 31. 2014 and

2013. respectively. S 792.6 $ 433.6

Credit facilities borrowings weighted average interest rale of 1.44% at December 31, 2014. 500.0 —

Accounts receivable securitization facility borrowings 284.3 265.1

Total Short-Term Borrowings S 1,576.9 $ 698.7

Given their turnover is less than 90 days, cash Hows related to the borrowings and repayments of the items listed above are presented net in die 

Statements of Consolidated Cash Flows.
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]TI:M N. FINANCIAL STATI'MKNTS AND SUPPLIcMliNTARV DATA (continual)

16. fair Value

A. l-'air Value Measurements

Recurring Fair Value Measurements . ’[’he lollowine tables present financial assets and liabilities measured and recorded at fair value on 

NiSource’s Consolidated Balance Sheets on a recurring basis ami their level within the fair value hierarchy as of December 31. 2014 and 

December 3 1. 2t)| 3 :

Recurring fair Value Measurements

December 31. 20 14 ( in millinns )

(bunted Prices 

in Active Markets 

for Identical Assets 

(Level 1)

Significant Other 

Observable Inputs 

(Level 2)

Significant 

Unobservable 

Inputs 

(Level 3)

Balance as of 

December 31. 2014

Assets

Price risk management assets:

Commodity financial price risk programs S 0.1 S — s - s 0.1

Available-for-sale securities 28.4 103.5 — 13 1.9

Total S 28.5 S 103.5 s — s 132.0

Liabilities

Price risk management liabilities:

Commodity financial price risk programs S 14.2 s $ 0.1 s 14.3

Total S 14.2 s — s 0.1 s 14.3

Quoted Prices Significant

in Active Markets Significant Other Unobservable A
Recurriru’ fair Value Measurements for Identical Assets Observable Inputs Inputs Balance as ol*^^

December 31, 2013 ( in millions ) (Level 1) (Level 2) (Level 3) December 3 1.2013

Assets

Price risk management assets:

Commodity financial price risk programs 2.1 — — 2.1

Interest rate risk activities — 21.1 — 21.1

Available-for-sale securities 25.3 96.1 — 121.4

Total S 27.4 S 117.2 s — s 144.6

Liabilities

Price risk management liabilities:

Commodity financial price risk programs S 1.6 S — s 0.1 s 1.7

Total S 1.6 s — s 0.1 s 1.7

Price risk management assets and liabilities include commodity exchange-traded and non-exchange-based derivative contracts. Hxchangc-traded 

derivative contracts arc based on unadjusted quoted prices in active markets and are classified within Level l. These financial assets and 

liabilities are secured with cash on deposit with the exchange: therefore nonperformance risk has not been incorporated into these valuations. 

Certain non-exchange-iraded 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-cxchangc-based derivative instruments include swaps, forwards, and options. In certain 

instances, these instruments may utilize models to measure fair value. NiSource uses a similar model to value similar instruments. Valuation 

models utilize various inputs that include quoted prices for similar assets or liabilities in active markets, quoted prices for identical or similar 

assets or liabilities in markets that are not active, other observable inputs for the asset or liability, and market-corroborated inputs, i.e.. inputs 

derived principally from or corroborated bv observable market data by correlation or other means. Where observable inputs are available for 

substantially the full term of
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the asset or liability, the instrument is cateyoriml in Level 2. Certain derivatives trade in less active markets with a lower availability of pricing 

information and models niav he utilized in the valuation. When such inputs have a signilicant impact on the measurement of fair value, the 

instrument is categorized in Level 3. Credit risk is considered in the lair value calculation of derivative instruments that are not exchange-trailed. 

Credit exposures are adjusted to rellect collateral agreements which reduce exposures. As of December 3 1. 2014 and 2013 . there were no 

material transfers between fair value hierarchies. Additionallv there were no changes in the method or significant assumptions used to estimate 

the fair value of NiSourcc’s financial instruments.

At December 31. 2013. price risk manaecment assets also include fixed-to-floating interest rate swaps, which are designated as fair value 

hedges, as a means to achieve NiSource's targeted level of' variable-rate debt as a percent of total debt. NiSouree used a calculation of future 

cash inflows and estimated future oulllows related to the swap agreements, which we discounted and netted to determine the current fair value. 

Additional inputs to the present value calculation include the contract terms, as well as market parameters such as current and projected interest 

rates and volatility. As thev are based on observable data and valuations of similar instruments, the interest rate swaps are categorized in Level 2 

in the fair value hierarchy. Credit risk is considered in the fair value calculation of the interest rate swap. On July 15. 2014. $500.0 million ol 

(ixed-to-variable interest rale swaps expired, wherehv NiSouree Linniicc received payments based upon a fixed 5.40% interest rale and paid a 

floating interest rate amount based on U.S. 6-month BHA LIBOR plus an average of 0.7$% per annum.

Available-for-sale securities are investments pledged as collateral for mist accounts related to NiSource's wholly-owned insurance company. 

Available-for-sale securities are included within "Other investments" in the Consolidated Balance Sheets. Securities classified within Level I 

include U.S. Treasury debt securities which are highlv 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 eaius and losses from available-for-sale securities are included in accumulated other comprehensive 

income (loss). The amortized cost, gross unrealized gams and losses, and fair value of available-for-sale debt securities at December 31. 2014 

and December 3 1.2013 were:

X. FINANCIAL STATHMIiNTS AND SUPPl.liMENTARV DATA (continued)

•
December 31,2014 (in millions)

Amortized

Cost

Gross

Unrealized

Gains

Gross

Unrealized

Losses Fair Value

Available-for-sale debt securities

U.S. Treasury securities $ 30.S $ 0.3 $ (0.2) S 30.9

Corporate/Other bonds 100.6 1.0 (0.6) 101.0

Total S 131.4 S 1.3 S (0.8) S 131.9

December 31,2013 (in millions)

Amortized

Cost

Gross

Unrealized

Gains

Gross

Unrealized

Losses Fair Value

Available-for-sale debt securities

U.S. Treasury securities $ 30.3 s 0.3 $ (0.5) S 30.1

Corporate/Other bonds 91.5 1.1 (L3) 91.3

Total $ 121.8 s 1.4 s (L8) $ 121.4

For the year ended December 31. 2014 . 2013 . and 2012 the realized gain on sale of available for sale U.S. Treasury debt securities was $ 0.1 

million . S 0.5 million and S 0.6 million . respectively. For the year ended December 3 I. 2014 . 2013 . and 2012 the realized gain on sale ol 

available for sale Corporate/Other bond debt securities was S 0.4 million . $ 0.4 million . and S 0.3 million , respectively.

The cost of maturities sold is based upon specific identification. At December 3 1. 2014 . approximately $2.3 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 December 31. 2014 

approximately $ 4.4 million of Corporate/Other bonds have maturities of less than a year while the remaining securities have maturities ol 

greater than one year.

Xhere 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 

ended December 31.2014 and 2013 .

Non-recurring Fair Value Measurements . There were no significant non-recurring fair value measurements recorded during the twelve months 

ended December 31, 2014.
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^p.1 N. FINANCIAL STATEMENTS AND SI IP1M-EM1-NTARY DATA (ennlinucd)

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 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 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 anti market approaches. This 

approach was similar to the process undertaken to calculate the fair value of the reporting units for the goodwill impairment lest conducted on 

Mav I. 2012. These approaches are further discussed in Note ? and vield fair values considered to be at Level 3 of the lair value hierarchy. The 

respective fair value of the disposed business lines was divided bv the fair value of (he 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 of goodwill of approximately SI 1.0 million during the first quarter of 2013. This amount is included within the 

"Gain on Disposition of Discontinued Operations - net of taxes" on the Statements of Consolidated Income.

B. Other Fair Value Disclosures for Financial Instruments . NiSource has certain financial instruments that are not measured at fair 

value on a recurring basis but nevertheless are recorded at amounts that approximate fair value due to their liquid or short-term nature, including 

cash and cash equivalents, restricted cash, notes receivable, customer deposits and short-term borrowings. NiSouree’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 fair value.

Loni'-term debt. The fair values uf 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 years ended December 3 1. 2014 ami 2013 . there were no changes in the method or significant assumptions used to estimate the fair value of 

financial instruments.

cnirvine. amount and estimated fair values of financial instruments were as follows:

At December 31. (in millions)

Long-term debt (including current portion)

Carrying

Amount

2014

$ 8,422.5

Kstimatcd 

Fair Value 

2014

S 9,505.7 $

Carrying

Amount

2013

8,135.3

Estimated 

Fair Value 

2013

S 8,697.3

17. Transfers of Financial Assets

Transfers of accounts receivable are accounted for as secured borrowings resulting in the recognition of short-term borrowings on the 

Consolidated Balance Sheets. The maximum amount of debt that can be recognized related to N'iSouree's accounts receivable programs is S5 15 

million .

All accounts receivables 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 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.

Throughout 2014 and 2013, Columbia of Ohio has been under an agreement to sell, without recourse, substantially all of its trade receivables, as 

ihcv originate, to CGORC, a wholly-owned subsidiary of Columbia of Ohio. CGORC. in turn, is party to an agreement with BTMU and BNS. 

under the terms of which it sells an undivided percentage ownership interest in its accounts receivable to commercial paper conduits sponsored 

by BTMU and BNS. T his agreement was last renewed on October 17. 2014: the current agreement expires on October 16, 2015 and can be 

further renewed if mutually agreed to by all parties. The maximum seasonal program limit under the terms of the current agreement is S240 

million . As of December 31. 2014 , SI24.3 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 

^Batisilcd out of CGORC's assets prior to any value becoming available to CGORC's stockholder.
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ITEM K. I'INANCIAl- STA'IT.VII-NTS AND SljPPl.HMI-NTARV DATA (continued)

Throughout 2tH4 aiul 2ni.v Nll’SCt') has been under an agreement to sell, without recourse, substantially all of its trade receivables, as they 

originate, to NARC. a wholly-owned subsidiary of NIl’SCO. NARC, in turn, is party to an agreement with PNC and Mizuho under the terms of 

which it sells an undivided peiceniage ownership interest in its accounts receivable to commercial paper conduits sponsored by PNC and 

Mizuho. This agreement was last renewed on Auaust 27, 2014: the current agreement expires on August 26. 201 5 and can be further renewed it 

mutually agreed to by all parlies. The maximum seasonal program limit under the terms of the current agreement is S200 million . As of 

December 3 1. 2014 . $125.0 million of accounts receivable had been transferred by NARC.'. NARC is a separate corporate entity from NiSource 

and NIl’SCO. 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.

Throughout 2014 and 2013. Columbia of Pennsylvania lias been 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 undivided percentage ownership interest in its accounts receivable to a commercial paper conduit 

sponsored by KTMU. The agreement with HTML1 was last renewed on March II. 2014. having a current scheduled termination dale of 

March 10. 2015 and can be further renewed if muiuallv agreed to by both parties. The maximum seasonal program limit under the terms of the 

agreement is $75 million . As of December 31. 2014 . $35.0 million of accounts receivable had been transferred by CPRC. CPRC is a separate 

corporate entity from NiSource ami Columbia of Pennsylvania, with its own separate obligations, and upon a liquidation of CPRC. CPRCs 

obligations must be satisfied out of CPRCs assets prior to any 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 December 3 I. 2014 and 2013 for Columbia of Ohio. NIPSCO and Columbia of Pennsylvania:

December 31. December 31.

(in millions) 2014 2013

Gross Receivables

[..ess: Receivables not transferred

S 611.7 S

327.4

610.9
________m

Net receivables transferred S 284.3 $
tK

Short-term debt due to asset securitization $ 284.3 S 265.1

During 2014 and 2013 . $10.2 million and $31.S million was recorded as cash from financing activities related to the change in short-term 

borrowings due to the securitization transactions, respectively. For the years ended December 31. 2014 and 201.3 . fees of $2.0 million and S2.7 

million associated with the securitization transactions were recorded as interest expense, respectively. Columbia of Ohio. NIPSCO and Columbia 

of Pennsylvania remain responsible for collecting on the receivables securitized and the receivables cannot be sold to another party.
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•M X. FINANCIAL STATEMENTS AND SUl’IM.KMHNTARV DATA (continued)

Ollier Commitments and Contingencies

A. Ciuarantees and Indemnities . As a part of normal business. NiSouree 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. These agreements are entered into primarily to support or enhance the creditworthiness otherwise attributed to a subsidiary on a stand

alone basis, thereby facilitating the extension of sufficient credit to accomplish the subsidiaries' intended commercial purposes. The total 

guarantees and indemnities in existence at December 3 1,2014 and the vears in which thev expire are:

tin mUHtnis) Tola! 2015 2016 2017 2iii5; 2010 Atier

(iuaratiuvji ol sulisidiaidebt S 7.%0.5 S 230.0 S 616.5 $ 1.257.0 S 80(1.o S 500.0 $; 4.55 7.0

AccoutiK icceivahle ^eairiiixaiion 2S4.3 284.3 — — -

Lines of ercdii 1.2V2A 1.292.6 — — — — -

Letlers itf credit 31).V 30.9 — —

Oilier guarantees 135.6 29.8 0.4 1.7 103.7

Tnlal eoinnieicial ciunuiilnients S 71)3.0 S 1.867.6 % 616.0 $ 1.257.0 $ 8O0.0 s 501.7 <i 4.600.7

Ciuarantees of .Subsidiaries Debt . NiSouree has guaranteed the payment of S7.960.5 million of debt for various wholly-owned subsidiaries 

including NiSouree Finance and Columbia of Massachusetts, and through a support agreement for Capital Markets, which is reflected on 

NiSource's Consolidated Balance Sheets. The subsidiaries arc required to comply with certain covenants under the debt indenture and in the 

event of default. NiSouree would be obligated to pay the debt's principal and related interest. NiSouree does not anticipate its subsidiaries will 

have any difficulty maintaining compliance. On October 3, 201 I. NiSouree executed a Second Supplemental Indenture to the original Columbia 

of Massachusetts 1 mien lure dated April 1. 1991. for the specific purpose of guaranteeing Columbia of Massachusetts' outstanding medium-term 

notes.

and Letters of Credit and Accounts Receivable Advances . On September 30, 2013, NiSouree Finance amended its existing revolving 
^rcclit facility with a syndicate of banks led by Barclays Capital to expand capacity to $2.0 billion and extend the termination date to 

September 2N. 201X . The purpose of the facility is to fund ongoing working capital requirements including the provision of liquidity support for 

NiSource's $1.5 billion commercial paper program, provide for issuance of letters of credit, and also for general corporate purposes. At 

December 3 I. 2014 . NiSouree had $500.0 million of borrowings under its five-year revolving credit facility. $792.6 million in commercial 

paper outstanding and $2X4.3 million outstanding under its accounts receivable securitization agreements. At December 31. 2014 . NiSouree 

issued stand-by letters of credit of approximately $30.9 million for the benefit of third parties. See Note 15 for additional information.

Other Guarantees or Obligations. NiSouree has purchase and sale agreement guarantees totaling $25.6 million . which guarantee purchaser 

performance or seller performance under covenants, obligations, liabilities, representations or warranties under the agreements. No amounts 

related to the purchase and sale agreement guarantees are reflected in the Consolidated Balance Sheets. Management believes that the likelihood 

NiSouree would be required to perform or otherwise incur any significant losses associated with any of the aforementioned guarantees is remote.

NiSouree lias on deposit a letter of credit with Union Bank, N.A.. Collateral Agent, in a debt service reserve account in association with 

Millennium's notes as required under the Deposit and Disbursement Agreement that governs the Millennium notes. This account is to be drawn 

upon bv the note holders in (lie event that Millennium is delinquent on its principal and interest payments. The value of NiSource's letter of 

credit represents 47.5% (NiSource's ownership percentage in Millennium) of the debt service reserve account requirement, or SI 6.2 million. The 

total exposure for NiSouree is $16.2 million. NiSouree has an accmed liability of $1.5 million related to the inception date fair value of this 

guarantee as of December 3 t, 2014 .

B. Other Legal Proceedings . In the normal course of its business. NiSouree and its subsidiaries have been named as defendants in various 

legal proceedings. In the opinion of management, the ultimate disposition of these currently asserted claims will not have a material impact on 

NiSource's consolidated financial statements.

C. Tax Matters . NiSouree records liabilities for potential income tax assessments. The accruals relate to tax positions in a variety of taxing 

jurisdictions and are based on management's estimate of the ultimate resolution of these positions. These liabilities may be affected by changing 

interpretations of laws, rulings by tax authorities, or the expiration of the statute of limitations. NiSouree is part of the IRS Large and Mid-Size 

^^incss program. As a result, each year's federal income tax return is typically audited by
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ITEM 8. FINANCIAL STATEMENTS AND SUPPLHMHNTARV DATA (continued)

ts oi lathe IRS. As of December 31. 2014. uin years through 20 Id have been audited and are effectively closed to further assessment. File audits oi lax 

vears 201 I and 2012 are in process, in addition, the audits of lax years 2013 and 2014 under the Compliance Assurance Program ("CAP") are 

also in process. As of December 31. 2014. there were no state income tax audits in progress that would have a material impact on the 

consolidated financial statements.

NiSource is currently being audited for sales and use lax compliance in the states of Louisiana. Ohio. Massachusetts. Pennsylvania, and West 

Virginia.

D. [Environmental Matters . NiSource operations are subject to environmental statutes and regulations related to air quality, water quality, 

hazardous waste and solid waste. NiSource behoves 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 cnvironmcmul issues in cooperation with regulatory authorities in such a manner as to aihitwe 

mutually acceptable compliance plans. However, there can be no assurance that fines and penalties will not be incurred. Management expects a 

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

As of December 3 1. 2014 and 2013 . NiSource had recorded an accrual of approximately S128.4 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 

Consolidated Balance Sheets. The noncurrent portion is included in "Other noncurrcnt liabilities" in the Consolidated Balance Sheets. 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 tuturc 

expenditures depend on manv factors, including currently enacted laws and regulations, the nature and extent of contamination, the method ol 

cleanup, and the availability of cost recovery from customers. These expenditures are not currently estimable at some sites. NiSource 

periodically adjusts its accrual as information is collected and estimates become more refined.

Air

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

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 

GMG emissions.

On June 2, 2014. the EPA proposed a GHG performance standard for existing fossil-fuel fired electric utility generating units under section I I I 

(d) of the Clean Air Act. The proposed rule establishes state-specific C02 emission rate goals, applied to the state’s fleet of fossil-fuel fired 

electric generating units, and requires each state to submit a plan indicating how the state will meet the EPA's emission rale goal, including 

possibly imposing reduction obligations on specific units. Final C02 emission rate standards are expected to be set by the EPA by midsummer 

2015. and state plans are required to be submitted to the EPA as early as June 2016. The cost to comply with this rule will depend on a number 

of factors, including the requirements of the final federal regulation and the level of NIPSCO's required GHG reductions, it is possible that this 

new rule, comprehensive federal or state GHG legislation, or other GHG regulation could result in additional expense or compliance costs that 

could materially impact NiSource's financial results. NiSource will continue to monitor this matter and cannot estimate its impact at this time.

National Ambient Air Quality Standards . The CAA requires the EPA to set NAAQS for particulate matter and five other pollutants 

considered harmful to public health and the environment. Periodically, the EPA imposes new or modifies existing NAAQS. States that contain 

areas that do not meet the new or revised standards must take steps to maintain or achieve compliance with the standards. These steps could 

include additional pollution controls on boilers, engines, turbines, and other facilities owned by electric generation, gas distribution, and gas 

transmission operations.

The following NAAQS were recently added or modified:

Ozone: On November 25. 2014, the EPA proposed to lower the 8-hour ozone standard from 75 ppb to within a range of 65-70 ppb. If the 

standard is finalized and the EPA proceeds with designations, areas where NiSource operates currently designated as attainment may be re

classified as non-attainment. NiSource will continue to monitor this matter and cannot estimate its impact at this time.
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Nitm^cn Dioxide (:\:() :): The UFA revised the NO .« N'AAQS b\' addinu a one-hour standard while retaining the annual standard. The new 

standard could impact some NiSource combustion sources. The Iil’A designated all areas of the country as unclassiftable/attainmenl 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 live 

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.

^^■1 S. I:1NANCIAL STATHMHNTS AND SUPPLEMENTARY DATA (coniiinieJ)

Waste

NiSource subsidiaries are potentiallv responsible panics at waste disposal sites under the CHRCLA (commonlv known as Superfund) and similar 

state laws. Additionally. NiSource affiliates have retained environmental liabilities, including cleanup liabilities, associated with some former 

operations.

A program has been instituted to identify and investigate former MCiP sites where Gas Distribution Operations subsidiaries or predecessors may 

have liability. The program has identified 66 such sites where liabilitv is probable. Remedial actions at manv of these sites are being overseen by 

state or federal environmental agencies through consent agreements or voluntary remediation agreements.

NiSource utilizes a probabilistic model to estimate its future remediation costs related to its MGR sites. The model was prepared with die 

assistance of a third party and incorporates NiSource and general industry experience with remediating MGP sites. NiSource completes an 

animal 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 SI21.5 million 

and SI29.5 million at December 31. 2014 and 2013 . rcspectivelv. 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 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 date, and experience with similar facilities.

^^fitional Issues Related to Individual Business Seuments

nie sections below describe various regulatory actions that affect Columbia Pipeline Group Operations. Electric Operations, and certain other 

discontinued operations for which NiSource lias retained a liahilitv.

Columbia Pipeline Croup Operations.

Waste

Columbia Transmission continues to conduct characterization and remediation activities at specific sites under a 1995 AOC (subsequently 

modified in 1996 and 2007). The 1995 AOC.' originally covered 245 major facilities, approximately 13,000 liquid removal points, approximately 

2.200 mercury measurement stations and about 3.700 storage well locations. As a result of the 2007 amendment, approximately 50 facilities 

remain subject to the terms of the AOC'. NiSource utilizes a probabilistic model to estimate its future remediation costs related to the 1995 AOC. 

The model was prepared with the assistance of a third party ami incoqiorates NiSource and general industry experience with remediating sites. 

NiSource completes an annual refresh of the model in the second quarter of each llscal year. No material changes to the liability were noted as a 

result of the refresh completed as of June 30. 2014. The total remaining liability at Columbia Transmission related to the facilities subject to 

remediation was SI.N million and SS.7 million at December 31. 2014 and December 31. 2013 . respectively. The liability represents Columbia 

Transmission's best estimate of the cost it) 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 2()I5.

Electric Operations.

Air

NIPSCO is subject to a number of air-quality mandates in the next several years. These mandates required NIPSCO to make capital 

improvements to its electric generating stations. The cost of capital improvements is estimated to be SN60 million . of which approximately 

S120.7 million remains to be spent. This figure includes additional capital improvements associated with the New Source Review Consent 

Decree and the Utility Mercury and Air Toxics Standards Rule. NIPSCO believes that the capital costs will likely be recoverable from 

customers.

112
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Utility Mercury am/ Air Toxics Slant/art/s Rule: On December lb. 201 I. the Ei’A finalized the MATS rule establishing new emissions limits lor 

mercurv and other air toxics. Compliance for NIPSCO's affected units is required by April 2015. or by April 2016 for those alfected units that 

have been approved for a one year compliance extension by IDEM. NII’SCO is implementing an UjRC-approved plan for environmental 

controls to comply with MATS.

Water

On August 15. 2014. the EPA published the final Phase II Rule of the Clean Watet Act Section 516(b). which requires all large existing steam 

electric generating stations to meet certain performance standards to reduce the effects mi aquatic organisms at their cooling water intake 

structures. Under this rule, stations will have to either demonstrate that the performance of their existing fish protection systems meet the new 

standards or develop new systems, such as a closed-cvcle cooling tower. The cost to comply will depend on a number of factors, including 

evaluation of the various compliance options available under the regulation and permitting-related determinations by IDEM. NIPSCO is 

currently evaluating these options and cannot estimate the cost of compliance at this fitne.

On June 7. 2013. the EPA published a proposed rule to amend the elTlueni 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. 

NIPSCO will continue to monitor developments in this matter and cannot estimate the cost of compliance at this lime.

Waste

On December 19. 2014, die EPA released a pre-publication version of the final rule for regulation of CCRs. The rule will regulate CCRs under 

the Resource Conservation anti Recovery Act Subtitle D. which determines them to be non-hazardous. It will require increased groundwater 

monitoring, reporting, recordkeeping, and posting related information to the Internet. The rule also will establish requirements related to CCR 

management, impoundments, landfills and storage. NIPSCO will have to modify its infrastructure and management of CCRs under this rule. 

However, the rule will allow NIPSCO to continue its byproduct beneficial use program. NIPSCO is currently evaluating the rule and cannot 

estimate the cost of compliance at this time.

A
E. Operating and Capital Lease Commitments. NiSource leases assets in several areas ol its operations. Payments made in coni^^pn 

with operating leases were S 69.3 million in 2014 , $ 56.3 million in 2013 and S 50.9 million in 2012 , and are primarily charged to operation and 

maintenance expense as incurred. Capital leases and related accumulated depreciation included in the Consolidated Balance Sheets were S 286.X 

million and S 86.0 million at December 31.2014 . and S 208.2 million and S 64.1 million at December 3 1. 2013 . respectively.

NiSource Corporate Sendees has a license agreement with Rational Svstcms. EEC for pipeline business software requiring a payment of S25.6 

million in 2015 which is recorded as a capital lease.

NIPSCO has a service agreement with Pure Air. a general partnership between Air Products and Chemicals, Inc. and Eirsl 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. Services under 

this contract commenced on July I. 1992 and expired on June 30. 2012. The agreement was renewed effective July I. 2012 for ten years and 

NIPSCO will continue to pay for the sendees under a combination of fixed and variable charges. The renewed agreement 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. As the effective dale of the new agreement was July 1.2012. NiSource capitalized this lease beginning in the third quarter of 2012.
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M S. FINANCIAL STATLMLNTS AND SUPI’I LMLNTAKY DATA (cominucd)

Future minimum rental payments required under operating and capital leases that have initial or remaining non-cancelable lease terms in excess 

ol'one vear are:

(in nti/lions)

Operating

Leases

Capital

Leases

2015 $ 22.7 S 48.6

2010 15.4 20.1

2017 15.4 19.4

2018 12.8 19.2

2019 10.9 19.1

A Iter 33.8 159.8

Total future minimum payments S 111.0 s 286.2

ipeiaiing leai-c b:il:mci-s do not include ;inuumt> lor ncci leases iluii can he renewed heymul die initial lease lerni. Tlie (.\>mp:]iiy antieipaies renewing the lenses beyond the initial 

lenn. bm (lie anticipated payments associated with the renewals tin not meet the definition ol'expected minimum lease payments and therefore tire not included above. Expected 

payments are S3 ."1.7 million in 2<U 5. S32.S million in 2nU>. S27.S mil lion in 2017. $22.0 million in 2018, S 13.S million in 2010 and S'). 3 million thereafter.

‘■’Capital lease pavinenls show n above are inclusive of interest totaliiiu. $0; .0 million .

F. Purchase and Service Obligations . NiSourcc hits entered into various purchase and service agreements whereby NiSource is 

contractually obligated to make certain minimum payments in tulure periods. NiSource’s purchase obligations are for the purchase of physical 

quantities of natural gas. eleetricitv and coal. NiSource’s service agreements encompass a broad range of business support and maintenance 

functions which arc generally described below.

NiSource's subsidiaries have entered into various energy commodity contracts to purchase physical quantities of natural gas, electricity and coal.

te amounts represent minimum quantities of these commodities NiSource is obligated to purchase at both fixed and variable prices.

!y 200<S. the IUKC issued an order approving NIPSCO's proposed purchase power agreements with subsidiaries of Iberdrola Renewables. 

Buffalo Ridge I LLC and Barton Windpower Ll.C. These agreements provided N1PSCO the opportunity and obligation to purchase up to 100 

mw of wind power generated commencing in early 2009. The contracts extend 15 and 20 years, representing 50 mw of wind power each. No 

minimum quantities arc specified within these agreements due to the variability of electricity generation from wind, so no amounts related to 

these contracts are included in the table below. Upon any termination of the agreements by N1PSCO for any reason (other than material breach 

by Buffalo Ridge 1 LLC or Barton Windpower LLC). NIPSCO may be required to pay a termination charge that could be material depending on 

the events giving rise to termination and the timing of the termination.

NiSource has pipeline service agreements that provide for pipeline capacity, transportation and storage services. These agreements, which have 

expiration dales ranging from 2015 to 2045 . require NiSource to pay fixed monthly charges.

On December 31. 2013. NiSourcc Corporate Sen ices signed a seven vear agreement with IBM to continue to provide business process and 

support functions to NiSource under a combination of fixed or variable charges, with the variable charges fUiciualing based on the actual need 

for such services. The agreement was effective January I, 2014 with a commencement date of April I. 2014 and includes some targeted service 

enhancements as well as continued existing IT support services and a few additional support services. Under the agreement, at December 31.

2014. NiSourcc Corporate Services expects to pay approximately S570.2 million to IBM in serv ice and project fees as shown in the table below. 

Upon anv termination of the agreement by NiSource for any reason (other than material breach by IBM). NiSource may be required to pay IBM 

a termination charge that could include a breakage fee. repayment of IBM's capital investments not yet recovered and IBM's wind-down 

expense. This termination fee could be material depending on the events giving rise to the termination and the timing of the termination.

NIPSCO lias contracts with three major rail operators providing for coal transportation services lor which there arc certain minimum payments. 

These service contracts extend for various periods through 2018.
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ITEM X. l-INANCIAl. STATEMENTS AND SUPPLEMENTARY DATA (continued)

Tlie estimated aegrcuaic amounts of minimum fixed pavmems at December 31.2014. were:

Energy Pipeline IBM Other

Commodity Service Service Service

(in millions) Agreements Agreements Agreement Agreements Total

2015 S 190.1 S 260.8 S 100.8 S 66.0 S 617.7

2016 103.2 234.1 100.8 59.1 497.2

2017 76.0 214.5 96.4 55.2 442.1

20 IS 67.5 165.1 02.4 ft. 5 325.5

2019 68.6 128.3 90.4 •— 287,3

After 70.S 395.5 89.4 — 555.7

Total purchase and service obligations S 576.2 s 1.398.3 S 570.2 S 180.8 S 2,725.5

G. Other Matters.

Transmission Upgrai/c Aprccmcn/s. On February 11. 2014. Nli’SCO entered into TUAs with upgrade sponsors to complete upgrades on 

NIPSCO's transmission svstem im behalf of those sponsors. Tlie upgrade sponsors have agreed to reimburse NIPSCO for the total cost to 

construct transmission upgrades and place them into service, multiplied by a rate of 1.71 ("the multiplier").

On June H). 2014. certain upgrade sponsors for both TUAs filed a complaint tit the FERC against NIPSCO regarding tlie multiplier stated in the 

TUAs. ()n June 30. 2014. NIPSCO filed an answer defending the terms of the TUAs and the just and reasonable nature of the multiplier charged 

therein and moved for dismissal of the complaint. On December X. 2014, the FERC’ issued an order in response to the complaint finding that it is 

appropriate for NIPSCO to recover, through the multiplier, substantiated costs of ownership related to the TUAs. Tlie FERC set for hearing the 

issue of what constitutes the incremental costs NIPSCO will incur, but is holding that hearing in abeyance to allow for settlement. NlPSQjJ^ill 

continue to monitor developments in this matter and does not believe the impact is material to the Consolidated Financial Statements.

Springfield, MA Incident. 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 sendee line was pierced and an explosion occurred. While this explosion impacted multiple 

buildings and resulted in several injuries, no life threatening injuries or fatalities have been reported. Columbia of Massachusetts is fully 

cooperating with both the Massachusetts DPU and the Occupational Safety & Health Administration in their investigations of this incident. 

Columbia of Massachusetts believes any costs associated with damages, injuries, and other losses related to this incident are substantially 

covered by insurance. Any amounts not covered by insurance are not expected to have a material impact on NiSource's consolidated financial 

statements. In accordance with (JAAP. NiSouree recorded anv reserves and the related insurance recoveries resulting from this incident on a 

cross basis within the Consolidated Balance Sheets.
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•M S. HNANClAI. STATlZMItNTS AND SUPIM.l-MENTAKV DATA lenmiinieil)

Aeeumnlaled Ollier Comprehensive Loss

I lie billowing table displays the activity of Accumulated Oilier Compreliensive Loss, net of tax:

Acciinuil:iti'<l 
()ilur

lin ntiUi'-n.si
( Jains and I.usses 

ini Securities
(Jains ami Losses mi 
Cash Him Hedges "

I’ensinn and <) I’KB 
Items

Cimiprehensbe
Loss

Balance as ul'.lumiarv 1. 2(U2 S 4.9 S (31..X) S (32.X) S (59.7)

l.Uher compreliensive income before reclassilicaiions (1.7) iu.2) ON) 111.3)

Amounts reclassified from accumulated other comprehensive income ((Mi) 3.4 2.7 5.5

Net euiTeui-period oilier comprehensive (loss) income (2A) 3.2 (0.7) (5.Xi

Balance as of December 31.21112 s 2.fi S (2X.6) S (39.5) S (05.5)

CHliet comprehensive income before reclassifications (2.4) n.l 1 7..S 13.5

Amounts reclassified from accumulated other comprehensive income (U.5) 2.7 4.2 0.4

Net curieni-peiiod othei compreliensive (loss) income (2.9) 2.S 22.o 2l.o

Balance as of December 31. 2013 s (0.3) S (25.8) S (17.5) 5 (43.0)

< Hhci comprehensive income before reclassifications 0.9 (0.3) i Hl.2) (O.0)

Amounts reclassified iiom accumulated other comprehensive income (0.3) 2.5 (1.4 2.0

Net curreul-pciiod othei comprehensive income (loss) no (9.IS) (7.0|

Balance as uf December 31.2014 s 0.3 S (23.h) S (27.3) S (5(1.6)

S
1 anunmis are net Amounts in pavcnihcses indicate debits.

tv Method Investment

During 20US. Millennium, in which Columbia Transmission lias an equity investment, entered into three interest rate swap agreements with a 

notional amount totaling S420.0 million with seven counterparties. During August 2010. Millennium completed the refinancing of its long-term 

debt, securing permanent fixed-rale financing through the private placement issuance of two tranches of notes totaling S725.0 million . S375.0 

million at 5.33% due June 30. 2027 and S350.0 million at 6.00% due June 30. 2032 . Upon the issuance of these notes. Millennium repaid all 

outstanding borrowings under its credit agreement, terminated the sponsor guarantee, and cash settled the interest rate hedges. These interest rate 

swap derivatives were primarily accounted for as cash flow hedges by Millennium. As an equity method investment. NiSource is required to 

recognize a proportional share of Millennium’s OCI. The remaining unrecognized loss ol’Sl6.6 million . net of tax. related to these terminated 

interest rale swaps is being amortized over a 15 vear period ending June 2025 into earnings using the effective interest method through interest 

expense as interest payments are made by Millennium. The unrecognized loss of S16.6 million and SI7.7 million at December 31. 2014 and 

December 3 1. 2013 . respectively, is included in unrealized losses on cash flow hedges above.

20. Other. Net

Vear Ended December 31. (in millions) 2014 2013 2012

Interest Income S 3.8 S 3.6 S 5.2

AFUDC Equity 21.7 ISA 10.6

Charitable Contributions (1L9) (X.91 (13.9)

Miscellaneous111 8.7 11.0 (0.2)

Total Other, net S 22.3 S 24.2 $ 1.7

l!l jncuu.s primarily consists of transmission upgrade agreement income in 2UI4 and ri gain iiom insurance proceeds in 2013.
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m-M N. FINANCIAI. STATEMHNTS ANT) SUPPLEMENTARY DATA (contimicd)

21. Interest Kxpense, Net

Year Ended December 31. (in millions/ 2014 2013 2012

Interest on long-term debt $ 433.0 S 408.5 S 398.2

Interest on short-term borrowings ''' 5.2 2.7 6.7

Debt discount/cosi amortization S.O 7.5 7.8

Accounts receivable securitization 2.9 2.7 3.2

Allowance for borrowed funds used and interest capitalized during construction (8.0) (.12.8) (7.1)

Other 2.5 6.2 9.5

Total Interest Expense, net S 443.6 S 414.8 S 418.3

‘"Kefer In Nuie 15 t'ui ;idJiiu.)ii;!] inlormaiio:).

22. Segments of Business

Operating segments are components of an enterprise lor which separate financial information is available and evaluated regularly by the ehiel 

operating decision maker in deciding how to allocate resources and assess performance. The NiSource Chief IZxecutive Officer is the ehiel 

operating decision maker.

At December 31. 2014 . NiSouree’s operations are divided into three primarv business segments. The Gas Distribution Operations segment 

provides natural gas service and transportation for residential, commercial and industrial customers in Ohio, Pennsylvania. Virginia. Kentucky. 

Man-land, 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 states and the District 

of Columbia along with unregulated businesses that include midstream services and development of mineral rights positions. The Electric 

Operations segment provides electric service in 20 counties in the northern part of Indiana.
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,M S. I'INANCIAL STATI:VH-N:TS AND SljPl>l.l:MI:NTARV DA I'A (coinimied)

The following table provides inlbnnation about business segments. NiSource uses operating income as its primary measurement for each of the 

reported segments and makes decisions on finance, dividends and taxes at the corporate level on a consolidated basis. Segment revenues include 

intersegment sales to afllliated subsidiaries, which tire eliminated in consolidation. Affiliated sales are recognized on the basis of prevailing 

market, regulated prices or at levels provided for under contractual agreements. Operating income is derived from revenues and expenses 

directly associated with each segment.

Year Ended December 3 I. (in nti/linns) 2014 201 3 2012

REVENUES

Gas Distribution Operations

Unafftlialed S 3,593.4 S 3,053.5 S 2.000.3

Intersegment 0.5 0.3 0.4

'I’otal 3,593.9 3.053.8 2.060.7

Columbia Pipeline Group Operations

Unaffiliated 111 1,197.9 ! .031.6 852.8

Intersegment 149.3 148.2 148.7

Total 1,347.2 1.179.8 1,001.5

Electric Operations

Unafftlialed 1,672.6 1.504.2 1.508.9

Intersegment O.S 0.7 0.8

Total 1,673.4 1,504.9 1.509.7

Corporate and Other
^Hffilinted

6.7 8.0 8.9

mtersegment 536.1 489.0 474.7

Total 542.8 497.0 483.0

Eliminations (686.7) (638.2) (024.0)

Consolidated Revenues S 6,470.6 s 5.057.3 S 5,030.9

111 liffcciivL- .lime 1. 2012. N’iSihiilv received appi wnl l'iom ihe i;KKC u> inipiemeni ;i new ?urdi:nyc Iv reem'er llic co>>is of ccrluin openiliomii jnirchascs and Miles rcquiicd in ensuic 

a suftk'ienl amount of Howiny Mipplv inio Colmnlua I laiismission's sysicni in norihcm Otdo in order lo both meet iis firm scwice obliyaiions to custoniers ;md ils sioiayc 

operational rcquiremeni.s. Nvi tcvcnucs associated with this sciviee. iceordcd in oilier revenue and offset in expense, were S24d.f) million . S170.5 million and So.’.d million tor 

2014. 2n13 and 2012 respectively.
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A

Year Lmled December 3 1. (in millions) 2014 2013 201 2

Operating Income (Loss)

Gas Distribution Operations S 537.0 S 445.4 S 391.3

Columbia Pipeline Group Operations 400.7 441.4 398.4

Lleetric Operations 282.7 265.5 250.8

Corporate and Ollier (48.0) (8.9) (0.4)

Consolidated S 1.262.4 S 1.143.4 $ 1.040.1

Depredation and Amortization

Gas Distribution Operations S 217.6 S 201.4 S 189.9

Columbia Pipeline Group Operations 118.6 106.9 99.3

Llectric Operations 244.4 244.4 249.7

Corporate and Other 24.9 24.6 23.0

Consolidated $ 605.5 S 577.3 S 56) .9

Assets

Gas Distribution Operations S 9,468.2 S 8.571.3 S 8.200.7

Columbia Pipeline Group Operations 6,029.3 5.193.3 4.660.7

Llectric Operations 5,022.4 4.565.7 4.970.0

Corporate and Other 4,346.4 4.323.6 4.013.3

Consolidated S 24.866.3 S 22.653.9 S 21.844.7

Capital Expenditures n>

Gas Distribution Operations

Columbia Pipeline Group Operations

S 860.3 S

843.9

790.8 S

797.5
•

Electric Operations 438.8 426.3 422.8

Coiporate and Other 40.5 31.4 23.3

Consolidated S 2,183.5 S 2.046.0 S 1.585.1

Ammmls differ from those presented on the Snilcments of Coiisolidmed Cush Flows piimarily due to ih.e ineiiMon of eapnal expendiuires ineltided in current liahililies.

contributions lo equity method investees, and AFl.HiC Equity.
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M S l-'INANCl/M STATKMIiNTS AND SUPPLIZMI-NTAUV DATA (continued)

Quarterly l-'inancial Data (Unaudited)

Quarterly financial data does not always reveal the trend of NiSource's business operations due to nonrecurring items and seasonal weather 

patterns, which allecl earnings, anil related components of net revenues and operating income.

first Sccniul Third Piuirth

/in millions, •.■.xcep! per share iluht) Quarter Quarter Quarter Quarter

2014

Gross revenues S 2.320.5 S 1.335.1 $ 1,123.9 S 1.691.1

Operating Income 533.7 219.6 157.8 351.3

Income from Continuing Operations 266.4 78.5 31.5 154.3

Results from Discontinued Operations - net of taxes (0.2) (0.3) (0.1) (0.1)

Net Income 266.2 78.2 31.4 154.2

Basic Bantings Per Share

Continuing Operations 0.K5 0.25 0.10 0.49

Discontinued Operations — — — —

Basic Harnings Per Share S 0.N5 S 0.25 s 0.10 $ 0.49

Diluted Warnings Per Share

Continuing Operations 0.N5 0.25 0.10 0.49

Discontinued Operations — — — —

Diluted framings Per Share S 0.35 S 0.25 S 0.10 S 0.49

2013

^^Gross revenues S 1.7S2.2 S 1.201.5 S 1,076.8 S 1.596.8

^^Operaiing Income 428.9 194.0 176.4 344.1

Income from Continuing Operations 216.0 72.4 49.5 153.0

Results from Discontinued Operations - net of taxes 44.5 (0.7) (1.4) (1.2)

Net Income 260.5 71.7 48.1 15 1.8

Basic framings Per Share

Continuing Operations 0.69 0.23 0.16 0.49

Discontinued Operations 0.14 — — (0.01)

Basic framings Per Share S 0.83 S 0.23 s 0.16 s 0.48

Diluted Harnings Per Share

Continuing Operations 0.69 0.23 0,16 0.49

Discontinued Operations 0.14 — — (0.01)

Diluted Iramings Per Share % 0.33 S 0.23 s 0.1 6 s 0.48

" Im/hido Uk' alum tax gain on itNposuion i dated to the oi ilic >crviai.' plan and leasing Inisincss lines nl'NiSonuu-'s Kctail Services Lmsiness of S?f>.4 million in lliv tirsl quarter.
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24. Supplemental Cash Mow Information

ITHM S, FINANCIAL STATI-MliNTS ANT) SUPPLCMIiNTAKY DATA (continued)

The following tables provide additional information regarding NiSouree's Consolidated Statements ol'Cash Fk'ws for the years ended 

December 3 1. 21) 14 . 2nib and 2012 :

Year linded December1. (in millions) 2014 2013 2012

Supplemental Disclosures of Cash Flow Information

Non-cash trait sac lions:

Capital expenditures included in current liabilities S 205.8 $ 149.9 S 162.6

Assets acquired under a capital lease 76.7 28.4 92.1

Schedule of interest and income taxes paid:

Cash paid for interest, net of interest capitalized amounts S 429.3 S 402.7 $ 386.X

Cash paid for income taxes 19.4 10.4 8.2

25. Subsequent Fvent

Formation of a Master LimiteJ Farmershi/i. On February I 1. 2015. CI’IM. (the "Partnership") completed its IPO of 55. S million common units 

representing limited partnership interests, constituting 53.5"m of the Partnership's outstanding limited partnership interests. The Partnership 

received SI.I 70.0 million of net proceeds for the IPO. NiSouree. through CPG. owns the general partner of the Partnership, all of the 

Partnership’s subordinated units and the incentive distribution rights. The assets of the Partnership consist of a 15.7 percent limited partner 

interest in Columbia OpCo. which consists of substantially all of the Columbia Pipeline Group Operations segment. The operations of the 

Partnership will be consolidated in NiSouree's results as long as the Partnership remains a subsidiary. If the Proposed Separation occurs, CPG 

would no longer be a subsidiary of NiSouree and. thus. NiSouree would cease to own (a) any interest in Columbia OpCo. (b) the general 

of the Partnership, (e) anv of the limited partner interests in the Partnership or (d) any of the incentive distribution rights in the Partnership^^W

In conjunction with the closing of the Partnership offering, the Partnership entered into a $500.0 million revolving credit facility', of which $50 

million will be available for issuance of letters oferedit. The puqsose of the facility is to provide cash for general partnership purposes, including 

working capital, capital expenditures and the funding ofcapital calls. The facility is guaranteed by NiSouree.
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ITIIM X. FINANCIAL STATHMENTS AND SUPPU-.MI-NTARY DATA (cominuccl)

N i S ouko: I nc .

S cnfc:i>[juc I

C o.mmansel) F inanciai- I nkokma i ion or R koistkam

B ALANCES MEET

As of December n 1. (in ini/lions) 2(M4 2013

ASSETS

Inveslinents and Other Assets:

Investments in subsidiary companies S 10,824.5 $ in.nxi.i

Total Investments and Other Assets 10,824.5 10.081.I

Current Assets:

Other current assets 235.0 482,4

Total Current Assets 235.0 482.4

Other non-current assets 96.0 82.7

TOTAL ASSETS 11,155.5 10.646.2

CAPITALIZATION AND LIABILITIES

Capitalization:

Common stock equity 6,175.3 5.886.6

Capitalization 6,175.3 5.886.6

^Im'cnt liabilities 1,266.7 1,037.2

Notes payable to subsidiaries 3,680.6 3.687.8

Ollier non-current liabilities 32.9 34.6

TOTAL CAPITALIZATION AND LIABILITIES s 11.155.5 S 10.646.2

1 he m.vi>iup:mviny Nn!c-> M Condensed l:iii;inei;il Suilemenls are an integral pan of these statements.
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S CMKIHil.i: I

C ONDENSI.I) F iNANCIAt. I MORMA I ION Ol’R KGISI KAM 

S TATKMKNT OF I NCOMK

Year Ended Deeembei' 3 1. tin millions, e.v( v////u'l-share 

amounts)

2014 2013 2012

Equity in net earnings of consolidated subsidiaries S 671.7 S 621.6 $ 546.!

Other income (deductions):

Administrative and general expenses (49.5) (1I.6) (2.9)

Interest income 1.7 3.8 4.0

Interest expense (198.4) (209.5) (227.6)

Other, net (5.0) (5.0) ( 10.0)

Total Other deductions (251.2) (222.3) (235.9)

Income from continuing operations before income taxes 420.5 399.3 310.2

Income taxes (110.2) (91.6) (98.6)

Income from continuing operations 530.7 490.9 40S.N

(Loss) Income from discontinued operations - net of taxes (0.7) 6.3 7.3

Gain on Disposition of discontinued operations - net of taxes — 34.9 -

NET INCOME s 530.0 S 532.) S 416.1

Average common shares outstanding (millions) 315.1 312.4

Diluted average common shares (millions) 316.6 313.6 3004

Basic earnings per share

Continuing operations s 1.68 s 1.57 s 1.40

Discontinued operations — 0.13 0.03

Basic Earnings per Share s 1.68 s 1.70 S 1.43

Diluted earnings per share

Continuing operations s 1.67 s 1.57 s 1.36

Discontinued operations — 0.13 0.03

Diluted Earnings per Share s 1.67 s 1.70 s 1.39

'i lie aaMinpjmyint: in (.'kiiiilenseii I'inanaal Siak'ineru* .•in/ an inieuial pari ui'lliC'e slalemcms.
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ITF-Vl X. FINANCIAL STATEMKNTS AND SUPPUiMENTARY DATA (contimicdl

N I S OliRCE I NC .

S t iiedhi.i: I

C ONDKNSI I) F INANC IAI. I MORMA I ION <M R EGISTRAN I

S ta i i:.mi:n joi C omi’reiiicnnive I xomi:

Year Ended December 3!. (in mil/inns, nei o/'ia.xcsi 2014 201? 2012

Net Income

Other comprehensive income (loss):

Net unrealized gain (loss) on avuilublc-fot-sale securities 11 

Net unrealized gain on cash flow hedges

Unrecognized pension and 01*1:13 (costs) benefiti:’

S 530.0 s

’ 0.6

2.2

(9.H)

532.1

(2.9)

2.S

22.0

S 416.1

(2.3)

3.2

(6.7)

Total other comprehensive (loss) income (7.0) 21.9 (5.S)

Total Comprehensive Income S 523.0 S 554.0 S 410.3

'"Net unrcali/cd gain (loss) on availahlc-l'oi-salc securities, net ol’Sli.5 million tax expense, and $1.5 million and $ 1.7 million tax benefit in 2014 . 2013 and 201 2 . respectively.

1:1 Net unrealized gain on derivatives qualifying as cash tluvv hedges, net ot'S 1.5 million . SIS million ami S2.1 million tax expense in 2014,2013 and 2012 . respeeiively.

1,1 Unrecognized pension and Ol’F.B (costs) henelit. net oI S2.5 million tax benchl. S 14.5 million tax expense, and S4.2 million tax benefit in 2014.2013 and 2<ll 2 . respeeiively.

siccompanving Notes to Condensed Consolidated l•'inunciul Statements are an internal puit of these statements.
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ITEM S. FINANCIAL STATI-M1-.NTS AND SUPPl-HMIiNTARV DATA (cnntimicd)

N t S oiiiu !•: 1 nc: .

S aiKi)i;i-K I
C ONmiNSEI) V INANClAl. I MOK.MAHON Of R KOIS I RAM 

S I A l f.MfMOf C ASH F lows

Year Ended December 3 I. (in millions/ 2014 2013 2012

Net cash provided by operating activities S 72.5 S 256.4 S 393.9

Cash flows provided by (used in) investing activities:

Decrease (increase) in notes receivable from subsidiaries 26S.5 315.8 (487.4)

Contributions to subsidiaries (34.11) -- —

Net cash provided by (used in) investing activities 234.5 315.8 (487.4)

Cash flows (used in) provided by financing activities:

Issuance of common shares 30.3 43.7 383.5

Decrease in notes payable to subsidiaries (7.2) (308.3) —

Casli dividends paid on common shares (321.3) (31)5.9) (273.2)

Acquisition of treasury shares (10.2) (8.1) (10.0)

Net cash (used in) provided by financing activities (308.4) (578.6) 100.3

Net (decrease) increase in cash and cash equivalents (1-4) (6.4) 6.8

Cash and cash equivalents at beginning of year 2.0 8.4 1.6

Cash and cash equivalents at end of vear S 0.6 S 2.0 S

1 he accompany ins: Notc.s lu Ciiiutensal 1 inancial Statement;, ate an integral pan nt thet.c Maiemenis.

1 23



Tnhle i.'f CuniL'nis

Exhibit No. 403
Attachment B

135 of 266
Witness: P.R. Moul

ITEM S, FINANCIAL STATEMENTS AND SUPPI.HMI-NTARY DATA (continued)

N i S ot.iRCK I nc: .

S cheihu.i; I

C ONDKNSF.I) F INANCIAI. I MORMAl ION OK R F.OISTRAM

N O I LS roC ONDtNSKI) F INANC IAI. S TATKMEMN

1. Dividends fVotn Subsidiaries

Cash dividends paid to NiSouree bv its consolidated subsidiaries were: S40.0 million . S260.0 million and S378.0 million in 2014 . 2013 and 

2012. respectively.

2. Commitments and Contingencies

NiSouree and its subsidiaries are parties to litigation, environmental and other matters. Refer to Note 18. "Other Commitments and 

Contingencies." in the Notes to Consolidated l:inancial Statements for additional information. As a part of normal business. NiSouree and certain 

subsidiaries enter into various agreements providing financial or performance assurance to third parties on behalf of certain subsidiaries. Such 

agreements include guarantees and stand-by letters of credit. These agreements are entered into primarily to support or enhance the 

creditworthiness otherwise attributed to a subsidiary on a stand-alone basis, thereby facilitating the extension of sufficient credit to accomplish 

the subsidiaries' intended commercial purposes. The maximum potential amount of future payments NiSouree could have been required to make 

under these guarantees as of December 31, 2014 was approximately $9.7 billion . Of this amount, approximately $8.0 billion relates to 

guarantees of wholly-owned consolidated entities.

Related Party Transactions

nces due to or due from related panics included in the Balance Sheets as of December 3 1,2014 and 2013 are as follows:

At December 31, (in millions)

Current assets due from subsidiaries ,1)

Current liabilities due to subsidiaries i:*

Non-current liabilities due to subsidiaries i:’'

‘'The balances at IVeember 31. 2014 ami 2013 are classilletl as Cunent assets on the lialanee Sheets.

2014__________________ 2013

S 200.1 S 462.1

1.240.9 1.031.1

3,680.6 3,687.8

‘•'The balances ai December 31. 2014 and 2013 are classified a- Onneni liabilities on ihe Balance Sheets. At December 31. 2014 and 2013 . SI .200.* l) mill ion and SI.002.4 million 
iclaied to inieiesl on affiliated Holes payable, respectively.

1 'The balances at December 31. 2014 and 2013 are class!lied as Notes payable lo subsidiaries on ihc Hulnnvc Sheets.

4. Notes to Financial Statements

See Item 8 "Notes to Consolidated Financial Statements.'' for the full text of notes lo the Consolidated Financial Statements.
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ITEM S. FINANCIA1. STATIiMIENTS AND SUPPI.KMIENTARV DATA (continued)

N i S ouko: I nc; .

S cmcnuu: II - V alum ion and Q iiaui-yim. accounts

l 'u'lu' mmillis I'lidfil Di'ccmlior 31, 2014

A>idnii'ti>

r>' in millions) Jan. ], 2014

Reserve?. Deiiueleil in Consolidalol Katanee Sheei liem Assets in Which 
They Apply:

Reserve tor nvi minis ieceivable 5

Resen’e tor oiliei in\estnienis :

Charged lu Cosls 
ami lixpeiises

Charged U>
()ihet Aceuunl

$ 21.9 $ OR.o

Deductions lor 
Purposes lor

winch Reserves Ha lance
were Created Dee. 31.2014

S 90.1 S 25.2

— 3.0

T'ulvi' inonlhs ended Deccmlier 31. 2013

Additions

Balance
(S in millions) Jan. 1.2013

Reserves Deducted in Cunsolidnied Balance Sheet f'tom Assets to Which 
They Apply:

Reserve tor accounts icceivnhlc H ‘>4 0 <; 1’’X S

Reserxe foi other investments q __

.... , , • 1 named toLhn.gcd to Costs Other Account
and Itxpcnscs

Twelve months ended December 31. 2012

Additions

Balance
in millions) Jan. 1.2012

Reserves Deducted in Consolidated Balance Sheet from Assets to Which 
Thev Apple:

Rcsci \ e tor accounts i ceeivahle ^ --i) ^

Reserve for oilier investments 1 0

Reserves Classified t iulci Rescivc Section of Consolidated Balance 
Sheet:

Reserve tor cost ol o|iei'ationnl gas i j

, Chai ued to
Uiaiged to Costs 'I Hlter Account

and l:\penses

(1.5)

Deductions for 
Puiposes lor

which Reserves Balance
wcic Cicaled 1 >ec. 31. 2013

S O1)/. S 23.5

-------------- =--------------•
Deductions t'or 
Purposes for

which Reserves Balance
w ere Created Dec. 51. 2012

S 73.5 S 24.0

— 3.0

Chaigcd to ( Mlier Aeeonnis relleels the deferral of had debt expense to a regulatorv asset.
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N I S OUKCL I NC .

m-:.M 9. CHANTilZS IN and disagreements with accountants on accounting and financial disclosure

None.

ITEM 9A. CONTROLS AND PROCEDURES

Evaluation of Disclosure Controls and Procedures

NiSouree's chief executive officer and its principal financial officer, are responsible for evaluating the effectiveness of our disclosure controls 

and procedures (as defined in Exchange Act Rules I3a-I5(e) and I5d-I5(e)). NiSouree's disclosure controls and procedures are designed to 

provide reasonable assurance that the information required to he disclosed by us in reports that we file or submit under the Exchange Act is 

accumulated and communicated to our management, including NiSouree's chief executive officer and principal financial officer, as appropriate, 

to allow timely decisions regarding required disclosure and is recorded, processed, summarized and reported within the time periods specified in 

the rules and forms of the SEC. [Based upon that evaluation. NiSouree's chief executive officer and principal financial officer concluded that, as 

of the end of the period covered by this report, our disclosure controls and procedures were effective to provide reasonable assurance that 

financial information was processed, recorded and reported accurately.

Management's Report on Internal Control over Financial Reporting

NiSource management, including NiSouree's principal executive officer and principal financial officer, are responsible for establishing and 

maintaining NiSouree’s internal control over financial reporting, as such term is defined under Rule I3a-I5(f) promulgated under the Securities 

Exchange Act of 1934. as amended. However, management would note that a control system can provide only reasonable, not absolute, 

assurance that the objectives of the control system are met. NiSouree's management lias adopted the 2013 framework set forth in the Committee 

of Sponsoring Organizations of the Treadway Commission report. Internal Control - Integrated Framework, the most commonly used and 

understood framework for evaluating internal control over financial reporting, as its framework for evaluating the reliability and effectiveness oi 

internal control over financial reporting. During 2014. NiSource conducted an evaluation of its internal control over financial reporting. Based 

on this evaluation. NiSource management concluded that NiSouree's internal control over financial reporting was effective as of the end ol the 

0xi covered by this annual report.

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 files or submils under the Exchange Act is accumulated and 

communicated to NiSouree's management, including its Chief Executive Officer and Chief Financial Officer, as appropriate to allow timely 

decisions regarding required disclosure.

Dcloitte it Touche LLP. NiSouree's independent registered public accounting firm, issued an attestation report on NiSouree's internal controls 

over financial reporting which is contained in Item S. ’‘Financial Statements and Supplementary Data."

Chances in Internal Controls

There have been no changes in NiSouree's internal control over financial reporting during the most recently completed quarter covered by this 

report that has materially affected, or is reasonably likely to affect. NiSouree's internal control over financial reporting.

ITEM 913. OTHER INFORMATION

Not applicable.

I2X
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N I S oukci; I .

ITEM )0. DIRECTORS. liXIiCUTIVT. CjmCHRS AND COKPOKATH GOVBRNANCI:

Inlbmiation regaiiling executive officers is incliuled as a supplemental item at the end of Item 4 of Part I ofthe Form 10-k.

Information reganiing directors will he included in the Notice of Annual Meeting and Proxy Statement tor the Annual Meeting of Stockholders 

to be held on May 12. 2015 . which information is incorporated by reference.

Information regarding NiSmirce's code of ethics, the audit committee and the audit committee financial expert and procedures for shareholder 

recommendations for director nominations will be included in the Notice of Annual Meeting and Proxy Statement for the .Annual Meeting of 

Stockholders to he held on May I 2. 2015 . which information is incorporated by reference.

ITEM I I. EXECUTIVE COMPENSATION

Information regarding executive compensation will be included in the Notice of Annual Meeting and Proxy Statement for the Annual Meeting of 

Stockholders to be held on May 12. 2015 . which information is incorporated by reference.

ITEM 12, SECURITY OWNERSHIP OF CERTAIN BENEFICIAL OWNERS AND MANAGEMENT AND RELATED STOCKHOLDER

MATTERS

Information regarding security ownership of certain beneficial owners and management and the Equity Compensation Plan Information will be 

included in the Notice of Annual Meeting and Proxy Statement for the Annual Meeting of Stockholders to be held on May 12. 2015 . which 

information is incorporated by reference.

THM 1 3. CERTAIN RELATIONSHIPS AND RELATED TRANSACTIONS. AND DIRECTOR INDEPENDENCE

Information required under this Item with respect to certain relationships and related transactions and director independence will be incluuOT m 

the Notice of Annual Meeting and Proxy Statement for the Annual Meeting of Stockholders to be held on May 12, 2015 , which information is 

incoqwatcd by reference.

ITEM 14, PRINCIPAL ACCOUNTING LEES AND SERVICES

Information regarding principal accounting fees and services will be included in the Notice of Annual Meeting and Proxy Statement for the 

Annual Meeting of Stockholders to be held on Mav I 2. 2015 . which information is incorporated by reference.
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N I S OURCE I NC .

Li 15. EXHIBITS FINANCIAL STATEMENT SCHEDULES

Financial Statements and Financial Statement Schedules

The following financial statements and financial statement schedules filed as a part of the Annual Report on Form 10-K are included in Item 8. 

"Financial Statements and Supplementary Data.”

Page

Reoort oflndeoendent Registered Public Accountin'’ Firm 55

Statements of Consolidated Income 57

Statements of Consolidated Comnrehensivo Income

Consolidated Balance Sheets 52

Statements of Consolidated Cash Flows

Statements of Consolidated Lon<*-Tenn Debt

Statements of Consolidated Common Stockholders' Euuitv 64

Notes to Consolidated Financial Statements 66

Schedule I pn

Schedule 11 127

Exhibits

The exhibits filed herewith as a pan of this report on Form 10-K are listed on the Exhibit Index immediately following the signature page. Each 

management contract or compensatory plan or arrangement of NiSource. listed on the Exhibit Index, is separately identified by an asterisk.

Pursuant to Item 601(b), paragraph (4)(iii)(A) of Regulation S-K, certain instruments representing long-term debt of NiSource's subsidiaries

•
 not been included as Exhibits because such debt does not exceed 10% of the total assets of NiSource and its subsidiaries on a consolidated 

. NiSource agrees to furnish a copy of any such instrument to the SEC upon request.
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SIGNATURHS

Pmmi:iin lo the requirements ul'Seeiinn 1? m 1 S(d) ol' the Seeuiiiies liseliunee Act nf i lG-l. the ieei>trunl htts duly emised tills tepuii m he sinned mi its beiuill' by the um^^^^ed. 

hei'eiiuio dulv tiuthorized.

NiSmiiee hie.

i Reuisirnni 1

Dine:________ l-'ehruaiv IS, 2ul5________ By: -'y 10 miiR i C, SKA< i(iS. JR.______________________________

Robei i (?. Skttgns. Jr.

Pie-ddem. Ghiel i:\eeuti\e ( Hl'ieei und lliieelor 

(I’liiu ipul Executive < MTieer)

Purstitml to the requiieincms of the Securities li.xeliaitge Ael of!n34. this te|>ott htts been signed below by die following jieisous on bchiilf ot'the registrant and in the capacities and 

on the dales indicated.

/*/ ROBERT C. SKAGCSWR. I’resnlem. Chief Date: February' IS. 2015

Robert C. Skaggs. Jr. Exeenti\'e OlTtcer ami Dueeioi
1 Pi ineipal Executive Ofln er)

/s' STEPHEN P. SMITH Executive Vice Picsidcm ;iml Date: February IS. 2015

Stephen 1’. Smith Chief l;inancial l iffteci 
(1'iineipal Idnancial Officer)

/s' JOSEPH W. Ml.ILPAS Vice President and Date: February IS. 2015

Joseph W. Mulpas Chief Accounting Ufficci
(Principal Accounting Officer)

(s' RICHARD L. THOMPSON Chairman and Direetot Dale: February 1S. 2015

Richard L. Thompson

is/ RICHARD A. ABDOO___________________________________ Direetot __________________Dale: February Kv 2015

Richard A. Abdoo

/s/ ARISTIDHS S. CAN DR IS________________________________ Dirccioi Date: February 18. 2015

Aristides S. Candris

/s' SICi.VIUND 1.. CuRNF-LlUS Director Date: February IS. 2nl5

Sicmund L. Cornelius

/s' MICHAEL E. JESAMS Director Date: February 18. 2015

/s'

Michael It. Jesunis

MARTY R. KITTRELL Director Dale: February IS. 2015

/s/

Marly R. Kittrel!

W. [.HE NUTTER Director Date: February IS. 2015

/si

W. Lee NTmer

DEBORAH S. PARKER Dit ector Date: February

h>

Deborah S. Parker

TERESA A. TAYLOR Director Date: l;ebntary IS. 2015

Teresa A. Taylor
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l:\IIIBIT INDliX

BXIIIBIT
NUMBBR DIvSCRlPTlON OF I'l'FM

(3.1) Amended and Restated Certificate of Incorporation (incorporated by reference to Hxhibil 3.1 to the NiSource Inc.
Form Hied on August 4. 200S).

(3.2) Bylaws of NiSouree Inc., as amended and restated through May 11, 2010 (incorporated by reference to l:\hibit
3.1 to the NiSouree Inc. Form N-K filed on Mav 14. 2010).

(4.1) Indenture dated as of March l. 19XN. between Northern Indiana Public Setvice Companv ("N1PSCO”) and
Manufacturers Manover Trust Company, as Trustee (incorporated by reference to Fxhibit 4 to the NiPSCO 
Registration Statement (Registration No. 33-44193)).

(4.2) First Supplemental Indenture dated as of December 1. 1991. between Northern Indiana Public Service Company
and Manufacturers Hanover Trust Company, as Trustee (incoqiorated by reference to Exhibit 4.1 to the NIPSCO 
Registration Statement (Registration No. 33-63X70)).

(4.3) Indenture Agreement between NIPSCO Industries. Inc.. NIPSCO Capital Markets. Inc. and Chase Manhattan
Bank as trustee dated February 14. 1997 (incorporated by reference to Exhibit 4.1 to the NIPSCO Industries. Inc. 
Registration Statement (Registration No. 333-22347)).

(4.4) Second Supplemental Indenture, dated as of November 1. 2000 among NiSouree Capital Markets. Inc.. NiSouree
Inc.. New NiSouree Inc., and The Chase Manhattan Bank, as trustee (incorporated by reference to Exhibit 4.45 to 
the NiSouree Inc. Form 10-K for the period ended December 3 I, 2000).

(4.5) Indenture, dated November 14, 2000, among NiSouree Finance Corp.. NiSouree Inc., as guarantor, and The
Chase Manhattan Bank, as Trustee (incorporated by reference to Exhibit 4.1 to the NiSouree Inc. Form S-3. dated 

November 17. 2000 (Registration No. 333-49330)).

(10.1) 2010 Omnibus Incentive Plan (incorporated by reference to Exhibit 13 to NiSouree !ne. Dclinitive Proxy
Statement to Stockholders held on May 11. 2(510. Hied on April 2. 2010).*

110.2) First Amendment to the 2010 Omnibus Incentive Plan (incorporated by reference to Exhibit 10.2 to the NiSouree 
Inc. Eonn 10-K filed on February IX, 2014.)*

(10.3) Form of Performance Share Award Agreement under the 2010 Omnibus Incentive Plan, (incorporated by 
reference to Exhibit 10.1 to the NiSouree Form 10-Q filed on April 30. 2014.)

(10.4) NiSouree Inc. Nonemployee Director Stock Incentive Plan as amended and restated effective May 13, 2008 
(incorporated by reference to Exhibit 10.1 to the NiSouree Inc. Form 10-K filed on February 27. 2009).*

(10.5) NiSouree Inc. Nonemployee Director Retirement Plan, as amended and restated effective May 13. 2008. 
(incorporated by reference to Exhibit 10.2 to the NiSouree Inc. Eonn 10-K filed on February 27. 2009).*

f 10.6) Supplemental Life Insurance Plan effective January' 1. 1991. as amended, (incorporated by reference to Exhibit 2 

to the NIPSCO industries. Inc. Form 8-K filed on March 25, 1992).*

(10.7) Form of Change in Control and Tennination Agreement (incorporated by reference to Exhibit 99.1 to Form 8-K 
filed January 6. 2014).*
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parties to sueli Agreements {incorporated by reference to Exhibit 10.3.1 to the NiSouree Inc. Form 10-K for the 
period ended December 31. 2002).*
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(10.9) NiSouree Inc. 1994 Long-Term Incentive Plan, as amended and restated effective January 1. 2005 fincorporated 
by reference to Exhibit 10.4 to the NiSouree Inc. Form K-K filed on December 2. 2005).*

(10.10) I st Amendment to NiSouree Inc. 1994 Long Term Incentive Plan, effective January 22. 2009. (incorporated by 

reference to Exhibit 10.10 to the NiSouree Inc. Form 10-K liled on February 27. 2009).*

t'10.11) Form of Nonqualified Stock (Option Agreement under the NiSouree Inc. 1994 Long-Term incentive Plan 
(incorporated by reference to Exhibit 10.2 to the NiSouree Inc. Form X-K tiled on January 5. 2005).*

(10.12) Form of Contingent Stock Agreement under the NiSouree Inc. 1994 Long-Term Incentive Plan (incorporated by 
reference to Exhibit 10.! to NiSouree Inc. Form 10-Q filed on May 4. 2010).*

(10.13) Form of Restricted Stock Unit Agreement under the NiSouree Inc. 1994 Long-Term Incentive Plan (incorporated 
by reference to Exhibit 10.1 7 to the NiSouree Inc. Form 10-K for the period ended December 31. 2010).*

(10.14) Form of Restricted Stock Agreement under the 2010 Omnibus Incentive Plan (incorporated by reference to 
Exhibit 10.1S to the NiSouree Inc. Form 10-K for the period ended December 31. 2010).*

(JO. 15) Form of Restricted Stock Unit Award Agreement for Non-employee directors under the Non-employee Director 
Slock Incentive Plan, (incorporated by reference to Exhibit 10.19 to the NiSouree Inc. Form 10-K for the period 
ended December 31. 2010).*

(10.16) Form of Restricted Stock Unit Award Agreement for Nonemployee Directors under the 2010 Omnibus Incentive 
Plan (incorporated by reference to Exhibit 10.1 to NiSouree Inc. Form 10-Q filed on August 2, 2011 ).*

(10.17) Amended and Restated NiSouree Inc. Supplemental Executive Retirement Plan effective May 13. 201 1 
(incorporated by reference to Exhibit 10.3 to NiSouree Inc. Form 10-Q filed on October 28. 2011 ).*

(10.18) Amended and Restated Pension Restoration Plan for NiSouree Inc. and Affiliates effective May 13, 201 1 

(incorporated by reference to Exhibit 10.4 to NiSouree Inc. Form 10-Q filed on October 28. 2011).*

(10.19) Amended Restated Savings Restoration Plan for NiSouree Inc. and Affiliates effective October 22. 2012.*

(10.20) Amended and Restated NiSouree Inc. Executive Deterred Compensation Plan effective November 1.2012.*

(10.2 I) NiSouree Inc. Executive Severance Policy, as amended and restated, effective January' 1. 2015.* **

(10.22) Letter Agreement between NiSouree Corporate Services and Jimmy D. Staton dated December 12. 2013 
(incorporated by reference to Exhibit 10.24 to the NiSouree Inc. Form 10-K filed on February 18. 2014).*

(10.23) Letter Agreement between NiSouree Corporate Services Company and Stephen P. Smith dated May 14. 2008. 
(incorporated by reference to Exhibit 10.24 to the NiSouree Inc. Form 10-K filed on February 27, 2009).*

(10.24) Second Amended and Restated Revolving Credit Agreement, dated as of September 30. 2013. by and among 
NiSouree Finance Corp.. as Borrower. NiSouree Inc., as Guarantor, the Lenders party thereto and Barcalys Bank 
PLC. as Administrative Agent, Credit Suisse Securities (USA) LUC, as Syndication Agent, and The Bank of 
Tokyo-Mitsubishi UFJ, LTD., Citibank, N.A. and JPMorgan Chase Bank, N.A.. as Co-Documentation Agents 
(incorporated by reference to Exhibit 10.1 to the NiSouree Inc. Form 10-Q for the period ended September 30. 
2013).
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(I0.25) Third Amended and Restated Revolving Credit Agreemeni. dated as of December 5. 2014. by and among 
NiSource f inance Cor]-)., as Borrower. NiSource Inc., as Guarantor, the Lenders party thereto, and Barclays Bank 

PLC. as Administrative Agent. Credit Suisse Securities (USA) LLC. as Syndication Agent, and The Bank of 
Tokyo-Mitsubishi Uf.l. LTD.. Citibank. N.A. and JPMorgan Chase Bank. N.A.. tts Co-Documentation Agents.**

(10.26) Note Purchase Agreement, dated August 23. 2005. hv and among NiSource finance Corp.. as issuer. NiSource 

Inc., as guarantor, and the purchasers named therein (incorporated bv reference to l:\hibit 10.1 to the NiSource 
Inc. Current Report on form S-K filed on August 26. 2005).

io Amendment No. 1. dated as of November 10. 200N. to the Note Purchase Agreement hy and among NiSource 
Finance Corp.. its issuer. NiSource Inc., as guarantor, and the purchasers whose names appear on the signature 
page thereto (incorporated bv reference to fxhihit 10.30 to the NiSource Inc. form 10-K filed on February 27. 
2009).

(10.2XJ Term Loan Agreement with the lenders party thereto. CoBank. ACB. as Syndication Agent. JP Morgan Chase 
Bank. N.A. as Administrative Agent, and J.P. Morgan Securities LLC and CoBank.ACIL as Joint Lead Arrangers 
and Joint Bookrunners dated August 20. 2014 (incorporated by reference to Lxhibit 10.1 to the NiSource Inc. 
Form 10-Q for the period ended September 30. 2014).

(12) Ratio of farnings to Fixed Charges.**

(21) List of Subsidiaries.**

(23) Consent of Deloitte & Touche LLP.**

(31.1) Certification of Robert C. Skagus. Jr.. Chief Executive Officer, pursuant to Section 302 of the Sarbanes-Oxley
Act of 2002.**

(31.2) Certification of Stephen P. Smith. Chief Financial Officer, pursuant to Section 302 of the Sarbanes-Oxlev 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 If Smith. Chief Financial Officer, pursuant to Section 906 of the Sarbanes-Oxley Act of 
2002 (furnished herewith).**

(101.INS) XBRL Instance Document.**

(101.SCI!) XBRL Schema Document.**

(101.CAL) XBRL Calculation Linkbase Document.**

(101.LAB) XBRL Labels Linkbase Document.**

(I0LPRL) XBRL Presentation Linkbase Document.**

(lOl.DEF) XBRL Definition Linkbase Document.**
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References made to Nll’SCO lllines can he found at Commission idle Number 001 -04125. References made to NiSourcc Inc. tilings ma 

to November 1. 2000 can be found at Commission Rile Number 001 -09779.
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ICY SUBJECT: Executive Severance Policy

EFFECTIVE DATE: June 1.2002

REVISED: January 1.2015

Purpose . The NiSource Executive Severance Policy (“Policy") originally was established in June 2002 to 
provide Severance Pay and other benefits to terminated executive-level employees of NiSource Inc. and certain 
subsidiaries and affiliate corporations (“Company") who satisfy the terms of the Policy. Benefits under the Policy 
shall be in lieu of any benefits available under the NiSource Severance Policy or any other severance plan or 
policy maintained by the Company or any Affiliate; provided however that benefits will not be payable under the 
Policy if the relevant termination of employment results in the employee being eligible for a payment under a 
Change in Control and Termination Agreement. The Policy is amended and restated effective January E 20)5.

Administration . The Policy is administered by the Officer Nomination and Compensation Committee of the 
Board of Directors of the Company (“Committee''). The Committee has the complete discretion and authority 
with respect to the Policy and its application. The Committee reserves the right to interpret the Policy, prescribe, 
amend and rescind rules and regulations relating to it, determine the terms and provisions of severance benefits 
and make all other determinations it deems necessary or advisable for the administration of the Policy. The 
determination of the Committee in all matters regarding the Policy shall be conclusive and binding on all 
persons. The Committee may delegate any of its duties under the Policy to the Senior Vice President of Human 
Resources and hereby delegates to the Senior Vice President of Human Resources, or his delegate, the authority 
to develop and implement administrative guidelines regarding the operation of the Policy and render decisions on 
initial claims by Participants.

3. Scope . The Policy will apply to all full-time or part-time regular, non-union employees of the Company and 
each of its affiliated entities (collectively, “Affiliates" and each an “Affiliate") whose job scope level, as 
established by the Company, is D2 (or its equivalent) or above (“Participants").

4. Eligibility for Severance Pay . A Participant becomes entitled to receive severance pay (“Severance Pay") only if 
he or she is terminated by an Affiliate for any of the following reasons, provided that such a termination event 
constitutes a "separation from service" as defined under Section 409A of the Internal Revenue (.’ode of 1986, as 
amended, and applicable guidance thereunder, and further provided the conditions described in Section 5 below 
are met:

(a) The Participant's position is eliminated due to a reduction in force or other restructuring.

(b) The Participant’s position is moved by the Company more than 50 miles from its current location and 
results in the Participant having a longer commute of at least 20 miles and the Participant chooses not to 
relocate, and such events arc considered a "good reason” termination under Section 409A of the Internal 
Revenue Code of 1986, as amended, and applicable guidance thereunder.

(c) The Participant's employment is constructively terminated. Constructive termination shall be defined in a 
manner consistent with the guidance for a "good reason" termination under



Section 409A of the Internal Revenue Code of 1986, as amended, and applicable guidance thereunder, 
and means (I) the scope of the Participant’s position is changed materially (other than in the case ot a 
rotational assignment or its equivalent) or (2) the Participant’s base pay is reduced by a material auaunl 
or (3) the Participant's opportunity to earn a bonus under a short-term cash incentive compcnsatic^^Pm 
of the Affiliates is materially reduced or is eliminated, and, in any such event, the Participant choosc^iot 
to remain employed in such position, if a Participant does not assert constructive termination within 14 
days of being informed of a change described in (I), (2) or (3) above, in a written instrument delivered to 
the Senior Vice President of Human Resources, such change will not be deemed a constructive 
termination. The decision as to whether such a change constitutes constructive termination shall be made 
by the Committee or its delegate, not the Participant. If the Participant disagrees, the Participant must 
follow the claims procedure set forth in Section 15.

5. Conditions to Receipt of Benefits .
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(a) Severance Pay is not available to a Participant otherwise eligible for Severance Pay who transfers to 
another position with any Affiliate.

(b) Severance Pay is not available to a Participant whose position is eliminated due to (1) the sale of the 
Affiliate or assets of the Affiliate which employs the Participant on the date of termination or (2) the 
outsourcing of work, where in either such event the purchaser of the Affiliate or assets of the Affiliate or 
the outsourcing service provider makes an offer of employment to the Participant that, if it were an 
Affiliate, would not constitute “constructive termination” as described in Section 4(c).

(c) Severance Pay is not available to a Participant whose position is eliminated due to the spin-off of any 
Affiliate, if the spun-off entity makes an offer of employment to the Participant that, if it were an Affiliate 
making such an oiler, would not constitute “constructive termination’’ as described in Section 4(c).

(d) A Participant must execute and not revoke the release described in Section 6 below.

(e) During the period in which a Participant is entitled to consider the execution of the release described in 
Section 6, or during such other period as is otherwise agreed to by the Company and the Participant, he or 
she may be required to complete unfinished business projects and be available for discussions regarding 
matters relative to the Participant's duties.

(f) A Participant must return all Affiliate property and information to the Affiliate.

(g) A Participant must agree to pay all outstanding amounts owed to any Affiliate and authorize the Affiliate 
to withhold any outstanding amounts from his or her final paycheck and/or Severance Pay.

6. Amount of Severance Pay . The amount of Severance Pay to which a Participant is entitled under the Policy is 52 
weeks of base salary at the rale in effect on the dale of termination.

A Participant who is receiving benefits under a short term disability plan maintained by any Affiliate will be 
entitled to Severance Pay at the end of the period of payment of short term disability if, and only if, (1) he or she 
is not then eligible for benefits under a long term disability plan maintained by an Affiliate, and (2) he or she is 
not offered employment with an Affiliate that, in the discretion of the Committee, is comparable to that held by 
the Participant at the lime the applicable period of short



term disability commenced. A Participant will not be entitled to Severance Pay at the end of the period of long 
term disability.
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Severance Pay will be paid to a Participant in one lump sum cash payment as soon as practicable alter the date of 
the Participant's termination of employment, but in no event later than the \5 "'day of the 3 '"month after such 
date, provided that the Participant has executed a valid release of all A 111 Hates, and their respective officers, 
directors and employees, from any and all actions, suits, proceedings, claims and demands relating to the 
Participant's employment with all Affiliates and the termination thereof, and the applicable revocation period has 
expired within this period. Severance Pay shall be reduced by applicable amounts necessary' to comply with 
federal, state and local income tax withholding requirements.

7. Benefits

(a) Welfare Benefits . A Participant entitled to Severance Pay shall receive, at the time of payment of 
Severance Pay, a lump sum payment equivalent to 130% of 52-weeks of COBRA (as defined in Section 
4980B of the Internal Revenue Code of 1986, as amended, and Sections 601-609 of the Employee 
Retirement Income Security Act of 1974, as amended, or any successor sections) continuation coverage 
premiums in lieu of any continued medical, dental, vision, and other welfare benefits offered by the 
Company or any Affiliate. Such 52-wcck period of COBRA continuation coverage shall be included as 
part of the period during which the Participant may elect continued group health coverage under COBRA.

(b) Outplacement Services. A Participant entitled to Severance Pay shall receive outplacement services, 
selected by the Company at its expense, for a period commencing on the date of termination oi 
employment and continuing until the earlier to occur of the Participant accepting other employment or 12 
months thereafter.

No Rc-cmplovmcnl . A Participant who receives benefits pursuant to the Policy shall not be eligible for re
employment with any Affiliate, unless the Committee or its delegate provides the Participant with a written 
waiver of the Section.

9. Independent Contractor Status . A Participant who receives benefits pursuant to the Policy shall not be eligible at 
any time after termination of employment to enter into a consulting or independent contractor relationship with 
any Affiliate pursuant to which relationship he or she shall perform the same or similar services, upon the same 
or similar terms and conditions, as were applicable to such Participant on the date of termination of employment.

10. Death of Participant . It a Participant dies prior to receiving Severance Pay to which he or she is entitled under 
the Policy, payment will be made to the representative of his or her estate.

I I. Amendment or Termination .

(a) The Policy may be amended or terminated by the Committee at any time during its term when, in its 
judgment, such amendment or termination is necessary or desirable. No such termination or amendment 
will affect the rights of any Participant who is then entitled to receive Severance Pay or other benefits 
under the Policy at the lime of such amendment or termination. The Policy can only be changed by 
written endorsement by an officer of the Company and only when the Company attaches the written 
amendment to the Policy. No agent or other employee.



other than an officer of the Company, has the authority to change or waive any provision ol the Policy.
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(b) Severance benefits under the Policv are not intended to be a vested riaht.

12. Governing Law and Venue . The terms of the Policy shall, to the extent not preempted by federal law, be 
governed by. and construed and enforced in accordance with, the laws of the Stale of Indiana, including all matters oi 
construction, validity and performance. In order to benefit Participants under this Policy by establishing a uniform 
application of law with respect to the administration of the Plan, the provisions of this Section 13 shall apply. Any suit, 
action or proceeding seeking to enforce any provision of. or based on any matter arising out of or in connection with, 
this Plan shall be brought in any court of the Stale of Indiana and of the United Slates for the Northern District oi 
Indiana. The Company, each Affiliate, each Participant, and any related parties irrevocably and unconditionally consent 
to the exclusive jurisdiction of such courts in any such litigation related to this Plan and any transactions contemplated 
hereby. Such parties irrevocably and unconditionally waive any objection that venue is improper or that such litigation 
has been brought in an inconvenient forum.

13. Miscellaneous Provisions .

(a) Severance Pay and other benefits pursuant to the Policy shall not be subject in any manner to anticipation, 
alienation, sale, transfer, assignment, pledge, encumbrance or charge prior to actual receipt by a 
Participant, and any attempt to so anticipate, alienate, sell, transfer, assign, pledge, encumber or charge 
prior to such receipt shall be void and no Affiliate shall be liable in any manner for. or subject to, the 
debts, contracts, liabilities, engagements or torts of any person entitled to any Severance Pay or other 
benefits under the Policy.

(b) Nothing contained in the Policy shall confer upon any individual the right to be retained in the servh^^f 
any Affiliate, nor limit the right of any Affiliate to discharge or otherwise deal with any indifl^Ri! 

without regard to the existence of the Policy.

(c) The Policy shall at all times be entirely unfunded. No provision shall at any lime be made with respect to 
segregating assets of any Affiliate for payment of any Severance Pay or other benefits hereunder. No 
employee or any other person shall have any interest in any particular assets of any Affiliate by reason ol 
the right to receive Severance Pay or other benefits under the Policy, and any such employee or any other 
person shall have only the rights of a general unsecured creditor of an Affiliate with respect to any rights 
under the Policy.

14. Claims Procedure . A claim for benefits under the Policy shall be submitted in writing to the Senior Vice 
President, Human Resources or his delegate. If a claim for benefits under the Policy by a Participant or his or her 
beneficiary is denied, either in whole or in part, the Senior Vice President. Human Resources, will let the 
claimant know in writing within 90 days. If the claimant does not hear within 90 days, the claimant may treat the 
claim as if it had been denied. A notice of a denial of a claim will refer to a specific reason or reasons for the 
denial of the claim; will have specific references to the Policy provisions upon which the denial is based; will 
describe any additional material or information necessary for the claimant to perfect the claim and explain why 
such material information is necessary; and will have an explanation of the Policy's review procedure.

The claimant will have 60 days after the date of the denial to ask for a review and a hearing. The claimant must 
file a written request with the Committee for a review. During this lime the claimant



may review pertinent documents and may submit issues and comments in writing. The Committee will have 
another 60 days in which to consider the claimant's request for review. IT special circumstances require an 
extension of time for processing, the Committee may have an additional 60 days to answer the claimant. The 
claimant will receive a written notice if the extra days are needed. The claimant may submit in writing any 
document, issues and comments he or she may wish. The decision of the Committee will tell the claimant the 
specific reasons for its actions, and refer the claimant to the specific Policy provisions upon which its decision is 
based. If the decision on review is not furnished within the time period set forth above, the claim shall be deemed 
denied on review.

If such determination is favorable to the claimant, it shall be binding and conclusive. If such determination is 
adverse to such claimant, it shall be binding and conclusive unless the claimant or his duly authorized 
representative notifies the Committee within 90 days after the mailing or delivery to the claimant by the 
Committee of its determination that claimant intends to institute legal proceedings challenging the determination 
of the Committee and actually institutes such legal proceedings within 1 80 days after such mailing or delivery
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Rights Under ERISA . Each Participant in the Policy is entitled to certain rights and protection under the 
Employee Retirement Income Security Act of 1974. as amended ('‘ERISA’*). ERISA provides that all Policy 
Participants shall be entitled to:

(a) Examine, without charge, at the Company's ofllcc all Policy documents.

(b) Obtain copies of all Policy documents and other Policy information upon written request to the 
Committee. The Committee may make a reasonable charge for the copies.

In addition to creating rights for Policy Participants, ERISA imposes duties upon the people who arc responsible 
for the operation of an employee benefit plan. The people who operate the Policy, called “fiduciaries’' of the 
Policy, have a duty to do so prudently and in the interest of the Policy Participants and beneficiaries. No one. 
including the Company, any affiliate or any other person, may fire a Participant or otherwise discriminate against 
a Participant in any way to prevent him or her from obtaining a benefit or exercising his or her rights under 
ERISA, If a Participant's claim for a benefit is denied in whole or in part, he or she must receive a written 
explanation of the reason for the denial. A Participant has the right to have the Committee review and reconsider 
his or her claim. Under ERISA, there are steps a Participant can take to enforce the above rights. For instance, it 
a Participant requests materials from the Committee and docs not receive them within thirty (30) days, he or she 
may file suit in a federal court. In such a case the court may require the Committee to provide the materials and 
pay the Participant up to $1 10 a day until the Participant receives the materials, unless the materials were not sent 
because of reasons beyond the control of the Committee. If a Participant has a claim for benefits, which is denied 
or ignored, in whole or in part, he or she may file suit in a state or federal court. If it should happen that the 
Policy fiduciaries misuse the Policy's money, or if a Participant is discriminated against for asserting his or her 
rights, he or she may ask assistance from the United Slates Department of Labor, or he or she may file suit in a 
federal court, The court will decide who should pay the court costs and legal fees. If the Participant is successful, 
the court may order the person he or she has sued to pay these costs and fees. If the Participant loses, the court 
may order him or her to pay these costs and fees, lor example, if it finds his or her claim to be frivolous. If a 
Participant has questions about the Policy, he or she should contact the Committee. If a Participant has any 
questions about this statement or about his or her rights under ERISA, he or she should contact the nearest Area 
Office of the United States Labor-Management Services Administration, Department of Labor.

5
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17. Policy Facts .

Company:
Address:

NiSourcc Inc.
SOI E. 86ih Avenue
Merrillville, Indiana 46410

Plan Name: NiSource Executive Severance Policy

Type of Plan: Severance Policy-Welfare Bendas Plan

Policy Year: Calendar year

Employer klentillcaiion Number (EINl: 35-1719974

Policy Administrator:
Officer Nomination and Compensation
Committee of NiSource Inc.

Business Address:
801 E. 86th Avenue
Merrillville, Indiana 46410

Agent for Service of Legal Process:
Officer Nomination and Compensation
Committee of NiSource Inc.

t Address)
801 E. 86th Avenue
Merrillville, Indiana 46410
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Exhibit 10.2

THIRD AMENDED AND RESTATED REVOLVING CREDIT AGREEMENT

among

NISOURCE FINANCE CORTV 
as Borrower.

NISOURCE INC.
as Guarantor.

THE LENDERS Party Hereto.

BARCLAYS BANK PLC. 
as Administrative Agent.

CREDIT SUISSE SECURITIES (USA) LLC 
as Syndication Agent.

THE BANK OF TOKYO-MTTSUBISHI UF.L LTD..
CITIBANK, N.A. 

and
JPMORGAN CHASE BANK. N.A.. 

as Co-Documentation Agents

BARCLAYS BANK PLC 
CREDIT SUISSE SECURITIES (USA) LLC 

THE BANK OF TOKYO-MITSUBISHI UF.L LTD 
CITIGROUP GLOBAL MARKETS. INC. 

and
TP. MORGAN SECURITIES LLC 

Joint Lead Arrangers and Joint Bookrunners

Dated as of December 4. 2014
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THIRD AMENDED AND RESTATED REVOLVING CREDIT AGREEMENT , dated as of December 4.

• (this '* Agreement ‘among NISOURCE EINANCE CORE. , an Indiana corporation, as Borrower (the 
on'er "), NISOURCE INC. . a Delaware corporation (“ NiSource "), as Guarantor (the “ Guarantor "), the Lead 

Arrangers and other Lenders from lime to time party hereto, the Co-Documentation Agents party hereto. CREDIT 
SUISSE SECURITIES (USA) LLC , as Syndication Agent and BARCLAYS BANK PLC , 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 dclmcd 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 ol 
82,000.000.000; and

WHEREAS . the parties 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 1

Article II DEFINITIONS
Section . Defined Terms.
As used in this Agreement, the following terms have the meanings specified below:

“ ABR when used in reference to any Loan or Borrowing, refers to whether such Loan is, or the Loans 
comprising such Borrowing are, bearing interest at a rate determined by reference to the Alternate Base Rate.

“ Act" means the USA PATRIOT Act (Title III of Pub. L. 107-56 (signed into law October 26, 2001)).

“ Additional Commitment Lender " has the meaning assigned to such term in Section 2.21(d).

“ 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.

“ Agent Party " has the meaning assigned to such term in Section 11.01(h).

“ 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 81,500,000,000.

“ 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 LIBO Rate applicable to an Interest Period of one month on



such day (or if such day is not a Business Day. the immediately preceding Business Day), provided that, lor the 
avoidance of doubt, the LIBO Rate for any day shall be based on the rate appearing on Reuters Screen LIBOROl 
Page (or on any successor or substitute page of such page) at approximately 1 1:00 a.m. London time on sud^K/. 
Any change in the Alternate Base Rate due to a change in the Prime Rate, the Federal Funds Effective Ralc^Wte 

one-month LIBO Rale shall be effective from and including the effective date of such change in the Prime Rate, 
the Federal Funds Effective Rate or the one-month LIBO Rate, respectively.

“ Anti-Corruption Laws " means all laws, rules, and regulations of any jurisdiction applicable to the 
Borrower or its Subsidiaries from time to time concerning or relating to bribery, corruption or money laundering.

'■ Applicable Percentage " means, with respect to any Lender, the percentage of the Aggregate 
Commitments represented bv 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.
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“ Applicable Rate " means, for any day. with respect to any ABR Loan or Eurodollar Revolving 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- 
Milsubishi UFJ. Ltd.. Citigroup Global Markets. Inc. and .I P. Morgan Securities LLC.

■’ Assignment and Assumption " means an assignment and assumption entered into by a Lender at^^in 
assignee (with the consent of any party whose consent is required by Section 11.04), and accepted t^^Hc 

Administrative Agent, in the form of Exhibit A or any other form approved by the Administrative Agent.

M Authorized Officer ” means the president, chief financial officer or the treasurer of the Borrower; 
provided that solely with respect to the submission of a Borrowing Request, " Authorized 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 Date 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 Governmental Authority or instrumentality thereof, provided, further, 
that such ownership interest does not result in or provide such Person with immunity from the jurisdiction of 
courts within the United States of America or from the enforcement of judgments or writs of attachment on its 
assets
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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 States of America.

“ Board of Directors " means, with respect to any Person, (i) in the case of any corporation, the hoard of 
directors of such Person, (ii) in the case of any limited liability company, the board of managers (or equivalent) 
of such Person, (iii) in the case of any partnership, the board of directors (or equivalent) of the general partner of 
such Person and (iv) in any other case, the functional equivalent of the foregoing.

Borrower v means NiSource Finance Corp., an Indiana corporation.

“ Borrowing'' means Loans of the same Type, made, converted or continued on the same date 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 stock and preferred stock and partnership, membership 
and joint venture interests or units 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 8.01.

" CERCLA '' means the Comprehensive Environmental Response. Compensation and Liability Act ol 
1980, as amended by the Superfund Amendments and Reauthorization Act. 42, U.S.C. Section 9601 ct scq., 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, implementation or application thereof by any Governmental Authority or (c) the 
making or issuance of any request, rules, guideline, requirement or directive (whether or not having the force of 
law) by any Governmental Authority; provided ,
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however . that notwithstanding anything herein to the contrary, (i) the Dodd-Frank Wall Street Rclorm 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, requiremenl^^^l 
directives promulgated by the Bank for International Settlements, the Basel Committee on Banking Super^Wni 

(or any successor or similar authority) or the United Stales of America or foreign regulatory authorities, in each 
case pursuant to Basel III. shall in each case be deemed to be a “Change in Law" regardless of the dale enacted, 
adopted, issued or implemented.

" Change of Control " means (a) any "person" or “group" within the meaning of Sections 13(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 Stock 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, (c) 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 Stock of the surviving entity, (d) more than 50% ol 
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 (f) the Borrower or N1PSCO shall cease to be a Wholly-Owned Subsidiary ol 
the Guarantor (except to the extent otherwise pennitted under clauses (i), (ii), (iii) or (iv) of Section 6.01(b)).

“ Closing Date " means the dale on which this Agreement has been executed and delivered by each of the 
Borrower, the Guarantor, the initial Lenders, the LC Banks and the Administrative Agent.
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** Co-Documentation Agents " means The Bank of Tokyo-Mitsubishi UFJ, 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 time.

“ 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 lime to time 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 11.04. The initial 
amount of each Lender's Commitment is (x) the amount set forth on Schedule 2.01 opposite such Lender's name; 
or (y) the amount set forth in the Assignment and Assumption pursuant to which such Lender shall have assumed 
its Commitment, as applicable.

“ Communications " has the meaning assigned to such term in Section 11.01(h).

Connection Income Taxes " means Other Connection Taxes that arc imposed on or measured by net 
income (however denominated) or that are franchise Taxes or branch profits 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
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subject to mandatory redemption or repurchase) of the Guarantor and its Consolidated Subsidiaries upon 
involuntary liquidation.

“ Consolidated Debt " means, at any time, the Indebtedness of the Guarantor and its Consolidated 
Subsidiaries that would be elassillcd as debt on a balance sheet of the Guarantor determined on a consolidated 
basis in accordance with GAAP.

“ Consolidated Subsidiary " means, on any dale, 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 ofsueh date.

" Contingent Guaranty " means a direct or contingent liability in respect of a Project Financing (whether 
incurred by assumption, guaranty, endorsement or otherwise) that cither (a) is limited to guarantying 
performance of the completion of the Project that is financed by such Project Financing or (b) is contingent upon, 
or the obligation to pay or perform under which is contingent upon, the occurrence of any event other than failure 
of the primary obligor to pay upon final maturity (whether by acceleration or otherwise).

" Continuing Directors ” means (a) all members of the Board of Directors of the Guarantor who have 
held office continually since the Effective Dale, 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 or 3.02 and (c) any other documents delivered by a Credit Party pursuant to or 
in connection with any one or more of the foregoing.

“ Credit Party " means each of the Borrower and the Guarantor; and " Credit Parties " means the 
Borrower and the Guarantor, collectively.

“ Creditor Party' " means the Administrative Agent, any LC Bank or any other Lender.

“ Debt for Borrowed Money " means, as to any Person, without duplication, (a) all obligations of such 
Person for borrowed money, (b) all obligations ofsueh Person evidenced by bonds, debentures, notes or similar 
instruments, (c)all Capital Lease obligations of such Person, and (d) all obligations of such Person under 
synthetic leases, tax retention operating leases, off-balance sheet loans or other off-balance sheet financing 
products that, for tax purposes, arc considered indebtedness for borrowed money of the lessee but are classified 
as operating leases under GAAP.

ki Debt to Capitalization Ratio ” means, at any time, the ratio of Consolidated Debt to Consolidated 
Capitalization.
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“ 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.
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Defaulting Lender " means any Lender that (a) has failed, within two Business Days of thl^Hte 
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 (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 funding set forth in Section 
3.03 (specifically identified and including the particular default, if any) has not been satisfied, (b) has notified the 
Borrower or any Creditor Party 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 3.03 cannot be satisfied) or generally under other agreements in which it commits 
to extend credit, (c) has failed, within three Business Days after request by a Creditor Party, acting in good faith, 
to provide a certification in writing from an authorized ofllcer of such Lender that it will comply with its 
obligations to fund prospective Loans and participations in then outstanding Letters of Credit 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.

“ Departing Lender " means each lender under the Existing Credit Agreement that executes and delivers 
to the Administrative Agent a Departing Lender Signature Page.

“ Departing Lender Signature Page " means each signature page to this Agreement on which it is 
indicated that the Departing Lender executing the same shall cease to be a party to the Existing Credit Agrca^fcit 
on the Effective Date.

" Dollars ” or “ $ " refers to lawful money of the United Slates of America.

“ Effective Date " means the dale after the Closing Date on which each of the conditions precedent set 
forth in Section 3.02 have been satisfied or waived by the Lenders in accordance with Section 11.02.

“ Electronic Signature " means an electronic sound, symbol or process attached to, or associated with, a 
contract or other record and adopted by a Person with the intent to sign, authenticate or accept such contract or 
record.

Electronic System " means any electronic system, including (i) e-mail, (ii) e-fax, (iii) IntralinksR 
Syndtrak®, ClearPar® and (iv) any other Internet or extranet-based site, whether such electronic system is 
owned, operated or hosted by the Administrative Agent and any of its Related Parlies or any other Person, 
providing for access to data protected by passcodes or other security system.

“ Environmental Laws " means any and all foreign, federal, state, 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.
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pollution, waste, industrial hygiene, occupational safety or health, the presence, transport, manufacture, 
generation, use. handling, treatment, distribution, storage, disposal or release of Hazardous Materials, or 
protection of human health, plant life or animal life, natural resources or the environment, as now or at any time 
hereafter in effect.

“ Environmental Liability " means any liability, contingent or otherwise (including any liability for 
damages, costs of environmental remediation, tines, 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 which liability is 
assumed or imposed with respect to any of the foregoing.

" ERISA '' means the Employee Retirement Income Security Act of 1974. as amended from time to time, 
and the regulations promulgated and rulings issued thereunder.

" ERISA Affiliate " means any Person who, lor purposes of Title IV of ERiSA, is a member of the 
Guarantor's controlled group, or under common control with the Guarantor, within the meaning of Section 414 
of the Code and the regulations promulgated and rulings issued thereunder.

" ERISA Event " means (a) a reportable event, within the meaning of Section 4043 of ERISA, with 
respect to a Plan 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 with respect to a plan amendment referred to in 
Section 4041 (e) of ERISA), (c) the withdrawal by the Guarantor or any ERISA Affiliate from a Multiple 
Employer Plan during a plan year for which it was a substantial employer, as defined in Section 4001(a)(2) of 
ERISA, (d) the failure by the Guarantor or any ERISA Affiliate to make a payment to a Plan required under 
Section 302 of ERISA, for which Section 303(k) of ERISA imposes a lien for failure to make required payments, 
or (c) 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 arc. 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.
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" Event of Default " has the meaning assigned to such term in Article VIII.

■' Excluded Taxes " means any of the following Taxes imposed on or with respect to a Rccip|^^jr 
required to be withheld or deducted from a payment to a Recipient, (a) Taxes imposed on (or measured UPts 
net income or net earnings (however denominated), franchise Taxes and branch profits Taxes, in each case, (i) 
imposed by the jurisdiction (or any political subdivision thereof) 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 arc Other Connection Taxes, (b) in case of a Lender, U.S. federal withholding Taxes 
imposed on amounts payable to or for the account of such Lender with respect to an applicable interest in a Loan 
or Commitment pursuant to a law in effect on the date on which (i) such Lender acquires such interest in the 
Loan or Commitment (other than pursuant to an assignment request by the Borrower under Section 2.19) or (ii) 
such Lender changes its lending office, except in each ease to the extent that, pursuant to Section 2.17. amounts 
with respect to such Taxes were payable either to such Lender’s assignor immediately before such Lender 
became a party hereto or to such Lender immediately before it changed its lending office, (c) Taxes attributable 
to such Recipient's failure to comply with Section 2.17(e) or (0. and (d) any Taxes imposed under FATCA.

“Existing Credit Agreement" means that certain Second Amended and Restated Revolving Credit 
Agreement, dated as of September 30, 2013 by and among the Borrower, the Guarantor, the Lenders from time to 
lime parly thereto and the Administrative Agent.

“Existing Letters of Credit" means the Letters of Credit issued pursuant to the Existing Credit 
Agreement and approved by the Administrative Agent and each applicable LC Bank as an Existing Letter ol 
Credit hereunder.

" Existing Termination Date " has the meaning assigned to such term in Section 2.21(a).

“ Extending Lender " has the meaning assigned to such term in Section 2.2 Kb).

“ Extension Date " has the meaning assigned to such term in Section 2.21(a).

“ Extension of Credit " means (a) the making by any Lender of a Revolving Loan, (b) the issuance of a 
Letter of Credit by any LC Bank or (c) the amendment of any Letter of Credit having the effect of extending the 
slated termination dale 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 official interpretations thereof and any agreement entered into pursuant to 
Section 1471 (b)( 1) of the Code.

" Federal Bankruptcy Code ” means Title 11 of the United Stales Code (I I U.S.C. $ 101 et scq.) as now 
or hereafter in effect, or any successor statute.

" Federal Funds Effective Rate " means, for any day, the weighted average (rounded upwards, if 
necessary, to the next 1/100 of 1%) of the rales 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 rate is not so published for any
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day that is a Business Day, the average (rounded upwards, if necessary, to the next 1/100 of !%) 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; provided that if such rate shall be less than zero, such rate shall be 
deemed to be zero for purposes of this Agreement.

“ Foreign Lendermeans any Lender that is not a U.S. Person.

GAAP '' means generally accepted accounting principles in the United Slates of America consistent 
with those applied in the preparation of the financial statements referred to in Section 4.01(e) and (0.

" Governmental Authority " means the government of the United Slates of America, any other nation, or 
any political subdivision of the United States of America or any other nation, whether stale or local, any agency, 
authority, instrumentality, regulatory body, court, central bank or other entity exercising executive, legislative, 
judicial, taxing, regulatory or administrative powers or functions of or pertaining to government (including any 
supra-national bodies such as the European Union or the European Central Bank), and any group or body 
charged with setting financial accounting or regulatory capital rules or standards (including, without limitation, 
the Financial Accounting Standards Board, the Bank for International Settlements or the Basel Committee on 
Banking Supervision or any successor or similar authority to any of the foregoing).

“ Guarantor '' means NiSourcc.

" Guaranty " means the guaranty of the Guarantor pursuant to Article X of this Agreement.

“ Hazardous Materials '' means any asbestos; flammablcs; volatile hydrocarbons; industrial solvents: 
explosive or radioactive materials; hazardous wastes; toxic substances: liquefied natural gas; natural gas liquids; 
synthetic gas; oil, petroleum, or related materials and any constituents, derivatives, or byproducts 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.'1 “contaminants,11 “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 el seq., (iii) the Resource Conservation and Recovery Act, 42 U.S.C. Section 6901 el 
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)thc Toxic Substances Control Act. 15 U.S.C. Section 2601 et seq., 
(vii) the Safe Drinking Water Act. 42 U.S.C. Section 300f et seq., or (viii) foreign, stale, local or municipal law, 
in each case, as may be amended from time 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 property or services, except trade accounts 
payable arising in the ordinary course of business which arc not overdue, (e)all obligations, contingent or 
otherwise, of such Person in respect of any letters of credit, bankers' acceptances or interest rale, currency or 
commodity swap, cap or floor arrangements, (d) all indebtedness of others secured by (or for which the holder of 
such indebtedness has an existing right, contingent or otherwise, to be secured by) any Lien on 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 
(1) obligations of such Person under direct or indirect guarantees in respect of. and obligations (contingent or 
otherwise) to purchase
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or otherwise acquire, or otherwise to assure a creditor against hiss in respect of. indebtedness or obligations ol 
others of the kinds referred to in clauses (a) through (c) above.

" Indemnified Taxes " means (a) Taxes, other than Excluded Taxes, imposed on or with respect t^^^/ 

payment made by or on account of tiny obligation of any Loan Party under any Credit Document and (b) to the 
extent not otherwise described in (a). Other Taxes.

“ Indemnitee " has the meaning set forth in Section 11.03.

" Index Debt " means the senior unsecured long-term debt securities of the Borrower, without third-party 
credit enhancement provided by a Person other than the Guarantor.

Ineligible Institution " has the meaning assigned to such term in Section I 1.04(b).

“ Information " has the meaning set forth in Section 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 ol 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 target normal cost for purposes of Section 430(b) 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, the last Business Day of4^^h 
March, June, September and December, (b) with respect to any Eurodollar Loan, the last day of the Irm^Kt 

Period applicable to the Borrowing of which such Loan is a part and, in the case of a Eurodollar Borrowing with 
an Interest Period of more than three months' duration, the day that is three months after the first day of such 
Interest Period and (e) with respect to any Loan, the Termination Date.

** Interest Period " means with respect to any Eurodollar Borrowing, the period commencing on the dale 
of such Borrowing and ending on the numerically corresponding day in the calendar month that is one week or 
one, two. three or six months thereafter, as the Borrower may elect; provided 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 date of a Borrowing initially shall be the dale 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.

“ Interpolated Rate '' means, in relation to the LIBO Rate, the rate which results from interpolating on a 
linear basis between:
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(a) the applicable LIBO Rate for the longest period (for which that LI BO Rale is available) which is 
less than the Inlercst Period of that Loan: and

(b) the applicable LIBO Rate for the shortest period (for which that LIBO Rale is available) which 
exceeds the Interest Period of that Loan,

each as of approximately 11:00 a.m. (London. England time) two Business Days prior to the commencement ol 
such Interest Period of that Loan.

“ LC Bank " means the Initial IX Banks or any other Lender approved by the Borrower and the 
Administrative Agent that may agree to issue Letters of Credit pursuant to an agreement in form satisfactory to 
the Borrower and the Administrative Agent, so long as such Lender expressly agrees to perform in accordance 
with their terms all of the obligations that by the terms of this Agreement are required to be performed by it as an 
LC Bank and notifies the 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 
may be. shall have a Letter of Credit Commitment.

“ LC Exposure " means, at any lime, the sum of (a) the LC Outstandings at such lime plus (b) the 
aggregate amount of all Unreimbursed LC Disbursements at such time. The LC Exposure of any Lender at any 
time shall be its Applicable Percentage of the total LC Exposure at such lime.

%tLC 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).

“ LC 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 UFJ, Ltd., Citibank, N.A.. Royal Bank of Canada and JPMorgan Chase Bank, N.A.

“ Lender Notice Date " has the meaning assigned to such term in Section 2.21 (b).

“ 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 and (b) if and to the extent so provided in Section 2.04(c), the applicable LC 
Bank. For the avoidance of doubt, the term “Lenders’' excludes the Departing Lenders.

“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 Existing Letters of Credit deemed issued hereunder pursuant to Section 2.04
(h), in each case, as such letter ol'credit may from lime 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 for the account of the Borrower from time to time in an aggregate amount up to (a) for 
each Initial LC Bank, the amount set forth on Schedule 2.01 opposite such LC Bank’s name 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.
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“ LIBO Rate ” means for any Interest Period as to anv riurodollar Loan, (i) the rate per annum determined 
by the Administrative Agent to be the offered rate which appears on the page of the Reuters Screen which 
displays the London interbank offered rate administered by ICL Benchmark Administration Limited (sucl^Ac 
currently being the LIBOROI page) (the "LIBO Rate") for deposits (for delivery on the first day of such In^rcst 

Period) with a term equivalent to such Interest Period in Dollars, determined as of approximately 11:00 a.m. 
(London. England time), two Business Days prior to the commencement of such Interest Period, (ii) in the event 
the rate referenced in the preceding clause (i) does not appear on such page or service or if such page or service 
shall cease to be available, the rate determined by the Administrative Agent to be the offered rate on such other 
page or other service which displays the LIBO Rate for deposits (for delivery on the first day of such Interest 
Period) with a term equivalent to such Interest Period in Dollars, determined as of approximately 11:00 a.m. 
(London, England time) two Business Days prior to the commencement of such Interest Period or (iii) in the 
event the rates referenced in the preceding clauses (i) and (ii) are not available, the rate per annum determined by 
the Administrative Agent to be the average offered quotation rate by major banks in the London interbank market 
to Barclays for deposits (for delivery on the first day of the relevant period) in Dollars of amounts in same day 
funds comparable to the principal amount of the Eurodollar Loan for which the LIBO Rate is then being 
determined with maturities comparable to such Interest Period as of approximately 11:00 a.m. (London, England 
time) two Business Days prior to the commencement of such Interest Period; provided that if LIBO Rates are 
quoted under cither of the preceding clauses (i) or (ii), but there is no such quotation for the Interest Period 
elected, the LIBO Rate shall be equal to the Interpolated Rate: and provided, further, that if any such rate 
determined pursuant to the preceding clauses (i), (ii) or (iii) is below zero, the LIBO Rate will be deemed to be 
zero.
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“ Lien " has the meaning, set forth in Section 6.01 (a).

“ Loans '' means the loans made by the Lenders to the Borrower pursuant to this Agreement.

" Margin Stock ” means margin slock within the meaning of Regulations U and X issued by the

“ 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 to 
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:

(a) the Guarantor’s and its other Subsidiaries' investments in and advances to 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

(b) 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

(c) 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
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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;
provided . that, notwithstanding the foregoing, from and after the Specified Separation Transaction, Material 
Subsidiary shall not include any Subsidiary of the Guarantor that is a part of the Guarantor's Columbia Pipeline 
Group business (including Columbia) that is subject to the Specified Separation Transaction.

“ Moody's " means Moody's Investors Service. Inc., and any successor thereto.

“ Multiemployer Plan " means a multiemployer plan as defined in Section 4001(a)(3) of ERISA that is 
subject to Title IV of ERISA and to which the Guarantor or an ERISA Affiliate makes, or is required to make, 
contributions or otherwise has any liability (including contingent liability).

" Multiple Employer Plan " means a single employer plan, as defined in Section 4001(a)( 15) of ERISA, 
which (a) is maintained for employees of the Guarantor or an ERISA Affiliate and at least one Person other than 
the Guarantor and its ERISA Affiliates, or (b) was so maintained and in respect of which the Guarantor or an 
ERISA Affiliate could have liability under Section 4064 or 4069 of ERISA in the event that such plan has been 
or were to be terminated.

“ NIPSCO " means Northern Indiana Public Service Company, an Indiana corporation.

“ Non-Extending Lender " has the meaning assigned to such term in Section 2.21(b).

“ 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 are (or are to be) held by a Subsidiary formed solely for such purpose, to such 
Subsidiary or the Capital Stock of such Subsidiary.

“ Obligations " means all amounts, direct or indirect, contingent or absolute, of every type or description, 
and at any time existing and whenever incurred (including, without limitation, after the commencement of any 
bankruptcy proceeding), owing to the Administrative Agent or any Lender pursuant to the terms of this 
Agreement or any other Credit Document.

“ OFAC" means the Office of Foreign Assets Control of the U.S. Department of the Treasury.

“ Other Connection Taxes " means, with respect to any Recipient. Taxes imposed as a result of a present 
or former connection between such Recipient and the jurisdiction imposing such Tax (other than connections 
arising from such Recipient having executed, delivered, become a party to, performed its obligations under, 
received payments under, received or perfected a security interest under, engaged in any other transaction 
pursuant to or enforced any Credit Document, or sold or assigned an interest in any Loan or Credit Document).

“ Other Taxes " means any and all present or future stamp, documentary or similar 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, except any such Taxes that arc Other Connection Taxes imposed with 
respect to an assignment.

“ 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.
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" Parent " means, with respect to any Lender, 
indirectly, a subsidiary.

any Person as to which such Lender is. directly or
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Participant" has the meaning set forth in Section 1 1.04.

” Participant Register " has the meaning set forth in Section I 1.04.

" PBGC " means the i'ension Fienellt Guaranty Corporation referred to and defined in LRISA 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 Guarantor or any ERISA Affiliate is (or, if such plan were terminated, would under Section 4069 of ERISA 
be deemed to be) an “employer" as defined in Section 3(5) of ERISA.

Pricing Grid ' means the pricing grid attached hereto as Annex A.

Prime Rate " means the rate of interest per annum publicly announced from time to time by the 
Administrative Agent as its prime rate in effect at its principal office in New York City: each change in the Prime 
Rate shall be effective from and including the dale such change is publicly announced as being effective.

“ Pro Forma Basis " means, in connection with any calculation of compliance with any financial 
covenant or term, the calculation thereof after giving effect on a pro forma basis to the change in such calculation 
required by the applicable provision hereof, and otherwise on a basis in accordance with GAAP as used a^Ac 
preparation of the latest financial statements provided pursuant to Section 5.0I(h)(i) or (ii) and olhelWsc 

reasonably satisfactory to the Administrative Agent.

" 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 docs not include recourse to the Guarantor or 
any of its other Subsidiaries other than (x) recourse to the Capital Stock in any such Project Financing 
Subsidiary, and (y) recourse pursuant to a Contingent Guaranty.



“ Project Financing Subsidiary " means any Subsidiary of ihc Guaranlor (a) that (i) is not a Material 
Subsidiary, and (ii) whose principal purpose is to develop a Project and activities incidental thereto (including, 
without limitation, the financing and operation of such Project), or to become a partner, member or other equity 
participant in a partnership, limited liability company or other entity having such a principal purpose, and 
(b) substantially all the assets 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 are 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.

Referenced Annua! Financial Statements " means (i) prior to the effective Dale, the consolidated 
balance sheet of the Guarantor and its Subsidiaries dated as of December 31. 2013. and related statements of 
income, statements of cash Hows and common shareholders' equity of the Guaranlor and its Subsidiaries for the 
fiscal year then ended and (ii) from and after the Effective Dale, the consolidated balance sheet of the Guarantor 
and its Subsidiaries dated as of December 31.2014, and related statements of income, statements of cash Hows 
and common shareholders' equity of the Guarantor and its Subsidiaries for the fiscal year then ended, prepared 
on a Pro Forma Basis giving effect to the Specified Separation Transaction.

" Referenced Quarterly Financial Statements " means (i) prior to the Effective Date, the unaudited 
consolidated balance sheet of the Guarantor and its Subsidiaries dated as of September 30, 2014. and related 
statements of income, statements of cash flows and common shareholders' equity of the Guarantor and its 
Subsidiaries for the nine-month period then ended and (ii) from and alter the Effective Dale, the unaudited 
consolidated balance sheet of the Guarantor and its Subsidiaries dated as of March 31. 2015 (or, to the extent the 
Specified Separation Transaction shall occur after June 30, 2015, and to the extent then available, as of June 30, 
2015), and related statements of income, statements of cash Hows and common shareholders’ equity of the 
Guaranlor and its Subsidiaries for three month (or six month, as applicable) period then ended, prepared on a Pro 
Forma Basis giving effect to the Specified Separation Transaction.

“ Register " has the meaning set forth in Section 11.04.

“ Related Parties " means, with respect to any specified Person, such Person’s Affiliates and the 
respective directors, officers, employees, agents, advisors and representatives of such Person and such Person's 
Affiliates.
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“ 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 " means, with respect to any Lender at any lime, the sum of the outstanding 
principal amount of such Lender’s Revolving Loans and its LC Exposure at such time.
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“ Revolving Loan '' means a Loan made pursuant lo Section 2.02.
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" Sanctioned Country " means, at any time, a country or territory which is. or whose government 
subject or target of any Sanctions.

" Sanctioned Person " means, at any time, (a) any Person listed in any Sanctions-relaled list ol 
designated Persons maintained by OFAC. the U.S. Department of Stale, the United Nations Security Council, the 
Furopean Union or any EU member stale, (b) any Person operating, organized or resident in a Sanctioned 
Country or (c) any Person controlled by any such Person.

" Sanctions " means economic or financial sanctions or trade embargoes imposed, administered or 
enforced from lime to time by (a) the U.S. government, including those administered by OFAC or the U.S. 
Department of State or (b) the United Nations Security Council, the European Union or Her Majesty's Treasury 
of the United Kingdom.

“ S&P " means Standard & Poor's Ratings Services, a Standard & Poor's Financial Services LLC 
business.

“ Specified Separation Transaction " means the publicly announced spinoffof the Guarantor's Columbia 
Pipeline Group business.

“ Subsidiary " means, with respect to any Person, any corporation or other entity of which at least a 
majority of the outstanding shares of stock or other ownership interests having by the terms thereof ordinary 
voting power lo elect a majority of the Board of Directors of such corporation or other entity (irrespective ol 
whether or not at the lime 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 thev^me 
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.

“ 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, lees 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) the five-year anniversary of the Effective Date, which date 
shall be notified to the Lenders by the Administrative Agent upon satisfaction of the conditions thereto as set 
forth in Section 3.02 (or such later date pursuant lo an extension in accordance with the terms of Section 2.21) 
and (b) the date upon which the Commitments arc 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.

“ Transactions " means the execution, delivery and performance by the Borrower and the Guarantor oi 
this Agreement and the Borrowing of Loans and issuances of Letters ofCrcdit hereunder.



" Type f\ when used in reference to any Loan or Borrowing, refers to whether the rate of interest on such 
Loan, or on the Loans comprising such Borrowing, is determined by reference to the LI BO Rate or the Alternate 
Base Rate.

"Unreimbursed LC Disbursement" means the unpaid obligation (or, 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.

“ U.S. Person " means any Person that is a "United Stales Person'* as defined in Section 770l(a)(30) of 
the Code.

" U.S. Tax Compliance Certificate " has the meaning specified in Section 2.17(e).

“ Utility Subsidiary " means a Subsidiary of the Guarantor that is subject to regulation by a Governmental 
Authority (federal, state or otherwise) having authority to regulate utilities, and any Wholly-Owned Subsidiary 
thereof.
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“ Wholly-Owned Subsidiary " means, with respect to any Person, any corporation or other entity ol 
which all of the outstanding shares of slock or other ownership interests in which, other than directors' qualifying 
shares (or the equivalent thereol). are at the lime 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 Multiemployer Plan as a result of a complete or partial 
withdrawal from such Multicmployer Plan, as such terms arc defined in Sections 4201,4203 and 4205 of ERISA.

" Withholding Agent" means any Loan Party and the Administrative Agent.
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Section 1.02. Classification of Loans and Borrowings. 
classified and referred to by Type ( c.g. . a " Eurodollar Loan 
to by Type ( e.g. , a " Eurodollar Borrowing ”).

For purposes of this Agreement. Loans trhl^ie 
'). Borrowiims also mav be classilled and referred

Section 1.03. Terms Generally. The definitions of terms herein shall apply equally to the singular and plural 
forms of the terms defined. Whenever the context may require, any pronoun shall include the corresponding 
masculine, feminine and neuter forms. The words “'include", "includes" and "including" shall be deemed to be 
followed by the phrase "without limitation". The word "or" shall not be exclusive. The word "will’' shall be 
construed to have the same meaning and effect as the word "shall". The word "law" shall be construed as 
referring to all statutes, rules, regulations, coties 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 ol 
or reference to any agreement, instrument or other document herein shall be construed as referring to such 
agreement, instrument or other document as from lime to time amended, restated, supplemented or otherwise 
modified (subject to any restrictions on such amendments, restatements, supplements or modifications set forth 
herein), (b) any definition of or reference to any statute, rule or regulation shall be construed as referring thereto 
as from time to time amended, supplemented or otherwise modified (including by succession 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, (c) 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 (0 the words "asset" and "property" shall be construed to have the same 
meaning and effect and to refer to any and all tangible and intangible assets and properties, includingJBh, 
securities, accounts and contract rights. The terms "knowledge of’, “‘awareness of' and "receipt of notice o^nn 

relation to a Credit Party, and other similar expressions, mean knowledge of, awareness of, or receipt of notice 
by. a Responsible Officer of such Credit Party.

Section 1.04. 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 time to time; 
provided 1\va\, if the Borrower nolilics 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 (previously referred to as Statement of 
Financial Accounting Standards 159) (or any other Accounting Standards Codification or Financial Accounting 
Standard having a similar result or effect) to value any Indebtedness or other liabilities 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
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instruments under Financial Accounting Standards Board Staff 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 slated principal amount thereof.

Section 1.05. Amendment and Restatement of the Existing Credit Agreement. The panics to this Agreement 
agree that, upon (i) the execution and delivery by each of the parlies hereto of this Agreement and (ii) satisfaction 
of the conditions set forth in Sections 3.01 and 3.02, 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) this Agreement and the other 
Credit Documents. Without limiting the foregoing, upon the effectiveness hereof (a) all references in the 
‘'Credit Documents'’ (as defined in the Existing Credit Agreement) to the “Administrative Agent”, the “Credit 
Agreement’' and the “Credit Documents” shall be deemed to refer to the Administrative Agent, this Agreement 
and the Credit Documents, (b) the Existing Letters of Credit which remain outstanding on the Effective Date 
shall continue as Letters of Credit under (and shall be governed by the terms ot) this Agreement, (c) all 
obligations constituting “Obligations” with any Lender or any Affiliate of any Lender which arc outstanding on 
the Effective Date shall continue as Obligations under this Agreement and the other Credit Documents (subject to 
clause (1) below), (d) the Administrative Agent shall make such reallocations, sales, 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, (c) the Borrower hereby agrees to compensate each Lender for any and all losses, costs and expenses 
incurred by such Lender (including the Departing Lenders) 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 and (t) each 
Departing Lender’s “Commitment” under the Existing Credit Agreement shall be terminated, each Departing Lender shall 
have received payment in full of all of the “Obligations" owing to it under the Existing Credit Agreement (other than 
obligations to pay fees and expenses with respect to which the Borrower has not received an invoice, contingent indemnity 
obligations and other contingent obligations owing to it under the "Credit Documents” as defined in the Existing Credit 
Agreement) and the Departing Lenders shall not be Lenders hereunder.

ARTICLE II 
HIE CREDITS

Section 2.0i. Commitments.
(a) Subject to the terms and conditions set forth herein, each Lender severally agrees to make Revolving 

Loans in Dollars to the Borrower from lime 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) [Reserved].
(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 case as set forth 
herein, from lime to time during the Availability Period in an aggregate staled amount that
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wil] not result in (i)the aggregate LC Outstandings under this Agreement exceeding $250,000,000. (ii) any Lender's 
Revolving Credit Rxposure exceeding such Lender's Commitment, (iii) the aggregate LC Outstandings of all Letters ol 
Credit issued by any LC Rank exceeding at any time such LC Bank's Letter of Credit Commitment or (iv) the sum |^be 
Revolving Credit Exposures of all of the Lenders exceeding the Aggregate Commitments.

ul) Within the foregoing limits and subject to the terms and conditions set forth herein, the Borrower may
borrow, prepay and reborrow Revolving Loans and request the issuance, extension or amendment of Letters of Credit.

Section 2.02. Revolving Loons and Revolving Borrowings; Requests for Borrowings.
a. Each Revolving Loan shall be made as part of a Borrowing consisting of Revolving Loans made by the 

Lenders ratably in accordance with their respective Commitments. The failure of 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.

b. Subject to Section 2.14. each Revolving Borrowing shall be comprised entirely of ABR Loans or 
Eurodollar Loans or some combination thereof as the Borrower may request in accordance herewith. Each Lender at its 
option may make any Eurodollar Loan by causing any domestic or foreign branch or 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 ofllm Agreement.

e. 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 of $1,000,000; provided that an ABR Revolving Borrowing may be in an aggregate amount that is
equal to the entire unused balance of the Aggregate Commitments. Borrowings of more than one Type may be
outstanding at the same lime; provided that there shall not at any lime be more than a total often Eurodollar Revolving 
Borrowings outstanding under this Agreement.

d. To request a Revolving Borrowing, the Borrower shall notify the Administrative Agent of such request
by telephone (i) in the ease of a Eurodollar Borrowing, not later than I 1:00 a.m.. New York City time, three Business
Days before the dale of the proposed Borrowing; or (ii) in the case of an ABR Borrowing, not later than 12:00 noon, 
New York City time, on (he 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 wu||cn 
Borrowing Request in substantially the form of Exhibit C (or such other form as shall be approved by the Administers 
Agent) signed by an Authorized Officer of the Borrower. Each such telephonic and written Borrowing RequestIWll 
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 an ABR Borrowing or a Eurodollar Borrowing and the 

aggregate amount of each Type of Borrowing (if applicable); and
iv. in the case of a Eurodollar Borrowing, the initial Interest Period to be applicable thereto, which 

shall be a period contemplated by the definition of the term "Interest Period".
If no election as to the Type of EJorrowing 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 thereof and of the 
amount of such Lender's Loan to be made as part of the requested Borrowing.
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c. Nolwilhstanding any other provision of this Agreement, the Borrower shall not be entitled to request, or
lo elect to convert or continue, any Eurodollar Borrowing if the Interest Period requested with respect thereto would end 

r the Termination Date.

Section 2.03. [Reserved].

Section 2.04. Letters of Credit
(e) LC Banks. Subject to the terms and 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. Any swell request by the Borrower shall be 
notified to the Administrative Agent at least five Business Days prior lo the date upon which the Borrower proposes that 
the applicable LC Bank issue, extend or amend such Letter of Credit and in the case of an extension request, shall be in 
substantially the form of Exhibit E (or such other form as shall be approved by the Administrative Agent and the 
applicable LC Bank) accompanied by the letter of credit application form of the LC Bank appropriately completed and 
signed by a Responsible Officer of the Borrower including agreed-upon draft language for such Letter of Credit 
reasonably acceptable to the applicable LC Bank. At no time shall (i) the aggregate LC Outstandings exceed the sum of 
the Commitments, (ii) the sum of the aggregate LC Outstandings under this Agreement exceed S250.000.000 or (iii) the 
aggregate LC Outstandings of all Letters of Credit issued by any LC Bank exceed at any lime such LC Bank's Letter ol 
Credit Commitment. No LC Bank shall be under any obligation to issue any Letter ol'Credit if <i) any order, judgment or 
decree of any Governmental Authority or arbitrator shall by its terms purport to enjoin or restrain such LC Bank from 
issuing such Letter of Credit, or any Law applicable to such LC Batik or any request or directive ( whether or not having 
the force of law) from any Governmental Authority with jurisdiction over such LC Bank shall prohibit, or request that 
such LC Bank refrain from, the issuance of letters of credit generally or such Letter of Credit in particular or shall 
impose upon such LC Bank with respect to such Letter ol'Credit any restriction, reserve or capital requirement (for 
which such LC Bank is not otherwise compensated hereunder) not in effect on the Closing Date, or shall impose upon 
such LC Bank any unreimbursed loss, cost or expense which was not applicable on the Closing Dale and which such LC 
Bank in good faith deems material to it, (ii) the issuance of such Letter ol'Credit would violate one or more policies ol 
such LC Bank applicable to letters of credit generally (iii) except as otherwise agreed by the Administrative Agent and 
|^h LC Bank, such Letter of Credit is in an initial stated amount less than Si 0.000. (iv) such Letter of Credit is to be 
^Bominatcd in a currency other than Dollars or (v) such Letter of Credit contains any provisions for automatic 
Wnslatcmcnt of the stated amount after any drawing thereunder. No LC Bank shall be under any obligation lo amend or 
extend any Letter ol'Credit if (i) such Issuing Bank would have no obligation at such time to issue the Letter of Credit in 
its amended form under the terms hereof or (ii) the beneficiary of such Letter ol'Credit does not accept the proposed 
amendment thereto.

(O Letters of Credit. Each Letter ol'Credit shall be issued (or the slated maturity thereof extended or terms
thereof modified or amended) on not less than five Business Days' prior written notice thereof lo the Administrative 
Agent (which shall promptly distribute copies thereof to 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 dale of effectiveness of such extension, modification or amendment) and the staled expiry dale thereof (which 
shall be not later than the Termination Dale), (ii) the proposed stated amount of such Letter ol'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 lo the proposed date 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 thercol), such LC Bank shall 
not later than 11:00 A.M. (New York City time) on the proposed date specified in such Request for Issuance, and upon 
fulfillment of the applicable conditions precedent and the other requirements set forth
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herein and ns olherwise agreed to 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) to each Lender that may so request, a copy of such LcU^^I 
Credit.

tg) Rcimhurscmt'/u on Demand . Subject to the provisions of Section 2.04(d) hereof, the Borrower hereby
agrees to pay (whether with the proceeds of Loans made pursuant to this Agreement or olherwise) to the applicable LC 
Bank on demand (i) on and after each date on which such LC Bank shall pay 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 to the Borrower from the date 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.

lh) Loans for Unreimhurscd LC Disbursements . If any LC Bank shall make any payment under any
Letter of Credit and if the conditions precedent set forth in Section 3.03 of this Agreement have been salisiied as of the 
date of such honor, then, each Lender's payment made to such LC Bank pursuant to paragraph (c) of this Section 2.04 in 
respect of such Unreimbursed LC Disbursement shall be deemed to constitute an ABR Loan made for the account of the 
Borrower by such Lender. Bach such ABR Loan shall mature and be due and payable on the earlier of (i) the first March 
31. June 30, September 30 or December 31 to occur following the date such ABR Loan is made and (ii) the Termination 
Dale.

0) Participation; Reimbursement of the LC Banks .
0) Upon the issuance of any Letter of Credit by any LC Bank (and, in the case of the Existing

Letters of Credit, 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 Borrower’s 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 dale 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 L^^^r 
shall pay to the Administrative Agent for the account of such LC Bank an amount equal to such LciW^fs 
Applicable Percentage of such Unreimbursed LC Disbursement, plus interest on such amount at a rate per annum 
equal to the Federal Funds Effective Rate from the date of such payment by such LC Bank to the dale 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 date of such payment by the applicable LC Bank and (B) the Business Day on which 
such Lender shall have received notice of such non-rcimbursemcnt; provided, however , that if such notice is 
received by such Lender later than 1 1:00 A.M. (New York City time) 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
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Borrower in respect of such Unreimburscd LC Disbursement only from the chile it shall have paid all interest 
required by the second sentence of this subparagraph (ii).

(Hi) 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 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 each day until the dale such amount is repaid to such LC Bank at the Federal Funds Effective 
Rate. Nothing herein shall in any way limit, waive or otherwise reduce any claims that any party hereto may have 
against any non-performing Lender.
(j) Obligations Absolute. The pavmcnl 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 Agreement under all circumstances, including, without limitation, the following circumstances:

(ii any lack of validity or enforceability of any Credit Document or any other agreement or
instrument relating thereto or to such Letter of Credit;

(u) any amendment or waiver of. or any consent to departure from, ail or any of the Credit 
Documents;

(ho 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 certificate which does not comply with the terms of such Letter of Credit; 
or

(vi) any other circumstance or happening whatsoever, whether or not similar to any of the

• foregoing.
(k) Liability of LC Banks ami 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 beneficiary 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 of 
documents that do not comply with the terms of such Letter of Credit, including failure of any documents to bear any 
reference 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 the Borrower and any Lender, to the extent of any 
direct, as opposed to consequential, damages suffered by the Borrower or such Lender which were caused by such LC 
Bank’s wilful misconduct or gross negligence as determined by a court of competent jurisdiction in a final and non- 
appcalable judgment, including such LC Bank's wilful or grossly negligent failure to make timely payment under such 
Letter of Credit following the presentation to it by the beneficiary thereof of a draft and accompanying eerliliealc(s) 
which strictly comply with the terms and
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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 to be in order, without responsibility for further investigation, regardless of any noluAor 
information to the contrary. Notwithstanding the foregoing, no Lender shall be obligated to indemnify the Borrowf^pir 
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-appcalablc 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.

(l) Transitional Provision . Subject to the satisfaction of the conditions contained in Sections 3.01 and 
3.02, from and after the Effective Date the Existing Letters of Credit shall be deemed to be Letters of Credit issued 
pursuant to this Section 2.04.

(i) LC Bank Agreements . Unless otherwise requested by the Administrative Agent, each LC Bank shall report in 
writing to the Administrative Agent (i) promptly following the end of each calendar month, the aggregate amount of 
Letters of Credit issued by it and outstanding at the end of such month, (ii) on or prior to each Business Day on which 
such LC Bank expects to issue, amend, renew or extend any Letter of Credit, the date of such issuance, amendment, 
renewal or extension, and the aggregate face amount of the Letters of Credit to be issued, amended, renewed or extended 
by it and outstanding after giving effect to such issuance, amendment, renewal or extension occurred (and whether the 
amount thereof changed), it being understood that such LC Bank shall not permit any issuance, renewal, extension or 
amendment resulting in an increase in the amount of anv Letter of Credit to occur without first obtaining written 
confirmation from the Administrative Agent that it is then permitted under this Agreement, (iii) on each Business Day 
on which such LC Bank makes any LC Disbursement, the dale of such LC Disbursement and the amount of such LC 
Disbursement, (iv) on any Business Day on which the Borrower fails to reimburse an LC Disbursement required to be 
reimbursed to such LC Bank on such day. the dale of such failure and the amount of such LC Disbursement and (v) on 
any other Business Day, such other information as the Administrative Agent shall reasonably request.

Section 2.05. Funding of Borrowings.
(m) Each Lender shall make each Loan to be made by it hereunder on the proposed date thereof by^aw'c 

transfer of immediately available funds by 1:00 p.m.. New York City time, to the account of the Administrative 
designated by it for such purpose by notice to the Lenders. The Administrative Agent will make such Loans availaoWo 
the Borrower by promptly crediting the amounts so received, in like funds, to an account established and maintained by 
the Borrower at the Administrative Agent’s office in New York City.

(n) Unless the Administrative Agent shall have received notice from a Lender prior to the proposed lime 
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 to the Borrower to but excluding the date of payment to the 
Administrative Agent, at (i) in the case of such Lender, the Federal Funds Effective Rate or (ii)in the case of the 
Borrower, the interest rate applicable to ABR Loans. If such Lender pays such amount to the Administrative Agent, then 
such amount shall constitute such Lender’s Loan included in such Borrowing.
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Section 2.06. Interest Elections.
(o) Each Borrowing initially shall be of the Type or Types specified in the applicable Borrowing Request 

in the case of a Eurodollar Borrowing, shall have an initial Interest Period as specified in such Borrowing Request.
Thereafter, the Borrower may elect to convert such Borrowing to a different Type or to continue such Borrowing and. in 
the case of a Eurodollar Borrowing, may elect Interest Periods therefor, all as provided in this Section. The Borrower 
may elect different options with respect to different portions of 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.

(p) To make an election pursuant to this Section, the Borrower shall notify the Administrative Agent ol 
such election by telephone by the lime that a Borrowing Request would be required under Section 2.02 if the Borrower 
were requesting a Borrowing of the Type resulting from such election to be made on the effective date of such election; 
provided, however, with regard to any election pursuant to this Section 2.06 related to a Eurodollar Borrowing, notice ol 
election shall be delivered not later than 11:00 a.m.. New York City lime, three (3) Business Days prior to the effective 
date of such election. Each such telephonic Interest Election Request shall be irrevocable and shall be confirmed 
promptly by hand delivery or telecopy to the Administrative Agent of a written Interest Election Request in substantially 
the form of Exhibit G (or such other form as shall be approved by the Administrative Agent) and signed by the 
Borrower.

(q) Each telephonic and written Interest Election Request shall specify the following information in 
compliance with Section 2.02:

(i) the Borrowing to which such Interest Election Request applies and, if different options are 
being elected with respect to different portions of such Borrowing, the portions thereof to be allocated to each 
resulting Type of Borrowing (in which case the information to be specified pursuant to clauses (iii) and (iv) 
below shall be specified for each resulting Borrowing):

(ii) the effective dale of the election made pursuant to such Interest Election Request, which shall 
be a Business Day;

(iii) whether the resulting Borrowing is to be an ABR Borrowing or a Eurodollar Borrowing; and
(iv) 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".

rKny such Interest Election Request requests a Eurodollar Borrowing but docs not specify an Interest Period, then the 

Borrower shall be deemed to have selected an Interest Period of one month's duration.

(r) Promptly following receipt of an Interest Election Request, the Administrative Agent shall advise each 
Lender of the details thereof and of such Lender's portion of each resulting Type of Borrowing.

(s) If the Borrower fails to deliver a timely Interest Election Request with respect to a Eurodollar 
Borrowing prior to the end of the interest Period applicable thereto, then, unless such Borrowing is repaid as provided 
herein, at the end of such Interest Period such Borrowing shall be converted to an ABR Borrowing. Notwithstanding any 
contrary provision hereof, if an Event of Default has occurred and is continuing and the Administrative Agent, at the 
request of the Required Lenders, so notifies the Borrower, then, so long as an Event of Default is continuing (i) no 
outstanding Borrowing may be converted to or continued as a Eurodollar Borrowing and (ii) unless repaid, each 
Eurodollar Borrowing shall be converted to an ABR Borrowing at the end of the Interest Period applicable thereto.

Section 2.07. Mandatory Termination or Redaction of Commitments.
Unless previously terminated, the Commitments shall terminate on the Termination Date.
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Section 2. OS. Mandatory Prepayments.
(0 If at any time the Total Outstanding Principal exceeds the Aggregate Commitments then in etT<^^fer

any reason whatsoever (including, without limitation, as a result of any reduction in the Aggregate CommitVBns 
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.

in) bach 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 or Termination of Commitments.
(v) 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 $i0,000.000 and (ii)lhe Borrower shall not terminate or reduce the 
Commitments if after giving effect to any concurrent prepayment of the Loans in accordance with Section 2.1 L the 
Total Outstanding Principal would exceed the Aggregate Commitments thereafter in effect.

(w) The Borrower shall notify the Administrative Agent of any election to terminate or reduce the 
Commitments under Section 2.09(a) at least five Business Days prior to the effective date 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 \\w\ a notice of termination of the Commitments delivered by the Borrower 
may state that such notice is conditioned upon the effectiveness of other credit facilities, in which case such notice may 
be revoked by the Borrower (by notice to the Administrative Agent on or prior to the specified effective date) if such 
condition is not satislled. Any termination or reduction of the Commitments shall be permanent.

tx) Each reduction of the Commitments pursuant to this Section 2.09 shall be made ratably among the
Lenders in accordance with their respective Commitments immediately preceding such reduction.

Section 2.10. Repayment of Loans; Evidence of Debt.
(y) 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 Date and (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 dale therefor as determined pursuant to Section 2.04(d).

U) Each 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 made by such Lender, including the amounts of 
principal and interest payable and paid to such Lender from time to time hereunder.

(aa) The Administrative Agent shall maintain accounts in which it shall record (i) the amount of each Loan
made hereunder, the Type thereof and the Interest Period applicable thereto, (ii) the amount of any principal or interest 
due and payable or to become due and payable from the Borrower to each Lender hereunder and (iii) the amount of any 
sum received by the Administrative Agent hereunder for the account of the Lenders and each Lender's share thereof.

(ah) The Register and the corresponding entries made in the accounts maintained pursuant to paragraph (b)
or (c) of this Section shall be prima facie evidence of the existence and amounts of the obligations recorded therein; 
provided that the failure of any Lender or the Administrative Agent to maintain
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such accounts or any error therein shall not in any manner affect the obligation of the Borrower to repay the Loans in 
accordance with the terms of this Agreement.

«(uc) Any Lender may request that Loans made by it be evidenced by a promissory note. In such event, the
ower shall prepare, execute and deliver to such Lender a promissory note payable to such Lender and its registered 

jns and in substantially the form of Exhibit F. Thereafter, the Loans evidenced by such promissory note and interest 
thereon shall at all times (including after assignment pursuant to Section 11.04) be represented by one or more 
promissory notes in such form payable to the payee named therein and its registered assigns.
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Section 2. /1. Optional Prepayment of Loans.
tad) The Borrower shall have the right at any time and from time to time to prepay any Borrowing in

whole or in part, subject to prior notice in accordance with paragraph (b) of this Section.
(ae) 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 I 1:00 a.m.. New York 
City time, three Business Days before the date of prepayment or (ii) in the case of prepayment of an ABR Borrowing, 
not later than 11:00 a.m.. New York City time, one Business Day before the date of prepayment. Each such notice shall 
be irrevocable and shall specify the prepayment date and the principal amount of each Borrowing or portion thcreol to 
be prepaid; provided \\rdX, if a notice of prepayment is given in connection with a conditional notice of termination of the 
Commitments as contemplated by Section 2.09, then such notice of prepayment may be revoked if such notice of 
termination is revoked in accordance with Section 2.09. Each such telephonic notice of prepayment shall be conllrmed 
promptly by hand delivery or telecopy to the Administrative Agent of a prepayment notice in substantially the form ol 
Exhibit M (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, it being understood that 
the foregoing minimum shall not apply to the prepayment in whole of the outstanding Revolving Loans of all Lenders. 
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.

lion 2.12. Fees.
(uD 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 that, 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 date 
on which such Lender ceases to have any Revolving Credit Exposure. Accrued Facility Fees shall be payable in ancars 
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 Facility Fees accruing 
after the dale on which the Commitments terminate shall be payable on demand. All Facility Fees shall be computed on 
the basis ol'a year of 360 days and shall be payable for the actual number of days elapsed (including the first day but 
excluding the last day).

(ay) The 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 Fee ”). which shall accrue at the Applicable Rate on the 
average daily amount of the LC Outstandings during the period from and including the Effectiv e



Dale to but excluding the Termination Date or such later date as on which there shall cease to be any IX Outstandings. 
Accrued LC Risk Participation Fees shall be payable in arrears on the last day of March. June, September and December 
of each year ami on the date on which the Commitments terminate, commencing on the first such dale to occur af^Mhc 
Effective Dale; provn/cJ that any LC Risk Participation Fees accruing after the date on which the Commi^Ks 
terminate shall be payable on demand. All LC Risk Participation Fees shall be computed on the basis of a year ofo60 
days and shall be payable for the actual number of days elapsed (including the first day 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 (y) 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 
lime.

(alo The Borrower agrees to pay to the Administrative Agent, JPMorgan Chase Bank, N.A. and Wells
Fargo Bank, National Association, 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 November 7, 2014, executed and delivered with respect to 
the credit facility provided for herein, in each case, in the amounts and at the times set forth therein and in immediately 
available funds.

(ai) All fees payable hereunder shall be paid in immediately available funds. Fees due and paid shall not
be refundable under any circumstances.

Section 2.13. Interest.
(ai) The Loans comprising each ABR Borrowing shall bear interest at a rate per annum equal to the

Alternate Base Rate plus the Applicable Rate.
(ak) The Loans comprising each Eurodollar Borrowing shall bear interest at a rate per annum equal to the 

LIBO Rate for the Interest Period in effect for such Borrowing plus the Applicable Rate.
(al) [Reserved],
(am) Notwithstanding the foregoing, if any principal of or interest on any Loan or any fee or other anuwit 

payable by the Borrower hereunder is not paid when due, whether at stated maturity, upon acceleration or othcfl^A, 
such overdue amount shall bear interest, after as well as before judgment, at a rate per annum equal to (i) in the ca^^l 
overdue principal of any Loan. 2% plus the rate 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.

(an) Accrued interest on each Loan shall be payable in arrears on each Interest Payment Dale 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 dale 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.

(ao) 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 Rale at times 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.
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Section 2.14. Alter note Rote of Interest.
If prior to the commencement of any Interest Period for a Eurodollar Borrowing:

(ap) 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 Kate for such Interest Period: 
or

Uiq) the Administrative Agent is advised by the Required Lenders that the LIBO Rate for such Interest
Period will not adequately and fairly reflect the cost to such Lenders of making or maintaining their Loans included in 
such Borrowing for such interest Period; then the Administrative Agent shall give notice thereof to the Borrower and the 
Lenders by telephone or telecopy as promptly as practicable thereafter ami, until the Administrative Agent notifies the 
Borrower and the Lenders that the circumstances giving rise to such notice no longer exist, (i)any Interest Election 
Request that requests the conversion of any 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 Borrowinu shall be made as an ABR Borrowum.

Section 2.15. Increased Costs.
(an If any Change in Law shall:

(ii impose, modify or deem applicable any reserve, special deposit. liquidity, compulsory loan,
insurance charge or similar assessment or requirement against assets of, deposits with or for the 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 other condition 
affecting this Agreement or Eurodollar Loans made by such Lender or participation therein or Unrcimburscd 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 definition of Excluded Taxes and (C) Connection Income 
Taxes) 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,
(as) 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 rale 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 
such Lender or such LC Bank or its holding company could have achieved but for such Change in Law (taking into 
consideration its policies and the policies of its holding company with respect to capital adequacy and liquidity), then 
from time to time the Borrower will pay to such Lender 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.

(ai) 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)

33



of this Section shall he 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.

(au) Failure or delay on the part of any Lender or any LC Bank to demand compensation pursuant jttbis
Section shall not constitute a waiver of its right to demand such compensation: provided that the Borrower shall 
required to compensate a Lender pursuant to this Section for anv increased costs or reductions incurred more than ninety 
days prior to the date that such Lender or such LC 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 increased costs or reductions is retroactive, then the ninety day period referred to above shall be 
extended to include the period of retroactive efleet thereof.

<av) 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 limes 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 Rale Reserve Percentage of such Lender for such Interest Period, payable on each dale 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.

(aw) 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 take deposits of. Dollars in the London interbank 
market, then, on notice thereof by such Lender to the Borrower through the Administrative Agent, any obligation of such 
Lender to make or continue Eurodollar Loans or to convert ABR Loans to Eurodollar Loans shall be suspended until 
such Lender notifies the Administrative Agent and the Borrower that the circumstances giving rise to such determination 
no longer exist. Upon receipt of such notice, the Borrower shall, upon demand from such Lender (with a copy to the 
Administrative Agent), prepay or, if applicable, convert all Eurodollar Loans of such Lender to ABR Loans, cither on 
the last day of the Interest Period therefor, if such Lender may lawfully continue to maintain such Eurodollar Loans to 
such day, or immediately, if such Lender may not lawfully continue to maintain such Eurodollar Loans. Upon an^^^h 
prepayment or conversion, the Borrower shall also pay accrued interest on the amount so prepaid or converted.

Section 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 dale 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 (hereto 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 ease 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, ol
(x) the amount of interest that such Lender would pay for a deposit equal to the principal amount of such Loan for the 
period from the date of such payment, conversion, failure or assignment to the last day of the then current Interest
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Period lor such Loan (or. in the ease of a failure to borrow, convert or continue, the duration of the Interest Period that 
would have resulted from such borrowing, conversion or continuation) if the interest rate payable on such deposit were

•d to the L1BO Rale for such Interest Period, over (y) the amount of interest that such Lender would earn on such 

cipal 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 setting forth any amount or amounts that such 
Lender is entitled to receive pursuant to this Section shall be delivered to the Borrower and shall be conclusive absent 
manifest error. The Borrower shall pay such Lender the amount shown as due on any such certificate within 10 days 
after receipt thereof.

Section 2. / 7. Taxes.
tax) Any and all payments by or on account of any obligation of the Borrower hereunder shall be made

free and clear of and without deduction for any Taxes, except as required by applicable law. If any applicable law (as 
determined in the good faith discretion of an applicable Withholding Agent) requires the deduction or withholding ot 
any Tax from any such payment by a Withholding Agent, then (i) the applicable Withholding Agent shall be entitled to 
make such deduction or withholding and timely pay the full amount deducted or withheld to the relevant Governmental 
Authority in accordance with applicable law. and (ii) if such Tax is an Indemnified Tax, then the amount payable shall 
be increased as necessary so that alter making all required deductions (including deductions and withholdings ol 
Indemnified Taxes applicable to additional sums payable under this Section) the applicable Recipient receives an 
amount equal to the sum it would have received had no such deductions or withholdings been made.

<ay) In addition, the Borrower shall pay any Other Taxes to the relevant Governmental Authority in
accordance with applicable law.

(az) The Borrower shall indemnify each Recipient, within 10 days after written demand therefor, for the
full amount of any Indemnified Taxes (including Indemnified Taxes imposed or asserted on or attributable to amounts 
payable under this Section) paid by such Recipient and reasonable expenses arising therefrom or with respect thereto, 
whether or not such Indemnified taxes were correctly or legally imposed or asserted by the relevant Governmental 
Authority. A certificate as to the amount of such payment or liability delivered to the Borrower by a Lender or any LC

Kk, or by the Administrative Agent on its own behalf or on behalf of a Lender or any LC Bank, shall be conclusive 
nt manifest error.

(ha) As soon as practicable after any payment of Indemnified Taxes by a Loan Party to a Governmental
Authority, such Loan 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 payment or other 
evidence of such payment reasonably satisfactory to the Administrative Agent.

(bb)
(i) Any Lender that is entitled to an exemption from or reduction of withholding Tax with respect

to payments made under any Credit Document shall deliver to the Borrower and the Administrative Agent, at the 
time or times reasonably requested by the Borrower or the Administrative Agent, such properly completed and 
executed documentation reasonably requested by the Borrower or the Administrative Agent as will permit such 
payments to be made without withholding or at a reduced rate of withholding. In addition, any Lender, il 
reasonably requested by the Borrower or the Administrative Agent, shall deliver such other documentation 
prescribed by applicable law or reasonably requested by the Borrower or the Administrative Agent as will enable 
the Borrower or the Administrative Agent to determine whether or not such Lender is subject to backup 
withholding or information reporting requirements. Notwithstanding anything to the contrary in the preceding 
two sentences, the completion, execution and submission of such documentation (other than such documentation 
set forth in Section 2.!7(e)(ii)(A) and (ii)(B) and Section 2.17(1) below) shall not be required if in the Lender's 
reasonable judgment such completion, execution or submission would
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subject such Lender to any material unreimbursed cost or expense or would materially prejudice the legal or 
commercial position of such Lender.

< ii Without limitina the ueneralitv of the foreuoim:.

(A) any Lender that is a U.S. Person shall deliver to the Borrower and the Administrative 
Agent on or prior to the dale on which such Lender becomes a Lender under this Agreement (and from 
time to time thereafter upon the reasonable request of the Borrower or the Administrative Agent), 
executed copies of IRS Form W-9 certifying that such Lender is exempt from U.S. federal backup 
withholding tax;

(B) any Foreign Lender shall, to the extent it is legally entitled to do so. deliver to the 
Borrower and the Administrative Agent (in such number of copies as shall be requested by the recipient) 
on or prior to the date on which such Foreign Lender becomes a Lender under this Agreement (and from 
time to lime thereafter upon the reasonable request of the Borrower or the Administrative Agent), 
whichever of the following is applicable:

<l) in the case of a Foreign Lender claiming the benefits of an income tax treaty to
which the United States is a party (x) with respect to payments of interest under any Credit 
Document, executed copies of IRS Form W-SBLN or IRS Form W-SBEN-E (as applicable) 
establishing an exemption from, or reduction of, U.S. federal withholding Tax pursuant to the 
“interest" article of such lax treaty and (y) with respect to any other applicable payments under 
any Credit Document, IRS Form W-SBEN or IRS Form W-8BEN-E (as applicable) establishing 
an exemption from, or reduction of, U.S. federal withholding Tax pursuant to the ‘‘business 
profits" or “other income" article of such tax treaty;

(2) executed copies of IRS Form W-XFCI;
(3) in the case of a Foreign Lender claiming the benefits of the exemption for 

portfolio interest under Section 881(c) of the Code, (x) a certificate substantially in the form ol 
Exhibit 1-1 to the effect that such Foreign Lender is not a “bank" within the meaning of Section 
881(c)(3)(A) of the Code, a “10 percent shareholder" of the Borrower within the meaning of 
Section 881(c)(3)(B) of the Code, or a “controlled foreign corporation" described in Section JS81
(c)(3)(C) of the Code (a “U.S. Tax Compliance Certificate") and (y) executed copies of IRS^fcpt 
W-8BEN or IRS Form W-8BEN-E (as applicable); or

(4) to the extent a Foreign Lender is not the beneficial owner, executed copies ol 
IRS Form W-SIMY, accompanied by IRS Form W-XECI, IRS Form W-8BEN, IRS Form W- 
8BEN-E, a U.S. Tax Compliance Certificate substantially in the form of Exhibit 1-2 or Exhibit 1-3, 
IRS Form W-9. and/or other certification documents from each beneficial owner, as applicable; 
provided that if the Foreign Lender is a partnership and one or more direct or indirect partners ot 
such Foreign Lender are claiming the portfolio interest exemption, such Foreign Lender may 
provide a U.S. Tax Compliance Certificate substantially in the form of Exhibit 1-4 on behalf ol 
each such direct and indirect partner; and
(O any Foreign Lender shall, to the extent it is legally entitled to do so, deliver to the

Borrower and the Administrative Agent (in such number of copies as shall be requested by the recipient) 
on or prior to the date on which such Foreign Lender becomes a Lender under this Agreement (and from 
lime to time thereafter upon the reasonable request of the Borrower or the Administrative Agent), 
executed copies of any other form prescribed by applicable law as a basis for claiming exemption from or 
a reduction in U.S. federal withholding Tax, duly completed, together with such supplementary 
documentation as may
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be prescribed by applicable law to permit the Borrower or the Administrative Agent to determine the 
withholding or deduction required to be made.

I:aeh Lender agrees that if any form or certification it previously delivered expires or becomes obsolete or 
feurate in any respect, it shall update such form or certification or promptly notify the Borrower and the 

Administrative Agent in writing of its legal inability to do so.

(be) 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 ol 
FATCA ( including those contained in Section 1471(b) or 1472(b) of the Code, as applicable), such Lender shall deliver 
to the Borrower and the Administrative Agent at the time or times prescribed by Law and at such time or times 
reasonably requested by the Borrower or the Administrative Agent such documentation prescribed by applicable Law 
(including as prescribed by Section 1471(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 Section 2.17(f), “FATCA7' shall include any amendments made to FATCA after the date of this 
Agreement. Each Lender agrees that if any documentation it previously delivered expires or becomes obsolete or 
inaccurate in any respect, it shall update such documentation or promptly notify the Borrower and the Administrative 
Agent in writing of its legal inability to do so.

(bd) If any party determines, in its sole discretion exercised in good faith, that it has received a refund ol 
any Taxes as to which it has been indemnified pursuant to this Section 2.17 (including by the payment of additional 
amounts pursuant to this Section 2.17), it shall pay to the indemnifying parly an amount equal to such refund (but only to 
the extent of indemnity payments made under this Section with respect to the faxes giving rise to such refund), net of all 
out-of-pocket expenses (including Taxes) of such indemnified party and without interest (other than any interest paid by 
the relevant Governmental Authority with respect to such refund). Such indemnifying parly, upon the request of such 
indemnified party, shall repay to such indemnified party the amount paid over pursuant to this Section 2.17(g) (plus any 
penalties, interest or other charges imposed by the relevant Governmental Authority) in the event that such indemnified 
party is required to repay such refund to such Governmental Authority. Notwithstanding anything to the contrary in this 
£^lion 2.17(g), in no event will the indemnified party be required to pay any amount to an indemnifying party pursuant 
^Biis Section 2.17(g) the payment of which would place the indemnified parly in a less favorable net aflcr-Tax position 
Mm the indemnified party would have been in if the Tax subject to indemnification and giving rise to such refund had 
not been deducted, withheld or otherwise imposed and the indemnification payments or additional amounts with respect 
to such Tax had never been paid. This paragraph shall not be construed to require tiny indemnified party to make 
available its tax returns (or any other information relating to its Taxes that it deems confidential) to the indemnifying 
parly or any other Person.

(be) For purposes of this Section 2.1 7, the term “applicable law" includes FATCA.

Section 2.18. Payments Generally; Pro Rata Treatment; Sharing of Set-Offs.
fbO 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 
lime on any dale 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 office listed in Section 11.01(b). except that payments pursuant to Sections 2.15, 2.16, 2.17 
and 11.03 shall be made directly to the Persons entitled thereto. The Administrative Agent shall distribute any such 
payments received by it for the account of any other
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Person lo 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 payj^^ts 
hereunder shall be made in Dollars.

(by) If at any lime insufficient funds are received by and available to the Administrative Agent to pay lully
all amounts of principal, interest and fees then due hereunder, such funds shall be applied (i) first, to pay interest and 
fees then due hereunder, ratably among the parties entitled thereto in accordance with the amounts of interest and fees 
then due to such parties, and (ii) second, lo pay principal then due hereunder, ratably among the parties entitled thereto 
in accordance with the amounts of principal then due lo such parties.

thh) 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 ot 
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: provickul that (i) if any 
such participations are purchased and all or any portion of the payment giving rise thereto is recovered, such 
participations shall be rescinded and the purchase price restored to the extent of such recovery, without interest, and
(ii) the provisions of this paragraph shall not be construed lo apply to any payment made by the Borrower pursuant lo 
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 lo 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 lo 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 il 
such Lender were a direct creditor of the Borrower or the affected Guarantor in the amount of such participation.

tbi) Unless the Administrative Agent shall have received notice from the Borrower prior to the dale on
which any payment is due to the Administrative Agent for the account of the Lenders hereunder that the Borrower will 
not make such payment, the Administrative Agent may assume that the Borrower has made such payment on such date 
in accordance herewith and may, in reliance upon such assumption, distribute to the Lenders the amount due. 
event, if the Borrower has not in fact made such payment, then each of the Lenders severally agrees lo repay WKc 
Administrative Agent forthwith on demand the amount so distributed to such Lender with interest thereon, for each day 
from and ineluding the date such amount is distributed to il to but excluding the date of payment to the Administrative 
Agent, at the Federal Funds Effective Rate.

(bj) If any Lender shall fail to make any payment required lo be made by it pursuant lo Section 2.04(c). 
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.

(bk) None of the funds or assets of the Borrower that are used to pay any amount due pursuant lo this 
Agreement shall constitute funds obtained from transactions with or relating to Anti-Corruption Laws or Sanctions.

Section 2.19. Mitigation Obligations; Replacement of Lenders.
(hi) Any Lender claiming reimbursement or compensation from the Borrower under either ol

Sections 2.15 and 2.17 for any losses, costs or other liabilities shall use reasonable efforts (including, without



fcxhibit No. 403 
Atlachmenl B 

193 of 266 
Witness: P R. Moul

limitation, reasonable efforts to designate a different lending office of such Lender for funding or booking its Loans or to 
assign its rights and obligations hereunder to another of its offices, branches or affiliates) to mitigate the amount of such 
^ses. costs and other liabilities, if such efforts can be made and such mitigation can be accomplished without such 
^Bdcr suffering (i)any economic disadvantage for which such Lender does not receive full indemnity from the 
^Wrrowcr under this Agreement or (ii) otherwise be disadvantageous to such Lender.

(bm) 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.

(bn) Laeh 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 certilieate of such Lender setting forth in reasonable detail the circumstances of such claim.

(bo) 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, 
or if any Lender becomes a Defaulting Lender, then the Borrower may, at its sole expense and effort, upon notice to such 
Lender and the Administrative Agent, require such Lender to assign and delegate, without recourse (in accordance with 
and subject to (he 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)thc 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 fees) or the Borrower (in the case of all other amounts) and (iii) in 
the case of any such assignment resulting from a claim for compensation under Section 2.15 or payments required to be 
made pursuant to Section 2.17. such assignment will result in a reduction in such compensation or payments. A Lender 
shall not be required to make any such assignment and delegation if. prior thereto, as a result of a waiver by such Lender 
or otherwise, the circumstances entitling the Borrower to require such assignment and delegation cease to apply.

•/ion 2.20. Defaulting Lenders.
Notwithstanding any provision of this Agreement to the contrary, if any Lender becomes a Defaulting Lender, 

then the following provisions shall apply for so long as such Lender is a Defaulting Lender:

(bp) fees shall cease to accrue on the Commitment of such Defaulting Lender pursuant to Section 2.12(a):
(bq) 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 11.02): provided, that this clause (b) shall not apply to the 
vote of a Defaulting Lender in the case of an amendment, waiver or other modillcalion requiring the consent of such 
Lender or each Lender affected thereby:

(hr) if any LC Exposure exists at the time such Lender becomes a Defaulting Lender then:
(i) so long as no Default shall be continuing, all or any part of the LC Exposure of such Defaulting

Lender shall be reallocated among the non-Dcfaulling Lenders in accordance with their respective Applicable 
Percentages but only to the extent the sum of all non-Dcfaulling Lenders' Revolving Credit Exposures plus such 
Defaulting Lender's LC Exposure does not exceed the total

39



of all non-Defaulting Lenders1 Commitmcnls and to the extent the sum of each non-Defaulting Lender’s 
Revolving Credit Exposure and LC Exposure does not exceed such non-Defaulting Lender's Commitment;

oi) if the reallocation described in clause (i) above cannot, or can only partially, be elTceteJ^jae
Borrower shall within one (1) Business Day following notice by the Administrative Agent cash collaterali^Br 
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 S.OI for so long as such LC Exposure is outstanding:

(iii) if the Borrower cash collateralizes anv portion of such Defaulting Lender's LC Exposure 
pursuant to clause (ii) above, the Borrower shall not be required to pay any fees 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 fee), in each case with respect to such Defaulting Lender's LC Exposure during the period such 
Defaulting Lender’s LC Exposure is cash collateralized;

(iv) if the LC Exposure of the non-Defaulting 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- 
Defaulting Lenders' Applicable Percentages;

(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 any 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
(bs) so long as such Lender is a Defaulting Lender, no LC Bank shall be required to issue, amend or

increase any Letter of Credit, unless it is reasonably satisfied that (i) the related exposure and the Defaulting Lender's 
then outstanding LC Exposure will be 100% covered by the Commitments of the non-Defaulting 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 issued or increased Letter of Credit shall be allocated among non-Defaulting Lenders in a manner consistent 
with Section 2.20(e)(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 tomso 
long as such event shall continue or (ii) any LC Bank has a good faith belief that any Lender has defaulted in fulflB; 
its obligations under one or move other agreements in which such Lender commits to extend credit, no LC Bank shmffc 

required to issue, amend or increase any Letter of Credit, unless the applicable LC Bank shall have entered into 
arrangements with the Borrower or such Lender, satisfactory to the applicable LC Bank to defease any risk to it in 
respect of such Lender hereunder.

In the event that the Administrative Agent, the Borrower ami 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 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 as the Administrative Agent shall determine may be necessary in 
order for such Lender to hold such Loans in accordance with its Applicable Percentage.

Section 2.21. Extension of Termination Date

(btj The Borrower may at any lime and from time to lime not more than sixty (60) days and not less than
thirty (30) days prior to any anniversary of the Effective Dale (other than the Termination Date).
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by notice lo the Administrative Agent (who shali promptly notify the Lenders), request that each Lender extend (each 
such date on which an extension occurs, an " Extension Date ") such Lender's Termination Date to the date that is one

• after the Termination Dale then in effect for such Lender (the “ Existing Termination Date
(bn) Lach Lender, acting in its sole and individual discretion, shall, by notice to the Administrative Agent

n not later than the date that is ten (10) Business Days after the date on which the Administrative Agent received the 
Borrower's extension request (the " Lender Notice Date "), advise the Administrative Agent whether or not such Lender 
agrees to such extension (each Lender that determines to so extend its Termination Date, an “ Extending Lender ”). 
Lach Lender that determines not to so extend its Termination Date (a ‘k Non-Extending Lender ") shall notify the 
Administrative Agent of such fact promptly after such determination (but in any event no later than the Lender Notice 
Date), and any Lender that does not so advise the Administrative Agent on or before the Lender Notice Date shall be 
deemed to be a Non-Extending Lender. The election of any Lender to agree to such extension shall not obligate any 
other Lender to so agree, and it is understood and agreed that no Lender shall have any obligation whatsoever to agree lo 
any request made by the Borrower for extension of the Termination Date.

(bv) The Administrative Agent shall promptly notify the Borrower of each Lender's determination under
this Section.

tbw) The Borrower shall have the right, but shall not be obligated, on or before the applicable Termination
Date for any Non-Extending Lender to replace such Non-Extending Lender with, and add as '‘Lenders’' under this 
Agreement in place thereof, one or more financial institutions that arc not Ineligible Institutions (each, an “ Additional 
Commitment Lender ") approved by the Administrative Agent and the LC Banks in accordance with the procedures 
provided in Section 2.19(d), each of which Additional Commitment Lenders shall have entered into an Assignment and 
Assumption (in accordance with and subject lo the restrictions contained in Section 11.04, with the Borrower obligated 
to pay any applicable processing or recordation fee; provided , that the Administrative Agent may, in its sole discretion, 
elect to waive the $3,500 processing and recordation fee in connection therewith) with such Non-Extending Lender, 
pursuant to which such Additional Commitment Lenders shall, effective on or before the applicable Termination Date 
for such Non-Extending Lender, assume a Commitment (and, if any such Additional Commitment Lender is already a 
Lender, its Commitment shall be in addition lo such Lender’s Commitment hereunder on such date). Prior to any Non- 
Extending Lender being replaced by one or more Additional Commitment Lenders pursuant hereto, such Non-Extending 
Lender may elect, in its sole discretion, by giving irrevocable notice thereof to the Administrative Agent and the 
Borrower (which notice shall set forth such Lender's new Termination Date), to become an Extending Lender. The

•ninistrative Agent may effect such amendments to this Agreement as are reasonably necessary to provide solely for 
such extensions with the consent of the Borrower but without the consent of any other Lenders.

(bx) If (and only iD the total of the Commitments of the Lenders that have agreed to extend their
Termination Date and the new or increased Commitments of any Additional Commitment Lenders is more than 50% of 
the aggregate amount of the Commitments in effect immediately prior to the applicable Extension Date, then, effective 
as of the applicable Extension Date, the Termination Dale of each Extending Lender and of each Additional 
Commitment Lender shall be extended to the date that is one year after the then Existing Termination Dale (except that, 
if such dale is not a Business Day. such Termination Date as so extended shall be the immediately preceding Business 
Day) and each Additional Commitment Lender shall thereupon become a “Lender" for all purposes of this Agreement 
and shall be bound by the provisions of this Agreement as a Lender hereunder and shall have the obligations of a Lender 
hereunder. Tor purposes of clarity, it is acknowledged and agreed that the Termination Date on any date of determination 
shall not be a date more than live (5) years after such dale of determination, whether such determination is made before 
or after giving effect to any extension request made hereunder.
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thy) Notwithstanding the foregoing, (x) no more than two (2) extensions of the Termination Dale shall be
permitted hereunder and (y) any extension of any Revolving Termination Date pursuant to this Section 2.21 shall not be 
effective with respect to any Extending Lender unless:

(i) no Default or Event of Default shall have occurred and be continuing on the applicable Ext^Jon 

Dale and immediatclv after uivinu effect thereto:

(ii) the representations and warranties of the Borrower set forth in this Agreement are true and correct 
on and as of the applicable Extension Date and after giving effect thereto, as though made on and as of such dale 
(or tti the extent that such representations and warranties spccitlcally refer to an earlier dale, as of such earlier 
dale); and

(iii) the Administrative Agent shall have received a certificate dated as of the applicable Extension 
Dale from the Borrower signed by an Authorized Officer of the Borrower (A) certifying the accuracy of the 
foregoing clauses (i) and (ii) and (B) certifying and attaching the resolutions adopted by the Borrower approving 
or consenting to such extension.

<iv.i On the Termination Date of each Non-Extending Lender, (i) the Commitment of each Non-Extending
Lender shall automatically terminate and (ii) the Borrower shall repay such Non-Extending Lender in accordance with 
Section 2.09 (and shall pay to such Non-Exlending Lender all of the other Obligations owing to it under this Agreement) 
and after giving effect thereto shall prepay any Revolving Loans outstanding on such date (and pay any additional 
amounts required pursuant to Section 2.15) to the extent necessary to keep outstanding Revolving Loans ratable with any 
revised Applicable Percentages of the respective Lenders effective as of such dale, and the Administrative Agent shall 
administer any necessary reallocation of the Revolving Credit Exposures (without regard to any minimum borrowing, 
pro rata borrowing and/or pro rata payment requirements contained elsewhere in this Agreement).

(h) This Section shall supersede any provisions in Section 2.18 or Section 11.02 to the contrary.

ARTICLE III
CONDITIONS U

Section 3.01. Conditions Precedent to the Closing Date.
This Agreement shall not become effective until the date on which each of the following conditions is satisfied 

(or waived in accordance with Section 11.02).

(ca) The Administrative Agent (or its counsel) shall have received from each party thereto cither (i)a
counterpart of this Agreement signed on behalf of such party or (ii) written evidence satisfactory to the Administrative 
Agent (which may include facsimile or electronic transmission of a signed signature page of this Agreement) that such 
party has signed a counterpart of this Agreement.

k-b) The Lenders, the Administrative Agent, the Arrangers and each other Person entitled to the payment
of fees or the reimbursement or payment of expenses, pursuant hereto or to those certain fee letters dated November 7, 
2014. executed and delivered with respect to the credit facility provided for herein, shall have received all fees required 
to be paid by the Closing Date (including, without limitation, all fees owing on the Closing Date under Section 2.12(c) 
hereof), and all expenses for which invoices have been presented on or before the Closing Dale.

(a:) 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.

42



Exhibit No. 403
Attachment B

197 of 266
Witness: P.R. Moul

(cd) 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 ccrliHeate or certificates of the Secretary ol Slate (or

«r appropriate public official) of the jurisdiction of its incorporation, dated reasonably near the Closing Date, 
sling the charters of the Borrower or the Guarantor, as the case may be. and each amendment thereto on Hie in such 
e 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) stating, 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 Guarantor is duly incorporated and in good standing under the laws of the jurisdiction of its place of incorporation.

(co) (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 (he Guarantor respectively, by a the Secretary, an Assistant 
Secretary or a Responsible Officer thereof, dated the Closing Date, 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 dale of the certificates referred to in 
paragraph (d) above. (B) a true and correct copy of the bylaws of each of the Borrower or the Guarantor, as the case may 
be, as in effect on the Closing Dale, (C) the absence of any proceeding for the dissolution or liquidation of the Borrower 
or the Guarantor, as the case may be, (D) the truth, in all material respects (provided, that, in each case, such materiality 
qualifier shall not be applicable to any representations and warranties that are already qualified or modified by 
“materiality,’' "Material Adverse Effect" or similar language in the text thereof), of the representations and warranties set 
forth in Section 4.01 (a) through (p). inclusive, (r) and (s), as though made on and as of the Closing Date, and (E) the 
absence, as of the Closing Date, of any Default or Event of Default: and (ii) each of such certifications shall be true.

(ef) The Administrative Agent shall have received a certificate of the Secretary' or an Assistant Secretary
of each of the Guarantor and the Borrower certifying the names and true signatures of the officers of Guarantor or the 
Borrower, as the case may be, authorized to sign, and signing, this Agreement and the other Credit Documents to be 
delivered hereunder on or before the Closing Date.

(eg) The Administrative Agent shall have received from Schiff Hardin LLP, counsel for the Guarantor and
the Borrower, a favorable opinion, substantially in the form of Exhibit B hereto and as to such other matters as any 
Lender through the Administrative Agent may reasonably request.

(h) The Administrative Agent and the Lenders shall have received, at least ten business days prior to the Closing 
Dale (or such later date approved by the Administrative Agent) all documentation and other information that is required 

jMk the regulatory authorities under the applicable “know your customer" and anti-money-laundering rules and 
^Halations, including, without limitation, the Act.

Section 3.02. Conditions Precedent to the Effective Date.
The obligations of each Lender to make any initial Extension of Credit and of any LC Bank to make any initial 

issuance of a Letter of Credit shall be subject to the satisfaction (or waiver in accordance with Section 11.02) of each of 
the following:

(eh) The Lenders, the Administrative Agent, the Arrangers and each other Person entitled to the payment
of fees or the reimbursement or payment of expenses, pursuant hereto or to those certain fee letters dated November 7, 
2014, executed and delivered with respect to the credit facility provided for herein, shall have received all fees required 
to be paid by the Effective Dale (including, without limitation, any fees owing on the Effective Date under Section 2.12
(c) hereof), and all expenses for which invoices have been presented on or before the Effective Dale.

(ci) (i)Thc Administrative Agent shall have received a certificate or certificates of the Borrower and the
Guarantor, signed on behalf of the Borrower and the Guarantor, respectively, by the Secretary, an Assistant Secretary or 
a Responsible Officer thereof, dated the Effective Date, certifying as to (A) the absence, as of the Etfcetive Date, of any 
Default or Event of Default, (B) after giving effect to the transactions (including
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ihc Specified Separation Transaction) the tinancial covenants contained in Article VII arc in compliance on a Pro Forma 
Basis. (C) the occurrence of the Specified Separation Transaction and (D) the attachment thereto of full and complete 
copies of the Referenced Annual Financial Statements described in clause (ii) of the definition thereof anjtthe 
Referenced Quarterly Financial Statements described in clause (ii) of the definition thereof; and (ii)each oj^fb 
certifications shall he true.

(cj) After uiving effect to the Specified Separation Transaction, the representations and warranties of the 
Borrower and the Guarantor set forth in this Agreement shall be true and correct in all material respects on and as ol the 
Effective Date, 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 modilled by ‘'materiality," “Material Adverse Effect" or similar language in the text thereof.

(c) Evidence of (i) termination of that certain Term Loan Agreement, dated as of August 20, 2014. by and among 
the Borrower, NiSource. the lenders parlies thereto and JPMorgan Chase Bank. N.A.. as administrative agent, (ii) 
termination of that certain Amended and Restated Credit Agreement, dated as of April 15. 2013. by and among the 
Borrower. NiSource. the lenders parties thereto and JPMorgan Chase Bank, N.A.. as administrative agent and (iii) 
payment in full received by each Departing Lender of all of the “Obligations’' owing to it under the Existing Credit 
Agreement (other than obligations to pay fees and expenses with respect to which the Borrower has not received an 
invoice, contingent indemnity obligations and other contingent obligations owing to it under the “Credit Documents" as 
defined in the Existing Credit Agreement).

The Administrative Agent shall notify the Borrower and the Lenders of the satisfaction of the foregoing 
conditions on the Effective Date, and such notice shall be conclusive and binding. Notwithstanding the foregoing, the 
obligations of the Lenders to make Loans hereunder shall not become effective unless each of the foregoing conditions is 
satisfied (or waived pursuant to Section I 1.02) on or before October 1,2015 (and, in the event such conditions are not so 
satisfied or waived, this Agreement shall terminate and the Existing Credit Agreement shall remain in effect). For the 
avoidance of doubt, nothing hereunder shall affect the Existing Credit Agreement unless and until the occurrence of the 
Effective Date of this Agreement.

Section 3.03. Conditions Precedent 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:

(ck) 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(g)) shall be true and correct in all material respects 
on and as ol the date of each Extension of Credit and each Extension Date, 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 qualilier shall 
not be applicable to any representations and warranties that are already qualified or modilled by “materiality." “Material 
Adverse Effect" or similar language in the text thereof.

(cl) After giving effect to (A) such Extension of Credit, together with all other Extensions of Credit to he 
made contemporaneously therewith, and (B) the repayment of any Loans or Unreimbursed LC Disbursements that arc to 
be contemporaneously repaid at the time such Loan is made, such Extension of Credit will not result in the sum of the 
then Total Outstanding Principal exceeding the Aggregate Commitments.
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(cm) Such Extension of Credit will comply with all other applicable requirements of Article II, including,
without limitation Sections 2.01.2.02 and 2.04, as applicable.

«(cn) At the lime of and immediately after giving effect to such Extension of Credit, no Default or Event of
mlt shall have occurred and be continuing or would result from such Extension of Credit or from the application oi 

proceeds thereof.
(eo) 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 specilled 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:

(ep) Each of the Borrower and the Guarantor is a corporation duly organized, validly existing and, in the
case of the Borrower, authorized to transact business under the laws of the Slate of its incorporation, and, in the case of 
the Guarantor, in good standing under the laws of the State of its incorporation.

(cq) 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 Party'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 Party or 
any Materia! Subsidiary, as the case may be, and (iv)do not require the creation of any Lien on the property of such

*dit Party or any Material Subsidiary under any Contractual Obligation binding on or affecting such Credit Party or 
Material Subsidiary.

(cr) 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 parly, 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.

(cs) Each Credit Document to which any Credit Party is a parly is a legal, valid and binding obligation ol
such Credit Party, enforceable against such Credit Party in accordance with its terms, subject to applicable bankruptcy, 
insolvency, reorganization, moratorium or other laws affecting creditors' rights generally and subject to general 
principles of equity, regardless of whether considered in a proceeding in equity or at law.

(ei) The Referenced Annual Financial Statements, copies of which have been made available or furnished
to each Lender, fairly present the financial condition of the Guarantor and its Subsidiaries as at the date thereof and the 
results of the operations of the Guarantor and its Subsidiaries for the period ended on such date, all in accordance with 
GAAP consistently applied.

ten) The Referenced Quarterly Financial Statements, copies of which have been made available or
furnished to each Lender, fairly present (subject to year end audit adjustments) the financial condition of the Guarantor 
and its Subsidiaries as at the dale thereof and the results of the operations of the Guarantor and its Subsidiaries for the 
period ended on such date, all in accordance with GAAP consistently applied.
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(cv) Other than the Specified Separation Transaction, since December 31. 2013. 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 Parlies or. prior to the Specified Separation Transaction, of Columbia.

(cw) There is no pending or threatened action, proceeding or investigation affecting such Credit^^Py 
before any court, governmental agency or other Governmental Authority or arbitrator that (taking into account the 
exhaustion of appeals) would have a Material Adverse Effect, or that (i) purports to affect the legality, validity or 
enforceability of this Agreement or any promissory notes executed pursuant hereto, or (ii) seeks to prohibit the 
ownership or operation, by anv Credit Party or anv of their respective Material Subsidiaries, of all or a material portion 
of their respective businesses or assets.

(cx) 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 cany any Margin Slock.

(cy) No F.RJSA 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.

(cz) Schedule SB (Actuarial Information) to the 2013 Annual report (Form 5500 Series) for each Plan, 
copies of 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 SB there 
has been no adverse change in such funding status which may reasonably be expected to have a Material Adverse Effect.

(da) Neither the Guarantor nor any ERISA Affiliate has incurred or is reasonably expected to incur any 
Withdrawal Liability to any Multiemploycr Plan which may reasonably be expected to have a Material Adverse Effect.

(db) Neither the Guarantor nor any ERISA Affiliate has been notified by the sponsor of a Multiemployer 
Plan that such Multiemployer Plan is in reorganization or has been terminated, within the meaning of Title IV of ERISA, 
and no Multiemploycr Plan is reasonably expected to be in reorganization or to be terminated, within the meaning ol 
Title IV of ERISA, in cither such case, that could reasonably be expected to have a Material Adverse Effect.

(dc) No Credit Parly is an 'investment company", or a company "controlled” by an "investment 
company", within the meaning of the Investment Company Act of 1940. as amended.

(dd) Each Credit Party has filed all federal, stale and other material income tax returns 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 andin 
respect of which such Credit Party has set aside adequate reserves for the payment thereof in accordance with GAA^^

(de) Each Credit Party and its Subsidiaries are and have been in compliance with all laws (inckrell^, 
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.

(dO No Subsidiary of any Credit Party is parly to, or otherwise bound by, any agreement that prohibits
such Subsidiary from making any payments, directly or indirectly, to such Credit Party, by way of dividends, advances, 
repayment of loans or advances, reimbursements of management or other intercompany charges, expenses and accruals 
or other returns on investment, or any other agreement that restricts the ability of such Subsidiary to make any payment, 
directly or indirectly, to such Credit Party, other than prohibitions and restrictions permitted to exist under Section 6.01 
(c).

(dg) The information, exhibits and reports furnished by the Guarantor or any of its Subsidiaries to the
Administrative Agent or to any Lender in connection with the negotiation of. or compliance with, the Credit Documents, 
taken as a whole, do not contain any material misstatement of fact and do not omit to stale a material fact or any fact 
necessary to make the statements contained therein not misleading in light of the circumstances made.



(dli) Each Credit Party and its Subsidiaries have implemented and maintain in effect policies and
procedures reasonably designed to ensure compliance by each Credit Parly and its Subsidiaries and their respective

ttors. officers, employees and agents with Anti-Corruption Laws and applicable Sanctions, and each Credit Party 
tls Subsidiaries and their respective officers and employees and, to the knowledge of such Credit Party and its 
idiaries. its respective directors and agents, are in compliance with Anti-Corruption Laws and applicable Sanctions 

in all material respects. None of (a) the Credit Parties or its Subsidiaries or, to the knowledge of such Credit Party or its 
Subsidiaries, any of their respective directors, officers or employees, or (b) to the knowledge of the Credit Parties, any 
agent of the Credit Parties or any of their respective Subsidiaries which agent will act in any capacity in connection with 
or benefit from the credit facility established hereby, is a Sanctioned Person. No Borrowing, use of proceeds hereunder 
or other Transactions will violate Anti-Corruption Laws or applicable Sanctions.
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ARTICLE V
AFFIRMATIVE COVENANTS

Section 5.01. Affirmative Covenants.
From and after the Effective Dale, so long as any Lender shall have any Commitment hereunder or any principal 

of any Loan. Unrcimburscd LC Disbursement, interest or lees payable hereunder shall remain unpaid or any Letter ol 
Credit shall remain outstanding, each of the Credit Parties will, unless the Required Lenders shall otherwise consent in 
writing:

((!j) Compliance with Laws, litc. (i) Comply, and cause each of its Subsidiaries to comply, in all material
respects with all applicable laws, rules, regulations and orders (including, without limitation, any of the foregoing 
relating to employee health and safety or public utilities and all Environmental Laws), unless the failure to so comply 
could not reasonably be expected to have a Material Adverse Effect and (ii) maintain in effect and enforce policies and 
procedures reasonably designed to ensure compliance by each Credit Party and its Subsidiaries and their respective 
directors, ofllcers. employees and agents with Anti-Corruption Laws and applicable Sanctions.

(dj) Maintenance of Properties, Etc. Maintain and preserve, and cause each Material Subsidiary to 
^lintain and preserve, all of its material properties which arc used in the conduct of its business in good working order 
M condition, ordinary wear and tear excepted, if the failure to do so could reasonably be expected to have a Material 
mivcrsc Effect.

(dk) Payment of Taxes, Etc. Pay and discharge, and cause each of its Subsidiaries to pay and discharge, 
before the same shall become delinquent, (i) except to the extent the failure to do so could not be reasonably be expected 
to result in a Material Adverse Effect, 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 property;provided, however. 
that neither any Credit Party nor any of its Subsidiaries shall be required to pay or discharge any such tax, assessment, 
charge or claim which is being contested in good faith and by proper proceedings and as to which appropriate reserves 
are being maintained.

(dl) 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 Parly 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.

<dm) 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 (i) 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
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lhal the preservation thereof is no longer desirable in the eonduct 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 and (ii) the Specified Separation 
Transaction shall be permitted.

(dn) Visitation Rights . At any reasonable time and from time to time, permit the Administrative Ag^|f)r 
any of the 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 Party or any of its 
Subsidiaries, and to discuss the affairs, finances and accounts of the Credit Parties and their respective Subsidiaries with 
any of their respective officers and with their independent certified public accountants; subject, however, in all cases to 
the imposition of such conditions as the affected Credit Party or Subsidiary shall deem necessary based on reasonable 
considerations of safety and security and provided that so long as no Default or Event of Default shall have occurred and 
be continuing, each Lender will be limited to one visit each year.

(do) Keeping of Books . (i) Keep, and cause each of its Subsidiaries to keep, proper books of record and 
account, in which full and correct entries shall be made of all material financial transactions and the assets and business 
of each of the Credit Parlies 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.

(dp) Reporting Requirements . Deliver to the Administrative Agent for distribution to the Lenders:
lii as soon as available and in any event within 60 days after the end of each of the first three

quarters of each fiscal year of the Guarantor (or. ifearlicr. concurrently with the filing thereof with the Securities 
and Exchange Commission or any national securities exchange in accordance with applicable law or regulation), 
commencing with the fiscal quarter ending March 31, 2015, balance sheets and cash flow statements of the 
Guarantor and its Consolidated Subsidiaries in comparative form as of the end of such quarter and statements of 
income, statements of common shareholders* equity of the Guarantor and its Consolidated Subsidiaries for the 
period commencing at the end of the previous fiscal year of the Guarantor and ending with the end of such 
quarter, each prepared in accordance with generally accepted accounting principles consistently applied, subject 
to normal year-end audit ad justments, 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. ifearlicr, concurrently with the filing thereof with the Securities and Exchange Commission or 
any national securities exchange in accordance with applicable law or regulation), commencing with the^^fei 
year ended December 31, 2014, a copy of the audit report for such year for the Guarantor and its ConsohaBed 
Subsidiaries containing balance sheets and cash How statements of the Guarantor and its Consolidated 
Subsidiaries and statements of income, statements of common shareholders' equity' of the Guarantor and its 
Consolidated Subsidiaries lor 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;

liii) concurrently with the delivery of financial statements pursuant to clauses (i) and (ii) above or
the notice relating thereto contemplated by the final sentence of this Section 5.01 (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 is continuing (or, if any Default or Event of Default has occurred and is continuing, describing 
the same in reasonable detail and describing the action that the Guarantor or the Borrower, as the case may be, 
has taken and proposes to take with respect thereto), and (B) in the case of the certificate relating to the 
Guarantor, setting forth calculations, in reasonable detail, establishing Borrower's compliance, as at the end of 
such fiscal quarter, with the financial covenant contained in Article VII;

Exhibit No. 403
Attachment B

202 of 266
Witness: P.R. Moul

48



(iv) as soon as possible and in any even! within five days alter the occurrence of each Default or
fvenl of Default continuing on the date of such statement, a statement of the chief financial officer of the 
Borrower setting forth details of such fvcnl of Default or event and the action which the Borrower has taken and 
proposes to take with respect thereto;

tv) promptly after the sending or fling thereof copies of all reports which the Guarantor sends to
its stockholders, and copies of all reports and registration statements (other than registration statements filed on 
Form S-8) that the Guarantor, the Borrower or any Subsidiary of the Guarantor or the Borrower, files with the 
Securities and Exchange Commission;

(vi) promptly and in any event within 10 days after the Guarantor knows or has reason to know 
that any material ERISA Event has occurred, a statement of the chief fnancial officer of the Borrower describing 
such ERISA Event and the action, if any. which the Guarantor or any affected ERISA Affliate proposes to take 
with respect thereto:

(vii) promptly and in any event within two Business Days after receipt thereof by the Guarantor (or 
knowledge being obtained by the Guarantor of the receipt thereof by any ERISA Affiliate), copies of each notice 
from the PBGC stating its intention to terminate any Plan or to have a trustee appointed to administer any Plan:

(viii) promptly and in any event within live 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 on the Guarantor or any ERISA Affiliate of material Withdrawal Liability by a Multiemployer 
Plan, (B) the reorganization or termination, within the meaning of Title IV of ERISA, of any Multiemployer Plan 
or (C) the amount of liability incurred, or which may be incurred, by the Guarantor or any ERISA Affiliate in 
connection with any event described in clause (A) or (B) above:

(ix) promptly after the Guarantor has knowledge of the commencement thereof, notice of any 
actions, suits and proceedings before any court or governmental department, commission, board, bureau, agency 
or instrumentality, domestic or foreign, affecting the Guarantor or any Material Subsidiary of the type described 
in Section 4.01(h);

(x) promptly after the Guarantor or the Borrower knows of any change in the rating of the Index 
Debt by S&P or Moody's, a notice of such changed rating; and

(xi) such other information respecting the condition or operations, financial or otherwise, of the 
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 (\) 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 for distribution to the Lenders, within the time period required by such clause, that such 
documents or information are so available.

Exhibit No. 403
Attachment B

203 of 266
Witness: P.R. Moot

(dq) 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 and not request any 
Extensions of Credit, nor use, and shall procure that its Subsidiaries and its or their respective directors, officers, 
employees and agents shall not use. the proceeds of any Extension of Credit directly or indirectly (i) for the purpose of 
funding, financing or facilitating any acquisition for which the Board of Directors of the Person to be acquired (or whose 
assets arc to be acquired) shall have indicated publicly its opposition to the consummation of such acquisition (which 
opposition has not been publicly withdrawn), (ii) in furtherance of an offer, payment, promise to pay, or authorization of 
the payment or giving of money, or anything else of value, to any Person in violation of any Anti-Corruption Laws, (iii) 
for the purpose of
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funding, financing or facilitating any activities, business or transaction of or with any Sanctioned Person, or in any 
Sanctioned Country or (iv) in any manner that would result in the violation of any Sanctions applicable to any party 
hereto.

(dr) Ratings . At all times maintain ratings by both Moody's and S&P with respect to the Index Deb!
ARTICLE VI

NEGATIV E COVENANTS

Section 6.01. Negative Covenants.
From and after the Effective Dale and, 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 Party will, without the written consent of the Required Lenders:

(dst Umitation on Liens . Create or suffer to exist, or permit any of its Subsidiaries (other than a Utility
Subsidiary) to create or suffer to exist, any lien, security interest, or other charge or encumbrance (collectively. " Liens 
") upon or with respect to any 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 lor Borrowed Money: provided, however, that the foregoing restrictions shall not apply to or prevent the 
creation or existence of:

(i) (A) Liens on any property acquired, constructed or improved by the Guarantor or any of its 
Subsidiaries (other than a Utility Subsidiary) after the date of this Agreement that are created or assumed prior to. 
contemporaneously with, or within 180 days after, such acquisition or completion of such construction or 
improvement, to secure or provide for the payment of all or any part of the purchase price of such property or the 
cost of such construction or improvement; or (B) in addition to Liens contemplated by clauses (ii) and Jjii) 
below, Liens on any property existing at the time of acquisition thereof, provided that the Liens shall not ap^^o 
any property theretofore owned by the Guarantor or any such Subsidiary other than, in the case of an)Wh 
construction or improvement, (I j unimproved real property 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 thcreol). and (3) any 
rights and interests (A) under any agreements or other documents relating to, or (B) appurtenant to. the properly 
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;

(iii) Liens on any property or indebtedness of a corporation existing at the lime such corporation 
becomes a Subsidiary of any Credit Party; provided that such Lien was not created in contemplation of such 
occurrence;

(iv) Liens to secure Debt for Borrowed Money of a Subsidiary of a Credit Parly to a Credit Parly 
or to another Subsidiary of the Guarantor;

(v) Liens in lavor 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
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for Borrowed Money incurred for the purpose of financing all or any part of the purchase price of the cost of 
constructing or improving the property subject to such Liens, including, without limitation. Liens to secure Debt 
for Borrowed Money of the pollution control or industrial revenue bond type:

(vi) Liens on any property (including any natural gas, oil or other mineral properly) 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 dale of this Agreement:
(vjjj) Liens for the sole purposes of extending, renewing or replacing in whole or in part Debt for

Borrowed Money secured by any Lien referred to in the foregoing clauses (i) through (vii). inclusive, or this 
clause (viii); provided, however, that the principal amount of Debt for Borrowed Money secured thereby shall not 
exceed the principal amount of Debt for 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 time of extension, renewal or replacement, less
(v) 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 properly), 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 
properly):

(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 case, that secure only a Project Financing or a Contingent Guaranty 
that supports a Project Financing; or

(x) Any Lien, other than a Lien described in any 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 of which 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.
If at any lime any Credit Party or any of its Subsidiaries shall create, issue, assume or guaranty any Debt for 
Borrowed Money secured by any Lien and the first paragraph of this Section 6.01(a) requires that the Loans be 
secured equally and ratably with such Debt for Borrowed Money, the Borrower shall promptly deliver to the 
Administrative Aeenl and each Lender:

(1) a certificate of a duly authorized officer of the Borrower stating 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 Parly or any of its Subsidiaries in the performance 
of such covenant comply with the requirements of such covenant.

{du Mergers, Etc. Merge or consolidate with or into, or, except in a transaction permitted under
paragraph (c) of this Section, convey, transfer, lease or otherwise dispose of (whether in one transaction or in a scries ol 
transactions) all or substantially all of its assets (whether now owned or hereafter acquired) to any Person, or permit any 
of its Subsidiaries to do so, except that;

(i) any Subsidiary of the Guarantor (other than the Borrower) may merge or consolidate with or 
transfer assets to or acquire assets from any other Subsidiary of the Guarantor, provided that in the case of any 
such merger, consolidation, or transfer of assets to which N1PSCO is a parly, the continuing or surviving Person 
shall be a Wholly-Owned Subsidiary of the Guarantor; and

(ii) 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

51



merger or consolidation to which the Borrower is not the surviving Person, or transfer of all or substantially all ot 
the assets of the Borrower to any other Wholly-Owned Subsidiary of the Guarantor immediately after giving 
effect thereto, (A) no Event of Default shall have occurred and be continuing (determined, for purpos^fcof 
compliance with Article VII after giving effect to such transaction, on a pro forma basis as if such transactk^^kl 
occurred on the last day of the Guarantor's fiscal quarter then most recently ended), (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 bv such opinions of counsel and other supporting documents as they may 
reasonably require and {(.') such surviving Person or transferee, as applicable, shall be organized under the laws 
of the United States or any stale thereof: and

(in) any Subsidiary of the Guarantor may merge into the Guarantor or the Borrower or transfer
assets to the Borrower or the Guarantor, provided that in the case of any merger or consolidation of the Borrower 
into the Guarantor or transfer of all or substantially all of the assets of the Borrower to the Guarantor, 
immediately after giving effect thereto, (A) no Event of Default shall have occurred and be continuing
(determined, for purposes of compliance with Article VII after giving effect to such transaction, on a pro forma
basis as if such transaction had occurred on the last day of the Guarantor's fiscal quarter then most recently 
ended) and (B) the Guarantor shall have assumed all of the obligations of the Borrower under and in respect ol 
the Credit Documents by written instrument satisfactory to the Administrative Agent and its counsel in their 
reasonable discretion, accompanied by such opinions of counsel and other supporting documents as they may 
reasonably require; and

(iv) the Guarantor or any Subsidiary of the Guarantor may merge, or consolidate with or transfer
all or substantially all of its assets to any other Person; provided that in each case under this clause (iii), 
immediately after giving effect thereto. (A) no Event of Default shall have occurred and be continuing
(determined, for purposes of compliance with Article VII after giving effect to such transaction, on a pro forma
basis as if such transaction had occurred on the last day of the Guarantor's 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 is a patty. NIPSCO 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, consolidalionor 
transfer of assets to which the Guarantor is a parly, the Guarantor shall be the continuing or sur^^K 
corporation; and (E) the Index Debt shall be rated at least BBB- by S&P and at least Baa3 by Moody’s.
(du) 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 (i) the 
realization on a Lien permitted to exist under Section 6.01(a); (ii) any such sale, conveyance, lease, transfer or other 
disposition that (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 Parly 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 
(B) would not result in the sale, lease, transfer or other disposition, in the aggregate, of more than 10% of the 
consolidated total assets of the Guarantor and its Subsidiaries, determined in accordance with GAAP, on December 31. 
2013; or (iii) the Specified Separation Transaction.

ulv) 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
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opinion of Ihe Required Lenders) risk of such a lermination by the PBGC of any Plan, if such termination could 
reasonably be expected to have a Material Adverse Effect.

• (dw) Certain Restrictions . Permit any of its Subsidiaries (other than, in the ease of the Guarantor, the
ower) to enter into or permit to exist any agreement that by its terms prohibits such Subsidiary from making any 

payments, directly or indirectly, to such Credit Party by way of dividends, advances, repayment of'loans or advances, 
reimbursements of management or other intercompany charges, expenses and accruals or other returns on investment, or 
any other agreement that restricts the ability of such Subsidiary to make any payment, directly or indirectly, to such 
Credit Parly: 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 date of this Agreement, and (B) described on Schedule 6.01(e),
(iii) existing with respect to a Subsidiary on the dale it becomes a Subsidiary that arc not created in contemplation 
thereof (but shall apply to any extension or renewal of, or any amendment or modification expanding the scope of. any 
such prohibition or restriction), (iv) contained in agreements relating to the sale 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 Effect.

ARTICLE VII 
FINANCIAL COVENANT

From and after the Effective Dale, 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 ot 
Credit shall remain outstanding, the Guarantor shall maintain a Debt to Capitalization Ratio of not more than 0.70 to 
LOO.
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ARTICLE VMI 

EVENTS OF DEFAULT

Section 8.01. Events of Default.
If any of the following events (" Events of Default ‘,) shall occur and be continuing:

(dx) From and after the Closing Dale until the Effective Dale:
(i) The Borrower shall fail to pay any fees or amounts hereunder when the same becomes due and 

payable within three Business Days after when the same becomes due and payable: or
(ii) Any representation or warranty made by any Credit Party as of the Closing Dale pursuant to 

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

(iii) any “Event of Default" shall occur under (and as defined in) the Existing NiSourcc Credit 
Agreement.
(dy) From and after the Effective Dale:

(i) The Borrower shall fail to pay any principal of any Loan or Unreimbursed 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

(ii) 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



(iii) Any Credit Party shall fail to perforin or observe any term, covenant or agreement contained
in Section 5.01(e). 5.01(0. 5.01 (h){olher than clause (v) of the last panmraph thereof). 5.01(i). 6.01 or 
Article VII; or

liv) Any Credit Party shall fail to perform or observe any term, covenant or agreement contai^^n
any Credit Document on its part to be performed or observed (other than one identified in paragraph (b) (i), (ii) 
or (iii) 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 
Administrative Agent or any Lender; or

(v) The Guarantor, the Borrower or any of their respective Subsidiaries shall fail to pay any 
principal of or premium or interest on any Indebtedness (excluding Non-Recourse Debt) which is outstanding in 
a principal amount of at least $50,000,000 in the aggregate (but excluding the Loans) of the Guarantor, the 
Borrower or such Subsidiary, as the case may be, when the same becomes due and payable (whether by 
scheduled maturity, required prepayment, acceleration, demand or otherwise), and such failure shall continue 
after the applicable grace period, 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, if any. specified in such agreement or 
instrument, if the effect of such event or condition is to accelerate, or to permit the acceleration of, the scheduled 
maturity of such Indebtedness; or any such Indebtedness shall be declared to be due and payable, or required to 
be prepaid (other than by a regularly scheduled required prepayment), prior to the stated maturity thereof; or

(vi) 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 it a bankrupt or insolvent, 
or seeking liquidation, winding up, reorganization, arrangement, adjustment, protection, relief, or composition ol 
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 it 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), cither such proceeding shall remain undismissed or unslayed for a period 
of 60 days, or any of the actions sought in such proceeding (including, without limitation, the entry of an order 
for relief against, or the appointment of a receiver, trustee, custodian or other similar official for, any Credit Party 
or for any substantial part of its property) shall occur; or any Credit Party shall take any corporate act»H3 
authorize any of the actions set forth above in this paragraph (I); or

(vii) 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 Stock, Capital Leases, loans or otherwise, and (ii) the amount of recourse, whether contractual or as a 
matter of law (but excluding Non-Recourse Debt), available to creditors of such Subsidiary or Subsidiaries 
against the Guarantor or any of its other Subsidiaries, is $100.000.000 or more (collectively, Substantial 
Subsidiaries ") shall generally not pay their respective debts as such debts become due, or shall admit in writing 
their respective inability to pay their debts generally, or shall make a general assignment for the benefit ot 
creditors; or any proceeding shall be instituted by or against Substantial Subsidiaries seeking to adjudicate them 
bankrupt or insolvent, or seeking liquidation, winding up, reorganization, arrangement, adjustment, protection, 
relief, or composition of them or their respective debts under any law relating to bankruptcy, insolvency or 
reorganization or relief of debtors, or seeking the entry of an order for relief or the appointment of a receiver, 
trustee, custodian or other similar official for them or for any substantial part of their respective property and, in 
the case of any .such proceeding instituted against Substantial Subsidiaries
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(but not instituted by the Guarantor or any Subsidiary of the Guarantor), either such proceeding shall remain 
undismissed or unstayed for a period of 60 days, or any of the actions sought in such proceeding (including, 
without limitation, the entry of an order for relief against, or the appointment of a receiver, trustee, custodian or 
other similar official for, the Substantial Subsidiaries or for any substantial part of their respective properly) shall 
occur; or Substantial Subsidiaries shall take any corporate action to authorize any of the actions set forth above in 
this paragraph (g); or

(viii) Any judgment or order for the payment of money in excess of S50.000.000 shall be rendered
against the Borrower, the Guarantor or any of its other Subsidiaries and either (i) enforcement proceedings shall 
have been commenced by any creditor upon such judgment or order or (ii) there shall be any period of 30 
consecutive days during which a stay of enforcement of such judgment or order, by reason of a pending appeal or 
otherwise, shall not be in effect; or

(ix) Any ERISA Event shall have occurred with respect to a Plan and. 30 days after notice thcrcol 
shall have been given to the Guarantor or the Borrower by the Administrative Agent, (i) such ERISA Event shall 
still exist and (it) the sum (determined as of the date of oceurrenee of such ERISA Event) of the Insufficiency ol 
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 (c) 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 clauses (x). (xi) and (xii) of this Section 8.01(b)). 
and a Material Adverse Effect could reasonably be expected to occur as a result thereof; or

(x) 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 Mullicmployer 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 Liability (determined as of the date of such notification), exceeds SI0.000,000 
or requires payments exceeding $10,000,000 per annum (in either case, when aggregated with clauses (ix). (xi) 
and (xii) of this Section 8.01(b)), and a Material Adverse Effect could reasonably be expected to occur as a result 
thereof; or

(xi) The Guarantor or any ERISA Affiliate shall have been notified by the sponsor of a 
Mullicmployer Plan that such Mullicmployer 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 ol 
the Guarantor and its ERISA Affiliates to all Multiemployer Plans which are then in reorganization or being 
terminated have been or will be increased over the amounts contributed to such Multiemployer Plans for the 
respective plan year of each such Multiemploycr Plan immediately preceding the plan year in which the 
reorganization or termination occurs by an amount exceeding $ 10.000.()()() (when aggregated with clauses (ix), 
(x) and (xii) of this Section 8.01(b)), and a Material Adverse Effect could reasonably be expected to occur as a 
result thereof; or

(xii) The Guarantor or any ERISA Affiliate shall have committed a failure described in
Section 303(k)(l) of ERISA and the amount determined under Section 303(k)(3) of ERISA is equal to or greater 
than $10,000,000 (when aggregated with clauses (ix). (x) and (xi) of this Section 8.01(b)). and a Material 
Adverse Effect could reasonably be expected to occur as a result thereof; or

(xiii) 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

(xiv) 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 and 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 ol 
the Required Lenders, by notice to the Borrower, declare all amounts payable under this Agreement to be 
forthwith due and payable, whereupon all
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such amounts shall become and be forthwith due and payable, without presentment, demand, protest or lurther 
notice of any kind, all of which arc hereby expressly waived by the Borrower: provided that in the event ol an 
actual or deemed entry of an order for relief with respect to any Credit Party under the Federal Bankruptcy fi^Le. 
{I ) the Commitment of each Lender and the obligation of each LC Bank to issue or maintain Letters ol ^^^it 
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 or (if) the obligations of each Lender in respect of each such Letter of Credit; provided, however , 
that upon the occurrence and during the continuance of any 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 limes be free and clear of all rights or 
claims of third parlies. 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 rate generally offered by Barclays for deposits equal to the amount 
deposited by the Borrower in the Cash Account pursuant to this Section 8.01. for a term to be agreed to between 
the Borrow'd- and the Administrative Agent. If any drawings under any Letter of Credit then outstanding or 
thereafter made arc 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 payable. Upon 
payment in full, after 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.

ARTICLE IX
THE ADMINISTRATIVE AGENT
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Section 9.01. The Administrative Agent.
Ul/.) 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.

tea) 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 though it were not the Administrative Agent, 
and such bank and its Affiliates may accept deposits from, lend money to and generally engage in any kind of business 
with any Credit Parly or any of such Credit Party's Subsidiaries or other Affiliates thereof as if it were not the 
Administrative Agent hereunder.

(cb) 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 Hduciary 
or other implied duties, regardless of whether a Default has occurred and is continuing, (ii)the Administrative Agent 
shall not have any duly 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
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laillire to disclose, any information relating to the Borrower, the Guarantor or any of its other Subsidiaries that is 
communicated to or obtained by the bank serving as Administrative Agent or any of its Affiliates in any capacity. The

«iinistrativc Agent shall not be liable for any action taken or not taken by it with the consent or at the request of the 
uired Lenders (or, if applicable, all of the Lenders) or in the absence of its own gross negligence or willful 
;onduet. 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 duly to ascertain or inquire into (1) 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 
conllrm receipt of items expressly required to be delivered to the Administrative Agent and the conformity thereof to 
such express requirement.

(ec) The Administrative Agent shall be entitled to rely upon, and shall not incur any liability for relying
upon, any notice, request, certificate, consent, statement, instrument, document or other writing believed by it to be 
genuine and to have been signed or sent by the proper Person. The Administrative Agent also may rely upon any 
statement made to it orally or by telephone and believed by it to be made by the proper Person, and shall not incur any 
liability for relying thereon. The Administrative Agent may consult with legal counsel (who may be counsel for a Credit 
Parly) 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.

(ed) 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.

(ce) 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

•easonably be withheld), to appoint a successor, provvc/cy/that no such consent of the Borrower shall be required if an 
mt 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 Afllliate of any such bank, in any event 
having total assets in excess of S500.000.000 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 
hereunder. The fees payable by the Borrower to a successor Administrative Agent shall be the same as those payable to 
its predecessor unless otherwise agreed between the Borrower and such successor. After the Administrative Agent's 
resignation hereunder, the provisions of this Article and Section 11.03 shall continue in effect for its benefit in respect ol 
any actions taken or omitted to be taken by it while it was acting as Administrative Agent.

(ef) Each Lender acknowledges that it has, independently and without reliance upon the Administrative
Agent or any other Lender and based on such documents and information as it has deemed
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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 Ijttkig 
or not taking action under or based upon this Agreement, anv related agreement or any document furnished hereun^^or 
thereunder.

(eg) No Lender identified on the signature pages of this Agreement as a "Lead Arranger", "Co- 
Documentation Agent'' or "Syndication Agent", or that is given any other title hereunder other than "LC Bank" or 
"Administrative Agent", shall have any right, power, obligation, liability, responsibility or duty under this Agreement 
other than those applicable to all Lenders as such. Without limiting the generality of the foregoing, no Lender so 
identified as a "Lead Arranger". "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. Each Lender acknowledges that 
it has not relied, and will not rely, on the Lenders so identified in deciding to enter into this Agreement or in taking or 
not taking action hereunder.

(eh) 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, and all actions and proceedings at law in connection with such enforcement shall be instituted 
and maintained exclusively by, the Administrative Agent in accordance with Section X.Ol 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 from exercising the rights and remedies that 
inure to its benefit (solely in its capacity as LC Bank) 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 .further . that if at any time there is no Person acting as 
Administrative Agent hereunder and under the other Credit Documents, then (A) the Required Lenders shall have the 
rights otherwise ascribed to the Administrative Agent pursuant to Section 8.01 and (B) in addition to the matters set forth 
in clauses (ii), (iii) and (iv) of the preceding proviso and subject to Section 2.18(c). any Lender may, with the consent ol 
the Required Lenders, enforce any rights and remedies available to it and as authorized by the Required Lenders.

(ei) Each Lender acknowledges and agrees that the Extensions of Credit made hereunder are commercial 
loans and letters of credit and not investments in a business enterprise or securities. Each Lender further rcprcscnj^HU 
it is engaged in making, acquiring or holding commercial loans in the ordinary course of its business and^Ws, 
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 as a 
Lender, and to make, acquire or hold Loans hereunder. Each Lender shall, independently and without reliance upon the 
Administrative Agent or any other Lender and based on such documents and informa-tion (which may contain material, 
non-public information within the meaning ol' the United States securities laws concerning the Borrower and its 
Afliliatcs) as it shall from time to lime 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 
and in deciding whether or to the extent to which it will continue as a Lender or assign or otherwise transfer its rights, 
interests and obligations hereunder.

ARTICLE X 
GUARANTY

section 10.01. The Guaranty.
(ei) 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



Exhibit No. 403
Attachment B

213 of 266
Witness: P.R. Moot

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

«Jie Credit Documents. The provisions of this Article X are sometimes referred to hereinafter as the “ Guaranty
I (ek) The Guarantor hereby guarantees that the Obligations will be paid strictly in accordance with the

iis of the Credit Documents, regardless of any law now or hereafter in effect in any jurisdiction affecting any such 
terms or the rights of the Beneficiaries with respect thereto. The obligations and liabilities of the Guarantor under this 
Guaranty shall be absolute and unconditional irrespective of: (i) any lack of validity or enforceability of any of the 
Obligations or any Credit Document, or any delay, failure or omission to enforce or agreement not to enforce, or the stay 
or enjoining, by order of court, by operation of law or otherwise, of the exercise of any right with respect to the 
foregoing (including, in each case, without limitation, as a result of the insolvency, bankruptcy or reorganization of any 
Beneficiary, the Borrower or any other Person); (ii) any change in the time, manner or place of payment of. or in any 
other term in respect of, all or any of the Obligations, or any other amendment or waiver of or consent to any departure 
from the Credit Documents or any agreement or instrument relating thereto; (iii) any exchange or release of, or non
perfection 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 time and from time to time against any 
Beneficiary or any other Person, whether in connection with this Transaction or any unrelated transaction; or (v) any 
other circumstance that might otherwise constitute a defense available to. or a discharge of, the Borrower or any other 
guarantor or surety in respect ol the Obligations or the Guarantor in respect hereof.

(cl) 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 lime 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.

(em) 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 lime 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.

*{en) The Guarantor hereby consents that, without the necessity of any reservation of rights against the
rantor 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.(eo) 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 lime to time therefor.

(ep) The obligations of the Guarantor under this Guaranty shall not be reduced, limited, impaired, 
discharged, deferred, suspended or terminated by any proceeding or action, voluntary or involuntary, involving the 
bankruptcy, insolvency, receivership, reorganization, marshalling of assets, assignment for the benefit of creditors, 
composition with creditors, readjustment, liquidation or arrangement of the Borrower or any similar proceedings or 
actions, or by any defense the Borrower may have by reason of the order, decree or decision of any court or 
administrative body resulting from any such proceeding or action. Without limiting the generality of the foregoing, the 
Guarantor's liability shall extend to all amounts and obligations (hat
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constitute the Obligations ami would be owed by the Borrower, but for the lad that they arc uncnlorecable or not 
allowable due to the existence of any such proceeding or action.

Exhibit No. 403
Attachment B

214 of 266
Witness: P R. Moul

Section 10.02. Waivers.
wq) The Guarantor hereby unconditionally waives: (i) promptness and diligence; (ii) notice of or prool 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 by the Beneficiaries or the Borrower or any other Person under any Credit Document or any other 
agreement or instrument relating thereto: (v)all other notices, demands and protests, and all other formalities of every 
kind in connection with the enforcement of the Obligations, of the obligations of the Guarantor hereunder or under any 
other Credit Document, the omission of or delay in which, but for the provisions of this Section 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.

tor) 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 of any other rights, remedies, powers and privileges the Beneficiaries may have by virtue of any other 
instrument or agreement heretofore, contemporaneously herewith or hereafter executed by the Guarantor or any other 
Person or by applicable law or otherwise. All rights, remedies, powers and privileges of the Beneficiaries shall be 
cumulative and may be exercised singly or concurrently. The rights, remedies, powers and privileges 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.

(es) The Guarantor hereby acknowledges and agrees that, until the Commitments have been lerm^Bd
and all of the Obligations have been paid in flill in cash, under no circumstances shall it be entitled to be subrogare^^o 
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 claims, reimbursements, right or right ol 
action relating thereto (howsoever arising), and (ii) each and every right to contribution, indemnification, set-off or 
reimbursement, whether from the Borrower or any other Person now or hereafter primarily or secondarily liable for any 
of the Obligations, and whether arising by contract or operation of law or otherwise by reason of the Guarantor's 
execution, delivery or performance of this Guaranty.

(cu The Guarantor represents and warrants that it has established adequate means of keeping itscll
informed of the Borrower's financial condition and of other circumstances affecting the Borrower's ability to perform 
the Obligations, and agrees that neither the Administrative Agent nor any Lender shall have any obligation to provide to 
the Guarantor any information it may have, or hereafter receive, in respect of the Borrower.
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ARTICLE XI
MISCELLANEOUS

Section 11.01. Notices.
Except in the case of notices and other communications expressly permitted to he given by telephone, all notices 

and other communications provided for herein shall be in writing and shall be delivered by hand or overnight courier 
service, mailed by certified or registered mail or sent by telecopy, as follows:

(a) if to any Credit Party, to it at:
801 East 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 "'Avenue 
Merrillville, Indiana 46410 
Attention: Assistant Treasurer 
Telecopier: (219) 647-6116;

(b) if to the Administrative Agent, to Barclays Bank PEC at:
1301 Sixth Avenue
New York, New York 10019
Attn: Justin Snell
Telecopier: (917) 522-0569
Telephone: (212) 320-0708
Email: iustin.sncll@barclavs.com
Email: xrausloanops5@barclavs.com

with a copy to such party at:

745 Seventh Avenue 
New York, NY 10019 
Attn: Alicia Borys / Mat Cybul 
Telecopier: (212) 526-5115
Email: alicia.borystftibarclavs.com / Mathcw.cvbul@barclavs.com 
Email: ltmnv@barclays.com

(c) 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
Email: xralettcrofcrcdit@barcIavs.com
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(d) if lo any Lender or any LC Bank (other than Barclays), to it at its address (or telecopy number) set 
forth in its Administrative Questionnaire. Notices sent by hand or overnight courier service, or mailed by ecrlilied or 
registered mail, shall he deemed to have been given when received: notices sent by facsimile shall be deemed
been given when sent (except that, if not given during normal business hours for the recipient, shall be deemed td^Be 
been given at the opening of business on the next business day for the recipient). Notices delivered through Electronic 
Systems, to the extent provided in paragraph (0 below, shall be effective as provided in said paragraph (0.

(e) Notices and other communications to the Lenders hereunder may be delivered or furnished by using 
Electronic Systems pursuant to procedures approved by the Administrative Agent; provided that the foregoing shall not 
apply lo 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.

(0 Unless the Administrative Agent otherwise prescribes, (i) notices and other communications sent to an e-mail 
address shall be deemed received upon the sender’s receipt of an acknowledgement from the intended recipient (such as 
by (he "return receipt requested” function, as available, return e-mail or other written acknowledgement), and (ii) notices 
or communications posted to an Internet or intranet website, including an Electronic System, shall be deemed received 
upon the deemed receipt by the intended recipient, at its e-mail address as described in the foregoing clause (i), ol 
notification that such notice or communication is available and identifying the website address therefor; provided that, 
for both clauses (i ) and (ii) above, if such notice, email or other communication is not sent during the normal business 
hours of the recipient, such notice or communication shall be deemed to have been sent at the opening of business on the 
next business day for the recipient.

(g) 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 lo any party hereto in 
accordance with the provisions of this Agreement shall be deemed to have been given on the date of receipt.

(h) Electronic Systems.

(i) The Borrower and each Lender agrees that the Administrative Agent may, but shall not be obligated to, 
make Communications (as defined below) available to the Lenders by posting the Communications on Debt Domain, 
Intralinks. Syndtrak. ClearPar or a substantially similar Electronic System.

(ii) Any Electronic System used by the Administrative Agent is provided "as is” and "as available." The Agent 
Parties (as defined below) and the Credit Parties do not warrant the adequacy of such Electronic Systems and expressly 
disclaim liability for errors or omissions in the Communications. No warranty of any kind, express, implied or statutory, 
including, without limitation, any warranty of merchantability, fitness for a particular purpose, non-infringement ot 
third-party rights or freedom from viruses or other code detects, is made by any Agent Party or any Credit Parly in 
connection with the Communications or any Electronic System. In no event shall the Administrative Agent or any of its 
Related Parties (collectively, the "Agent Panics”) or the Credit Parties have any liability to any Credit Party, any Lender. 
Administrative Agent or any other Person or entity for damages of any kind, including, without limitation, direct or 
indirect, special, incidental or consequential damages, losses or expenses (whether in tort, contract or otherwise) arising 
out of any Credit Party's or the Administrative Agent's transmission of Communications through an Electronic System, 
except to the extent that such damages, losses or expenses are determined by a court of competent
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jurisdiction by final and nonappcalablc judgment to have resulted from the gross negligence or willful misconduct of 
such Agent Party. “Communications'' means, collectively, anv notice, demand, communication, information, document 

ther material provided by or on behalf of any Credit Party pursuant to any Credit Document or the transactions 
emplaled therein which is distributed by the Administrative Agent or any Lender by means of electronic 

communications pursuant to this Section, including through an electronic System.

Section 11.02. Waivers; Antemhuenis.
(;ii 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 Lenders hereunder are cumulative and are not exclusive of any 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 effective unless the same shall be permitted by paragraph (b) of this Section, and then such waiver or 
consent shall be effective only in the specific instance and" for the purpose for which given. Without limiting the 
generality of the foregoing, no extension of Credit shall be construed as a waiver of any Default, regardless of whether 
the Administrative Agent, any LC Bank or any Lender may have had notice or knowledge of such Default at the time.

(h) Neither this Agreement nor any provision hereof may be waived, amended or modified except
pursuant to an agreement or agreements in writing entered into by the Borrower, the Guarantor and the Required 
Lenders or by the Borrower, 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 Unrcimburscd LC Disbursement or reduce the rate ol 
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 Unrcimburscd 
LC Disbursement or any interest thereon, or any fees or other amounts payable hereunder, or reduce the amount of, 
waive or excuse any such payment, or postpone the scheduled date of expiration of any Commitment, without the 
written consent 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 
•Ligations under the Guaranty without the written consent of each Lender, (vi) waive any of the conditions precedent to 

effectiveness of this Agreement set forth in Section 3.01 or any of the conditions precedent to the Effective Date set 
forth in Section 3.02, in each case, without the written consent of each Lender, (vii) issue any Letter of Credit with an 
expiry date, or extend the expiry date of any Letter of Credit to a date, that is later than the Termination Dale 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 ol 
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.

Section 11.03. Expenses; Indemnity; Damage Waiver.
(a) The Borrower shall pay (i) all reasonable out-of-pocket expenses incurred by the Administrative Agent

and its Affiliates, including the reasonable fees, charges and disbursements of counsel lor the Administrative Agent, in 
connection with the initial syndication of the credit facilities provided for herein, the preparation and administration ol 
this Agreement or any amendments, modifications or waivers of the provisions hereof (whether or not the transactions 
contemplated hereby or thereby shall be
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consummated), (ii) all reasonable out-of-pocket expenses incurred bv the IX Banks, including the reasonable tees, 
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 bv it hereunder, and (iii) at! reasonable out-of-{^*j^t 
expenses incurred by the Administrative Agent, any LC Bank or any Lender, including the reasonable fees. chargt^Bd 
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.

(b) The Borrower shall indemnify the Administrative Agent, the Syndication Agent, each Co-
Documentation Agent, each LC Bank and each Lender and each Related Parly of any of the foregoing Persons (each 
such Person being called an " Indemnitee ’') against, and hold each Indemnitee harmless from, any and all losses, 
claims, penalties, damages, liabilities and related reasonable expenses, including the reasonable fees, charges and 
disbursements of any counsel for any Indemnitee, incurred bv or asserted against any Indemnitee arising out of. in 
connection with, or as a result of (i)the execution or delivery of this Agreement or any agreement or instrument 
contemplated hereby, the performance by the parties hereto of their respective obligations hereunder or the 
consummation of the Transactions or any other transaction contemplated hereby, (ii) any Loan or 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 hcrcatter owned or operated by the Borrower, the Guarantor or any of its other Subsidiaries, 
or any Environmental Liability related in any way to the Borrower, the Guarantor or any of its other Subsidiaries, or
(iv) any actual or prospective claim, litigation, investigation or proceeding relating to any of the foregoing, whether 
based on contract, tort or any other theory, whether brought by a third party or by the Borrower or any of its 
Subsidiaries, and regardless of whether any Indemnitee is a party thereto; provided that such indemnity shall not. as to 
any Indemnitee, be available to the extent that such losses, claims, damages, liabilities or related expenses are 
determined by a court of competent jurisdiction by final and nonappealable judgment to have resulted from the gross 
negligence or willful misconduct of such Indemnitee. This Section 11.03(b) shall not apply with respect to Taxes other 
than any Taxes that represent losses, claims, damages, etc. arising from any non-Tax claim.

(cj 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 time that the 
applicable unreimbursed expense or indemnity payment is sought) of such unpaid amount; provided th^^^K 
unreimbursed expense or indemnified loss, claim, damage, liability or related expense, as the case may be, was incV^Kl 
by or asserted against the Administrative Agent or such LC Bank in its capacity as such.

(d) To the extent permitted by applicable law. (i) the Borrower shall not assert, and does hereby waive, 
any claim against any Indemnitee for any damages arising from the use by others of information or other materials 
obtained through telecommunications, electronic or other information transmission systems (including the Internet), and 
(ii) without limiting the rights of indemnification of any Indemnitee set forth in this Agreement with respect to liabilities 
asserted by third parties, each party hereto shall not assert, and hereby waives, any claim against each other party, 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 any Loan or the use of the proceeds thereof.

(e) All amounts due under this Section shall be payable not later than 20 days after written demand 
therefor.
Section 11.04. Successors and Assigns.

(a) The provisions of this Agreement shall be binding upon and inure to the benefit of the parties hereto
and their respective successors and assigns permitted hereby; provided that, (i) except to the extent
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permitted pursuant to Section 6.0l(b)(ii) and (iii). no Credit Parly may assign or otherwise transfer any of its rights or 
obligations hereunder without the prior written consent of each Lender and each LC Bank (and any attempted 

j[gnment or transfer by a Credit Party wilhoul such consent shall be null and void) and (ii) no Lender may assign or 
rwise 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 parties hereto, their respective 
successors and assigns permitted hereby and. to the extent expressly contemplated hereby, the Related Parlies of each ol 
the Administrative Agent and the Lenders) any legal or equitable right, remedy or claim under or by reason of this 
Agreement.

(h) (i) Subject to the conditions set forth in paragraph (b)(ii) below, any Lender may assign to one or more
Persons (other than an Ineligible Institution) all or a portion of its rights and obligations under this Agreement (including 
all or a portion of its Commitment and the Loans at the lime owing to it) with the prior written consent (such consent not 
to be unreasonably withheld or delayed) 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 Event of Default has occurred and is continuing, any other assignee;

(B) the Administrative Agent; and
(C) each LC Bank.

(i) 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, the amount of the Commitment or Loans of the assigning Lender subject to each such 
assignment (determined as of the dale the Assignment and Assumption with respect to such assignment is 
delivered to the Administrative Agent) shall not be less than 55,000,000 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 such Lender's Loans;

(C) the parties to each assignment shall execute and deliver to the Administrative Agent an 
Assignment and Assumption, together with a processing and recordation fee of 53,500, such fee to be 
paid by cither the assigning Lender or the assignee Lender or shared between such Lenders;

(D> the assignee, if it shall not be a Lender, shall deliver to the Administrative Agent an
Administrative Questionnaire in which the assignee designates one or more credit contacts to whom all 
syndicate-level information (which may contain material non-public information about the Borrower and 
its affiliates and their Related Parties or their respective securities) will be made available and who may 
receive such information in accordance with the assignee's compliance procedures and applicable laws, 
including Federal and slate securities law's;

(ii) w'ithout the prior written consent ol 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) ol 
the Code; and

(F) no assignment shall be made to any Affiliate of any Credit Parly.
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For the purposes of this Seelion 11.04(b). the terms ''Approved Fund'' and "Ineligible Inslitutioiv' have the 
Ibllowinu meaniims:

A
"Approved Fund means any Person (other than a natural person) that is engaged in making, purcfflBPig, 

holding or investing in bank 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.

"Ineligible Institution" means (a) a natural person, (b) a Defaulting Lender, (c) the Borrower, any of its 
Subsidiaries or any of its Affiliates, or (d) a company, investment vehicle or trust for. or owned and operated for 
the primary benefit of, a natural person or relative(s) thereof.

Subject to acceptance and recording thereof pursuant to paragraph (d) of this Section, from and after the effective 
date speeitied in each Assignment and Assumption, the assignee thereunder shall be a party hereto and, to the extent ol 
the interest assigned by such Assignment and Assumption, have the rights and obligations of a Lender under this 
Agreement, and the assigning Lender thereunder shall, to the extent of the interest assigned by such Assignment and 
Assumption, be released from its obligations under this Agreement (and, in the case of an Assignment and Assumption 
covering all of the assigning Lender's rights and obligations under this Agreement, such Lender shall cease to be 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.

to The Administrative Agent, acting for this purpose as a non-liduciary agent of the Borrower, shall
maintain at one of its offices in The City of New York a copy of each Assignment and Assumption delivered to it and a 
register for the recordation of the names and addresses of the Lenders, and the Commitment of, and principal amount 
(and stated interest) of the Loans and other Obligations owing to. each Lender pursuant to the terms hereof from tj^^o 
time (the " Register "). The entries in the Register shall be conclusive (absent manifest error), and the BorrowSKe 
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 hereunder For all purposes of this Agreement, notwithstanding notice to the 
contrary.

<d) 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.

lei 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 "). other than an Ineligible Institution, in 
all or a portion of such Lender's rights and obligations under this Agreement (including all or a portion of its 
Commitment and the Loans owing to it); provuieii 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
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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 (f) of this Section, the Borrower agrees that each Participant shall be

•'lied to the benefits of Sections 2.15. 2.16 and 2.17 (subject to the requirements and limitations therein (it being 
trstood that the documentation required under Section 2.17(e) and (f) shall be delivered to the participating Lender)) 
he same extent as if it were a Lender and had acquired its interest by assignment pursuant to paragraph (h) of this 

Section; provided that such Participant agrees to be subject to the provisions of Section 2.19 as through it were an 
assignee under paragraph (b) of this Section. Each Lender that sells a participation shall, acting solely for this purpose as 
a non-fiduciary agent of the Borrower, maintain a register on which it enters the name and address of each Participant 
and the principal amounts (and stated interest) of each Participant's interest in the obligations under this Agreement (the 
" Participant Register "); 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. 103-1(c) of the United States Treasury Regulations. The entries in the 
Participant Register shall be conclusive absent manifest error, and such Lender shall treat each Person whose name is 
recorded in the Participant Register as the owner of such participation for all purposes of this Agreement 
notwithstanding any notice to the contrary. For the avoidance of doubt, the Administrative Agent (in its capacity as 
Administrative Agent) shall have no responsibility for maintaining a Participant Register.

(0 A Participant shall not be entitled to receive any greater payment under Section 2.15 or 2.17 than the
applicable Lender would have been entitled to receive with respect to the participation sold to such Participant, except to 
the extent such entitlement to receive a greater payment results from a Change in Law that occurs after the Participant 
acquired the applicable participation.

(g) Any Lender may at any time pledge or assign a security interest in all or any portion of its rights under
this Agreement to secure obligations of such Lender, including, without limitation, to a Federal Reserve Bank or any 
central bank, and this Section shall not apply to any such pledge or assignment 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 party hereto.
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Section 11.05. Sun’ival.

«AI1 covenants, agreements, representations and warranties made by the Borrower and the Guarantor herein and in 
certificates or other instruments delivered in connection with or pursuant to this Agreement shall be considered to 

e 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; Electronic Execution.
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 (to the extent provided therein) and any 
separate letter agreements with respect to fees payable to the Administrative Agent constitute the entire contract among 
the parties relating to the subject matter hereof and supersede any and all previous agreements and understandings, oral 
or written, relating to the subject matter hereof. Except as provided in Sections 3.01 and 3.02. this Agreement shall 
become effective when it shall have been executed by the Administrative Agent and when the Administrative Agent 
shall have received counterparts hereof which, when taken together, bear the signatures of each of the other parlies
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hereto, and thereafter shall be binding upon and inure to the benefit of the parlies hereto and their respective successors 
and assigns. Delivery of an executed counterpart of a signature page of this Agreement by facsimile or other electronic 
imaging shall be effective as delivery of an original executed counterpart of this Agreement. The words “cxect^^k5' 
“signed.” “signature.” “delivery/' and words of like import in or relating to any document to be signed in connl^TOn 

with this Agreement and the transactions contemplated hereby shall be deemed to include IZlcctronic Signatures, 
deliveries or the keeping of records in electronic form, each of which shall be of the same legal effect, validity or 
enforceability as a manually executed signature, physical delivery thereof or the use of a paper-based recordkeeping 
system, as the case may be. to the extent and as provided for in any applicable law. including the Federal Electronic 
Signatures in Global and National Commerce Act. the New York State Electronic Signatures and Records Act. or any 
other similar stale laws based on the Uniform Electronic Transactions Act.
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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 II. OS. Right of Setoff.
If an Event of Default shall have occurred and be continuing, each Lender and each LC Bank or any Affiliate 

thereof is hereby authorized at any time and from time to time, to the fullest extent permitted by law. to set off and apply 
any and all deposits (general or special, time or demand, provisional or final) at any time held and other indebtedness at 
any time owing by such Lender to or for the credit or the account of any Credit Party against any of and all the 
Obligations now or hereafter existing under this Agreement held by such Lender or such LC Bank, irrespective ol 
whether or not such Lender or such LC Bank shall have made any demand under this Agreement and although such 
Obligations may be unmalurcd. 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 /1.09. Governing Law; Jurisdiction; Consent to Service of Process.
Pi) This Agreement shall be construed in accordance with and governed by the law of the State of New

York.
tb) Each Credit Party hereby irrevocably and unconditionally submits, for itself and its property, to the

nonexclusive jurisdiction of the Supreme Court of the State ofNcw York sitting in the Borough of Manhattan and of the 
United States District Court oflhe Southern District of New York sitting in the Borough of Manhattan, and any appellate 
court from any thereof, in any action or proceeding arising out of or relating to this Agreement, or for recognition or 
enforcement of any judgment, and each of the parlies 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.

(e) Each Credit Party hereby irrevocably and unconditionally waives, to the fullest extent it may legally
and effectively do so. any objection which it may now or hereafter have to the laying of venue of any suit, action or 
proceeding arising out of or relating to this Agreement in any court referred to in paragraph (b) of this Section. Each ol 
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.
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(d) Each party lo this Agreement irrevocably consents to service of process in the manner provided for
notices in Section 11.01. Nothing in this Agreement will affect the right of any party to this Agreement lo serve process 
jnuny other manner permitted by law.

Section 11.10. WAIVER OF JURY TRIAL
. EACH PARTY HERETO HEREBY WAIVES, TO THE FULLEST EXTENT PERMITTED BY 

APPLICABLE LAW. ANY RKil IT 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 ATTORNEY OF 
ANY OTHER PARTY HAS REPRESENTED, EXPRESSLY OR OTHERWISE. THAT SUCH OTHER PARTY 
WOULD NOT. IN THE EVENT OF LITIGATION. SEEK TO ENFORCE THE FOREGOING WAIVER AND 
(B) ACKNOWLEDGES THAT IT AND THE OTHER PARTIES HERETO HAVE BEEN INDUCED TO ENTER 
INTO THIS AGREEMENT BY. AMONG OTHER THINGS, THE MUTUAL WAIVERS AND CERTIFICATIONS 
IN THIS SECTION.

Section 11.11. Headings.
Article and Section headings ami 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 
Aurccment.

Section 11.12. Confidentiality.
Each of the Administrative Agent and the Lenders agrees lo maintain the conlklcntiality of the Information (as 

defined below), except that Information may be disclosed (a) to its and its Affiliates' directors, officers, employees and 
agents, including accountants, legal counsel and other advisors (it being understood that the Persons to whom such 

^kclosure is made will be informed of the confidential nature of such Information and instructed to keep such 
^^brmation 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 lo this Agreement or the enforcement ol 
rights hereunder, (f) subject lo 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 any Lender on a noneonfidential basis from a source 
other than a Credit Party or any Subsidiary of a Credit Party. For the purposes of this Section. " Information " means all 
information received from any Credit Party or any Subsidiary of a Credit Party relating to a Credit Party or any 
Subsidiary of a Credit Party or its respective businesses, other than any such information that is available to the 
Administrative Agent, any LC Bank or any Lender on a noneonfidential basis prior lo disclosure by any Credit Party 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 Effective Dale, such information is clearly identified at the lime of delivery as 
confidential. Any Person required to maintain the confidentiality of Information as provided in this Section shall be 
considered to have complied with its obligation to do so if such Person has exercised the same degree of care to maintain 
the confidentiality of such Information as such Person would accord to its own confidential information. In addition, the 
Administrative Agent and the Lenders may disclose the existence of this Agreement and information about this 
Agreement to market data collectors, similar service providers to the
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tending industry and service providers to the Administrative 
Agent, the Arrangers and the Lenders in connection with 
Documents, and the Commitments.

Agent, the Co-Doeumenlation Agents, the Syndication 
the administration of this Agreement, the other Loan

EACH LENDER ACKNOWLEDGES THAT INFORMATION AS DEFINED IN THE IMMEDIATELY 
PRECEDING PARAGRAPH FURNISHED TO IT PURSUANT TO THIS AGREEMENT MAY INCLUDE 
MATERIAL NON-PUBLIC INFORMATION CONCERNING THE BORROWER AND ITS RELATED PARTIES 
OR THEIR RESPECTIVE SECURITIES. AND CONFIRMS THAT IT HAS DEVELOPED COMPLIANCE 
PROCEDURES REGARDING THE USE OF MATERIAL NON-PUBLIC INFORMATION AND THAT IT WILL 
HANDLE SUCH MATERIAL NON-PUBLIC INFORMATION IN ACCORDANCE WITH THOSE PROCEDURES 
AND APPLICABLE LAW. INCLUDING FEDERAL AND STATE SECURITIES LAWS.

ALL INFORMATION, INCLUDING REQUESTS FOR WAIVERS AND AMENDMENTS. FURNISHED BY 
THE BORROWER OR THE ADMINISTRATIVE AGENT PURSUANT TO. OR IN THE COURSE OF 
ADMINISTERING, THIS AGREEMENT WILL BE SYNDICATE-LEVEL INFORMATION. WHICH MAY 
CONTAIN MATERIAL NON-PUBLIC INFORMATION ABOUT THE BORROWER. THE OTHER CREDIT 
PARTIES AND THEIR RELATED PARTIES OR THEIR RESPECTIVE SECURITIES. ACCORDINGLY. EACH 
LENDER REPRESENTS TO THE BORROWER AND THE ADMINISTRATIVE AGENT THAT IT HAS 
IDENTIFIED IN ITS ADMINISTRATIVE QUESTIONNAIRE A CREDIT CONTACT WHO MAY RECEIVE 
INFORMATION THAT MAY CONTAIN MATERIAL NON-PUBLIC INFORMATION IN ACCORDANCE WITH 
ITS COMPLIANCE PROCEDURES AND APPLICABLE LAW.

Section II. LI USA PATRIOT Act
. Each Lender hereby notifies the Credit Parties that pursuant to the requirements of 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 will allow such Lender to identify the Credit Parties in accordanco^Byi 
the Act.

Section II.14. Acknowledgments
. Each of the Guarantor and the Borrower hereby acknowledges that:

(a) it has been advised by and consulted with its own legal, accounting, regulatory and lax 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 duly to the 
Guarantor or the Borrower arising out of or in connection with this Agreement or any of the other Credit Documents, 
and the relationship between any Arranger, the Administrative Agent and the Lenders, on one hand, and the Guarantor 
and the Borrower, on the other hand, in connection herewith or therewith is solely that of debtor and creditor, 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.
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N1SOURCE FINANCE COR?., as Borrower

By:
Name: David J. Vajda
Title: Vice President. Treasurer and Chief Risk Officer 

Federal Tax Identification Number: 35-2105468

N1SOURCE INC., as Guarantor

By:
Name: David J. Vajda
Title: Vice President, Treasurer and Chief Risk Officer 

Federal fax Identification Number: 35-2108964

BARCLAYS BANK PLC, as a Lender, as an LC Bank and as 
Administrative Agent

By:
Name:
Title:

CREDIT SUISSE AG, CAYMAN ISLANDS BRANCH, as a Lender and 
as an LC Bank

By:
Name:
Title:
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By:
Name:
Title:

[OTHER LENDERS], as a Lender

Name:
Title:
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The undersigned Departing Lender hereby acknowledges and agrees that, 
from and after the Lffeclive Date, it is no longer a party to the Existing 
Credit Agreement or any of the Credit Documents executed in connection 
therewith and will not be a party to this Agreement.

ROYAL BANK OF SCOTLAND pic. as a Dcpaniny Lender

By_________________________________________________

Name:
Title:
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Annex A

The "Applicable Rate" lor any day with respect to any Eurodollar Loan, ABR Loan. Facility Fee or LC 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:

Siaius Level t Level li Level Ill Level IV Level V

Eurodollar Revolving 
Loans
(basis points) 100 107.5 127.5 147.5 105

ABR Loans 
(basis points) 0 7.5 27.5 47.5 05
Facility Foe (basis points) 12.5 17.5 22.5 27.5 35
LC Risk Participation Fee 
< hiisis points) 100 107.5 127.5 147.5 165

For purposes of this Pricing Grid, the following terms have the following meanings (as modified 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 II Status " exists at any date if, at such date, the Index Debt is rated either BBB-f- by S&P or BaaU^y
Moody’s.

“ Level III Status " exists at any date if, at such date, the Index Debt is rated cither BBB by S&P or Baa2 by 
Moody's.

“ Level IV Status " exists at any date if, at such date, the Index Debt is rated either BBB- by S&P or Baa3 by 
Moody's.

" Level VStatus " exists at any date if. at such date, the Index Debt is rated either BB+ by S&P or lower or Bal 
by Moody's or lower, or. no other Status exists.

" Status " refers to the determination of which of Level 1 Status, Level 11 Status. Level III Status. Level IV Status 
or Level V Status exists at anv 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 dale.

Provided, that the applicable Status shall change as and when the applicable Index Debt ratings change.

Provided further, that if the Index Debt is split-rated, the applicable Status shall be determined on the basis of the higher 
of the two ratings then applicable; provided further, that, if the Index Debt is split-rated by two or more levels, the 
applicable Status shall instead be determined on the basis of the rating that is one level above the lower of the two 
ratings then applicable.

Provided further, that if both Moody's and S&P, or their successors as applicable, shall have ceased to issue or mainfH 

such ratings, then the applicable Status shall be Level V.
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EXHIBIT A

ASSKiNMBNT AND ASSUMPTION

This Assignment and Assumption (the s' Assiunment and Assummion ") is dated as of the Effective Date 
set forth below and is entered into by and between | Insert name of Assignor j (the " Assignor ") and [ Inseri name of 
Assignee ] (the “ Assignee "). Capitalized terms used but not defined herein shall have the meanings given to them in the 
Third Amended and Restated Revolving Credit Agreement identified below (as amended, the ‘k Credit Aureement M, 
receipt of a copy of which is hereby acknowledged by the Assignee. The Standard Terms and Conditions set forth in 
Annex I attached hereto are hereby agreed to and incorporated herein by reference and made a part of this Assignment 
and Assumption as if set forth herein in full.

For an agreed consideration, the 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) ail of the Assignor’s rights 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 and guarantees included in such facilities) and (ii) to the extent 
permitted to be assigned under applicable law. all claims, suits, causes of action and any other right of the Assignor (in 
its capacity as a Lender) against any Person, whether known or unknown, arising under or in connection with the 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,

•ulory claims and all other claims at law or in equity related to the rights and obligations sold and assigned pursuant to 
isc (i) above (the rights and obligations sold and assigned pursuant to clauses (i) and (ii) above being referred to 

herein collectively as the “ Assiuned 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.

1. Assignor:

2. Assignee:

and is an Affiliate/Approved Fund of {identify Lender] Select as applicable.

3. Bonower(s):

4. Administrative Asian:

Credit Agreement:

NiSource Finance Corp., an Indiana corporation

Barclays Bank PLC, as die administrative agent under the Credit Agreement

The Third Amended and Restated Revolving Credit Agreement dated as of December 4. 2UI4 

amonu NiSource Finance Corp.. as borrower. NiSource Inc., a Delaware corporation, as 

uuaranior. the Lenders parlies thereto. Barclays Bank PLC. as Administrative Agent, and the 

other agents parlies thereto
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6. Assimied Interest:

Aggregate Amount of 
Commitmenl/I.oans for till Lenders

Amount of Commitment/ 
Loans Assigned

Percentage Assigned of 
Commitmenl/Loans Set 
forth, so at least 9 decimals.

as a percentage of the 
Commitment/Loans of all 

Lenders thereunder.

S S 0/

S S %

S S

Effective Date:_________________ , 20___[TO BE INSER TED BY ADMINISTRATIVE AGENT AND WHICH
SHALL BE THE EFFECTIVE DATE OF RECORDATION OF TRANSFER IN THE REGISTER THEREFOR.]

The terms set forth in this Assignment and Assumption are hereby agreed to:

ASSIGNOR

[NAME OF ASSIGNOR]

Bv:

I uk*:

ASSIGNEE 

[NAME OF ASSIGNEE) 

Bv:

Title:

Consented to and Accepted:

BARCLAYS BANK PLC. as Administrative Agent and EC Bank

By: __________________________________________________

Title:

Consented to:

[__________ ], as EC Bank

By: __________________________________________________

Title:

[NISOURCE FINANCE COR?., as Borrower] To be added 
only if the consent of the Borrower is required by the terms of the 
Credit Agreement.

By: __________________________________________________

Title:
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STANDARD TERMS AND CONDITIONS FOR

ASSIGNMENT AND ASSUMPTION

1. Representations and Warranties.

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 Credit 
Document, (ii) the execution, legality, validity', enforceability, genuineness, sufficiency or value of the Credit 
Documents or any collateral thereunder, (iii) the financial condition of the Borrower, any of its Subsidiaries or A I'll bales 
or any other Person obligated in respect of any Credit Document or (iv) the performance or observance by the Borrower, 
any of its Subsidiaries or Affiliates or any other Person of any of their respective obligations under any Credit 
Document.

1.2. 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 

received a copy of the Credit Agreement, together with copies of the most recent financial statements delivered 
^Pniant to Section 5.01(h) thereof, as applicable, and such other documents and information as it has deemed 

appropriate to make its own credit analysis and decision to enter into this Assignment and Assumption and to purchase 
the Assigned Interest on the basis of which it has made such analysis and decision independently and without reliance on 
the Administrative Agent or any other Lender, (v) if it is a Foreign Lender, attached to the Assignment and Assumption 
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 does not bear a relationship to the Borrower described in Section 108(e)(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 Credit Documents, and (ii) it will perform in accordance 
with their terms all of the obligations which by the terms of the Credit Documents arc required to be performed by it as a 
Lender.

2. Payments . From and after the Effective Date, the Administrative Agent shall make all payments in 
respect of the Assigned Interest (including payments of principal, interest, fees and other amounts) to the Assignor for 
amounts which have accrued to but excluding the Effective Date and to the Assignee for amounts which have accrued 
from and after the Effective Dale.

3. General Provisions . This Assignment and Assumption shall be binding upon, and inure to the benefit 
of. the parlies hereto and their respective successors and assigns. This Assignment and Assumption may be executed in 
any number of counterparts, which together shall constitute one instrument. Delivery of an executed counterpart of a 
signature page of this Assignment and Assumption by telecopy shall be effective as delivery of a manually executed 
counterpart of this Assignment and Assumption. THIS
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ASSIGNMENT AND ASSUMPTION SHALL BE GOVERNED BY. AND CONSTRUED IN ACCORDANCE WITH. 
THE LAW OF ’THE STA TE OF NEW YORK.
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EXHIBIT B

FORM OF OPINION OF SCHIFF HARDIN LU

[See Attached.]
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FORM OF REVOLVING LOAN [BORROWING REQUEST

REVOLVING LOAN BORROWING REQUEST

Dale:

To: Barclays IBank PLC, 
as Administrative Agent 

1 301 Sixth Avenue 
New York, New York 10019 
Attn: Justin Snell 
Telecopier: (017) 522-0560 
Telephone: (212) 320-070X 
Email: iuslin-sncilTabarelavs.com 
Email: xrausIoanQps5(fiiharclavs.com

Ladies and Gentlemen:

Reference is made to that certain Third Amended and Restated Revolving Credit Agreement dated as of 
December 4. 2014 (as may be amended, restated, amended and restated, extended, supplemented or otherwise modified 
in writing from time to time in accordance with its terms, the ** Agreement T the terms defined therein being used herein 
as therein defined), between NiSource Finance Corp., an Indiana corporation (the " Borrower '4. NiSourcc Inc., as 
guarantor, the Lenders party thereto, Barclays Bank PLC, as the Administrative Agent, and the other parties thercto^^

The Borrower hereby requests a Revolving Borrowing, as follows:

1. In the aggregate amount of S________ .

2. On________ . 201_ (a Business Day).

3. Comprised of [an ABR] [a Eurodollar] Borrowing.

[4. With an Interest Period of___months.] Insert if a l-urodollar Borrowing.

[4J[5], The Borrower's account to which funds arc to be disbursed is:

Account Number:__________

Location:__________________

This Borrowing Request and the Revolving Borrowing requested herein comply with the Agreement, 
including Sections 2.01 fa) . 2.02 . 3.02 and 3.03 of the Agreement.

[Signature Page Follows.]
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By:
Name:
Tille:



To: [______

as LC Bank

EXHIBIT E

FORM OF LC CREDIT EXTENSION REQUEST
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LC CREDIT EXTENSION REQUEST

Date:

L__________]

cc: Barclays Bank PLC. 
as Administrative Agent 
I 301 Sixth Avenue 
New York. New York 10019 
Attn: Justin Snell 
Telecopier: (917) 522-0569 
Telephone: (212) 320-0708 
Email: iuslin.snelLTibarclavs.com 
Email: xrausloanopsSftT.'.barclavs.com

lies and Gentlemen:

Reference is made to that certain Third Amended and Restated Revolving Credit Agreement dated as of 
December 4, 2014 (as may be amended, restated, amended and restated, extended, supplemented or otherwise modified 
in writim* from time to time in accordance with its terms, the “ Agreement the terms defined therein being used herein 
as therein defined), between NiSourcc Finance Corp., an Indiana corporation (the “ Borrower M. NiSource Inc., as 
guarantor, the Lenders party thereto, Barclays Bank PLC. as the Administrative Agent, and the other parties thereto.

The Borrower hereby requests a Letter of Credit extension by the LC Bank listed above, as follows:

1. [An issuance of a new Letter of Credit in the amount of S[______ ]] [an amendment to
existing Letter of Credit No. [______ j issued by such LC Bank].

2. On________ 201 _ (a Business Day).

This request for Letter of Credit extension complies with the Agreement, including Sections 2.04.3.02 
and 3.03 of the Agreement.

[Signature Page Follows.]
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REVOLVING NOTE

FOR VALUE RECEIVED, ihc undersigned (ihc “ 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 time made by the 
Lender to the Borrower under that certain Third Amended and Restated Revolving Credit Agreement dated as of 
December 4, 2014 (as may be amended, restated, amended and restated, extended, supplemented or otherwise modified 
in writing from time to time in accordance with its terms, the “ Agreement the terms defined therein being used herein 
as therein defined), between the Borrower, NiSource Inc., as guarantor, the Lenders parly thereto. Barclays Bank PEC. 
as the Administrative Agent, and the other parties thereto. The Borrower promises to pay interest on the aggregate 
unpaid principal amount of each Revolving Loan from lime to time made by the Lender to the Borrower under the 
Agreement from the date of such Loan until such principal amount is paid in full, at such interest rates and at such times 
as provided in the Agreement. All payments of principal and interest shall be made to the Administrative Agent for the 
account of the Lender in Dollars in immediately available funds at the Administrative Agent's office pursuant to the 
terms of the Agreement. If any amount is not paid in full when due hereunder, such unpaid amount shall bear interest, to 
be paid upon demand, from the due date thereof until the dale of actual payment (and before as well as after judgment) 
computed at the per annum rate set forth in the Agreement.

This Revolving Note is one of the promissory notes referred to in Section 2.10(e) of the Agreement, is 
one of the Credit Documents, is entitled to the benefits thereof and may be prepaid in whole or in part subject to the 
terms and conditions provided therein. Upon the occurrence and continuation of one or more of the Events of Default

•cificd in the Agreement, all amounts then remaining unpaid on this Revolving Note shall become, or may be declared 
le, 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 maintained by the Lender in the ordinary course of business. The 
Lender may also attach schedules to this Revolving Note and endorse 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.

[Signature Page Follows.1
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Typed Loan Amount of Loan Lnd of Interest
Made Made Period

Amount of
Principal or Outstanding

Interest Paid This Principal Balance Notation Made
Date This Dale Bv
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EXHIBIT G

FORM OF INTEREST ELECTION REQUEST

INTEREST ELECTION REQUEST

Dale:

To: Barclays Bank PLC, 
as Administrative Agent 
1301 Sixth Avenue 
New York, New York 10019 
Attn: Justin Snell 
Telecopier: (917) 522-0569 
Telephone: (212) 320-0708 
Email: iuslin.snclliEibarelavs.com 
Email: xrausloanpps5foibarclavs.com

Ladies and Gentlemen:

Reference is made to that certain Third Amended and Restated Revolving Credit Agreement, dated as of 
December 4, 2014 (as may be amended, restated, amended and restated, extended, supplemented or otherwise modified 
in writing from time to time in accordance with its terms, the k* Agreement the terms defined therein being used herein 
as therein defined), between NiSource Finance Corp.. an Indiana corporation (the Borrower v). NiSourcc Inc., as 
guarantor, the Lenders party thereto. Barclays Bank PLC. as the Administrative Agent, and the other parties thereto*™

This Interest Election Request is delivered to you pursuant to Section 2.06 of the Agreement and relates 
to the following:

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________ . 201_].

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 off__] 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 off____ ] months.



5. Such election to be effective on________ , 20I_ (a Business Day).
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This Interest Election Request and the election made herein comply with the Agreement, including 
ion 2.06 of the Agreement.

[Signature Page Follows.]
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:ORM OF PREPAYMENT NOTICE

PREPAYMEN T NOTICE

Date:

To: Barclays Bank PLC. 
as Administrative Agent 
1301 Sixth Avenue 
New York. New York 10019 
Attn: Justin Snell 
Telecopier: (917) 522-0569 
Telephone: (212) 320-0708 
Email: iustin.snclirmbarclavs.com 
Email: xrausloanops5@harclavs.com

Ladies and Gentlemen:

Reference is made to that certain Third Amended and Restated Revolving Credit Agreement, dated as of 
December 4, 2014 (as may be amended, restated, amended and restated, extended, supplemented or otherwise modified 
in writing from lime to time in accordance with its terms, the “ Agreement T the terms defined therein being used herein 
as therein defined), between NiSource Finance Corp.. an Indiana corporation (the “ Borrower NiSource Inc., as 
Jfcrantor, the Lenders party 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 notice of a prepayment of Loans as follows:

1. (select Type(s) of Loans)

ABR Revolving Loans in the aggregate principal amount of S________ .

Eurodollar Revolving Loans with an Interest Period ending______ . 201_ in the aggregate
principal amount of $________ .

2. On__________ . 201_ (a Business Day).

This Prepayment Notice and prepayment contemplated hereby comply with (he Agreement, including 
Section 2.11 of the Agreement.

[Signature Page Follows.]
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I-XHIBITM

FORM OF

U.S. TAX COMPLIANCI: CFRTIFICATF:

(For Foreign Lenders That Are Not Partnerships For U.S. Federal Income Tax Purposes)

Reference is hereby made to the Third Amended and Restated Revolving Credit Agreement dated as of 
December 4, 2014 (as amended, restated, supplemented or otherwise modified from lime to time, the *' Credit 
Agreement "). between NtSouree Finance Corp.. an Indiana corporation (the " Borrower '4. NiSource Inc., as guarantor, 
the Lenders party thereto and Barclays Bank PLC, as the Administrative Agent (the “ Administrative Agent ’A.

Pursuant to the provisions of Section 2.17 of the Credit Agreement, the undersigned hereby certifies that 
(i) it is the sole record and benellcial owner of the Loan(s) (as well as any Note(s) evidencing such Loan(s)) in respect of 
which it is providing this certificate, (ii) it is not a bank within the meaning of Section 881(c)(3)(A) of the Code, (iii) it is 
not a ten percent shareholder of the Borrower within the meaning of Section 871 (h)(3)(B) of the Code and (iv) it is not a 
controlled foreign corporation related to the Borrower as described in Section 881(c)(3)(C) of the Code.

The undersigned has furnished the Administrative Agent and the Borrower with a certificate of its non- 
U.S. Person status on IRS Form W-XBEN or IRS Form W-8BF.N-1:. By executing this certificate, the undersigned agrees 
that (I) if the information provided on this certificate changes, the undersigned shall promptly so inform the Borrower 
and the Administrative Agent, and (2) the undersigned shall have at all times furnished the Borrower and the 
Administrative Agent with a properly completed and currently effective certificate in either the calendar year in which 
each payment is to be made to the undersigned, or in either of the two calendar years preceding such payments.

•i Unless otherwise defined herein, terms defined in the Credit Agreement and used herein shall have the

anings given to them in the Credit Agreement.

[NAME OF LENDER!

By:

Name:

Title:

Dale:__________ . 20[
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l-'ORM 01;

U S. TAX COMPLIANCE CERTIFICATE

(For Foreign Participants That Are Not Partnerships For U.S. Federal Income Tax Purposes)

Reference is hereby made to (he Third Amended and Restated Revolving Credit Agreement dated as of 
December 4. 2014 (as amended, restated, supplemented or otherwise modified from time to lime, the “ Credit 
Agreement^1), between NiSource Finance Corp.. an Indiana corporation (the " Borrower ~v). NiSourcc Inc., as guarantor 
the Lenders party thereto and Barclays Bank PI..C. as the Administrative Agent (the " Administrative Auenl

Pursuant to the provisions of Section 2.17 of the Credit Agreement, the undersigned hereby ceriilles that 
(i) it is the sole record and beneficial owner of the participation in respect of which it is providing this certificate, (ii) it is 
not a bank within the meaning of Section SSI (e)(3)(A) of the Code, (iii) ii is not a ten percent shareholder of the 
Borrower within the meaning of Section 871 (h)(3)(B) of the Code and (iv) it is not a controlled foreign corporation 
related to the Borrower as described in Section S81 (c)(3 )(C) of the Code.

The undersigned has furnished its participating Lender with a certificate of its non-U.S. Person status on 
IRS Form W-8BEN or IRS Form W-8BEN-E. By executing this certificate, the undersigned agrees that (i) if the 
information provided on this certificate changes, the undersigned shall promptly so inform such Lender in writing, and 
(2) the undersigned shall have at all times furnished such Lender with a properly completed and currently effective 
certificate in cither the calendar year in which each payment is to he made to the undersigned, or in either of the two 
calendar years preceding such payments.

Unless otherwise defined herein, terms defined in the Credit Agreement and used herein shall have t 
meanings given to them in the Credit Amcemenl.

[NAME OF PARTICIPANT]

By:

Name:

Title:

Date:___________, 20[_]
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EXHIBIT 1-3

:ORM OF

U S. TAX COMPLIANCE CERTIFICATE

(For Foreign Participants That Arc Partnerships For U.S. Federal Income Tax Purposes)

Reference is hereby made to the Third Amended and Restated Revolving Credit Agreement dated as of 
December 4, 2014 (as amended, restated, supplemented or otherwise modified from time to time, the " Credit 
Agreement ‘4. between NiSouree Finance Corp., an Indiana corporation (the “ Borrower NiSource Inc., as guarantor, 
the Lenders party thereto and Barclays Bank PLC, as the Administrative Agent (the “ Administrative Agent ’*).

Pursuant to the provisions of Section 2.17 of the Credit Agreement, the undersigned hereby certifies that 
(i) it is the sole record owner of the participation in respect of which it is providing this certificate, (ii) its direct or 
indirect partners/members are the sole beneficial owners of such participation, (iii) with respect such participation, 
neither the undersigned nor any of its direct or indirect partners/members is a bank extending credit pursuant to a loan 
agreement entered into in the ordinary course of its trade or business within the meaning of Section 881(c)(3)(A) of the 
Code, (iv) none of its direct or indirect pariners/members is a ten percent shareholder of the Borrower within the 
meaning of Section 871(h)(3)(B) of the Code and (v) none of its direct or indirect partners/members is a controlled 
foreign corporation related to the Borrower as described in Section 881(c)(3)(C) of the Code.

The undersigned has furnished its participating Lender with IRS Form W-8IMY accompanied by one of 
the following forms from each of its partners/members that is claiming the portfolio interest exemption: (i) an IRS 
Form W-8BEN or IRS Form W-8BEN-E or (ii) an IRS Form W-8IMY accompanied by an IRS Form W-8BEN or IRS 

W-8BEN-E from each of such partner’s/member's beneficial owners that is claiming the portfolio interest 
iption. By executing this certificate, the undersigned agrees that (I) if the information provided on this certificate 
ges, the undersigned shall promptly so inform such Lender and (2) the undersigned shall have at all times furnished 

such Lender with a properly completed and currently effective certificate in cither the calendar year in which each 
payment is to be made to the undersigned, or in cither of the two calendar years preceding such payments.

Unless otherwise defined herein, terms defined in the Credit Agreement and used herein shall have the 
meanings given to them in the Credit Agreement.

[NAME OF PARTICIPANT]

By:

Name:

Title:

Date:___________, 20[_]
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FORM OF

U.S. TAX COMPLIANCE CFRTIFICATI 

(For Foreign Lenders That Are Partnerships For U.S. Federal Income Tax Purposes)

Reference is hereby made to the Third Amended and Restated Revolving Credit Agreement dated as of 
December 4. 2014 (as amended, restated, supplemented or otherwise modified from lime to time, the “ Credit 
Agreement "). between NiSouree Finance Corp., an Indiana corporation (the Borrower "). NiSourcc Inc., as guarantor, 
the Lenders party thereto and Barclays Bank PLC. as the Administrative Agent (the “ Administrative Agent *T.

PLirsuant to the provisions of Section 2.17 of the Credit Agreement, the undersigned hereby certifies that 
(i) it is the sole record owner of the Loan(s) (as well as any Note(s) evidencing such Loan(s)) in respect of which it is 
providing this certificate, (ii) its direct or indirect parlncrs/members are the sole beneficial owners of such Loan(s) (as 
well as any Note(s) evidencing such Loan(s)), (in) with respect to the extension of credit pursuant to the Credit 
Agreement or any other Loan Document, neither the undersigned nor any of its direct or indirect partners/members is a 
bank extending credit pursuant to a loan agreement entered into in the ordinary course of its trade or business within the 
meaning of Section 881(c)(3)(A) of the Code, (iv) none of its direct or indirect partners/members is a ten percent 
shareholder of the Borrower within the meaning of Section 871 (h)(3)(B) of the Code and (v) none of its direct or indirect 
partners/members is a controlled foreign corporation related to the Borrower as described in Section 881(c)(3)(C) of the 
Code.
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The undersigned has furnished the Administrative Agent and the Borrower with IRS Form W-8IMY 
accompanied by one of the following forms from each of its parlncrs/mcmbers that is claiming the portfolio intcrest^^ 
exemption: (i) an IRS Form W-8BEN or IRS Form W-SBEN-E or (ii) an IRS Form W-8IMY accompanied by an 1^0 

Form W-8BEN or IRS Form W-SBEN-E from each of such partner’s/member's beneficial owners that is claiming the 
portfolio interest exemption. By executing this certificate, the undersigned agrees that {I) if the information provided on 
this certificate changes, the undersigned shall promptly so inform the Borrower and the Administrative Agent, and 
(2) the undersigned shall have at all times furnished the Borrower and the Administrative Agent with a properly 
completed and currently effective certificate in either the calendar year in which each payment is to be made to the 
undersigned, or in either of the two calendar years preceding such payments.

Unless otherwise delincd herein, terms defined in the Credit Agreement and used herein shall have the 
meanings given to them in the Credit Agreement.
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[NAMF.OF LENDER]

Name:

Title:

Dau -0[__1
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Schedule 2.01
(Third Amended and Restated Revolving Credit Agreement)

. Addresses. AJlocalion of Aggregate Couimilmcnl. and Applicable Percentages of Banks
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Hank Naim.1 Domestic Leiulinji Office

Kurodollar 1.ending 

Office Commitment

Applicable
PercentageP

Barclavs Bank I’l.C

Barclays Bank PLC
745 Seventh Avenue
New York. NY 10019

Barclays Bank PLC
745 Seventh Avenue 
New York. NY 10019 SI 00.000.000 6.666666%

Credit Suisse AG. Cayman 

islands Branch

On tile with the Administrative 

Aecm

On tile with the 

Administrative Agent S85.0O0.U00 5.666666%

The Bank ofTnkvo- 

Mitsuhishi UFJ. I.tel.

On file with the Administrative 

Agent

On tile with the 

Administrative Agent 585.000.000 5.666666%

Citibank. N.A.

On tile with the Administrative 

Agent

On file with the 

Administrative Agent $85,000,000 5.666666%

Hj^organ Chase Bank. On file with the Administrative 

Agent

On file with the 

Administrative Agent SX5.000.000 5.666666%

Bank of America. N.A.

On file with the Administrative 

Agent

On file with the 

Administrative Agent $00,000,000 4.000000%

The Bank of Nova Scotia

On file with the Administrative 

Agent

On file with the 

Administrative Agent S60.000.000 4.000000%,

BNP Paribas

On file with the Administrative 

Agent

On file with the 

Administrative Agent S60.000.000 4.000000%,

Goldman Sachs Bank USA

On file with the Administrative 

Agent

On tile with the 

Administrative Agent S60.000.000 4.000000%,

i
KeyBank National 

Association

On file with the Administrative 

Agent

On file with the 

Administrative Agent 560,000,000 4.000000%
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Mizuho Bunk. Ltd.

On file with the Administrative 

Agent

On file with the 

Administrative Agent SbO.OOO.OUO 4.000000%

•

Morgan Stanlcv Bunk. N.A.

On file with the Administrative 

Agent

On file with the 

Administrative Agent $60,000,000 4.000000%

The Northern Trust 

Company

On file with the Administrative 

Agent

On file with the 

Administrative Agent S60.000.000 4.000000%

PNC Bank. National 

Association

On file with the Administrative 

Agent

On file with the 

Administrative Agent 560,000.000 4.000000%

Royal Bank of Canada

On file with the Administrative 

Agent

On file with the 

Administrative Agent $60,000,000 4.000000%

Bank Naiiottal 

Association

On file with the Administrative 

Agent

On file with the 

Administrative Agent $60,000,000 4.000000%

Wells Fargo Bank. National 

Association

On file with the Administrative 

Agent

On file with the 

Administrative Agent $60,000,000 4.000000%

CoBank. ACB

On tile with the Administrative 

Agent

On file with the 

Administrative Agent $165,000,000 ! 1.000000%

Banco Bilbao Vizcaya 

Argenlaria, S.A.. New

York Branch

On file with the Administrative 

Agent

On file with the 

Administrative Agent $35,000,000 2.333333%

The Bank of New York 

Mellon

On file with the Administrative 

Agent

On file with the 

Administrative Agent $35,000,000 2.333333%

i

Fifth Third Bank

On file with the Administrative 

Agent

On file with the 

Administrative Agent $35,000,000 2.333333%
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•__________________
I he Huntington National 

Bank

On file with the Administrative 

Agent

On file with the 

Administrative Agent $35.()()().OIK) 2.333333'’/,,

National Cooperative 

Services Corporation

On file with the Administrative 

Agent

On file with the 

Administrative .Agent S35.000.000 2.333333%

TOTAL S1.500,000.000 100%

Letter of Credit Commitment



Bank Name

Letter ol Credit 

Cninmitment

Barclays Bank I’LC S50.000.000

.[[’Morgan Chase Bank. N.A. S25.o00.000

Credit Suisse A(,i. Cayman Islands 

Braneli S5O.000d.JO0

Citibank, N.A. S25,000.000

'I'he Bank ofTokvo-Mitsubishi

UFJ. Ltd. S50.000.000

Royal Bank of Canada $25,000,000
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SCHEDULE 6.01(c)

^ EXISTING AGREEMENTS

Receivables Purchase Agreements and Receivables Sales Agreement of (a) Columbia Gas of Ohio Receivables 
Corporation, (b) Columbia Gas of Pennsylvania Receivables Corporation, (e) NIPSCO Accounts Receivables 
Corporation and (d) any renewal, modillcation, 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.

Revolving Credit Agreement, dated as of the date hereof among Columbia Pipeline Group, Inc., as Borrower, CPG 
OpCo LP. as Guarantor. Columbia Energy Group, as Guarantor. CPG OpCo GP LLC. as Guarantor, the Lenders party 
thereto as lenders. Citibank. N.A., as Syndication Agent, Barclays Bank PLC. The Bank of Nova Scotia, and BNP 
Paribas., as Co-Documentation Agents and JPMorgan Chase Bank, N.A.. as Administrative Agent.

Revolving Credit Agreement, dated as of the dale hereof among Columbia Pipeline Partners LP, as Borrower. NiSouree 
Inc., as Guarantor, Columbia Pipeline Group. Inc., as Guarantor. CPG OpCo LP, as Guarantor, Columbia Energy Group, 
as Guarantor. CPG OpCo GP LLC, as Guarantor, the Lenders party thereto as lenders. The Bank of Tokyo-Mitsubishi 
UPJ. Ltd., as Syndication Agent. Credit Suisse Securities (USA) LLC and Royal Bank of Canada, as Co-Documentation 
Agents, and Wells Fargo Bank National Association, as Administrative Ag
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NiSouive Inc.

Ratio ut' luirniiiits to InNal (.’harucs

Iilw-iiiIh'i .'I. I ViaviiM I. I Vwmlvi 1. IKrtmlx-i 1.
:ni.i :iii.> roi; .tdit

Karnings as dt-fliictl in ilem 5<i.^(d) <>1 KfUtilalinn S-K:

A ski:

Prcias incoiiic Itnm si'miiiuiiiii n|'ciiiiu'ns """

Fixed Cli.'iri;s-<i

AmsTii/ation ot capnali/od imcri’s! 

t listributed inomis' in s'i|ui;s in' esiees

Share til pre-tax losses of equiry msests'es fi>r svhis'/i slur yss ari-niL eiiar.ints'ev are inehiileil in tiseJ 
charges

Hesluei:

ItiwrcM capitaliral

I’relerc.'ice seanity dividend rei|iiiK-;rien;s oi ei>iiM'lisl.ik-d •iihsniiane' '',l 

Non-Cs'mrollinu imeresl in p:e-i.:\ ineonk'edAubSHliiuies ihalhiiM-iivi ins lined lived elinius-' — — — — ll!.7('2)

S l.5?-ii7s(,.»ii5 s; |.2(is.SI>.'.i»-45 S l.nso.llib..”.' S lin5.l5S,7J7 S S7.s.J5<).‘il?

7v s.27 7.11 -' S 7 17.Jus.Mt) S 5<t|.7‘D.l'U S 7''S.‘i7f,.7sn

•l'H..'‘i.'..s77 •i?u.:i2,u,Mi -D7.J?4.lsi -!24>77,u7s 442.77(1.7X7

7 i.v|n.'>f'.: 72.2J7.410 7J.S5U.(i()ii IS.Still.147 70.741.l‘i(i

Kxhihit 12

2(iin

Fixed cliargrt as defined in item 7H7(d (til Rejttilatinn S-K:

Inlcrus! on Iting-temi deb! S •177,00-1.701 S 4US.4S7.b42 $ 70S.227.7S7 S .702.017,207 S 3O0.ti00.o47

Other inicrcM 22.774.170 2S.741.olt, 75.300.0 is 37.X31.004

Capitalized interest during period

Amorttzattoti of premium, rcacquisiiion premium. >l:seiui:tt and expeii-e on debt, net “.‘1I.7.0S7 O.707.SS1 'i.nOo. 17s s.'Di.xoo IO.2S7.JS7

Interest portion of rent expense :7.0u7.07b 1S.75-1.7S7 1 <1.0X2.524 1 7.t>IV.23(i IS.012.110(1

Non-eontrol ling interest - - — - 11 !.7o2)

S -1VI.5‘>2.,S77 s 450.212.0SO s 472.477.IS1 S 424.S73.y5S S 442.730,5S3

Plus preferred stock dividends: Preferred Ji\ idcnJ u ijtiiiements ofsubsidiarv

Pieferred dividend requirements factor

S S

u.ti.t 0.n5

s

O.bb

S

0.07 •
Preference security dividend requirements of consoiidaled subsidiaries — - — —

Fixed eharges •W1.7‘I2,S77 •170.2 12.I1S0 472.477.!SI 424.S73.07S 4J2.730.5S3

S 40I.7U2.S77 S 470,212,OS0 s 477,457.ISt S 424.S73.05S S 4J2.730.7S3

Ratio of earnings id lixed ehaices 2.i'*> 2.1'.' 2..'S 2.17 I ns

Income StatemeiU amounts have been adjusted for distoniimied operniion;..

I:\clndes luljusHnetil for minm ity interest in consolidated siilisjjim ies or income oi loss frotn cijuilv investees.
'■'NiSouree is a public utility to [lowing ASC 'llsh and iheie foie does not add antoiti/ation of capita I i/ed interest or subtract iiiiciesl capiialix.ed in delennining eat nings. nor reduces 

lixed charges for Allowance for Funds Used Dunne Donslriiciion.

"I'l‘rcfcTrcd dividends, as defined by tslA.' reeulaiiou S-K. are computed by di \ klme the pre fen at iliviilend ra|iiireiuent by one minus the effective income lax rate applicable to 

continuing operations.
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Inhibit 21

SUBSIDIARIES OF NISOURCE 

as of December 31, 2014

Sc^nicnt/Siibsidi a r y
GAS DISTRIBUTION OPERATIONS
Bay Stale Gas Company ci/l'j/a Columbia Gas of Massachusetts 
Columbia Gas of Kcniucky, Inc.
Columbia Gas of Maryland. Inc.
Columbia Gas of Ohio. Inc.
Columbia Gas of Pennsylvania. Inc.
Columbia Gas of Virginia, Inc.
NiSourcc Gas Distribution Group, Inc.

State of Incorporation

Massachusetts
Kentucky
Delaware
Ohio
Pennsylvania
Virginia
Delaware

electric opera tions

Northern Indiana Public Service Company* Indiana

COLUMBIA PIPELINE GROUP OPERATIONS
Columbia Gas Transmission. LLC Delaware
Columbia Gulf Transmission. LLC Delaware
Central Kentucky Transmission Company Delaware
Crossroads Pipeline Company Indiana
Columbia Pipeline Group Services Company Delaware
Columbia Midstream &. Minerals Group, LLC Delaware

CORPORA TE AND OTHER OPERATIONS 
Columbia Energy Group
Columbia Gas of Ohio Receivables Corporation 
Columbia Gas of Pennsylvania Receivables Corporation 
NiSourcc Capital Markets, Inc.
NiSourcc Corporate Group, Inc.
NiSourcc Corporate Services Company 
NiSourcc Development Company. Inc.
NiSourcc Energy Technologies, Inc.
NiSourcc Finance Corp.
NiSourcc Insurance Corporation. Inc.
NIPSCO Accounts Receivable Corporation

Delaware
Delaware
Delaware
Indiana
Delaware
Delaware
Indiana
Indiana
Indiana
Utah
Indiana

poned under Gas Distribution Operations and Electric Operations.
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CONSENT Ol INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM

Exhibit 23

We consent to the incorporation bv reference in Registration Statement Nos. 333-I9I9S3. 333-19I9X3-01 and 333-179821 on Forms S-3. and 

Registration Statement Nos.. 333-181461. 333-107743. 333-166X88. and 333-170706 on Forms S-8 of our reports dated February 18. 2015. 

relating to the consolidated financial statements and financial statement schedules of NiSource Inc. and subsidiaries (the "Company'') (which 

report expresses an unqualified opinion and includes an explanatory paragraph relating to the Company's initial public offering of limited partner 

interests of Columbia Pipeline Partners LP which was completed on February 11. 2015) and the effectiveness of the Company's internal control 

over financial reporting, tippearing in this Annua! Report on Form 10-K of the Company lor the year ended December 31.2014.

/s/ DFI.OlTTIi & TOUCHli U.P 

Chicago. Illinois

Febmarv 18. 2015
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Exhibit 31.1

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

]. Robert C. Skaggs. Jr., certify that:

I have reviewed this Animal Report of NiSource Inc. on Form l<l-K for the vear ended December 3 1. 21)14 ;

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

make the statements made, in light of the circumstances under which such statements were made, not misleading with respect to the 

period covered by this report:

3. Based on my knowledge, the linancial statements, and other linancial information ineluded 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 oflicer(s) and 1 are responsible for establishing and maintaining disclosure controls and procedures {as 

defined in Exchange Act Rules I3a-I5(e) and 15d-i5(e)) and internal control over linancial reporting (as defined in Exchange Act 

Rules 13a-15(0 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 Us 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 evaluation: and

Disclosed in this report any change in the registrant's interna! 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 lias materially 

affected, or is reasonably likely to materially affect, the registrant's internal control over financial reporting: and

5. The registrant's other certifying officer!s') and I have disclosed, based on our most recent evaluation of internal control over financial 

reporting, to the registrant's auditors and the audit committee 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 emplovees who have a significant role in the 

registrant's internal control over financial reporting.

Date: February IS. 2015 By: /s/ Robert C. Skaggs, Jr

Robert C. Skaggs. Jr. 

Chief Executive Officer
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Kxhihit 31.2

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

I. Stephen ?. Smith, certify that:

I. I have reviewed this Annual Report ol’NiSource Inc. on Form 10-K for the year ended December 31. 2014

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

make the statements made, in light of the circumstances under which such statements were made, not misleading with respect to the 

period covered by this report:

3. Based on my knowledge, the financial statements, and other linancial information included in this report, fairly present in all material 

respects the financial condition, results of operations and cash flows of the registrant as of. and for. the periods presented in this report;

4. The regisham's other certifying oflicerfs) and 1 are responsible for establishing and maintaining disclosure controls and procedures (as 

defined in F.xchange Act Rules I3n-I5(e) and I5d-I5{e)) and internal control over financial reporting (as defined in Hxchange Act 

Rules 13a-15( f) and 13d-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 ns 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:

Evaluated the effectiveness of the registrant's disclosure controls and procedures and presented in this report our eonelus 

about the effectiveness of the disclosure controls and procedures, as of the end of the period covered by this report based 

such evaluation; and

d) Disclosed in this report any change in the registrant's internal control over financial reporting that occurred during the

registrant's most recent fiscal quarter (the registrant's fourth fiscal quarter in the 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 officer(s) and I have disclosed, based on our most recent evaluation of internal control over financial 

reporting, to the registrant's auditors and the audit committee of the registrant's board of directors (<>r 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 linancial 

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 repotting.

By: /s/Stephen P. Smith

Stephen P. Smith

Executive Vice President and Chief Financial Officer

Date: February IN. 2015
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Exhibit 32.1

Certification Pursuant to 

Section 906 of the Sarbanes-Oxlev Act of 2002

In connection with the Annual Report of NiSource Inc. (the "Company") on Form 10-K for the year ending December 3 1. 2014 as filed with the 

Securities and Exchange Commission on the elate hereof (the "Report"). I. Robert C. Skaggs. Jr.. Chief Executive Officer of the Company, 

certify, pursuant to Section 906 of the Snrbanes-Oxley Act of 2002. that:

(1) The Report fullv 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: February 1X. 2015
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CiTtiftcnlion Pursuant to 

Section 906 of the Sarbanes-Oxk v /Vet of 2002

/n connection with the .Anmnil Keport ot'NiSouice Inc. (the ■'Company'') on form IO-K lor the year ctuline December 31. 2014 as bled with the 

Securities and Exchange Commission on the date hereof (the "Report"). I. Stephen P. Smith. Executive Vice President and Chid financial 

Officer of the Conipanv. certify, pursuant to Section 906 of the Sarhancs-Oxley Act of 2002. dial:

(1) The Report fullv complies with the requirements of section ! 3(a) or 15(d) of die Securilics Exchange Act of 1934: and

(2) The information contained in the Repon tiiirly presents, in all material respects, the financial condition and result of operations ol die 

Company.

/s/ Stephen P. Smith 

Stephen P. Smith

Executive Vice President and Chief Financial Officer

Date: February IX. 2015


