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COLUMBIA GAS OF PENNSYLVANIA. INC.
sg.sg III. BAI,ANCE SHEET AND OPERATING STATEMENT

E. GAS UTILITIES

State whether any adjustments have been made to expenses in order to present
such expenses on a basis comparable to the manner in which revenues are
presented in this proceeding (i.e. accrued, billed, or cash).

Response: See Exhibit No. 4, Schedule r, Page z and Exhibit 4, Schedule z,
for Operations and Maintenance Expense adjustments
comparable to the normal level of revenues reported for the
twelve months ended November So,2oLT as shown in Exhibit
No.g.
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Columbia Gas of Pennsylvania, Inc.
Statement of Operations and Maintenance Expense at Present Rates

Twelve Months Ended November 30,2017

Line
No, Cost Element Descriotion

1

2
3
4
5

6
7
8

9

10
11

12
't3

14
15
16
17
't8
t9
20
21

22
23
24
25
26
27
28
29
30
31

32

November 30.2017 Paoe 1

Per Books
Twelve Months

Ended

Rate Gase Exp.
Adjustments
Exh.4, Sch.2

Normalized
Twelve Months

Ended
November 30. 2017

Detail of
Rate Making Adjustments

Exhibit 4,Schedule 2

Reference
(5)

Efr.4, Sch. 2, Pg. 2, Ln. 5
Exh.4, Sch.2, Pg. 5, Ln. 5
E*r.4, Sch. 2, Pg. 7, Ln. 1

Erh.4, Sch. 2, Pg. 8, Ln. 1

Exh.4, Sch. 2, Pg. 9, Ln. 30

E*r. 4, Sch.2, Pg. 10, Ln. 7
E*r.4, Sch.2, P9.11, Ln.9
E$. 4, Sch. 2,P9. 12,Ln. 1

E*r. 4, Sch.2, Pg. 13, Ln. 34
Exh. 4, Sch. 2, Pg. 14, Ln. 1

Erh.4, Sch.2, Pg. 15, Ln. 26

Erh. 4, Sch. 2, Pg. 16, Ln. 3
Exh. 4, Sch. 2, Pg. 17 , Ln. 14

E*r. 4, Sch. 2, Pg. 21, Ln. 14

E*r. 4, Sch. 2,P9.25,Ln. 1

Exh. 4, Sch. 2, Pg. 26, Ln. 5

E*r. 4, Sch. 2, P9. 27, Ln. 7
Erh. 4, Sch. 2, Pg. 28, Ln. 7
E*r.4, Sch. 2, Pg. 29, Ln. 3
Exh. 4, Sch. 2, Pg. 30, Ln. 27
E*r.4, Sch. 2, Pg. 30, Ln. 27
E*r.4, Sch. 2, Pg. 33, Ln. 3
E*r.4, Sch. 2, Pg. 34, Ln. 3

Rate Making
Adiustments

(1)

$

(21

$

(4)

$

(3)

$

Labor
Incentive Compensation
Pension
Pension Deferral Amortization
OPEB
Other Employee Benef its
Outside Services
Building Leases
Other Rent and Leases
Gorporate lnsurance
lnjurles and Damages
Employee Epenses
Company Manberships
Utilities and Fuel Used in Company Operations
Advertising
Fleet & Other Clearing
Materials & Supplies
Other O&M
PUC. OCA, OSBA Fees
NCSC - Shared Sewices
NCSC - Shared Operations
Deferred OPEB Refund Amortization
NCSC OPEB costs Amortization
NIFIT Amortization
Lobblng
Charitable and Civic Contributions
Rate Case Expense
Uncollectible Accounts

Uncollectible Accounts -U nbundled-gas
Total USP Rider
Interest on Customer Deposits
Total Operation and Maintenance Expense

30,125,334
2,682,071
8,537,997

0
(426,740)

6,076,272
28,204,136
2,578,963

366,182
3,175,098

362,891
1,625,742

447,976
852,065
238,136

6,370,346
6,135,851
1,574,612
2,038,437

40,423,696
27,010,861

(e,553)

90,313
420,255

0
3,844

0
3,989,033
1,084,768

22,994,223
0

0
0

0
0

0
0

(82e)

0
0
0

0
(133)

0
0
0
0
0
0
0
0

0
0
0
0
0
0

0
0
0

0
0

665,156
(7e2,856)

(8,449,772)
0

426,740
0
0

205,734
0

(166,097)
(25,003)
(54,336)

32,382
(331,405)
(148,705)

0
0

0
(8,237)

(871,580)
(648,353)

9,553
(0)

0
(1 75,064)

(3,844)

1,060,000
761,534
111,637

5,827,343
108,514

30,790,490
1,889,215

88,225
0
0

6,076,272
28,203,307
2,784,697

366,182
3,009,000

337,888
1,571,274

480,3s8
520,661

89,430
6,370,346
6,135,851
1,574,612
2,030,200

39,552,116
26,362,508

0
90,313

420,255
(1 75,064)

0
1,060,000
4,750,566
1,196,405

28,821,566
108,514

194,505,187196,972,809 (962) (2,466,659)
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Columbia Gas of Pennsylvania, Inc.
Rate Gase Expense Removal

Twelve Months Ended November 30,2017

Line
No. Description Amount

$
Adiustment to Remove Prior Case Exoense in HTY:

1 Outside Services

Employee Expenses

Materials & Supplies

NCSC - Shared Services

Other O&M

2017 Rate Case Expense

(82e)

(133)

0

0

0

(e62)



Line
No.

Columbia Gas of Pennsylvania, Inc.
Adjustment to Labor

Twelve Months Ended November 30,2017

Reference

Exh.4, Sch.2, P9.4, Ln.4

Exh.4, Sch. 2, Pg. 3, Ln. 5

Ln2-Ln1

Exh.4, Sch. 2, Pg. 6, Ln. 8

Ln3xLn4

Amount
$

47,700,161

48,891,654
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Adiustment
$

1 ,191,493

55.8255o/o

665.156

1

2

3

4

5

Description

Normal Labor Pay Per Books

Annualized Labor at 1'1130117

Annualized Gross Payroll Adjustment

HTY O&M Labor Percentage

Annualization Adjustment to Labor O&M
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Columbia Gas of Pennsylvania, Inc.
Annualized Labor

Twefve Months Ended November 30,2017

Line
No. Description

Total Clerical Labor

TotalExempt Labor

Total Manual - Non-Union

TotalManual- Union

Total Active Annualized Labor

Emplovees Amount
$

5,281,244

12,965,666

't,097,429

29,547,315

_19,8e1,651_

85

141

15

423
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Golumbia Gas of Pennsylvania,Inc.
Gross Payroll - Overtime and Premium Pay
Twelve Months Ended November 30,2017

Line
No.

1

2
3

Description

Base Hours (1)

Overtime Hours (1)
TotalHours (1)

NormalPay (1)

Premium Pay (1)

Overtime Pay (1)

Affiliate
Total Payroll Dollars

(1) From PayrollAnalysis of Labor Increases Report.

Amount
$

(1)

1,371,524
109,695

1,481,219

47,700,161
156,015

5,501,483
(4e,4ee)

53,308,160

4
5
6
7
8



Line
No. Description

lncentive Compensation per Books

f ncentive Compensation Paid in 2017

HTY O&M Labor Percentage

Incentive Compensation Paid included in O&M

TotalAdjustment

Columbia Gas of Pennsylvania,Inc.
Incentive Compensation Adjustment

Twefve Months Ended November 30,2017

Reference

Exh. 4, Sch. 1, Pg. 2, Ln. 2

Exh.4, Sch.2, Pg. 6, Ln. 8

Ln2xLn3

Ln4-Lnl

3,384,146

55.8255%

Exhibit No.4
Schedule No.2

Page 5 of 34
Witness: K.K. Miller

Adiustment
$

2,682,071

1.889.215

(792.856)

Amount
$

1

2

3

4

5



Columbia Gas of Pennsylvania,Inc.
HTY O&M Labor Percentage

Twefve Months Ended November 30,2017

Historic Test
Period

Per Books

$

32,807,405
24,496,990

929,835
566,997

98,713
(132,120)

58,767,819
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HTY
O&M Percentaqe

$

55.83%
41.680/o

1.58%
0.96%
017%
-0.22%

100.00%

55.83%

Line
No.

I
2
3
4
5
6
7

8

Description

Labor
O&M Expense
CWlP
RWIP
Fleet
Non-Utility
Other
TotalGross Labor

HTY O&M Labor Percentage - (Ln 1 / Ln 7)
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Columbia Gas of Pennsylvania, Inc.
Pension Expense Adjustment

Twelve Months Ended November 30,2017

1 Pension deferal of prepayment (8,449,772)

Normalization adjustment to remove non-recurring pension prepayment in2017.

Line
No. Description Amount

$



Columbia Gas of Pennsylvania,Inc.
OPEB Expense Adjustment

Twelve Months Ended November 30,2017

Reference

Exh.4, Sch. 1, P9.2, Ln. 5
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426,740

Line
No. Description

OPEB Credit per Books - Adjustment to Remove

Amount
$



Columbia Gas of Pennsylvanla, Inc.
Building Leases Adju3tment

Twefve Months Ended Novembe? 30,2017

Charged to
Other Comp.

(3)

$

8,005
29,837
2,149

'1,854

't 3,'t61
557,978

1,299

6,844
'19,744

1 74,056
12,388
47,153
29,436

Charged to
NC 107

(4)

$

7,09s

43,456
70,097
36,264

12,2',t1

58,320
54,419

8,18'l

39,1 50

Net
Rental

(5=l-2-3)
$
69,840

8,950
553

26,231
11,773
4,829
5,935
4,029
7,058

1 88,959
27,'193
46,176

6,480
6,047

16,835
384,069
430,501
209,462
867,407
587,334

3,600
22,800

6,000

Exhlblt No.4
Schedule No.2
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Adlustment
$

2,578,963
187.875

2,766,838

2,742,08',1

42,636

2,7U,697

_n5JU

Line Lease
No. Number Tvoe ofPropertv

1

2
3

Total Building Lease expense per Books (Exh. 4, Sch. 1 , Pg. 2, Ln. 8)
Remove December 2016 lntercompany Rent True-up

Normalized Building Lease Expense

Rental
(rt
t

CAM
Chames

l2l
$

4
5
6

7
8
9
10

11

a2
{3
a4
15
{6
17

18
19

20
21

22
23
24
25
26

27

28

29

30

Buildino Leases
8269 Homing Road Construction Services MOO
8.284 Greencastle MOD
8.276 Greensburg Weld Training
8.251 Uniontown MOD Site
8.257 Gettysburg Fire Training
8283 South Pittsburgh Construction Office
8285 Cranberry IRP Office
9,292 York Construction MOD
8270 Hanisburg Office
8268 CPAHeadquarters(Canonsburg)
8,277 SorY€rset MOD
B,271 Neville lsland
8,277 ConnellsvilleConstructionOffice
8289 Washington Construction Services Ofiice
8255 Charleroi Operating Center
8266 Alpine Point Operating Center
8279 York Operating Center
8260 New Castle MOD
8288 Monaca Training Center
8,287 Monaca Operating Center
8631 WashingtonParking

McNeilly Road
Canonsburg Storage

69,840
16,955
30,391
35,475
11,773
48,285
77,885
40,293
20,220

746,938
40,704
46,176
64,800

1't4,498
31,860

458,51 1

724,557
336,662
877,',t28
849,649

3,600
22,800
6,000

54,033

54,698
120,000
75,662

1 62,568
232,879

Subtotal Building Leases

Property Taxes

Totaf Buifding Lease and Property Taxes TME'l'll3ol17 (Ln 27 + Ln 28)

Total Building LeaseAdjustment (Ln 29 - Ln 1)

4.675.000 329.193 2.742.061



Columbia Gas of Pennsylvania, Inc.
Gorporate Insurance Adjustment

Twefve Months Ended November 30,2017

Per
Books

$
(1)

49,141

2,675,762

556,803
(2',t9,207)

337,596

112,598

Premiums
2017t2018
Premiums

$
(21

44,133

2,541,499

485,601
(191,176) 1J
294,426

't28,942

Exhibit No.4
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Adiustment
$

(3=2-11

(5,008)

(134,263)

(71,202)
28,031

Line
No.

1

2

3

4
5

6

7

Description

Total Account 924 Property Insurance

Total Account 925 Other Misc Insurance

Total Account 925 Workers Compensation
Account 925 Workers Comp Transferred to Capital
Adjusted Account 925 Workers Compensation

Account 926 Employee Benefits Long Term Disability

Total Corporate Insurance

Reference

Ln1+Ln2+Ln5+Ln6 3,175,098 3,009,000

(43,170)

16,344

__(166,09?)_

1_/ The Workers Comp. Transferred to Capital is calculated based on actual workers comp. transfers that took place in the test year (from Column 1).



Line
No. Year

1 Total Injuries and Damages Accrual per Books

Injuries & Damages
Dollars

$

Golumbia Gas of Pennsylvania,lnc.
Injuries & Damages Adjustment

For the Twelve Months Ended November 30,2017

Reference

Exh.4, Sch. 1, P9.2, Ln. 11

Average
GDP Deflator

1.1339891 13

1.114't22661

1.'100'103257

1.088266932

1.069096934

GDP Deflator
2016-20{7 lndex

1

0.982480915

0.970118006

0.9s968023

0.942775307

Injuries & Damages
2013..2017

$

Exhibit No.4
Schedule No.2
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Adiustment
$

362,891

337.888

2 12t16-11t17

3 1415-11t16

4 12t14-11t',t5

5 't2t13-',t'U14

6 1412-11t13

7 Total

283,553

390,604

340,940

261,045

362.842

1.638.984

327,797

283,553

397,569

351,442

272,012

384.866

1.689.442

337,888I

9

5 Year Average

Total Injuries and Damages Adjustment (Ln8-Lnl) (25,003)
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Columbia Gas of Pennsylvania, Inc.
Employee Expenses Adjustment

Twelve Months Ended November 30,20'17

I Non-Recoverable Employee Expenses - Adjustment to Remove (54,336)

This adjustment removes items that were inadvertently booked above the line.

Line
No. Description Amount

$



Llne
!9. Descriotion

1 INDUSTRIALASSOCIATIONS
2 Atrican Anerican Chamber of Commerc6 - 2017 Membership Fee
3 AleSheny Co.rference on Community Development - 201 7 Board Contribution
4 AeSheny Leagu€ of Muricipalities - Atnual Legislative Reception
5 Anerican Gas Association - 1st Quarter Dues 2017
6 Arnerican Gas Association - 2nd Quarter Dues 2017
7 Anerban Gas Association - 3rd Ouarter Dues 2017
8 Anerican Gas Association - 4lh Quarter Oues 2017 - Booked in December 2017
9 Beaver County Chamber of Commerce - 2017 trt€mbGrship Fse
l0 BeaverCounvCorporationforEconomicDevelopment -2017 MembershipFee
11 Bradford Area Chamber of Commerce - 2017 Membership Fee
12 Chamber of Busin€ss and Industry of Centre County - Membe6hip Fee
13 Common Ground Alliance - 2017 Bronze Sponsorship
11 Energy Association of Permswania - 2017 Memborship Fee
15 Grainger - Red Pass Plus - 2017 Membership Dues
10 Greater Pittsburgh Chamb€r ol Commerco - Legislalive Sponsor
17 La$,rence County Cllamber of Cornmerce - 2017 Membership Dues
18 Norlheast Gas Assochtion - 2017 Membership Dues
19 Pennsylvania Associalion for Govemment Rehtion - 2017 Membership Fee
20 Pennswania Chamber of Eusinoss & Industry - 2017 Memb€rship Fee
2'l Pennsylvania Legislative Services - lvlembership Fee
22 Rochester Chsmber of Commerce - 2017 lilembership Fee
23 Sodhpointe CEO Association- 2017 Membership Fee
21 Southem GasAssociation- Membership Dues
25 The Chamber Pittsburgh Airport Area - 2017 Membership Dues
26 The Pennstvania Sociev- 2017 Membership Fee
ZT Utility State @vemment Organization - 2017 Membership
2g Washington County ChamberofCommerce- 20lT Membership Fee
29 York County Hispanic Coalition - 2017 Membership Dues
30 York County Economic Aliance - 2017 Membership Fee

31 Olher
32 Total Industrial Organizations

33 Total Company Memberships Per Books

34 Tot.l Adjustmant for Company lilemboBhips

35 Adjusted Comparry Memberships Hry November 30, 20'17

Columbh G.3 ot Pennstdvanla, Inc.
Company Mombenships - Industrial rnd Civic Assoclation3 Adjustrnent

Twelve Months Ended November 30. 2017

Bs@

Efi.4, Sch. l, P9.2, Ln. 13

Ln33+Ln34

447,976 32,382

417,976

32,382

480.358

Exhiblt No.4
Schedule No,2
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Adlustm6nt
$

(24,8s81 2J

57,280 3J

@!
$

3,000
57,800

1,500
57,280 l_t
82,178
57,280

0
40
200
158
512

2,O27
80,815

129
2,200
1,040

26,254
350

45,210
18,850

100
2,0(x)
4,525

058
500
500
510
45

1,129
786

1_/ Lobbying E)penses make up 6.4% of AGA Dues. ($229,120 x6.4% = $1a,664) This amount u/as included in
the adiustmenl for Lobbiru expenses on E$ibit No. 4, Schedde No. I, Page 2 of 2, Line 25.

2_/ znd Quarter AGA dues allocated lo anolher Nisource company \ryere inadvertanw booked to CPA, This is
ihe removal ot lhat ponion. ($82,178 - $57,280 = $24,898)

3_/ Annualization ofAGA Dues. The 4lh Ouarter dGs rlBre not booked unlil December 2017.



Columbia Gas of Pennsylvania,Inc.
Fuel Used in Company Operations Adjustment

Twelve Months Ended November 30,2017

Reference

Exh. 2,Sch. 3, P9. 3, 1n. 15

Exhibit No.4
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(331,405)

Line
No. Description

Fuel Used in Company Operations - Amount to Remove

Amount
$
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Columbia Gas ot Pennsylvania, Inc.
Advertising Adjustment

Twefve Months Ended November 30, 2017

Line
No.

NEWSPAPER
I a. Public Health & Safety
2 b. Conservation
3 c. Educational Billing, Rates, Supply, etc.
4 d. Institutional Programs
5 e. OtherAdvertising Programs
6 TotalNevlrspaperAdvertisingExpense

Period Ending
11t30t17

$

U

0

0
2,985

n

2,985

39,995
0

5,000
U

0
44,995

0
1,400

18,600
78,936

0

98,936

24,435

0

66,784
0

91,220

238,1 36

(148,705)

_8399_

22,275
0

136,579

0
0

_1E99!_

7
8
I
10
11

12

TELEVISION
a. Public Health & Safety
b. Conservation
c. Educational Billing, Rates, Supply, etc.
d. Institutional Programs
e. Other Advertising Programs
Total Television Advertising Expense

RADIO
a. Public Health & Safety
b. Conservation
c. Educational Billing, Rates, Supply, etc.
d. Institutional Programs
e. Other Advertising Programs
Total Radio Advertsing Expense

MAGAZNES & MISCELLANEOUS
a. Public Health & Safety
b. Conservation
c. Educational Billing, Rates, Supply, etc.
d. Institutional Programs
e. Other Advertising Programs
Total Mag. & Misc. Advertising Expense

Per Books Advertising Erpense

Adjustments for Non-Recoverable Advertlsing

Normaliz€d Expense

BILL INSERTS & BROCHURES (included in NCSC - Shared Servicest
a. Public Health & Safety
b. Conservation
c. Educational Billing, Rates, Supply, etc.
d. Institutional Programs
e. Other Advertising Programs
Total Bill Insert Advertising Expense

{3
14

15
't6
17

18

't9

20
21

22
23
24

25

26

27

28
29

30
31

32
33



Line
No. Description

PUC, OCA, OSBA HW Level Expense per Books

lnvoice - September 5,2017

Adjustment

Columbia Gas of Pennsylvania,Inc.
PUC, OCA, OSBA Fees Adjustment

Twelve Months Ended November 30,2017

Reference

Exh.4, Sch. 1, P9.2, Ln. 19

Ln2-Ln1

Exhibit No.4
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Amount
(1)

$

2,038,437

2,030,200

(8,237\



Columbia Gas of Pennsylvania, Inc.
NCSC - Shared Services

Twelve Months Ended November 30, 2017
Summary of Adjustments

Reference

Ln1+Ln2

Exh.4, Sch. 2, Pg. 18, Ln. 17

Exh.4, Sch. 2, Pg. 19, Ln. 15

Ln 7 + Ln 8 + Ln 9 + Ln 10

Ln 3 + Ln 4 + Ln 5 + Ln 11+ Ln 12

Ln 13 - Ln 3

Exhibit No.4
Schedule No,2
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Amount Amount Total NCSC

$$$
(1) l2t (3)

45,099,047

(651,812)

(112,292)

(30)
(e,650)

(25,027)
(68,768)

(107,476)

39552J 16

rco)-

Line
No.

1

2

3

4

5

6
7

8
I
10
11

12

13

14

Description

Gross Charges - Historic Test Year
Amounts Transferred to Balance Sheet and Non-utility Expense
Net Amount Included in O&M Costs Per Books

Incentive Compensation Test Year Adjustment

Historic Test Year Labor and Benefit Adjustment

Adjustments for Non-Recoverable ltems:
Lobbying Charges
Advertising
Charitable Contributions
Olher Non-Recoverable Charges

Total Non-Recoverable ltems Adiustment

Other Adjustments

Normalized Test Year Per Books

Total NCSC - Shared Services Adiustment



Columbia Gas of Pennsylvania, lnc.
NCSC - Shared Services

Twelve Months Ended November 30, 2017
Incentive Compensation Adjustment

NCSC - Shared Services
Total Accrued

Incentive ComDensation
$

(1)

1,239,959
2,447,248
1,173,749
1,200,680
1,154,747
1 ,1 55,036
2,902,866
3,240,016
1,630,850
2,204,653
1,661,U2
1.647,605

21,659,251

16,106,189

NCSC - Shared
Services % of Total

NCSC Labor

(2)

Exhibit No.4
Schedule No.2

Page 18 of 34
Witness: K.K. Miller

CPA Portion of Accrued
lncentive ComDensation

$
(3)

149,347
296,687
140,851
148,556
142,796
141,023
355,804
386,475
201,137
267,623
206,604
200,904

2,637,806

1,964,939

(672,867)

96.8708%

Line
No.

1

2

3

4
5

6

7
8

9

10
11

12

13

14

15

16

17

Month

December-16
January-17
February-17
March-17
April-17
May-17
J une-1 7
July-'17

August-17
September-17
October-17
November-17

Total Accrued Incentive Compensation

f ncentive Compensation Paid in 2017

Gross Historic Test Year Adjustment

Percentage of Labor charged to O&M

Net Historic Test Year Adjustment

12.04%
12.12%
12.00%
12.37o/o

'12.37o/o

12.21o/o

12.26%
11.93%
12.33o/o

12.141o
12.43o/o

12.19o/o

12.1999% (a)

Sum ofLn 1 through Ln 12

Ln14-Ln13

Exh. 4, Sch. 2, Pg. 2O, Ln. 4

Ln15xLn16

( a ) CPA Portion of Incentive Compensation is same percentage used for the CPA Labor & Benefits Allocation. This percentage was
determined by taking the average for the twelve months ended November 2017 labor.

(651,812)



Llne

No.

'l
2

3

4
5
6

7

8

9

10

11

12

13

l4

15

Descrlotion

Labor Adlustment - Annuallze Based on November 2017 Charqes
November2017 Salary
November 2017 Payroll Taxes
November 2017 Benefits (w/o Pension & OPEB)

Pavroll & Benefit Gosts Per Labor
Payroll Taxes Per Labor Cost
Benefits (w/o Pension & OPEB) Per Labor Cost

Annuallzatlon Adiustments
Annualized Labor
Total Labor Per Books

Total Annualized Labor Adjustment

Annualized Payroll Taxes Adjustment

Annualized Benefit (w/o Pension & OPEB) Adjustment

Total Gross Labor, Payroll Taxes & Benefit Adjustment

Percentage of Labor charged to O&M

Total Net Labor, Payroll Taxes, & Benefits Net Adjustment

Columbia Gas of Pennsylvania, lnc.
NCSC - Shared Servlces

Twelve l[onths Ended Novembsr 30, 2017
Labor & Benefit Costs Annuallzed

Reference

Percentaoe:
Exh.4, Sch.2, Pg. 18, Ln. 14
Exh.4, Sch. 2, Pg. 18, Ln. 14
Exh.4, Sch. 2, Pg. 18, Ln. 14

Ln2lLn1
Ln3/Ln1

Ln1x12

Ln8-Ln9

Ln10xLn5

Ln10xLn6

Ln10+1n11+Ln12

Exh. 4, Sch. 2, Pg.20, Ln. 4

Ln13xLn14

Total NCSG - Shared Servicet

Per Books 1112017
(r)

6,484,513
,f49,697

1,565,810

TME November 2017 Avg
% to NCSC - Shared

Services
(2)

'12.1999Vo

12.1999o/o

12.1999o/o

Exhibit No.4
Schedule No. 2

Page 19 of 34
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CPA Portion
(3)=(1) x (2)

79't,104
il,863

191,027

6.9350%
24.14690/o

9,493,248
9,581,680

(88,432)

(6,133)

(21sil)

(1 15,919)

96.8708%

__!12,2s4_



Line
No.

Columbia Gas of Pennsylvania, lnc.
NCSC - Shared Services

Twelve Months Ended November 30,2017
Calculate % of Labor Costs Gharged to O&M

Description

Test Year Labor Expense

Test Year Labor charged to O&M

Test Year Labor charged to Balance Sheet and Non-Utility Expense

Percentage of Labor charged to O&M
Percentage of Labor charged to Balance Sheet and Non-Utility Expense

Reference

Exhibit No.4
Schedule No.2

Page 20 of 34
Witness: K.K. Miller

Total
$

(1)

9,581,680

9,281,846

299,834

96.8708%
3.1292%

Ln1-Ln2

Ln2lLnl
Ln3/Lnl



Columbia Gas of Pennsylvania, Inc.
NCSC - Shared Operations

Twelve Months Ended November 30, 2017
Summary of Adiustments

Amount
$

(1)

39,278,297
(12,267,436)

Exhibit No.4
Schedule No.2

Page 2l of34
Witness: K.K. Miller

Total NCSC

$
(3)

Line
No.

1

2

3

4

5

6

7
I
9

10
,11

12

13

'14

Description

Gross Charges - Historic Test Year
Amounts Transfened to Balance Sheet and Non-utility Expense
Net Amount lncluded in O&M Costs Per Books

Incentive Compensation Test Year Adjustment

Historic Test Year Labor and Benefit Adjustment

Adjustments for Non-Recoverable ltems
Lobbying Charges
Advertising
Charitable Contributions
Other Non-Recoverable Charges

Total Non-Recoverable ltems Adjustment

Other Adjustments

Normalized Test Year Per Books

Tolal NCSC - Shared Operations Adjustment

Reference

Ln1+Ln2

Exh. 4, Sch. 2, P9.22, Ln. 17

Exh. 4, Sch. 2, Pg. 23, Ln. 15

Ln 7 + Ln 8 + Ln 9 + Ln 10

Ln 3 + Ln4 + Ln 5 + Ln 11 + Ln 12

Ln 13 - Ln 3

Amount
$

t2l

(3)
(287,006)
(37,147)

(424,020)

27,010,861

(719,304)

819,127

(748,175)

-- ,636r"508

(648,353)



Columbia Gas of Pennsylvania, Inc.
NCSC - Shared Operations

Twelve Months Ended November 30, 2017
Incentive Compensation Adjustment

NCSC - Shared Operations
Total Accrued

lncentive Compensation
$

(1)

885,952
1,732,291

855,466
873,977
855,977
855,688

2,220,074
2,795,696
1,407J60
1,997,233
1,505,248
1,464,3'10

17,449,071

11,139,329

NCSC - Shared
Operations % of Total

NGSC Labor

(21

Exhibit No. 4

Schedule No. 2
Page 22 of 34

Witness: K.K. Miller

CPA Portion of Accrued
lncentive Com pensation

$
(3)

't49,898

290,022
142,561
147,285
146,265
149,517
380,662
482,810
245,594
352,358
262,112
250,773

2,999,856

1,910,295

(1 ,089,s61)

66.01780/o

(719,304)

Line
No.

1

2

3

4
5

6

7

8

9

10
1',l

'|2

13

14

15

16

17

Month

December-16
January-1 7

February-17
March-17
April-17
May-17
June-1 7

July-17
August-17
September-17
October-17
November-17

Total Accrued I ncentive Compensation

Incentive Compensation Paid in 2017

Gross Historic Test Year Adjustment

Percentage of Labor charged to O&M

Net Historic Test Year Adjustment

16.9194o/o

16.7421%

16.6647o/o

16.8522o/o

17.0875%
17.4733%
17.1463%
17.2698%
17.4531o/o

17.64230/0

17.4132o/o

't7.1257%

Sum of Ln 1 through Ln 12

Ln14-Ln13

Exh. 4, Sch. 2, Pg. 24, Ln. 4

Ln15xLn16

17.1491o/o (a)

( a ) CPA Portion of Incentive Compensation is same percentage used for the CPA Labor & Benefits Allocation. This percentage was
determined by taking the average for the twelve months ended November 2017 labor.



Line

No.

1

2

3

4
5
6

7

8
9

10

11

12

13

14

15

Description

Labor Adiustment - Annualize Based on November 2017 Charoes
November 2017 Salary
November 2017 Payroll Taxes
November 2017 Benefits (Mo Pension & OPEB)

Pavroll & Benefit Costs Per Labor
Payroll Taxes Per Labor Cost
Benefits (w/o Pension & OPEB) Per Labor Cost

Annuallzation Adiustments
Annualized Labor
Total Labor Per Books

Total Annualized Labor Adjustment

Annualized Payoll Taxes Adjustment

Annualized Benefit (w/o Pension & OPEB) Adjustment

Total Gross Labor, Payroll Taxes & Benefit Adjustment

Percentage of Labor charged to O&M

Total Net Labor, Payroll Taxes, & Benefits Net Adjustment

Columbla Gas of Pennsylvanla, Inc.
NCSC - Shared Operations

Twelve ilonths Ended November 30, 2017
Labor & Benefit Costs Annualized

Reference

Percentaoe:
Exh. 4, Sch. 2, P9.22, Ln. 14

Exh. 4, Sch. 2, P9.22, Ln. 14
Exh. 4, Sch. 2, P9.22, Ln. 14

Ln2lLnl
Ln3/Lnl

Ln1 x12

Ln8-Ln9

Ln 10 x Ln 5

Lnl0xLnG

Ln10+Ln11+Ln12

Exh. 4, Sch. 2, Pg. 24, Ln. 4

Ln13xLn14

Total NCSC - Shared Operations

Per Books 1ll2017
(r)

8,883,8s6
643,902

2,139,'t01

TME November 2017 Avg
% to NCSG - Shared

Ooeratlons

t2l

17.'14910/0

17.'1491o/o

17.1491o/o

Exhibit No.4
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CPA Portion
(3)=(1) x (2)

1,523,501
110,423
366,837

7.2480o/o

24.07860/0

18,282,012
17,337,217

944,795

68,479

227,453

1,240,767

66.0178%

819.127



Line
No.

1

2

3

4
5

Columbia Gas of Pennsylvania,Inc.
NCSC - Shared Operations

Twelve Months Ended November 30,2017
Calculate % of Labor Gosts Charged to O&M

Descriotion

Test Year Labor Expense

Test Year Labor charged to O&M

Test Year Labor charged to Balance Sheet and Non-Utility Expense

Percentage of Labor charged to O&M
Percentage of Labor charged to Balance Sheet and Non-Utility Expense

Ln1-Ln2

Ln2lLnl
Ln3/Ln1

Reference

Exhibit No.4
Schedule No.2

Page 24 ot 34

Witness: K.K. Miller

Total
$

(1)

17,337,217

11,445,644

5,891,572

66.0178o/o

33.9822%



Line
No. Description

Columbia Gas of Pennsylvania,Inc.
Deferred OPEB Refund Amortization

Twefve Months Ended November 30,2017

Reference

1 OPEB Deferred Refund per Books - Adjustment to Remove Exh. 4, Sch. 1, P9.2, Ln.22

Removal of Deferred OPEB refund amortization as it concluded in December 2016

Exhibit No.4
Schedule No.2

Page 25 of 34
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9,553

Amount
$



Columbia Gas of Pennsylvania,Inc.
NCSC OPEB Amortization

Twefve Months Ended November 30,2017

Exhibit No.4
Schedule No.2
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Adiustment
$

90,313

90,313

Line
No.

1

2

3

4

5

Description

NCSC OPEB Amortization HTY Expense per Books

Deferred NCSC OPEB Related Costs

Amortized over 10 years

Annual amortization

Adjustment

Reference

Exh.4, Sch. 1, P9.2,Ln.23

Docket No. R-2012-2321748

Ln2lLn3

Ln4-Lnl

Amount
$

903,131

10

90,313

(0)



Line
No.

Columbia Gas of Pennsylvania, Inc.
Lobbying Expenses Adjustment

Twelve Months Ended November 30,2017

Exhibit No.4
Schedule No.2
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Witness: K.K. Miller

Amount
$

(27,363)

(6,134)

(31,256) 1_t

(101,830) 2_/

(166,584)

(8,480) 2J

(175,064)

Description

lnternalLabor

Overheads

Memberships

Consultants

Total Recurring Lobbying Expense to be Removed

Non Recurring Consultants

Total HTY Adjustment

1_l
2t

lncludes AGA lobbying expense, Exhibit No. 4, Schedule No. 2,Page 13 ($229,120 x6.4% = $14,664)
13 months of consultant expenses were booked in the HTY. Only 12 months is a recurring expense.
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Line
No.

1

2

Columbia Gas of Pennsylvania,Inc.
Charitable and Civic Contributions Adjustment

Twelve Months Ended November 30,2017

Descriotion Amount
$

Beaver County Humane Society
Fayette Emergency Medical Service
Grace M Bressler & Anna L Bressler Fund
March of Dimes Foundation
Pittsburgh Region Clean Cities Inc.

Rochester Area Heritage Society
Total Charitable and Civic Organizations

Charitable and Civic Contributions are normally booked below the line in a non-utility account; this adjustment
removes contributions that were inadvertently booked above the line.

3
4
5
6
7

896
60

848
1,500

400
140

3,844



Line
No.

Columbia Gas of Pennsylvania, Inc.
Rate Case Expense Normalization

Twelve Months Ended November 30,2017

Reference

Exh.4, Sch. 1, P9.2,Ln.27

Exh. 104, Sch.2, Pg. 20, Ln. 8

Ln2-Ln1

Exhibit No.4
Schedule No.2

Page 29 of 34
Witness: K.K. Miller

1,060,000

1,060,000

Description

Current Rate Case Expense Per Books

Normalized Rate Case Expense

Rate Case Expense Normalization Adjustment

Amount
$

1

2

3



Llne

!s

2 Totial DIS Billed Revenue [1]

3 CAP Revenue Included above (Pg. 32) [1]

il Adjusted DIS Billed Revenue (Ln 2 - Ln 3)

5 Grcs ChaeFffs - Sales A@1.

6 Goss Charge{ffs - Choi@ Acct.

7 Re@veries - Sales Acc1.

8 Reoveries - Choi@ A€1.

9 Net Write-offs (Lns 5 thrcugh Lns 8)

| 0 Un@llectible A@unts Are€ge Writ$ff Rate
(Ln9/Ln4)

ll Total Annualized DIS Revenue

12
13 CAP Revenue Exh.3, Sch. 1, Pg.1, Ln.24

I 4 Annualtzed DIS Rewnue adjusted (Ln 1 1 - Ln I 3)
I 5 Un@lleclible A@unb AwEge Writmff Rate (Ln 10)
16 TotalAnnualized DIS Un@llectible A@unts (Ln 14' Ln'15)

17 q9-lsfs]l@!!si!!!e-

I 8 Total Annualized GMB/GTS Revenue

19 Goss ChargNfb - GMB

20 Re@veries - GMB Acct

2l Net wdtNffs (Ln 19 + Ln 20)

22 GMB/GTS Un@llectible A@unts 3 YearAwrage WritKff (Ln 21 / 3 yeaF)

Exhlblt No. 4
Schedule No. 2

Paqe 30 of 34

Columbla Gas of Pennsylvanla, Inc.
AdJustmnt To Uncollectlble Accounts Expen$

Trclve Monlhs Ended November 30. 2017

t2 Mos
12 Mos 12 Mos 12 Mos Total Endsd
End€d Ended Ended 3Year 1112017 Base Rate Unbundled

Lll?lll 1r/20r5 31J2Er Averaoe petail Adrustrent u99l lJlegll
$$$9$$$

498,029,840 396,555,568 452,210,440 1,346,795,847

16,713,295 r6,859,720 19,463,350 53,036,365

481,316,544 379,69

9,46/.,U7 7,324,454 7,635,736

537,862 443,404 410,040

(3,703,403) (3,203,105) (3,023.165)
(183,972) (137,084) (162,454)

6,114,833 4,427,669 4,860,158 15,402,661

o.0127U4 0.011661't 0.0112309 0.0119054

522,825,594

28,861,295

493,964,299
0.01 19054
5,880,818 5,880,818

38.776.906

42,n7 156,166 03)

42,307 156,166 (13) 198,459

66,153 66,1s3

A
24 TstYearUn@lleclibleA@unbAcct.904.3250(12ilbnthsEndedNowmber30,20l7)
25 Tst Year Un@lleclible A@unb A@t 90+3252 (12 ironlhs Ended November30, 2017)
26 Total Test Year Un@lleclible (Ln 24 + Ln 25)

27 Total Un@llectible Adjustment (Ln 23 - Ln 26)

[1] Under lhe a$umption that @ivables aE rct witten{ff until 120 days past tie billing date, rewnues arc shown br he 12 monhs

Ending 7/201 5, 7/2016 and 7 12017.

[2] The Poposed PGA Unolleclible Expense b be @veBd as the Merchant Funclion Charge (MFc),(Exhibit 3, Page 10, Col5, Line '18)

5,006,445
67,356

5 073 801 3 S8q O33 1.08t 7Aa

a73,171 761,534 111,637

Clus$ul10858\D@mn$Cogrc R@rts\CPA\ExhiUt 004 ScMrleo2 Pg 1 - 34



Llne
No.
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Columbla Gas of Pennsylvania, Inc.
Uncollectlble Experience Factor by Class
Twelvs Months Ended November 30, 2017

12 Mos
Ended
fnuS

$

12 Mos
Ended
11t2016

3

12 Mos
Ended

11t2017

t

Total /
3 Year

Averaoe Rate
I

Residential
I Total DIS Billed Revenue (Note 1) 397,157,'114 327,966,882 372,935,830 1,098,059,826
2 CAP Revenue Included above 16.71
3 Adjusted DlS Billed Revenue (Ln 1 - Ln 2) 380,443,819 311,10

4 Gross Charge-offs (Ln 18 x Ln 23) 9,352,065 7,468,796 7,766,588 24,587,449
5 Recoveries (Ln 19 x Ln 23) (3,634,696) (3,211,592) (3,075,077) (9,921

6 Net Write-ofb (Ln 4 + Ln 5) 5,717,369 4,257,204 4,691,511

7 Residential Uncollectible Accounts Average Writeoff Rate 0.0150282 0.0136840 0.0132726 0.9140342

8 Total DIS Billed Revenue (Note 1)
9 CAP Revenue lncluded above
l0 Adjusted DIS Billed Revenue (Ln 8 - Ln 9)

100,872,725 68,588,686 79,274,61't 248,736,022

11 Gross Charge-offs (Ln 18 - Ln 4) 650,143 299,062 279,188 1,228,394
12 Recoveries (Ln 19 - Ln 5) (252,679) (128,597) (110,541) (491,818
13 NetWriteoffs (Ln 11 + Ln 12) 397,464 170,465 168,647 736,577

1/t C&l Uncolleclible Accounts Average write-off Rate 0.0039403 0.0021l{}53 0.0021274 !.l0zg$1l

Total

15 Total DIS Billed Revenue (Ln 1 + Ln 8) (Note 1)

1 6 CAP Revenue Included above (Ln 2 + Ln 9)
17 Adjusted DIS Billed Revenue (Ln 15- Ln 16)

Gross Charyeoffs
Recoveries

Net Write-offs (Ln 18 + Ln 19)

Total Uncollectible Accounts Average Writ+off Rate
(Ln 20 / Ln 17)

49S,029,840 396,55s,568
16,7r3.295 16.859,720

452,210,440 1,346,795,847
19.463.3s0 53.036.365

481,316,544 379.695,848 432.747.090 1.293.759.482

t8
19

20

10,002,208
(3,887,375)

7,767,858
(3,340,189)

8,045,776 25,815,843
(3,18s,618) (10,413,183)

21

6,1 14,833

0.0127044

4,427,669 4,860,1s8

0.0116611 0.0112309

15,402,661

04119014 Exh.4, Sch.2, Ps.30, Ln. 10

22 Charge-ofi Percentages

Residential
Commercial & Industrial

Note 1 - Under assumotion that receivables are not written-off until
Ending 7/20 f 5, 712016 and 712017.

120 days past the billing date, revenues shown are for the 12 months

23
21

't1t30t2015

93.500%
6.500%

'1113012016 1113012017

96.150% 96.530%
3.850% 3.470o/o
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Columbia Gas of Pennsylvania, Inc.
CAP Revenue Per Books

Twelve Months Ended November 30,2017

1

2

3

4
5

6

7

8

9

10

11

12

Line
No.

13

14
15
16
17

18
't9

20
21

22
23
24
25

26

27

28

29

30

31

32

33

34

35

36

37

38

39

Month

Aug-14
Sep-14
Oct-14
Nov-14
Dec-14
Janl 5
Feb-15
Mar-15
Apr-15
May-15
Jun-1 5

Jul-15

Aug-15
Sep-15
Oct-15
Nov-1 5

Dec-15
Jan-1 6

Feb-16
Mar-16
Apr-16
May-'|6
Jun-1 6

Jul-1 6

DTH
Volumes

37,452.8
41,259.4
75,461.1

't89,267.3

381,484.7
485,280.9
535,602.2
529,545.3
292,465.7
125,367.0
56,748.5
39.431.9

2.789.366.8

34,770.0
36,922.7
71,346.9

152,492.4
271,003.7
393,039.6
461,296.5
345,314.5
235,385.4
't30,817.4

68,169.6
36.528.2

2,232,995,9

30,754.3

31,7',t4.2

50,693.2

144,950.3

338,366.5

447,'t74.0

379,942.5

336,160.6

245,510.4

't14,522.9

66,214.5

38.41 1.3

?,,2,24.4L4"7

Total Billed
Amount 11l

$
521,584.30
538,804.92
666,575.18

1,153,953.99
1,91',t,347 .84
2,671,952.42
2,806,885.06
2,505,213.25
1,739,362.73

985,1 18.12
649,171 .06

563.326.57

16.713.295.44

539,211.05
545,986.87
714,958.29

1,20',1,284.99

1,920,710.0'l
2,701,170.74
2,810,148.67
2,369,109.26
1,741,299.04
1,024,057.70

730,2't3.88
561.569.05

1C.S59Zp5r

530,314.70

531,567.92

684,965.30

1,301,599.89

2,329,959.88

3,232,21',\.93

3,197,435.22

2,819,425.71

2,058,566.54

1 ,'193,958.55

825,243.23

758.10't.'t6

lg40,?.350n3

Aug-1 6

Sep-1 6

Oct-16

Nov-16

Dec-16

Jan-17

Feb-'17

Mar-17

Apr-17

May-17

Jun-1 7

Jul-17

[1] Includes demand cost
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Line
No. Description

Columbia Gas of Pennsylvania, Inc.
USP Rider Adjustment

Twelve Months Ended November 30,2017

Reference

Total
USP Rider
Amount

$

22,994,223

28,821,566

5.827.343

I Total USP Rider HTY Expense Level per Books Exh.4, Sch. 1, P9.2, Ln. 30

2 Total USP Rider Proforma Historic Test Year Exh. 3, Pg. 10, Col. 3, Ln. 18

3 TotalAdjustment Ln2-Lnl
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Line
No. Description

Columbia Gas of Pennsylvania, Inc.
Interest on Gustomer Deposits

Twefve Months Ended November 30,2017

Amount
$

1 Average Customer Deposit Balance

2 Interest rate to be applied in 2017

3 lnterest on Customer Deposits @ Current Rate

Reference

2,712,845 Account 23500000

4.00o/o Per 66 Pa. C.S. S 1404(6Xi)

108,514
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COLUMBIA GAS OF PENNSYLVANIA, INC.
53.53 III BALANCE SHEET AND OPEMTING STATEMENT

E. GAS UTILITIES

34. Prepare a 3 column schedule of expenses, as described below for the following period

a. Col 3 - Test Year
b. Col 1 and 2 -the two previous years

Columbia Gas of Pennsylvania, Inc..
Statement of Rate Making Operations and Maintenance Expense by Cost Element

Twelve Months Ended November 30, 2015 and November 30, 2016 and November 30,2017 before Normalization

Twelve Months Ended
November 30, 2015 November 30. 2016 November 30. 2017Cost Element

Labor
Incentive Compensation
Pension
OPEB
Other Employee Benefits
Outside Services
Building Leases
Other Rent and Leases
Corporate Insurance
Injuries and Damages
Employee Expenses
Company Memberships
Charitable and Civic Contributions
Utilities and Fuel Used in Company Operations
Advertising
Fleet & Other Clearing
Materials & Supplies
CIher O&M
PUC, OCA, OSBA Fees
NCSC - Shared Services
Amortization
Uncollectible Accounts
Total USP Rider
Total

28,460,299 19,708,955 22,994,223 3,285,268

(1)
$

27,414,523
2,017,163
1,307,836
(7s8,524)

5,189,424
21,566,957

1,408,917
351,692

2,599,082
394,152

1,483,321
434,465

5,650
650,248
229,566

5,881,897
5,635,075
1,275,390
2,151,057

53,049,733
263,073

5,707,017

(2)
c

28,897,559
1,786,646

17,741
(5e6,638)

5,856,892
26,459,719
2,292,909

325,416
3,303,968

356,166
1,488,167

440,967
0

646,249
220,774

6,243,819
5,711,356
1,575,429
2,147,129

55,677,284
385,172

4,226,792

(3)
$

30,125,334
2,682,071
8,537,997
(426,740)

6,076,272
28,204,136

2,578,963
366,182

3,175,098
362,891

1,625,742
447,976

3,844
852,065
238,136

6,370,346
6,135,851
1,574,612
2,038,437

67,434,556
501,014

5,073,801

$
1,227,775

895,425
8,520,256

169,897
219,380

1,744,417
286,055

40,766
(128,870)

6,725
137,575

7,009
3,844

205,816
17,361

126,528
424,495

(816)
(108,692)

11,757,273
115,842
847,009

lncrease/
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Columbia Gas of Pennsylvania, Inc..
Rate Making Operation and Maintenance Expense by Cost Element

Twelve Months Ended November 30, 2016 and November 30,2017 before Normalization

Increase/
Cost Element (Decrease)

$
Labor The cost element includes Operation & Maintenance 1 ,227,775

expenses for Pennsylvania employees. The increase is
primarily due to increased mains and services expense and
customer installations.

Incentive Compensation The cost element includes the incentive compensation for 895,425
employees. The increase is primarily due to accruing at an
increased incentive level for 201 7 vs. 2016.

Pension The cost element includes pension costs. The increase is 8,520,256
primarily due to prepayment contribution that the Company
made to fund its pension obligations.

OPEB The cost element includes OPEB benefit costs. The 169,897
increase is primarily due to increased costs based on
actuary study in 2017.

Other Employee Benefits The cost element includes benefit costs for medical, dental, 219,380
pension, life insurance, LTD and thrift plan. The increase is
primarily due to profit sharing and 401K costs.

Outside Services The cost element includes charges for outside services for 1,744,417
operation and maintenance expense. The increase is
primarily due to increased service line reconnections and
increasdd line locating services. The increase is partially
offset by decreased paving restoration services.

Building Leases The cost element includes rent for buildings used by 286,055
Pennsylvania employees, such as CPA headquarters
and operating centerc. The increase is primarily due to
capital lease interest and depreciation. The increase is
partially offset by increased billings to affiliated companies
and timing of billing true ups.

Other Rent and Leases The cost element includes rent for furniture and equipment 40,766
used by Pennsylvania employees. The increase is primarily
due to other equipment leases.

Corporate Insurance The cost element includes property, liability, officer and (128,870)
director and other corporate insurance policies. The
decrease is primarily due to decreased liability insurance.

fnjuries and Damages Based on Management's analysis, the injuries and damages 6,725
accrual was increased for the current year.

Empfoyee Expenses The cost element includes employee travel and expenses, 137,575
meals, meetings, employee awards, relocation expense and
professional dues. The increase is primarily due to
increased business expenses and clothing allowance.

Company Memberships The cost element includes industry and civic association 7,009
memberships. The increase is primarily due to increased
industry and civic association expenses.

Total 13,126,409
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Columbia Gas of Pennsylvania, Inc..
Rate Making Operation and Maintenance Expense by Cost Element

Twelve Months Ended November 30, 2016 and November 30, 2017 before Normalization

Increase/
Cost Element (Decrease)

$
Charitable and The cost element includes charitable and civic contributions. 3.844
Civic Contributions The increase is immaterial.

Utilities and Fuel Used The cost element includes utilities and fuel used in company 205,816
in Company Operations operations. The increase is primarily related to increased

electric charges, telecom charges and gas used.

Advertising The cost element includes general advertising expenses for 17,361
communications and customer information. The increase
is primarily due to increased communications advertising.

Fleet & Other Clearing This cost element includes auto, truck and general tool 126,528
clearing. The increase is primarily due to truck clearing for
main locating and information meeting activities. The increase
is partially offset by a decrease in unassigned tool costs.

Materials & Supplies This cost element includes materials and supplies. The 424,495
increase is primarily due to increased hand tools,
maintenance of service lines and pipe.

Other O&M had an immaterial change. (816)

(108,692)PUC OCA, OSBA Fees The cost element includes commission fees, consumer
advocate fees, and office of small business advocate fees.
The decrease is primarily due to decreased PUC fees. The
decrease is partially offset by increased consumer advocate fees.

NCSC -Shared Services The cost element includes labor and expenses billed by 11,757,273
NiSource Corporate Services. Please see Exhibit No.4,
Schedule 11 for additional explanation of charges.

This cost element includes NIFIT and OPEB amortization. The 115,842
increase is primarily due to the end of the OPEB liability
amortization in 2016.

Uncollectible Accounts The cost element includes charges for the uncollectible
accounts accrual. The increase is primarily due to an
increase in accrual based on management's analysis
of receivables, and an increase in expense for large volume
customers.

Total USP Rider The cost element includes charges for the USP rider.
The increase is primarily due to shortfall amortization.

Total

847,009

3,285,268

Other O&M

Amortization

29,800,338
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COLUMBIA GAS OF PENNSYLVANIA. INC.
sg.sg III. BAI,ANCE SHEET AND OPERATING STATEMENT

A. ALL UTILITIES

2c.. Supply detailed calculations of amortization of rate case expense,
including supporting data for outside services rendered. Provide the
items comprising the rate case expense claim (include the actual billings
or invoices in support of each kind of rate case expense), the items
comprising the actual expenses of prior rate cases and the unamortized
balances.

Response: See Exhibit No. ro4 Schedule z for adjustments to
Operations and Maintenance expenses for the anticipated
detailed costs of this current rate case presentation.
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COLUMBIA GAS OF PENNSYLVANIA. INC.
sg.sq III. BAI,ANCE SHEET AND OPERATING STATEMENT

A. AII UTILITIES

Submit detailed computation of adjustments to operating expenses for salary, wage and fringe benefit
increases (union and non-union merit, progression, promotion and general) granted during the test
year and six months subsequent to the test year. Supply data showing for the test year:

a. Actual payroll expense (regular and overtime separately) by categories of operating expenses, i.e.,
maintenance, operating transmission, distribution, other.

Twelve Months Ended November .qo. zorz

Operation

$
o

tot,L94
L9,232,940
t,zz6,g49

o

o

5,825,776

Maintenance

$
o

o

6,4zo,g4g
o

o
ro',r194

251653r486
trzz61949

o
o

5r825r776

Total

$

Other Gas Supply
Underground Storage

Distribution
Customer Accounts

Customer Service & Informational
Sales Promotion
Administrative & General

Total Labor Charged to Expense

o

o

o

26,386,86o 6,42o,945 3zr8o7r4og

Neither the Uniform Systems of Accounts nor Company records distinguish
between regular and overtime labor charged to functional accounts.



United Steelworkers ofAmerica - Local TLSg-os
United Steelworkers ofAmerica - Local g836-14
UtilityWorkers Union of America -Lncal475
UtilityWorkers Union of America -Local479
United Steelworkers of America - Local tSgz-t7

zr. b. Date, percentage increase, and annual amount of each general payroll increase
during the test year.

Date
Effective

August rS,2or7
September g,2or7

September go,2or7
November \ 2oL7

March rS,2ot7

Clerical
Exempt (Refer to GAS-RR-28)
Manual Non-Union

zr. d. Total annual payroll Increases in the test year.

Clerical
Exempt
Manual Non-Union
Union

Percent
Increase
z.oooA

2.ooo/o

z.oo%o

2.OOoA

3.oo%

3.oo%
3.oo%
3.oo%

Exhibit No. 4
Schedule No.s
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Page z of3

Estimated
Annual
Amount

$7o,694
$roz,z15
$2o2,756

$g8,zgg
$Va.8zz
$649,22o

Estimated
Gross

$r58,432
$888,92o
$lz.ozr

$s8o,33o

Estimated
Gross

$rs8,437
$388,97o

$gz,9z3
$64o.zzo

$r,229,55o

zr. c. Dates and annual amounts of merit increase or management salary adjustments.
Date

Effective
June t, zotT
June t, zorT
June t, zotT

zr. e. Proof that the actual payroll plus the increases equal the payroll expense claimed in
the supporting data (by categories ofexpenses).

Total Labor (includes incentive compensation & new employees)
charged to Operating and Maintenance Expense

Per Books Twelve Months Ended November ge,2or7

Adjustments (Exhibit No. +)

Annualized November So, 2or7

FTY Per Budget November 3o, zor8
Adjustments (Exhibit No. ro4) FTV
Annualized November 3o, zorS

FPFIY Per Budget December gL,2olg
Adjustments (Exhibit No. ro4) FPFTY
Annualized December gL, 2org

$32,8o7,4o5

($rzz.7oo)

$ge.6zgJos

$33,655,ooo
$4o2.-qrz

$sars*rz

$34,685,ooo
Saa6.zs6

$95J3r.2s6
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COLUMBIA GAS OF PENNSYLVANIA. INC.
sg.sg III. BALANCE SHEET AND OPERATING STATEMENT

A. A]I UTILITIES

ztf. Detailed list of employee benefits and cost thereof for union and non-union personnel. Any specific
benefits for executive and officers should also be included, and cost thereof.

Response: See Standard Data Request GAS-RR-oz4 and Exhibit No.4, Schedule No. t, Page z.

2r g. Support the annualized pension costs figures.
(i) State whether these figures included any unfunded pension costs. Explain.

(ii) Provide latest actuarial study used for determining pension accrual rates.

Response: See Exhibit No. 4, Schedule No. 6.

zr h. Submit a schedule showing any deferred income and consultant fee to corporate officers or employees.

Response: No consultant fees to corporate officers or employees are being claimed in this rate proceeding.
Please see Table zr.h below for deferred income included in the historic test vear.

Table zr h.

Company

No. of
Employees/
Officers r/

Total
Deferred
Income

CPA's
Portion of
Defemed
Income

NCSC

CPA
7
2

$484,76o
$zrz,6ss

$6o,79o
$zrz.6sq

r/ Eight Employees/Offrcers participated in the historical
test year. One Employee/Officer was moved from CPA to
NCSC inzorT.
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Columbia Gas of Pennsylvania employees participate in NiSource and Columbia Energy
Group Pension Plans included in the Actuarial Valuation Report attached.
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Actuarial Valuation Report

NiSource Inc.

Qualified and Nonqualified Pension Plans

Accounting Information Under ASC Topic 715

As of December 31 ,2015

Risk. Reinsurance. Human Resources. Empower Resultss
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Prop iet aty an cl Confl denti al
Aon
Retirement and lrvestment

Introduction

This report documents the results of the December 31, 2015 actuarial valuations of the qualified and
nonqualified pension plans for the plan sponsor and for NiSource Inc. The information provided in this
report is intended strictly for documenting:

. Pension cost for the 2016 fiscal year

. Information relating to company disclosure and reporting requirements

Determinations for-purposes other than financial accounting requirements may be significantly different
from the results in this report. Thus, the use of this report for purposes other than those expressed here
may not be appropriate.

This valuation has been conducted in accordance with generally accepted actuarial principles and
practices, including the applicable Actuarial Standards of Practice as issued by the Actuarial Standards
Board. In addition, the valuation results are based on our understanding of the flnancialaccounting and
reporting requirements under U.S, Generally Accepted Accounting Principles as set forth in Accounting
Standards Codification (ASC) Topic 715, including any guidance or interpretations provided by the
Company and/or its audit partners prior to the issuance of this report, The information in this report is not
intended to supersede or supplant the advice and interpretations of the Company's auditors.

Future actuarial measurements may differ significantly from the cunent measurements presented in this
report due (but not limited to) to such factors as the following:

. Plan experience differing from that anticipated by the economic or demographic assumptions

. Changes in actuarial methods or in economic or demographic assumptions

. Increases or decreases expected as part ofthe natural operation ofthe methodology used forthese
measurements (such as the end of an amortization period or additional cost or contribution
requirements based on the plan's funded status)

' Changes in plan provisions or applicable law

. lssuance of additional regulatory guidance

Due to the limited scope of our assignment, we did not perform an analysis of the potential range of such
future measurements.

In conducting the valuation, we have relied on personnel, plan design, and asset information supplied by
NiSource lnc. as of the valuation date. While we cannot verify the accuracy of all the information, the
supplied information was reviewed for consistency and reasonableness. As a result of this review, we
have no reason to doubt the substantial accuracy or completeness of the information and believe that it
has produced appropriate results.

N54ll 20l6ASC 7,|5 CoMBINED PENSION REPoRT.DoC Jun6 2017
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Proprietary and Confidential

The actuarial assumptions and methods used in this valuation are described in the Actuarial Assumptions
and Methods section of this report. The economic and demographic assumptions used for purposes of
compliance with ASC 715 were prescribed by NiSource Inc. For all assumptions other than the expected
return on assets, Aon provided guidance with respect to lhese assumptions and it is our belief that they
represent reasonable expectations of anticipated plan experience. The expected rate of return on plan

assets was prescribed by NiSource Inc., and is at the upper end of the range we would considerto be
reasonable based on Aon's forward-looking capital market assumptions.

The undersigned are familiar with the near-term and long{erm aspects of pension valuations and
collectively meet the Qualification Standards of the American Academy of Actuaries necessary to render
the actuarialopinions contained herein. The information provided in this report is dependent upon various
factors as documented throughout this report, which may be subject to change. Each section of this report
is considered to be an integral part of the actuarial opinions.

To our knowledge, no colleague of Aon providing services to NiSource lnc. has any material direct or
indirect financial interest in NiSource Inc. Thus, we believe there is no relationship existing that might
affect our capacity to prepare and certify this actuarial report for NiSource Inc.

Aon
Retirement and Investrnont

Cedy Jury, FSA, EA
Aon
+1.312.381.5673
cedyjury@aonhewitt.com

June2017

Francesca Saporito, FSA, EA
Aon
+1,3'12.381.7285
f rancesca.saporito@aon h ewitt. com

'&qv-r
b/rr
t/rr,,-A"-y4ry,r1"

N5411 2016 ASC 715 COMBINED PENSION REPORT.DOC June 2017
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Prop letary and Contidential

Accounting Requirements - Qualified Pension
Plans

N54i1 2016 ASC 715 COMBINED PENSION REPORT.DOC June 2017
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NiSource Pension Plan

Ns,f 11 2016 ASC 715 COMBINED PENSION REPORT.DOC June 2017
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Fair Value of Assets

FairValue of Assets, January 1,2015

Cash Contributions, Year Ended December 31, 2015

Benefit Payments, Year Ended December 31,2015

lnvestment Return, Net of Expenses, Year Ended December 3'1,2015

FairValue of Assets

Spinoff to Columbia Pipeline Group

FairValue of Assets, December 31,2015
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NiSource Penslon Plan
Prcpdetary and Confldentlal

1,305,253,976

0

(1M,284,047)

(35.883,990)

1,165,085,939

(5.800,000)

1,159,285,939

N541 1 2016 ASC 715 COMBINED PENSION REPORT.oOC June 2017
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NiSource Pension Plan
Prcp detary and Contidontial

Fiscal2016

ASC 715 Pension CosU(lncome)

Service Cost

Interest Cost

Expected Return on Assets

Amortization of:

Transition (Asset/Obli gation

Prior Service Cost
Net (Gain)/Loss

Total

Net Periodic Pension CosU(lncome)

SettlemenUCurtailment CosU(l ncome)

Total CosU(lncome)

Key Assumptions
Discount Rate

Expected Long-Term Rate of Return

Additional lnformation
Assumed Expenses in Service Cost
(if $0, Rate of Return is Assumed Net of Expenses)

Expected Benefit Payments

Expected Contributions
Market-Related Value of Assets
Average Remaining Service

$ 19,378,539

$ 59,909,032

$ (101,126,559)

$0
1,25'1,920

35.4M.328
$ 36,696,248

$ 13,857,259

0

$ 13,857,259

3.93%1

8.30%

$ 17,612,589

$ 60,010,108

$ (88,018,875)

$o
495,814

39.091.484

$ 39,587,298

$ 29,191,120

0

$ 29,191,120

4.31o/o

8.00%

$0
$ 118,100,000

$0
$ 1,159,285,939

11.98 years

1 Discount rate shown used to develop expense from January 1, 2015 to June 30, 2015. 4.30o/o used to develop
expense ftom July 1,2015 to December 31, 2015.

N5411 2016 ASC 715 COMBINEO PENSION REPORT.DOC June2017
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Nisource Pension Plan
Prop ietaty and Confr de nti al

Disclosed
December 31,2015

Amounts Recognized in Accumulated Other Comprehensive Income:
Net Transition (Asset)/Obligation 0

Accumulated Benefit Obligation

Projected Benefit Obligation

FairValue of Assets

Funded Status

Prior Service Cost
Net (Gain)/Loss

Amount Recognized in Retained Earnings $

Accumulated Other Comprehensive lncome $

Recognized AsseV(Liability) $

$ (1,525,500,938)

$ (1,544,564,291)

1.305.253,976

$ (239,310,315)

3,032,405
574.111,920

337,834,010

577,144,325

(239,310,315)

$ (1,435,200,293)

$ (1,451,395,885)

1.159.285.939

$ (292,109,946)

0
1,778,',133

613,455,571

$ 323,123,758

$ 615,233,704

$ (292,109,946)

Fiscal20{5

AsseV(Liability) Recognized in Retained Earnings

AsseU(Liability) Recognized in Retained Eamings, January 1,2015

Fiscal Year Pension (Cost)ilncome

Contributions During Fiscal Year

AsseU(Liability) Recognized in Retained Earnings

lmpact of Spinoff to Golumbia Pipeline Group

AsseU(Liability) Recognized in Retained Earnings, January 1,2016

$ 337,834,010

(13,857,259)

0

$ 323,976,751

(852,993)

$ 323,123,758

N541 1 2010 ASC 715 COMBINED PENSION REPORT.DOC Juno 2017
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Nisource Penslon Plan
Proprietary and Curfidential

ASC 715 Amortization of Net (Gain)/Loss

ASC 715-30-35-24 describes a minimum amortization requirement for net gains and losses that reflects a
conidor based on 10% of the greater of the projected benefit obligation orthe market-related value of
assets. The following presents the calculation of the portion, if any, of net gain or loss that was included in

the net periodic pension cosU(income).

January 1,2016

Un recognized N et (Gain)/Loss

FairValue of Plan Assets

Market-Related Value of Assets (MRVA)

Net (Gain)/Loss Subject to Corridor

Projected Benefit Obligation (PBO)

(Gain)/Loss Corridor, 10% of Greater of PBO or MRVA

Net (Gain)/Loss Subject to Amortization

Average Remaining Service to Retirement

Arnortization of Net (Gain)/Loss

$ 613,455,571

1,159,285,939

(1.159.285.939)

$ 613,455,571

$ 1,451,395,995

$ 145,139,589

$ 469,315,993

11.98 years

$ 39,091,484

N5411 2016ASC 715 COMBINEo PENSION REPORT.DOC June2017
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NiSource Pension Plan
Prop rlelary and Conft dentl al

Schedule of Other ASC 715 Amortization Amounts

Currently, there is no net transition (asset)/obligation to be amortized. The following table summarizes the
amortization schedule for the prior service cost.

Amortization Amounts of Prior Service Cost as of January 1,2016

Years Outstanding
Amorlization

Payment
Date Began Remaining Balance January 1, 2016 -

Source of Llability Amortlzation January {, 2016 January 1, 2016 December 3{, 2016

Plan Design

3-Year AB Vesting

Subsidiary 3-Year Vesting

Plan Design & FAP Vesting

Subsidiary Plan Design

NIPSCO AB Vest & 4x4 Choice

Kokomo 3-YearVesting

NIFL Union Negotiation

0.75 $ 223,172

51,719

NfPSCO Job Class & No Sunset 1213112014

Total

10t1t2005

10t1t2006

10t'U2006

11112008

1t'U2008

111120'10

1t1t2010

1t1t2012

9,731

17,286

$ 223,172

29,544

147

3,772

4,897

176,434

34

9,120

48.694

$ 495,814

1.75

2.75 409

2.58

3.53

4.95 873,486

6.15 207

6.97 63,571

11.06 538,552

$ 1,2/8,133

N5411 2016 ASC 715 COMBINED PENSIoN REPORT.DOC June 2017
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This disclosure is presented in the format described in ASC 715-20.
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Nisource Perlsion Plan
Prcp ietary and Confrdential

Fiscal2015

Accumulated Benefit Obligation, End of Year

Change in Benefit Obligation
Benefit Obligation, Beginning of Year
Service Cost
Interest Cost
Plan Amendments
Actuarial (Gain)/Loss
Plan Participant Contributions
ActualBenefits Paid

Spinoffto CPG

Liability (Gain)/Loss Due to Curtailment
Special Termination Benefits
Benefit Obligation, End of Year

Change in Plan Assets
Fair Value of Plan Assets, Beginning of Year
Actual Return on Plan Assets
Spinoff to CPG

Employer Contributions
Plan Participant Contributions
ActualBenefits Paid

Fair Value of Plan Assets, End of Year

Funded Status of the Plan

Noncurrent Assets
Curent Liabilities
Noncurrent Liabilities
Net AsseV(Liability) at End of Year

Net Transition (Asset)/Obligation
Prior Service GosV(Credit)

Net Actuarial (Gain)/Loss

Total

Additional Amounts Recognlzed in the Statement of Financial Posltlon

$ 1,525,500,938

$ 1,401,381,087

16,866,471

61,983,356
587,246

176,541,523
0

(112,795,392)
0

0

0

$ 1,544,564,291

$ 1,282,432,330
113,617,038

0

22,000,000

0

n12.795.3921

$ 1,305,253,976

$ (239,310,315)

$0
0

(239.310,315)

$ (239,310,315)

$0
3,032,405

574.111.920

$ 577,144,325

$ f ,435,200,283

$ 1,544,564,291

18,379,539

59,909,032

0
(62,168,970)

0
(104,284,047)

(5,002,959)

0
0

$ 1,451,395,885

$ 1,305,253,976
(35,893,990)

(5,800,000)

0
0

n04.284.047\
$ 1,159,285,939

$ (292,109,946)

$0
$o

(292.109.946)

$ (292,109,946)

$0
1,778,133

613.455.571

$ 615,233,704

Amounts Recognized in Accumulated Other Comprehensive lncome

N5411 2016ASC 715 COMBINED PENSION REPORT.DOC June2017
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NiSource Pension Plan
Proprietary and Confidential

Fiscal 2015Flscal20l4

Gomponents of Net Periodic Benefit Gost
Service Cost
lnterest Gost

Expected Return on Assets
Amortization of:

Transition (Asset)/Obligation

Pfl or Service CosU(Gredit)

Net (Gain)/Loss

Preliminary Net Periodic Benefit CosU(lncome)

Seft lemenUGurtailment Expense/(l ncome)

Special Termination Benefits

Total ASC 71 5 Expense/(lncome)

Other Ghanges in Plan Assets and Benefit Obligations
Recognlzed in Other Comprehenslve tncome
Net Actuarial (Gain)/Loss

Prior Service CosU(Credit)
(Gain/Loss to CPG

Prior Service Cost to CPG
(Gain)/Loss Recognized in One-Time Charge

Amortization of:

Transition AsseU(Obligation)

Prior Service (Cost)/Credit

Actuarial Gain/(Loss)
Total Recognized in Other Comprehensive lncome

Net Transition (Asset)/Obligation
Prior Service CosU(Credit)

Net Actuarial (Gain)/Loss

24.472,830 35.44/.328
s 2,608,354 $ 13,857,259

00
00

$ 2,608,354 $ 13,857,259

$ 16,866,471

61,983,356
(102,582,383)

0

1,868,080

$ 165,506,868
587,246

0

0

0

0
(1,868,080)

$ 18,378,538

59,909,032
(101,126,559)

0

1,251,920

$ 74,841,579
0

(53,600)

(2,352)
0

0
(1,251,920)

The estimated net actuarial (gain)/loss, prior service cosV(credit), and transition (asset)/obligation for the
plan that will be amortized from accumulated other comprehensive income into net periodic benefit cost
during the following fiscal year are as follows:

e4.472.830) (35.444.328)

$ 139,753,204 $ 38,089,379

$0
$ 495,814

$ 39,091,484
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NiSource Penslon Plan
Propietary aN Confrdential

Flscal20l5

Weighted Average Assumptions for Balance Sheet Liability at End of Year

Weighted Average Assumptions for Benefit Cost at Beginnlng of Year

Discount Rate

Rate of Compensation lncrease

Measurement Date

Discount Rate

Expected Long-Term Rate of Return

Rate of Compensation lncrease

Estimated Future Benefit Payments
2015 (2016) Payouts

2016 (2017) Payouts
2017 (20'18) Payouts
20'18 (2019) Payouts

2019 (2020) Payouts

2020 (2021) Payouts to2024 (2025)

3.93%
4.00%

December 31,2014

4.62%
8.30%
4.00%

$ 119,150,000

$ 119,250,000

$ 118,650,000

$ 116,500,000

$ 114,800,000

$ 522,150,000

4.310/o

4.00o/o

December 3'1,2015

3.93%r
8.30%

4.00o/o

$ 118,100,000

$ 117,000,000

$ 114,400,000

$ 112,500,000

$ 109,400,000

$ 498,800,000

Expected FiscalYear2Ols (2016) Contrlbutions $ 0 $ 0

Altemative Amortization Method

As permitted underASC 715-30-35-13, the amortization of any prior service cost is determined using a

straight-line amortization of the cost over the average remaining service period of employees expected to
receive benefits under the plan.

r Discount rate shown used to develop expense from January 1,2015 to June 30, 2015. 4.30% used to develop
expense from July 1 , 2015 to December 31 , 2015.
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Columbia Energy Group Pension Plan
Proprbtary aN Cotfidential

Columbia Energy Group Pension Plan
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Fair Value of Assets

FairValue of Assets, January 1,2015

Cash Contributions, Year Ended December 91,2015

Benefit Payments, Year Ended December 31, 2015

Investment Return, Net of Expenses, Year Ended December 31, 2015

Fair Value of Assets, December 31 , 201 5

Spinoff to Columbia Pipeline Group

FairValue of Assets, December 31, 2015
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Columbia Energy Group Pension Plan
Prop rleta ry and Cottf ld o ntlal

$ 907,591,225

0

(54,823,678)

(10.587.248)

$ 942,180,299

(358.557.732)

$ 483,622,567
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Columbia Energy Group Pension Plan
Propietary and Contidential

Fiscal2015 Fiscal2016

Service Cost

lnterest Cost

Expected Return on Assets

Amortization of:

Transition (Asset)/Obligation

Prior Service Cost
Net (Gain)/Loss

Total

Net Periodic Pension CosU(lncome)

Seft lemenUCurtailment CosU(lncom e)

Total CosU(lncome)

Key Assumptions
Discount Rate

Expected Long-Term Rate of Return

Additional Information
Assumed Expenses in SeMce Cost
(if $0, Rate of Return is Assumed Net of Expenses)

Expected Benefit Payments

Expected Contributions
Market-Related Value of Assets
Average Remaining Service

$

$

$

$

13,585,277

29,798,426

(56,678,048)

0
(2,139,735)

19.359.587

$ 17,219,852

3,925,507

0

3,925,507

3.Mo/ol

8.30%

$ 10,562,726

$ 23,230,879

$ (36,949,805)

$0
(1,559,563)

17.168.409

$ 15,608,846

$ 12,452,646

0

$ 12,452,646

4.08o/o

8.00%

$o
$ 43,500,000

$0
$ 483,622,567

10.52 years

1 Discount rate shown used to develop expense from January 1,2015 to June 30, 2015. 4.O7o/o usdto develop
epense from July 1,2015 to December31,2015.
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Columbia Energy Group Pension Plan
Prop detary aN ConMentia I

Disclosed
December 31,2075

Disclosed
December 31,2014

Amounts Recognized in Accumulated Other Comprehensive Income:
Net Transition (Asset)/Obligation 0

Accum ulated Benef it Obligation

Projected Benefit Obligation

FairValue of Assets

Funded Status

Prior Service Cost
Net (Gain)ftoss

Amount Recognized in Retained Earnings

Accumulated Other Comprehensive I ncome

Recognized AsseU(Liability)

$ (1,028,017,141)

$ (1,028,017,141)

907.591.225

$ (120,425,916)

('11,432,35',1)

362.952,48',1

$ 231,094,214

$ 351,520,130

$ (120,425,916)

$ (591,134,286)

$ (591,134,286)

$ 483.622.567

$ (107,511,719)

0
(4,995,598)

239,725.094

$ 127,217,777

$ 234,729,496

$ (107,511,719)

Fiscal20l5

AsseU(Liability) Recognized in Retained Earnings

AsseV(Liability) Recognized in Retained Earnings, January 1,2015

Fiscal Year Pension (Cost)/lncome

Contributions During Fiscal Year

AsseU(Liability) Recognized in Retained Earnings

lmpact of Spinoff to Columbia Pipeline Group

AsseU(Liability) Recognized in Retained Earnings, January 1,2016

$ 231,094,214

(3,925,507)

0

$ 227,168,707

(99.950.930)

$ 127,217,777
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Columbia Energy Group Pension Plan
P rcp iletary a nd Confi denti al

ASC 715 Amortization of Net (Gain/Loss

ASC 71$30-35-24 describes a minimum amortization requirement for net gains and losses that reflects a
corridor based on 10% of the greater of the projected benefit obligation or the market-related value of
assets. The following presents the calculation of the portion, if any, of net gain or loss that was included in
the net periodic pension cosU(income).

January 1,2016

Unrecognized Net (Gain)/Loss

FairValue of PIan Assets

Market-Related Value of Assets (MRVA)

Net (Gain)/Loss Subject to Corridor

Projected Benefit Obligation (PBO)

(Gain)/Loss Corridor, 10o/o ol Greater of PBO or MRVA

Net (Gain)/Loss Subject to Amortization

Average Remaining Service to Retirement

Amortization of Net (Gain)/Loss

$ 239,725,094

483,622,ffi7

G83,622,567)

$ 239,725,094

$ 591,134,286

$ 59,113,429

$ 180,611,665

10.52 years

$ 17,168,409
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Columbia Energy Group Pension Plan
Prqlatary and Canfidentlal

Aon
Retirement and Investment

Plan Design

Plan Design

FAP Vesting

Total

Schedule of Other ASC 715 Amortization Amounts

Currently, there is no net transition (asset)/obligation to be amortized, The following table summarizes the
amortization schedule for the prior service cost.

Amortization Amounts of Prior Service Cost as of January 1,2016

Amortization
Outstanding Payment

."","" ",,-,"0,,,1, oo#iJ:ifill "ill""liiiillS ,"""",,i,i'13i3 0i3!ilx?,tiTo"u
10t'U2005

1t1t2008

'1t1t2008

2.75 $ (2,746,171)

4.01 (2,249,574)

5.01 147

$ (4,995,599)

$ (998,608)

(560,991)

36

$ (1,559,563)
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Columbia Energy Group Pension Plan
P rop rletary a nd Conf ide nil al

Fiscal20l4 Fiscal 2015

Accumulated Benefit Obligation, End of Year

Change in Benefit Obllgatlon
Benefit Obligation, Beginning of Year
SeMce Cost

Interest Gost

Plan Amendments
Settlement (Gain)/Loss

Actuarial (Gain)/Loss
PIan Participant Contributions
ActualBenefits Paid

Spinoff to CPG

Liability (Gain)/Loss Due to Curtailment
Special Termination Benefits
Benefrt Obligation, End of Year

Ghange in Plan Assets
Fair Value of Plan Assets, Beginning of Year
Actual Return on Plan Assets
Spinoff to CPG

Employer Contributions
Plan Participant Contributions
ActualBenefits Paid

Fair Value of Plan Assets. End of Year

Funded Status of the Plan

Net Transition (Asset)/Obligation

Prior Service Cost/(Credit)
Net Actuarial (Gain/Loss
Total

Additional Amounts Recognized in the Statement of Financial Position
Noncurrent Assets
Curent Liabilities

Noncurrent Liabilities

Net AsseU(Liability) at End of Year

Amounts Recognized in Accumulated Other Comprehensive Income

$ 1,028,017,141

$ 960,333,588
15,041,588

40,091,123
0

0

80,309,514
0

(67,758,672)

0

0

0

$ 1,028,017,141

$ 878,122,824
77,227,073

0

20,000,000
0

rc7.758.672\

$ 907,591,225

$ (120,425,916)

0

0
(120.425.916)

$ (120,425,916)

s0
(11,432,351)

362.952.481

$ 351,520,130

$ 591,134,286

$ 1,028,017,141
i3,585,277

29,799,426
0

0
(25,485,408)

0

(54,823,678)
(399,957,472)

0

0

$ 591,134,296

$ 907,591,225
(10,587,248)

(358,557,732)

0
0

(54.823.678)

$ 483,622,567

$ (107,511,719)

$0
0

n07,5't1.719)
$ (107,511,719)

$o
(4,995,598)

239.725.094

$ 2U,729,496
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Columbia Energy Group Pension Plan
Prapdetaty and Confideftial

Aon
Retirement and lnvestment

ASC 715 Disclosure

Fiscal20l4 Fiscal 2015

Components of Net Periodic Benefit Cost
Service Cost

Interest Cost
Expected Retum on Assets
Amortization of:

Transition (Asset)/Obligation

Prior Service CosV(Credit)

Net (Gain/Loss
Preliminary Net Periodic Benefit CosU(lncome)

SettlemenUCurtailment Expense/(lncome)
Special Termination Benefits
Total ASC 71 5 Expense/(lncome)

Other Ghanges in Plan Assets and Benefit Obligations
Recognized in Other Comprehensive Income
Net Actuarial (Gain)/Loss

Prior SeMce CosV(Credit)
(Gain)/Loss to CPG

Prior Service Cost to CPG
(Gain)/Loss Recognized in One-Time Charge

Amortization of:

Transition AsseU(Obligation)

Prior Service (Cost)/Credit

Actuarial Gain(Loss)
Total Recognized in Other Comprehensive Income

Net Transition (Asset/Obligation

Prior Service CosU(Credit)

Net Actuarial (Gain)/Loss

19.187.756 19.359.587

$ 1,752,085 $ 3,925,507
00
00

$ 1,752,085 $ 3,925,507

$ 72,930,910 $ 41,779,999
00
0 (145,647,688)

0 4,297,019
00

$ 15,041,589
40,091,123

(69,848,469)

0
(2,719,913)

0

2,719,913

$ 13,585,277

29,798,426
(56,678,048)

0
(2,139,735)

0

2,139,735

The estimated net actuarial (gain)/loss, prior service cosU(credit), and transition (asset)/obligation for the
plan that will be amorlized from accumulated other comprehensive income into net periodic benefit cost
during the following fiscalyear are as follows:

(19.187.756) (19.359.587)

$ 56,463,067 $ (116,790,634)

$0
$ (1,559,563)

$ 17,168,409
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Columbia Energy Group Penslon Plan
P rop rietary a nd Confidenti al

Fiscal20l4 Fiscal 2015

Weighted Average Assumptions for Balance Sheet Liability at End of Year
Discount Rate

Rate of Compensation Increase
Measurement Date

Estimated Future Benefit Payments
2015 (2016) Payouts

20'16 (201n Payouts

2017 (2018) Payouts

2018 (201 9) Payouts
2019 (2020) Payouts
2020 (2021) Payouts to 2024 (2025)

Expected Fiscal Year 2015 (2016) Gontributions

Alternative Amortization Method

3.64%
4.00o/o

December 31,2014

4.08o/o

4.00o/o

December 31,2015

Weighted Average Assumptions for Benefit Gost at Beginning of Year
Discount Rate 4.34%
Expected Long-Term Rate of Return 8.30%

Rate of Compensation Increase 4.00o/o

74,400,000
81,100,000
81,750,000
86,500,000
89,100,000

465,700,000

3.64%1

8.30%

4.0a%

$ 43,500,000

$ 45,100,000

$ 49,600,000

$ 49,700,000
$ 50,900,000

$ 270,000,000

$

$

$

$

$

s

$

As permitted under ASC 715-30-35-13, the amortization of any prior service cost is determined using a
straight-line amortization of the cost over the average remaining service period of employees expected to
receive benefits under the plan.

1 Discount rate shown used to develop expense from January 'l,2015 to June 30, 2015. 4.07% used to develop
expense from July 1 , 2015 to December 31, 2015.
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Appendix
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Appendix
Prop riet ary ard Conltde nti al

Participant Data - NiSource Pension Plan

201 6 expense was developed from participant data as of January 1, 2015. Following are some of the
pertinent characteristics from the personnel data as of those dates. Prior year characteristics are also
provided for comparison purposes. Both age and service have been determined using years and months
as of the valuation date.

January 1,20'14 January 7,2015

Active Participants
Number
Average Age
Average Service

Average Pay

TotalPayroll

Inactives With Deferred Benefits
Number
Average Current Age
Average Month ly Benefitr

Inactives Receiving Payment
Number
Average Current Age
Average Monthly Benefit

Total Participants
Number

3,145
46.5

15.7

$ 91,788

$ 288,673,550

840

53,0
709

4,163
72.7

1,547

8,148

2,949
47.1

16.3

97,723
288,186,438

810

52.6

695

4,202
73.1

1,545

7,961

$

$

1 Afler adjustment for assumed retirement age and payment form
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Appendix
Pmprbt ary and Confi dential

Participant Data - Columbia Energy Group Pension Plan

2016 expense was developed from participant data as of January '|',2015. Following are some of the
pertinent characteristics from the personnel data as of those dates. Prior year characteristics are also
provided for comparison purposes. Both age and service have been determined using years and months
as of the valuation date.

January 1,2014 January 1,2015

Active Participants
Number
Average Age
Average Service
Average Pay

TotalPayroll

Inactives With Deferred Benefits
Number
Average Current Age
Average Monthly Benefitr

Inactives Receiving Payment
Number
Average Current Age
Average Monthly Benefit

Total Participants
Number

I After adjustnent for assumed retirement age and payment form

$

$

3,601

48.9

20.1

82,030

295,389,380

3,317
78.3

780

9,354

2,298
49.3
20.8

84,268
193,648,583

1,157

53.0

5U

1,705
78.3

808

5,160

$

$

2,436
53.3
542
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Actuarial Assumptions and Methods

Qualified Pension Plans

Measurement date

Discount rate
NiSource

Expected long-term rate of return on assets

Expected rate of future compensation increases

Account balance interest crediting rate

Increase in IRC section 415 benefit limits and
section 401 (a)(17) compensation limit

Social Security wage base increases

Social Security COLA increases

Optional payment form election percentage

Lump sum conversion interest rate

Lump sum conversion mortality

Retirement age
Active participants

NiSource Plan
Columbia & Bay State Nonunion Plans
Bay State Union Plan

Terminated vested participants
Final average pay participants
Account balance participants

December 31

8.00% for 2016 expense

See Table 1

4.000/o

2.50%

Future wage indices are based on a national wage
increase of 3.00% per year.

2.50o/o

See Table 2

4.00%

Mortality basis in IRS revenue ruling 2001-62

See Table 3
See Table4
See Table 5

See Table 6
See Table 7
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Appendix
Proprietary and Confidential

4.310/o
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Mortality rates
Healthy lives

Disabled lives

Withdrawalrates
Nonunion participants
Union participants

Disability rates

Surviving spouse benefit

Benefit and compensation limits

Actuarialcost method

Market-related value of assets

Amortization schedule
Prior service cost

Unrecognized net (gains)/losses
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Appendix
Proryietary and Cqfldential

RP-2014 Aggregate Mortality Table (with base year
2006) Fully Generational under Scale MP-2015

RP-2014 Disabled Mortality Table (with base year
2006) Fully Generational under Scale MP-2015

See Table 8
See Table 9

See Table 10

It is assumed that 80% of males and 80% of females
have an eligible spouse, and that males are 3 years
older than their spouses.

Projected benefils and compensation are limited by
the current IRG section 415 maximum benefit of
$210,000 and the 401(a)(17) compensation limit of
$265,000.

Projected unit credit cost method

Equal to the market value of assets on December 31

Amortization over average remaining service

Gains or losses in excess of 'l0o/o conidor are
amortized over average remaining seMce.
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Appendix
Proplekry and Confidential

Changes in ASC 715 Methods/Assumptions Since the Prior Year

Method Changes
The financial accounting valuation does not reflect any method changes.

Assumption Changes
The financial accounting valuation reflects the following assumption changes as of December 31, 2015:

I A change in the plan-specific discount rates as noted in this report.

r A change in the mortality table from RP-2014 Aggregale Mortality Table Fully Generational using
scale MP-2014 to RP-2014 Aggregate Mortality Table (with base year 2006) Fully Generational using
Scale MP-2015,

I A change in the optional payment form election for account balance participants from 100% lump sum
to 85% lump sum and 15o/o life annuity for the Bay State Nonunion and Bay State Union plans. This
assumption was already reflected as of July 1,2015 for lhe NiSource, Golumbia and Restoration
plans.

r A change in the expected return on plan assets assumplion from 8.30% to 8.000/0.
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Retirement and lnvestment

Table 1

Salary Merit Increase Rates

Age Rate

20-29
30-34
35-39
4049
50+

6.50%
5.00%
4.50o/o

4.00o/o

3.50%

Table 2
Optional Payment Form Election Percentage

Plan Final.average pay participants Account balance participants

NiSource Nonunion: 15o/o life annuity
50% life annuity 85% lump sum

50% joint and 50% survivor
annuity

Union:

50% life annuity
50% joint and 50% suMvor
annuity with pop-up

Columbia 20Yo life annuity 15o/o life annuity
80% lump sum 85% lump sum

Bay State Nonunion, 30% life annuity 15% life annuitl
Bay State Unlon and 70% lump sum 85% lump sum
Kokomo Union plans

Subsldlary 50% life annuity 15% life annuity
50% joint and 50% survivor 85% lump sum
annuity
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Table 3
Retirement Rates-NiSource Plan (lncluding former Subsidiary and Kokomo Union)

Age
FinalAveraqe Pay

Participants'
<25 Years

Account Balance
Participants

25+ Years Union Nonunion

55

56

57

58

59

60

61

62

63

64

65
oo

67
68

69

70+

5.00%

5.00%

5.A0o/o

5.00%

5.00%

5.007o

5.00%

25.00%
10.00o/o

10.00%

50.00%
50.00%

50,00%
50.00%
50.00%

100.00%

5.00%

5.00%

5.00%

s.00%
5.00%

30,00%

30.00%

30.00%

30.00%

30.00%

50.00%

50.00%

50.00%
50.00%
50.00%

100.00%

2.00%
2.00%
2.OOo/o

2.OO%

2.000/o

10.00%

10.00%

15.00%

15.00%
15.00%

35.00%

3s.00%

35.00%
35.00%

35.00%

100.00%

5.00%

5.00%

5.00%

10.00%

10.00o/o

20.00%
20.00o/o

30.00%

30.00%

30.00%

35.00%

35.00%

35.00%
35.00%

35.00%

100.00%
1 Nisource union participants who are under age 60 and who have greater than 85 points have assumed retirement
rates of 15.00o/o per year.
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Table 4
Retirement Rates--Golumbia and Bay State Nonunion Plans

55

56

57

58

59

60

61

62

63

64

65

66

67

68

69

70+

2.00%
2.00o/o

2.00o/o

2.00o/o

2.000

10.00%

10.00%

15.00%

15.00%

15.00%

35.00%

35.00%

35.00%

35.00%

35.00%

100.00%
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Table 6
Retirement Rates-Terminated Vested Final Average Pay Participants

Age Plan

NiSource Golumbia

<54 0.00%

55
qA

57

58
59

60

61

62

63

64

65
66
67
68
69

70+

15.00%

5.00%

5.00%

5.00%

5.000/o

5.00%

5.00%

10.00%

10.00%

50.00%

100.00%
100.00%

100.00%
100.00%

100.00%

100.00%

0.00%

25,00Yo

10,00%

10,00%

10,00%
10.00%

20.00o/o

20.00o/o

20.000/o

20.000/0

20.000/o

50.00%
25.QOo/o

25.000/o

25.00o/o

25.000/o

100.00%
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TableT
Retlrement Rates-Terminated Vested Account Balance Participants

Years Since Termination
<{ Year 1+ Years

Age

s59

60

61

62

63

64

70+

65
66

67

68

69

30.00%

30.00%

30.00%

30.00olo

30.00%

30.00%

30.00%

30.00%

30.00%

30.00%

30.00%

100.00%

5.00%

5.00%

5.00%

5.0Qo/o

5.00%
5.00%

35.00%

35.00%

35.00%
35.00%
35.00%

100.00%

N5411 2016 ASC 7ls COMBINED PENSION REPORT.DOC June 2017



Exhibit No. 4
Schedule No. 6

Page 36 of 62
Vvitness: K.K. Miller

Appendlx
Prop ietary a N Confidential

Aon
Retirement and lnvestment

Table I
Withdrawal Rates-Nonunion Participants

Years of Service
Aoe 3+

s34 12.00%

12.00o/o

12.000/o

12.00%
12.00%
12.A00/o

12.00%
12.00%
12.00%
12.00%
12.00%

12.00%
12.00%
12.00%
12.00o/o

12.00%

12.00%
12.00%
12.00o/o

12.00%
12.00%

12.00%
12.A0%

12.00%
12.00%
'12,00%

12.00%
12.00%
'12.00%
12.00%
'12.00%

12.00%

10.00%

'10.00%

10.00%

10.00%

10.00%

10.00%

10.00%

10.00%

10.00%

10.00%

10.00%

10.00%
10.00%

10.00%
10.00%

10.00%

10.00%
10.00%

10.00%

10.00%
10.00%

10,00%

10.00%

10.00%

10.00o/o

10.00%

10.00%

10.00o/o

1A.000/o

10.00%

10.00%

10.00%

8.00%

8.00%
8.00%

8.00%

8.00%

8.00%

8.007o

8.007o

8.00%

8.00%

8.00%

8.00%
8.00%

8.00%
8.00%

8.00%

8.00%
8.00%
8.00%

8.00%

8.00%

8.00%

8.00%

8.00%

8.00%

8.00%

8.00%

8.00%

8.00%

8.00%

8.00%

8.00%

8.00%

7.90%
7.40o/o

6,90%

6.50%
6.00%

5.60%
5.20%
4.90o/o

4.50%
4.20o/o

3.90%
3.60%

3.40%
3.100/o

2.90%

2.70o/o

2.600/o

2.40%
2.30o/o

2.20o/o

2.20%
2.10%
2.10o/o

2.00%
2.00%

1.90o/o

1.90%
't.80%
1.70o/o

1.60%

1.50o/o

45
46
47
48
49

50

51

52

53
54

35

36

37

38

39

40
41

42

43

M

55

56

57

58

59

60

61

62

63

u
65+
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Table 9
Withd rawal Rates-Union Participants

Years of Service
Aoe0{2 3+

=2122
23
24

25
26
27
28
29

30
31

32

33

34

40
4'l
42
43
44

45
46
47
48
49

50+

9.6070

9.00%
8.60%

8.00%

8.00%

8.00%

8.00%

8.00%

8.00%

8.00%

8.00%

8.00%

8.00%

8.00%

8.00%

8.00%

8.00%

8.00%

8.00%

8.00%

8.00%

8.00%

8.00%

8.00%

8.00%

8.00%

8.00%

8.00%

8.00%

8.00%

9.60%
9.00%

8.60%

8.00%

7.60%
7.20%
6.60%

6.20o/o

6.00%

6.00%
6.00%

6.00%

6.00%
6.00%

6.00%

6.00%

6.00%

6.00%
6.00%

6.00%

6.00%
6.00%

6.00%
6.00%

6.00%

6.00%
6.00%
6.00%
6.00%

6.00%

9.60%

9.00%

8.60%

8.00%

7.60%
7.20%
6.60%

6.20%
5.80%

5.60%

5.20%
5.00%

5.00%
5.00%

5.00%

5.00o/o

5.00%
5.00%

5.00%

5.00%

5,00%

5.00%

5.00%

5.00%

5.00%

5.00%
5.00%
5.00%

5.00%

5.00%

9.60%

9.00%

8.60%

8.00%

7.600/o

7.20o/o

6.60%

6.20%
5.80%

5.6070

5.20o/o

4.80o/o

4.40o/o

4.20o/o

3.80%

3.60%

3.40%
3.20o/o

3.00%

2.80o/o

2.60%
2.400/o

2.40%
2.20o/o

2.20%
2.00%
2.00o/o

2.00o/o

2.00%

2.00%

35
36
37
38
39
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Table 10
Disability Rates
Aqe Male Female Aqe Male Female

20 0.052%
21 0.053%
22 0.054o/o

23 0.055%
24 0.056%

50

51

52

53

54

55

56

57

58

59

25
26
27
28
29

60
61

62
63
64+

30

31

32

33

34

0.057%
0.058%
0.059%
0.060%
0.061%

0.062%
0.064%
0.065%
0.0670/0

0.069%

0.071o/o

0.073%
0.078%
0.083%
0.0920/o

0.1007o

a.1'16%

0.131%
0.145o/o

0.170%

0.200%
0.244o/o

Q.280o/o

0.325%
0.363%

0.052o/o

0.056%

0.060%

0.0640/o

0.0670/o

0.071%
0.075%
0.075o/o

0.081%

0.083%

0.O87o/o

0.0920/o

0.113Y0

0.1250

0.142o/o

0.158%
0.175%
0.194%
0.217o/o

0.238o/o

0.263%
0.283%
0.3130/o

0.338%

0.3670/o

0A00%
0.4310/o

0.4630/o

0.4960/o

0.533%

0.413o/o

0.463%

0.513%

0.563%

0.625%

0.688%

0.762%
0.856%

0.975o/o

1.075%

'1.175%

1.325o/o

1.500%

1.665%
1.725%

0.575%
0.613%

0.650%

0.700o/o

0.738o/o

0.783%
0.825o/o

0.875o/o

0.950%

1.050o/o

1.150%
1.275o/o

1.45Qo/o

1.6250/o

1.725o/o

35

36

37
38

39

40
41

42
43
44

45
46
47
48
49
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Actuarial Assumptions and Methods

Discussion of Actuarial Assumptions and Methods
NiSource Inc. selected the economic and demographic assumptions and prescribed them for use for
purposes of compliance with ASC 715. For all assumptions other than the expected retum on assets, Aon
provided guidance with respect to these assumptions and it is our belief that they represent reasonable
expectations of anticipated plan experience. The expected rate of return on plan assets was prescribed

by NiSource Inc., and is at the upper end of the range we would consider to be reasonable based on

Aon's forward-looking capital market assumptions. The actuarialcost method used is prescribed by
ASC 715. While the method used to value assets is prescribed by NiSource lnc., Aon provided guidance

with respect to the use of this method, and it is our belief that the method is appropriate for financial
accounting purposes.

Calculation of Normal Costs and Liabilities
The method used to calculate the service cost and projected benefit obligation for determining pension

cost is the projected unit credit cost method. Underthis method, benefits are estimated at each

decrement age by crediting future accruals based on proiected pay as applicable. The liability is
determined as the present value of the projected benefit based on service at the valuation date. The
service cost is the amount of the present value of projected benefits attributable to the valuation year.

Accounting Information Under ASC 71 5
Benefit obligations and expense(income) are calculated under U.S. Generally Accepted Accounting
Principles as set forth in Accounting Standards Codification (ASC) Topic 715.

The accumulated benefit obligation represenls the actuarial present value of benefits based on seryice
and pay earned as of the measurement date. The projected benefit obligation represents the actuarial
present value of benefits based on service earned through the measurement date reflecting the effect of
assumed future pay increases on ultimate benefit amounts.

The service cost represents the actuarial present value of benefits that are attributed to the 2016 fiscal
year, reflecting the effect of assumed future pay increases. The service cost includes interest to the end
of the measurement period at the ASC 715 discount rate.

The net periodic pension cosU(income) is the annual amount to be recognized in the income statement as
the cost of pension benefits for this plan for the period ending December 31,2016.

SettlemenVcurtailment cosV(income) is the amount to be recognized in the income statement as the cost
of special events such as settlements, curtailments, and the provision of certain termination benefits
during fiscal 2016.
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Benefit Formula Eligibility
Exempt participants

Plan Provisions

Summary of Retirement Plan Provisions

This section highlights the key retirement plan provisions reflected in the December 31, 201 5

measurement date. This is intended only as a summary. Accordingly, non-material provisions have been
excluded, and material provisions have been generalized. This summary is not intended to alter or
replace the provisions of the applicable plan documents. Reference should be made to the applicable
plan documents for additional clarification and details.

NiSource Pension Plan ("NiSource Plan")
Effective date January 1,1945, restated effective January 1,2013

Eligibility for participation Exempt employees hired on or after January 1, 2010 and
nonexempt nonunion employees hired on or after January 1,

2013 are not eligible for pension benefits. Any other person

receiving remuneration for services rendered to Northern lndiana
Public Service Company or certain other participating employers,
and who is not covered by the NiSource Subsidiary Pension Plan
or the Kokomo Union Pension Plan is eligible. Eligible
employees participate on their date of hire.

Effective December 31,2012, the NiSource Subsidiary Pension
Plan ("Subsidiary Plan') and Kokomo Union Pension Plan
("Kokomo Union Plan') were merged into the NiSource Plan. All
employees who were eligible to participate under the Subsidiary
Plan and the Kokomo Union Plan now participate in the
NiSource Plan. The amount and terms of the benefits provided
under the former plans are unchanged.

Employees hired prior to January '|',2002 received the nonunion
finalaverage pay benefit. Effective January 1,2002, the plan

was amended to allow participants a one-time choice between
the final average pay benefit and the account balance I benefit,
and employees hired between January 1,2002 and January 1,

2006 received the account balance I benefit. Effective January 1,

2006, ihe plan was amended to allow all participants a one-time
choice between their existing final average pay or account
balance I benefit and the account balance ll benefit, and
empfoyees hired between January 1 , 2006 and January 1, 2010
received the account balance ll benefit. Effective January 1,

2011, all participants were moved to the account balance ll
benefit. Employees hired after January 1, 2010 do not participate
in the plan.
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Nonexempt nonunion participants

Union participants

Normal retirement
Eligibility

Benefit
Union FinalAverage Pay

Employees hired prior to January 1,2002 received the nonunion
final average pay benefit. Effective January 1,2002, the plan

was amended to allow participants a one-time choice between
the final average pay benefit and the account balance I benefit,
and employees hired between January 1,2402 and January 1,

2008 received the account balance I benefit. Effective January 1,

2008, the plan was amended to provide that employees hired
after January 1, 2008 received the account balance ll benefit.
Effective January 1,2A13, all participants were moved to the
account balance ll benefit. Employees hired after January 1,

2013 do not participate in the plan.

Employees hired prior to June 1, 2004 received the union final
average pay benefit. Effective June 1, 2004, the plan was
arnended to allow participants a one-time choice between the
final average pay benefit and the account balance I benefit.
Employees hired on or after June 1, 2004 receive the account
balance I benefrt.

Later of age 65 and fifth anniversary of participation

The sum of (a) and (b):

(a) 0.575% of finalfive-year average cornpensation times years
of credited service (maximum 30 years)

(b) Years of credited service times applicable job class monthly
benefit rate times 12.

For empf oyees terminating on or after January 1, 2007 , the
applicable job class benefit rate is the following:

Job Classlficatlon

A $23.96
B $29.56

c $3s.19
D $40.80
E $46.44

Benefit is subject to a minimum of $4,200 per year.
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Nonunion Final Average Pay

Account Balance I

Account Balance ll

Age Plus Servlce Percentage of
Polnts Gompensation
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Percentage of
Compensation Above

112 Taxable Wage Base

The sum of (a) and (b):

(a) 1.70% of final five-year average compensation times years

of credited service (maximum 30 years)

(b) 0,60% of final five-year average compensation times years

of credited service over 30 years

Benefit is subject to a minimum of $4,200 per year.

A cash balance benefit with pay credits based on the following
schedule:

Less than 45
45-59
60-74
75 or more

Age Plus Servlce Percentage of
Polnts Gompensation

2.0%

2.Qo/o

2.Oo/o

2.Oo/o

Percentage of
Gompensation Above

ll2Taxable Wage Base

5.0%

6,5%

8.00/o

10.0%

lf a participant moved from the final average pay benefit to this
benefit, the participant's accrued benefit as of the conversion
date was converted to an opening balance. The account balance
is credited with interest equal to the greater ol4o/o ot 30-year
Treasuries.

Certain prior accrued benefits are guaranteed as minimum
benefits.

A cash balance benefit with pay credits based on the following
schedule:

Less than 50

50-69
70 or more

4.0o/o

5.0%

6.0%

1.0%

1.00/o

1.0o/o
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Early Retirement
Eligibility

Benefit
Union and nonunion final
average pay benetit

Account balance benefit

Temporary supplemental benefit

lf a participant moved from the final average pay benefit to this
benefit, the participant's accrued benefit as of the conversion
date was converted to an opening balance. The account balance
is credited with interest equal to the greater of 4% or 3O-year
Treasuries.

Certain prior accrued benefils are guaranteed as minimum
benefits.

Age 55 and 10 years of service

A benefit equalto the normal retirement benefit based on years
of credited service and finalfve-year average compensation at
the date of termination. lf payments begin before age 65, the
payments are reduced by 6% per yearfor the first five years and

4% per year for the next five years.

lf a participant relires with 25 years of service, there is no

reduction at ages 60-64, payments are reduced by 6% at 59, and

by 4% per year for each of the next four years. No reductions

apply if a union participant retires with 85 age plus service
points.

The participant is always entitled to their entire vested cash

balance at termination or retirement.

Final average pay participants (and nonunion account balance I

participants hired before January 1,2002) retiring after age 60
with 25 years of service will receive a supplemental benefit until

age 65 equal to the following:

Union participants: The amount varies depending on job
classification according to the following table. Union participants

may receive a reduced benefit priorto age 60 if retiring with 85
points,

Job Claseification Benefit

$ 9,720

$ 10,020

$ 10,440

$ 10,440

$ 10,440

A
B

c
D

E
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Vested termination
Eligibility

Benefit
Final average pay benefit

Account balance benefit

Disability retirement
Eligibility

Union participants

Nonunion participants

Benefit
Final average pay participants

Account balance participants

Other disability benefits
Eligibility

Nonunion participants

Nonunion participants: 80% of the maximum SocialSecurity
benefit payable to someone age 65, rounded to ihe next highest
multiple of $10. This benefit was frozen at its cunent level as of
January 1 , 2004 and is not available to employees who first
become participants after January 1,2042.

Account Balance ll participants are not eligible for a supplement.

Three years of service

A monthly benefit equal to the normal retirement
benefit based on five-year average compensation and credited
service at the date of termination, subject to a minimum of $25
per month for each year of service up to 10 years. Payments
may begin after the eligibility requirements for early retirement
have been satisfied. Vested termination benefits that begin
before normal retirement will be reduced based on the early
retirement factors for a retiree with less than 25 years.

The participant is always entitled to their entire vested cash
balance at termination or retirement.

15 years of service (3 years if injured on the job)

Three years of service and disabled due to injury on the job

A monthly benefit payable immediately based on five-year
average compensation and credited service at the date of
disability (or 25 years if greater and injury is on the job)

The participant is entitled to their entire vested cash balance
upon disability.

Qualification for benefits under the employer's long-term
disability plan
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Benefit
Final average pay benefit

Account balance benefit

Prerelirement death
Eligibility

Benefit
Final average pay participants

Account balance participants

Normalform of payment
Without spouse

With spouse

Optional forms of payment

Final average pay participants

Account balance participants

Actuarial equivalence

Eligible employees are deemed to receive the same
compensation as at the date of disability and continue to earn

credited service as long as the disability continues.

Eligible employees continue to earn pay credits based on the
same compensation as at the date of disability.

Three years of service

50% of normal retirement benefit as of the participant's date of
death, reduced for 50% joint and survivor annuity, and reduced
for payment at the participant's earliest retirement eligibility.
Benefit payable only to eligible spouse.

A life annuity actuarially equivalent to the account balance as of
the date of death (non-spouse beneficiaries must receive as a
lump sum and spousal{eneficiaries may elect to receive as a
lump sum.)

Life annuity

50% joint and survivor annuity. Participant receives reduced
lifetime benefit and, in event of participant's death, 50% of
reduced benefit continued to surviving spouse. For any union
participants and for any account balance ll participants, if the
spouse dies before participant and within 60 months after the
annuity start date, benefit increases to life annuity value.

Life annuity; 100% or 75o/o joint and survivor annui$ (if union,

available only if married); 50% joint and survivor annuity
(nonunion only)

Lump sum; life annuity; 1 00Yo, 7 5o/o, 66 2l3o/o, 50% pop-up,

331|3o/ojoint and survivor annuity; 5 or 10 year certain and life
annuity.

Factors as provided in the plan document
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Definitions
Credited service

Compensation
Final average pay participants

Account balance participants

Five-year average compensalion
Union participants

Nonunion participants

Participants generally earn one month of credited service for
each calendar month in which he/she is credited with at least
one hour of service.

Form W-2 compensation, including overtime, banked vacation,
lump sum merit pay, and bonuses, before any reductions under
IRC sections 125 and 401(k), excluding bonuses of salaried
employees in excess of 50% of base pay and other exclusions
specified in the plan document. Compensation considered for
benefit purposes is limited based upon the provision of the IRC
section 401(a)(17).

Base salary or wages including shift differential (included for
Account Balance I participants only), performance-based pay,

banked vacation, lump sum merit pay, and commissions, before
any reductions under IRC sections 125 and 401(k), but excluding
overtime and other exclusions specified in the plan document.
Compensation considered for benefit purposes is limited based
upon the provision of the IRC section 401(aXl7).

Highest average annual compensation for any five consecutive
calendar years; for participants retiring on or after age 65, shall
not be less than the average for the 60 consecutive months
immediately preceding normal retirement date

Highest average annualcompensation for any 60 consecutive
calendar months within the last 120 months of employment
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NiSource Pension

Effective date

Eligibility for pailicipation

Benefit Formula Eligibility
Exempt participants

Nonexempt nonunion participants

Plan - Former NiSource Subsidiary Pension Plan ("Subsidiary Plan")

January 1, 1962, restated effective January 1, 2011. As of
December 31 ,2012, the Subsidiary Pension Plan was merged
intothe NiSource Pension Plan.

Exempt employees hired on or after January 1, 2010 and
nonexempt employees hired on or after July 1,2011are not
eligible for pension benefits. Allother nonunion employees of
Northern Indiana Public Seruice Gompany who were previously

employed by Northern Indiana Fuel and Light Company, lnc. and
Kokomo Gas and Fuel Company, lnc. as of June 30,2011 are
eligible. Union employees of USW Local13796-01 as of June
30,2011are also eligible. Eligible employees participate on their
date of hire.

Employees hired prior to January 1 , 2002 received the final
average pay benefit. Effective January 1,2002, the plan was
amended to allow participants a one-time choice between the
final average pay benefit and the account balance I benefit, and
employees hired between January 1,2002 and January 1, 2006
received the account balance I benefit. Effective January 1,

2006, the plan was amended to allow all participants a one-time
choice between their existing final average pay or account
balance I benefit and the account balance ll benefit, and
employees hired between January 1,2006 and January 1,2010
received the account balance ll benefit. Effective January 1,

2011, all participants were moved to the account balance ll
benefil. Employees hired after January 1,2010 do not participate
in the plan.

Empfoyees hired prior to January 1,2002 received the final
average pay benefit. Effective January 1,2002, the plan was
amended to allow participants a one-time choice between the
final average pay benefit and the account balance I benefit, and

empfoyees hired between January 1,2002 and January 1, 2008
received the account balance I benefit. Effective January 1,

2008, the plan was amended to provide that employees hired

after January 1,2008 received the account balance ll benefit.

Effective January 1,2013, all participants were moved to the
account balance ll benefit, Employees hired after June 30, 2011

do not participate in the plan.

N541 I 201 6 ASC 71 5 COMBINED PENSION REPORT.DOC June 201 7



Exhibit No. 4
Schedule No. 6

Page 48 of 62
Wilness: K.K. Miller

Appendix
Propietary and Conf,dential

Aon
Retirement and I nvestmert

Nonexempt union participants

Normal retirement
Eligibility

Benefit
FinalAverage Pay

Employees hired prior to January 1,2002 received the final
average pay benefit. Effective January 1,2002, the plan was
amended to allow participants a one-time choice between the
final average pay benefit and the account balance I benefit, and
employees hired between January 1,2002 and January 1, 2008
received the account balance I benefit. Effective January 1,

2008, the plan was amended to provide that employees hired
after January 1, 2008 received the account balance ll benefit.
Effective July 1, 2011, the NIFL union merged with the NIPSCO
union, and all account balance ll participants were switched to
account balance | (without temporary early retirement
supplement). Final average pay participants were allowed a one-
time choice of converting to account balance | (without
temporary early retirement supplement) effective August 1,2011.
Existing NIFL union account balance I participants will convert to
account balance | (withouttemporary early retirement
supplement) effective May 1, 2015. Employees hired after June
30,2011do not participate in the plan,

Later of age 65 and fifth anniversary of participation

The sum of (a) and (b):

Benefits accrued as of December 31, 1993 under the prior
plan, multiplied by a ratio of the final five-year average
compensation as of the date of termination over the five.year
average compensation as of December 31, 1993 (not less
than 1.0)

1.70% of the final five-year average compensation times
years of credited service after December 31, 1993
(maximum 30 years) plus 0.60% of the final five-year
average compensation times credited service afrer
December 31, 1993 over 30 years

The benefit is subject to certain minimum and maximum benefit
calculations.

(a)

(b)
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Account Balance I

Account Balance ll

A cash balance benefit with pay credits based on the following
schedule:

Age Plus SeMce
Points

Percentage of
Percentage of Compensatlon Above
Compensation 112 Taxable Wage Base

Less than 45

45 -- 59

60 ^74
75 or more

5.0%

6.5%

8.0%

10.0%

2.0o/o

2.0o/o

2.0o/o

2.Ao/o

lf a participant moved from the final average pay benefit to this
benefit, the participant's accrued benefit as of the conversion

date was converted to an opening balance. The account balance
is credited with interest equal to the greater ol 4o/o or 3O-year

Treasuries.

Certain prior accrued benefits are guaranteed as minimum

benefits.

A cash balance benefit with pay credits based on the following
schedule:

Percentage of
Age Plus Service Percentage of Compensation Above

Polnts Gompensation ll2 Taxable Wage Base

Less than 50

50-69
70 or more

4.4%

5.0o/o

6.07o

1.0o/o

1.O%

'l.o%

lf a participant moved from the final average pay benefit to this
benefit, the participant's accrued benefit as of the conversion
date was converted to an opening balance. The account balance
is credited with interest equal to the greater ol 4o/o or 30-year
Treasuries.

Certain prior accrued benefits are guaranteed as minimum
benefits.
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Early retirement
Eligibility

Benefit
Final average pay benefit

Account balance benefit

Temporary supplemental benefi t

Vested termination
Eligibility

Benefit
Final average pay benefit

Account balance benefit

Age 55 and 10 years of service

A benefit equalto the normal retirement benefit based on years

of credited seMce and final five-year average compensation at
the date of termination. lf payments begin before age 65, the
payments are reduced by 6% per year for the first five years and
4o/o per year for the next five years. lf a participant has 25 years
of service, there is no reduction at ages 60-64 and payments are
reduced by 6% per year for each year payments begin before
age 60.

The participant is always entitled to their entire vested cash
balance at termination or retirement.

Any final average pay or account balance I participant retiring
after age 60 with 25 years of service will receive a supplemental
benefit untilage 65 equalto 80% of the maximum Social
Security benefit payable to someone age 65, rounded to the next
highest multiple of $10. This benefit was frozen at its curent
fevelas of January 1,2004 and is not available to account
balance I employees who flrst become participants after January
1 ,2002. NIFL union participants who converted or will convert to
the account balance I benefit are not eligible for a supplement.

Account Balance ll participants are not eligible for a supplement.

Three years of service

A monthly beneflt equalto the normal retirement benefit based
on five-year average compensation and credited service at the
date of termination, Payments may begin after the eligibility
requirements for early retirement have been satisfied. Vested
termination benefits that begin before normal retirement will be
reduced based on the early retirement factors for a retiree with
less than 25 years.

The participant is always entitled to their entire vested cash
balance at termination or retirement.
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Disability

Eligibility

Benefit
Final average pay benefit

Account balance benefit

Preretirement death
Eligibility

Benefit
Final average pay participants

Account balance participants

Normalform of payment
Without spouse

With spouse

Optional forms of payment

Actuarial equivalence

Qualification for benefits under the ernployer's long-term
disability plan

Eligible employees are deemed to receive the same
compensation as at the date of disability and continue to earn
credited service as long as the disability continues.

Eligible employees continue to earn pay credits based on the
same compensation as at the date of disability.

Three years of service

50% of normal retirement benefit as of the participant's date of
death, reduced for 50% joint and survivor annuity, and reduced
for payment at the participant's earliest retirement eligibility.
Benefits are payable only to eligible spouse.

A life annuity actuarially equivalent to the account balance as of
the date of death (non-spouse beneficiaries must receive as a
lump sum, and spousal beneficiaries may elect to receive as a
lump sum)

Life annuity

50% joint and survivor annuity. Participant receives reduced
lifetime benefit and, in event of participant's death, 50% of
reduced benefit continued to surviving spouse. For account
balance ll participants and certain account balance I participants,

if the spouse dies before participant and within 60 months after
the annuity start date, benefit increases to life annuity value.

Life annuity; 100o/o,750/o, or 50% joint and survivor annuity (final

average pay participants); 100%, 75%,66213Yo,50o/o pop-up, or
33 1/37o joint and survivor annuity, 5 or 10 year certain and life
annuity, or lump sum (account balance participants). Additional
optional forms exist for prior plan benefit.

Factors as provided in the plan document
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Definitions
Credited service

Compensation
Final average pay participants

Account balance participants

Five-year average compensation

Participants generally earn one month of credited service for
each calendar month in which he/she is credited with at least
one hour of service.

Form W-2 compensation, including overtime, banked vacation,
lump sum merit pay, and bonuses, before any reductions under
IRC sections 125 and 401(k), excluding bonuses in excess of
50% of base pay and other exclusions specified in the plan

document. Compensation considered for benefit purposes is
limited based upon the provision of the lRC section ACl.@)(17).

Base salary or wages including shift differential (for account
balance I only), performance-based pay, banked vacation, lump
sum merit pay, and commissions, before any reduclions under
IRC sections 125 and 401(k), but excluding overtime and other
exclusions specified in the plan document. Compensation
considered for benefit purposes is limited based upon the
provision of the IRC section a01(a)(17).

Highest average annual compensation for any 60 consecutive
calendar months during the last 120 months of employment
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NiSource Pension

Effective Date

Eligibility for participation

Benefit Formula Eligibility

Normal retirement
Eligibility

Final average pay benefit

Account Balance ll benefit

Plan - Former Kokorno Union Pension Plan ("Kokomo Union Plan')

January 1 , 1946, restated effective January 1 , 201 1 . As of
December 31 ,2A12, the Kokomo Union Pension Plan was
merged into the NiSource Pension Plan.

Allbargaining unit employees of Pace, Local &159: Paper,
AlliedJndustrial, Chemical and Energy Workers Union as of June
30,2011 who transitioned to employment with Northern lndiana
Public Service Company effective July 1, 2011 are eligible.
Eligible employees participate on the earliest January 1 following
the completion of age 2U112 and six months of eligibility service.

Employees hired prior to March 1,2009 received the final
average pay benefit. Employees hired between March 1, 2009
and July 1 ,2011 received the account balance ll benefit.
Employees hired on or after July 1, 2011 do not participate in the
plan.

Age 65

The sum of (a) and (b):

(a) 1A% of final five-year average compensation times credited
service (maximum 30 years)

(b) 0.8% of final five-year average compensation times credited
service in excess of 30 years

Certain prior accrued benefits are guaranteed as minimum
benefits.

A cash balance benefit with pay credits based on the following
schedule:

Age Plus Service
Points

Percentage of
Percentage of Gompensatlon Above
Compensation 'll2 Taxable Wage Base

Less than 50

50-69
70 or more

4.0%

5.0%

6.A%

1.Oo/o

1.0o/o

1.0o/o

The account balance is credited with interest equal to the greater
of 4o/o or 3O-year treasuries.

Certain prior accrued benefits are guaranteed as minimum
benefits.
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Early retirement
Eligibility

Final average pay benefit

Account balance benefit

Temporary supplemental benefit

Vested termination
Eligibility

Final average pay benefit

Account balance benefit

Disability
Eligibility

Final average pay benefit

Age 55 and 24 years of vesting service, or age 60 and 1 0 years
of vesting service

A benefit equalto the normal retirement benefit based on years
of credited service and final five-year average compensation at
the date of termination. lf payments begin before age 65, the
payments are reduced. Reductions are applied from age 65 if a
participant has less than24 years, and from 61, if a participant

has 24 years of service. No reductions are applied if a participant
is at least age 58 and age plus service is at least 85.

The participant is always entitled to their entire vested cash
balance at termination or retirement.

(a) or (b)

(a) Final average pay participants retiring afier age 60 and
eligible for an unreduced benefit will receive a supplemental
benefit untilage 65 equalto $500 per month.

(b) Any outside construction final average pay participant retiring
after age 55, but before age 60, with at least 85 age plus

service points or any clerical participant retiring after age 58,
but before age 60, with at least 85 age plus service points will
receive a supplemental benefit equalto $500 per month for
60 months on a prorated basis depending on the number of
months retirement precedes age 60.

Account Balance ll participants are not eligible for a supplement.

Three years of service

A monthly benefit equalto the normal retirement benefit based
on five-year average compensation and credited service at the
date of termination. Payments may begin after the eligibility
requirements for retirement have been satisfied.

The participant is always entitled to their entire vested cash
balance at termination or retirement.

Qualification for benefits under the employer's long-term
disability plan

Eligible employees are deemed to receive the same
compensation as at the date of disability and continue to earn
credited service as long as the disability continues.
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Account balance benefit

Preretirement death

Elisibility

Final average pay benefit

Account balance benefit

Normalform of payment
Without spouse

With spouse

Optional forms of payment

Account balance participants

Final average pay participants

Actuarial eguivalence
Mortality

lnterest

Eligible employees continue to earn pay credits based on the
same compensation as at the date of disability.

Three years of service

50% of normal retirement benefit as of the participant's date of
death, reduced for 50% joint and survivor annuity, and reduced

for payment at the participant's earliest retirement eligibility

A life annuity actuarially equivalent to the account as of the date
of death (non-spouse beneficiaries must receive as a lump sum,

and spousal beneficiaries may elect to receive as a lump sum)

Life annuity

50% joint and survivor annuity. Participant receives reduced
lifetime benefit and, in event of participant's death, 50% of
reduced benefrt continued to surviving spouse. For account
balance participants, if the spouse dies before the participant

and within 60 months after the annuity start date, the benefit
increases to the life annuity value.

Life annuity; 100o/o, 7 5o/o, 66 2l3o/o, 50% with pop-up or 33-1 13%

joint and survivor annuity; 5 or 10 year certain and life annuity;

lump sum.

Life annuity, 5, 10, or 15 year certain and life annuity, 50%, 66
2l3o/o,75To or 100% joint and survivor annuity, lump sum

1983 Group Annuity Mortality Table, weighted 50% male and

50% female

7.50% per year
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Definitions
Credited service

Compensation
Final average pay participants

Account balance participants

Five-year average compensation

Employees earn one year of credited service for any period in
which he/she is credited with at least 1.000 hours of service.

Employee's fixed rate of pay before any reductions under IRC
sections 125 and 401(k) plus certain inclusions and minus
certain exclusions, as specified in the plan document.
Compensation considered for benefit purposes is limited based
upon the provision of the IRC section 401(aX17).

Base salary or wages including performance-based pay,

commissions, and lump sum merit pay before any reductions
under IRC sections 125 and 401(k), but excluding other special
forms of compensation such as overtime, shift differentials, and
other exclusions specified in the plan document. Compensation
considered for benefit purposes is limited based upon the
provision of the IRC section 401(a)(17).

Highest average annual compensation for any five consecutive
compensation dates out of the ten latest compensation dates.
'Compensation date' means March 1 for this purpose.
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Columbia Energy Group

Effective date

Eligibility for participation

Benefit Formula Eligibility
Exempt participants

Nonexempt participants

Pension Plan ("Columbia Plan")

January 1, 1943, restated effective January 1,2013

Exempt ernployees hired on or after January 1 , 2010 and

nonexempt employees hired on or after January 1,2013 are not
eligible for pension benefits. All other employees of the Columbia
Energy Group are eligible, Eligible employees participate on their
date of hire. Effective July 1, 2015, benefits of current and former
employees of Columbia Pipeline Group were spun off to the
Columbia Pipeline Group Pension Plan.

Employees hired prior to January 1, 2000 received the final
average pay benefit. Effective January 1, 2000, the plan was
amended to allow participants a one-time choice between the
final average pay benefit and the account balance I benefit, and
employees hired between January 1, 2000 and January 1, 2006
received the account balance I benefit. Effective January 1,

2006, the plan was amended to allow allparticipants a one-time
choice between their existing final average pay or account
balance I benefit and the accounl balance ll benefit, and

employees hired between January 1, 2006 and January 1,2010
received the account balance ll benefit. Effective January 1,

2011, all participants were moved to the account balance ll
benefit. Employees hired after January 1 , 2010 do not participate

in the plan.

Employees hired prior to January 1,200A received the final

average pay benefit. Effective January 1, 2000 (January 1,2004
for some union participants), the plan was amended to allow
participants a one-time choice between the final average pay

benefit and the account balance I benefit, and employees hired

between January 1, 2000 (January 1,2004 for some union
participants) and January 1, 2008 received the account balance I

benefit. Effective January 1, 2008, the plan was amended to
provide that employees hired after January 1, 2008 received the
account balance ll benefit. Effective January 1,2013, all
participants were moved to the account balance ll benefii,
Employees hired after January 1,2013 do not participate in the
plan.
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Normal retirement
Eligibility

Benefit

Final average pay benefit

Account Balance I benefit

Later of Social Security normal retirement age and fifth
anniversary of participation

The sum of (a), (b), and (c):

(a) 1.15o/o of final three-year average compensation up to one-
half of the Social Security wage base times years of credited
service (maximum 30 years)

(b) 1.50% of final three-year average compensation in excess of
one-half of the Social Security wage base times years of
credited service (maximum 30 years)

(c) 0.50% of final three-year average compensation times years
of credited service over 30 (maximum 10 years)

A cash balance benefit with pay credits based on the following
schedule:

Percentage of
Age Plus Seruice Percentage of Gompensatlon Above
Points Compensation 1/,2 Taxable Wage Base

Less than 45

45-59
60 -74
75 or more

5.0%

6.5o/o

8.0o/o

10.0%

2.0o/o

2.0o/o

2.0o/o

2.0o/o

lf a participant moved from the final average pay benefit to this
benefit, the participant's accrued benefit as of the conversion
date was converted to an opening balance. The account balance
is credited with interest equal to the grealer ol4Yo or 3O-year

Treasuries.

Certain prior accrued benefits are guaranteed as minimum
benefits.
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Account Balance ll benefit A cash balance benefit with pay credits based on the following
schedule:

Age Plus Service
Polnts

Percentage of
Percentage of Gompensatlon Above
Compensation 112 Taxable Wage Base

Less than 50

50-69
70 or more

4.Oo/o

5.0o/o

6.0%

1.0o/o

1.0o/o

1.0o/o

Early retirement
Eligibility

Benefit
Final average pay benefit

Account balance benefit

Temporary supplemental benefit

lf a participant moved from the final average pay benefit to this
benefit, the participant's accrued benefit as of the conversion
date was converted to an opening balance. The account balance
is credited with interest equalto the greater of 4Vo or 30-year
Treasuries.

Certain prior benefits are guaranteed as minimum benefits.

Age 55 and 10 years of service, or age 60 and 5 years of service

A benefit equalto the normal retirement benefit based on years
of credited service and final three-year average compensation at
the date of termination. lf payments begin more than three years
prior to Social Secudty normal retirement age, the payments are
reduced by 3% per year.

The participant is always entitled to their entire vested cash
balance at termination or retirement.

Final average pay benefit participants who retire before age 62
receive a temporary supplemental benefit of $5,760 per year
untilage 62, reduced pro rata for seMce less than 30 years.
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Vested termination
Eligibility Three years of service

Benefit
Final average pay benefit A monthly benefit equalto the normal retirement benefit based

on three-year average compensation and credited seMce at the
date of termination. Payments may begin after the eligibility
requirements for early retirement have been satisfied. Vested
termination benefits that begin before normal retirement will be

reduced based on the early retirement factors.

Account balance benefit The participant is always entitled to their vested cash balance at
termination or retirement.

Aon
Retirement a rd I nvestment

Disability
Eligibility

Benefit
Final average pay benefit Eligible employees are deemed to receive the same

compensation as at the date of disability and continue to earn
credited service as long as the disability continues.

Account balance benefrt Eligible enrployees continue to earn pay credits based on the
same compensation as at the date of disabili$.

Preretirement death
Eligibility Three years of service

Benefit
Final average pay participants 75o/o of normal retirement benefit as of the participant's date of

death, reducedby .25o/o for each full month in excess of 60
months by which the participant's age exceeded the spouse's
age. lf no surviving spouse, payment divided among surviving
children under age 21.

Account balance participants A life annuity actuarially equivalent to the account balance as of
the date of death (non-spouse beneficiaries must receive as a
lump sum and spousal-beneficiaries may elect to receive as a
lump sum).

Qualification for benefits under the employe/s long-term
disability plan
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Normalform of payment
Without spouse

\Mrth spouse

Optional forms of payment

Actuarial equivalence
Mortality

lnterest

Definitions

Service

Compensation
Final average pay participants

Account balance participants

Three-year averag e compensation

Life annuity

50% joint and survivor annuity actuarially equivalent to the
retirement benefit payable for employee's lifetime. Participant
receives reduced lifetime benefit and, in event of participant's

death, 50% of reduced benefit continued to suMving spouse. lf
the spouse dies before participant and within 60 months after the
annuity start date, benefit increases to life annuity value.

Life annuity; 100Vo,7504,66213o/o,50% pop-up, or 33 1/3% joint

and survivor annuity; lump sum. Account balance participants

may also select a 5 or 10 year certain and life annuity.

1983 Group Annuity Mortality Table, set back one year for
participants and five years for beneficiaries

8% per year

Participants generally earn one month of credited service for
each calendar month in which he/she is credited with at least

one hour of service.

Base pay or Mges, including commissions, before any
reductions under IRC sections 125 and 401(k), excluding
overtime, performance-based pay, and other exclusions
specified in the plan document, but including banked vacation
and lump sum merit pay. Compensation considered for benefit
purposes is limited based upon the provision of the IRC section
a01(a)(17).

For purposes of determining a participant's pay credits,

compensation also includes performance-based pay.

Highest average annual compensation for any 36 months during
the last 60 months of service
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Plan Changes Since the Prior Year
The financial accounting valuation reflects the following plan changes as of December 31 , 2015:

. A change in a01(a)(17) maximum pay limit from $260,000 to $265,000
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Introduction

This report documents the results of the December 31, 201 5 actuarial valuation of the postretirement
welfare benefits for the plan sponsor and for NiSource Inc. The information provided in this report is
intended strictly for documenting:

. Postretirement welfare benefit cost for the 2016 fiscal year

' Information relating to company and plan disclosure and reporting requirements

Determinations for purposes other than financial accounting requirement may be significantly different
from the results in this report. Thus, the use of this report for purposes other than those expressed here
may not be appropriate.

This valuation has been conducted in accordance with generally accepted aciuarial principles and
practices, including the applicable Actuarial Standards of Practice as issued by the Actuarial Standards
Board. In addition, the valuation results are based on our understanding of the financial accounting and
reporting requirements under U.S. Generally Accepted Accounting Principles as set forth in Accounting
Standards Codification (ASC) Topic 715, including any guidance or interpretations provided by the
Company and/or its audit partners prior to the issuance of this report. The information in this report is not
intended to supersede or supplant the advice and interpretations of the Company's auditors.

Future ac{uarial measurements may differ significantly from the current measurements presented in this
report due to (but not limited to) such factors as the following:

' Plan experience differing from that anticipated by the economic or demographic assumptions

' Changes in actuarial methods or in economic or demographic assumptions

. Increases or decreases expected as part of the natural operation of the methodology used for these
measurements (such as the end of an amortization period or additional cost contribution requirements
based on the plan's funded status)

. Changes in plan provisions or applicable law

' lssuance of additional regulatory guidance

Due to the limited scope of our assignment, we did not perform an analysis of the potential range of such
future measurements.

In conducting the valuation, we have relied on personnel, plan design, health care claim cost, and asset
information supplied by NiSource Inc. and its health plans as of the valuation date. While we cannot verify
the accuracy of all the information, the supplied information was reviewed for consistency and
reasonableness. As a result of this review, we have no reason to doubt the substantial accuracy or
completeness of the information and believe that it has produced appropriate results.

The actuarial assumptions and methods used in this valuation are described in the ActuarialAssumptions
and Methods section of this report. The economic and demographic assumptions used for purpose of
compliance with ASC 715 were prescribed by NiSource Inc. For all assumptions other than the expected
retum on assets, Aon provided guidance with respect to these assumptions and it is our belief that they
represent reasonable expectations of anticipated plan experience. The expected rate of return on plan

assets was prescribed by NiSource lnc., and is at the upper end of the range we would consider to be
reasonable based on Aon's forward-looking capital market assumptions,
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The undersigned are familiarwith the near-term and long-term aspects of postretirement valuations and

collectively meet the Qualification Standards of the American Academy of Actuaries necessary to render
the actuarial opinions contained herein. The informaiion provided in this report is dependent upon various
factors as documented throughout this report, which may be subject to change. Each section of this
report is considered to be an integral part of the actuarial opinions.

To our knowledge, no colleague of Aon providing services to NiSource Inc, has any material direct or
indirect financial interest in NiSource lnc. Thus, we believe there is no relationship existing that might
affect our capacity to prepare and certify this actuarial report for NiSource Inc,

Aon
Relirement & lnvestment

CherylL. Davis, FSA, EA Karen J. Gibbons, FSA, EA

Aon Aon
+1.847.442.3066 +1.312.381.7128

cheryl.davis@aonhewitt.com karen.gibbons@aonhewitt,com

P'rr^;/e
Brian Skoczelas, ASA, MAAA
Aon
+1.847.442.2508
brian.skoczelas@aon hewitt.com
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Accounting Requirements-Pre-Gs Medical
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Fair Value of Assets

Fair Value of Assets, January 1,2015

Cash Contributions

Net Benefil Payments

Investment Return, Net of Expenses

FairValue of Assets

Spinoff to Columbia Pipeline Group

FairVafue of Assets, December 31,2015
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Wtness: K.K. Miller

Pre-65 Medical
Proprieta ry and Co nfid antial

$ 168,746,512

12,576,764

(17,614,208)

1.527.003

$ 165,236,071

(82.849,346)

$ 82,386,725

Accounung Roquircm€nts
Prc{s Medlcal | 2N541 1 2016 ASC 71 5 OPEB REPORT.DOCX/001-25-58529 June 201 7
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Wtness: K.K. Miller
Pre-65 Medical

P rc pietary a nd Confr de ntial

Fiscal 2016

ASC 715 Postretirement Welfare Benefit CosV(lncome)

Fiscal20tS

Service Cost

lnterest Cost

Expected Return on Assets

Amortization ot
Transition (Asset)/Obligation

Prior Service Cost
Net (Gain)/Loss
Total

Net Periodic Pension CosU(lncome)

SettlemenUCurtailment CosU(lncome)

Total CosU(lncome)

Key Assumptions
Discount Rate

Expected Long-Term Rate of Return

Health Care Trend Rates

Year Ultimate Trend is Reached

Trend for Next Year/Ultimate Trend

Additional Information
Assumed Expenses in Service Cost
(if $0, Rate of Return is Assumed Net of Expenses)

Expected Benefit Payments
Expected Contributions
Expected Retiree Drug Subsidy Reimbursement
Market-Related Value of Assets
Average Remaining Service

$ 3,097,762

$ 4,589,271

$ (10,265,226)

$0
(2,290,554)

Q51.743)

$ (2,542,297)

$ (5,120,490)

0

$ (5,120,490)

334%1

818%2

6.goYosA.loo/os

20213

2,376,270

3,755,640

(6,277,641)

$0
(2,189,162)

{126.816)

$ (2,315,978)

$ (2,461,709)

0

$ (2,461,709)

3.67%
7.89%

7.200/014.50%

2022

$0
$ 14,680,096

$ 9,035,719

$0
$ 82,386,725

12.49 years

1 
Discount rate shown used to calculate expense from January 1 , 201 5 to June 30, 2Ol 5. 3.60% used to develop expense from

, July'1, 2015 to December 31, 2015.
' Erpected relum shown used to calculate expense tom January 1,2015 to June 30,2015,8.19% used to develop expense from

, July 1,2015 to December 31, 2015,
" Health care trend rates shown used to develop expense fom January 1, 2015 to June 30, 2015. Trend rate for next year ol7.20o/o,

ultlmate trend rate of 4.50%, and year ultlmate trend reached In 2022 used for expense from July 1, 2015 to December 31, 2015.

Actounting Roqulr€monts
Pr€-65 Medical | 3N5411 2010 ASC 715 OPEB REPORT.DOCX/001-Z5-58529 June 2017
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December 31,2014
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Pre-65 Medical
Prcprielary and Confidontial

Disclosed
December 31,2075

Accumulated Postretirement Benefit Obligation

FairValue of Assets

Funded Status

Amounts Recognized in Accumulated Other
Comprehensive Income

Net Transition (Asset)/Obligation
Prior Service Cost
Net (Gain)/Loss

Amount Recognized in Retained Earnings

Accumulated Other Comprehensive lncome

Recognized AsseU(Liability)

$ (169,885,319)

168,746.512

$ (1,138,807)

0
(22,501,755)

n2,276.9681

$ (35,917,530)

$ (34,778,723)

$ (1,138,807)

$ (109,673,558)

82.386.725

$ (27,286,833)

0
(19,182,412)
(2.551.28/)

$ (59,020,529)

$ (31,733,696)

$ (27,286,833)

Fiscal2015

AsseV(Liability) Recognized in Retained Earnings

AsseU(Liability) Recognized in Retained Earnings, January 1,2015

Fiscal Year Pension (Cost)/l ncome

Contributions During Fiscal Year

Retiree Drug Reimbursements During Fiscal Year

AsseV(Liability) Recognized in Retained Earnings

lmpact of Spinoff to Columbia Pipeline Group

AsseU(Liability) Recognized in Retained Earnings, December 31,2015

$ (35,917,530)

5,120,490

12,576,764

0

$ (18,220,276)

(40,800.253)

$ {59,020,529)

N541 1 2018 ASC 71 5 OPEB REPORT.oOCV00I-25-58529 June 201 7
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ASC 715 Amortization of Net (Gain)/Loss

ASC 715-60-35-29 describes a minimum amortization requirement for net gains and losses that reflects a
corridor based on 10% of the greater of the accumulated postretirement benefit obligation or the market-
related value of assets. The following presents the calculation of the portion, if any, of net gain or loss that
was included in the net periodic postretirement benefit cosU(income).

January 1,2016

Unamorlized Net (Gain)/Loss

Fair Value of Plan Assets

MarketRelated Value of Assets (MRVA)

Net (Gain)/Loss Subject to Conidor

Accumulated Postretirement Benefit Obligation (APBO)

(Gain)/Loss Corridor, 10o/o ol Greater of APBO or MRVA

Net (Gain)ll-oss Subject to Amortization

Average Remaining Service to Retirement

Amortization of Net (Gain)/Loss

$ (12,551,284)

82,386,725

(82.386,725)

$ (12,551,284)

$ 109,673,558

$ 10,967,356

$ (1,583,928)

12.49 years

$ (126,816)

Accounting Requlr€menb
fte-65 Medical I 5N5411 2016 ASC 715 OPEB REPORT.DOC)V001-25-58529 June 2017
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Pre-65 Medical
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Amortization
Payments

Schedule of Other ASC 715 Amortization Amounts

Currently there is no transition (asset)/obligation to be amortized. The following tables summarize the
amortization schedules for the prior service cost.

Amortization Amounts of Prior Service Cost as of January 1,2016

Source of Liability

Outstanding
Balance

January'1,2016
Yeans

Remaining

NTPSCO

PPO Design Ghanges

Health Care Reform
ACE Merger

NIPSCO Union Negotiations
Springfield C&T
Total

3.79

8.51

10.54

2.70
11.26

1 1.98

$ (1,808,266)

(1,588,491)

865,029
(455,066)

(16,224,259)
28.U1.

$ ('19,182,412)

$ (477,115)
(186,659)

82,068
(168,Sna;

(1,441,302)

2.390

$ (2,189,162)

Accounting R6quir€m€nb
Pre45 Modlcal | 6N541'l 2010 ASC 71 5 OPEB REPORT.DOC)0001-25-58529 June 2017
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ASC 715 Disclosure

This disclosure is presented in the format described in ASC 71$20.

Fiscal20l4
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Pre-65 Medical
P ro pietary and Confidenti al

Fiscal2015

Ghange In Benefit Obligation
Benefit Obligation, Beginning of Year

SeMce Cost
lnterest Cost
Plan Amendments
Spinoff to CPG

Actuarial (Gain)/Loss

Plan Participant Contributions
ActualBenefits Paid

Retiree Drug Subsidy Reimbursement
Liability (Gain)ll-oss Due to Curtailment
Special Termination Benefi ts
Benefit Obligation, End of Year

Change In Plan Assets
FairValue of Plan Assets, Beginning of Year
Actual Return on Plan Assets
Spinoff to CPG

Employer Contribution
Plan Participant Contributions
ActualBenefits Paid

FairValue of Plan Assets. End of Year

Funded Status of the Plan

Additional Amounts Recognized in the Statement of Financial Position

$ 215,367,509
4,782,400
7,255,468

(18,506,320)

0

(15,442,337)
4,134,175

(27,705,576)
0

0

0

$ 169,885,319

$ 165,100,868

8,338,371
0

18,878,674
4,134,'175

Q7,705,576),

$ 168,746,512

$ (1,138,807)

$0
0

(1.138.807)

$ (1,138,807)

$0
(22,501,755)
(2.276,968)

$ (34,778,723)

$ 169,885,319

3,097,762
4,589,271

29,936
(23,665,451)
(26,648,971)

3,559,446
(21,172,654)

0

0
0

$ 109,673,558

$ 168,746,512
1,527,003

(82,849,346)

12,576,764
3,558,446

e1J72s54)
$ 82,386,725

$ (27,286,833)

$0
0

(27.286.833)

$ (27,286,833)

$0
(19,'.!92,4',12)

u2.551.284\
$ (31,733,696)

Accounthg Requlrements
Prs,65 Medlcal | 7

Noncurrent Assets
Cunent Liabilities

Non Current Liabilities
Net Asset / (Liability) at End of Year

Amounts Recognized in Accumulated Other Comprehensive lncome
Net Transition (Asset)/Obligation

Prior Service CosV(Credit

Net Actuarial (Gain)/Loss
Total
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Exhibit No. 4
Schedule No. 7

Page 13of81
Witness: K.K. Miller

Pre-65 Medical
Prcpdetary and Confidential

Fiscal 2015

Gomponents of Net Periodic Benefit Cost
Service Cost

Interest Cost

Expected Return on Assets
Amortization of

Transition (Asset)/Obligation

Prior Service CosV(Credit)

Net (Gain)/Loss

Preliminary Net Periodic Benefit CosU(lncome)

SettlemenUCurtailment CosV(l ncome)

Special Termination Benefits

Total ASC 715 CosU(lncome)

Other Changes In Plan Assets and Benefit Obllgatlon
Recognlzed in Other Gomprehensive Income
Net Actuarial (Gain/Loss
Prior Service CosU(Credit)

Amortization of:

Transition (Asset)/Obligation

Prior Service CosU(Credii)

Actuarial (Gain)/Loss

Prior Service Cost to CPG
(Gainlloss to CPG

Total Recognized in Other Comprehensive lncome

Net Transition (Asset/Obligation
Prior Service CosV(Credit)

Net Actuarial (Gain)/Loss

The estimated net actuarial (gain)/loss, prior service cosU(credit), and transition (asset)/obligation for the
plan that will be amortized frorn accumulated other comprehensive income into net periodic benefit cost
during the following fiscalyear are as follows:

$ 4,782,400
7,255,469

(13,364,748)

0
(1,791,400)

0

$ (3,118,280)

0

0

$ (3,1 18,280)

$ (10,415,960)
(18,506,320)

0

1,791,400
0

0

0

$ (27,130,880)

$ 3,097,762
4,589,271

(10,265,226)

0
(2,290,554)

e51.743)
$ (5,120,490)

0

0

$ (5,120,490)

$ (17,910,748)

29,836

0

2,290,554
251,743
998,953

17.384.689

$ 3,045,027

$0
$ (2,189,162)

$ (126,816)

Accounting Rsquirsments
Pr+65 Medical I 8N541 I 201 6 ASC 71 5 OPEB REPORT.DOCX/001-25€8529 Juno 2017
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Pre-65 Medical
P ro p ietary an d Co nfidenli al

Fiscal 2015

Weighted Average Assumptions for Balance Sheet Liability at End of Year
Discount Rate

Health Care Trend Rates
Trend for Next Year
Ultimate Trend Rate

Year Ultimate Trend Reached

Measurement Date

3.340h

6.90%
4.50%

2021

December 31,2014

3.67%

7.20%
4.50o/o

2022
December 31, 2015

Weighted Average Assumptions for Benefit Gost at Beginning of Year
Discount Rate

Expected Long-Term Rate of Return

Health Care Trend Rates
Trend for Next Year
Ultimate Trend Rate
Year Ultimate Trend Reached

fmpact of a1% lncrease in Assumed Health Gare Trend Rates
On Benefit Obligation, End of Year
On Service Cost and Interest Cost for Year

fmpact ol a1o/o Decrease in Assumed Health Gare Trend Rates
On Benefit Obligation, End of Year
On Service Cost and Interest Cost for Year

6,374,000
905,000

(5,761,000)
(774,000)

334%1

8.18o/o2

6.90%3

4,50o/og

2o2f

3,480,000

300,000

(3,156,000)

(262,000)

Accounting RequlrementE
Pre-65 Msdlcal I 9

4.150/o

8.17o/o

7.25o/o

4.50o/o

2021

$
$

$
$

$
$

$
$

1 
Dlscount Rate shown used to develop expense from January 1 , 201 5 to June 30, 2Ol 5. 3.60% used to develop expense from

, July 1, 2015 to December 31, 2015.
' Expeded retum shown used to develop expense from January 1, 201 5 to June 30 ,20'15. 8.19% used to develop expense fiom

^ 
July 1, 2015 to December 31,2015.

o 
Health care trend rales shown used to develop expense fom January 1, 2015 to June 30, 2015. Trend rate for next year o'f7.z}ok,
ultimate trend rate of 4.50%, and year ultimate trend readred In 2022 used for expense from July 1, 2015 to December 31, 2015.

N5411 2016 ASC 715 OPEB REPORT.DOCV001-Z$58529 June 2017
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Prc pdeta ry and Conffi en tial

Fiscal20lS

Estlmated Gross Future Benefit Payments
2016 Payouts

2017 Payouts

2018 Payouts

201 9 Payouts

2020 Payouts

2021 to 2025 Payouts

Estimated Future Retiree Drug Subsidy Reimbursement
2016 Payouts

2017 Payouts

2018 Payouts

201 I Payouts

2020 Payouts

2021 to 2025 Payouts

Estimated Net Future Benefit Payments
2016 Payouts

201 7 Payouts

2018 Payouts

201 9 Payouts

2020 Payouts

2021 to 2025 Payouts

Expected Fiscal Year 201 6 Gontributions

$

$
$
$

$

$

$ 14,696,000

$ 13,699,000

$ 12,881,000

$ 12,339,000

$ 11,522,000

$ 44,150,000

0

0

0

0

0

0

$ 14,696,000

$ 13,699,000

$ 12,881,000

$ 12,338,000

$ 11,522,000

$ 44,150,000

9,036,000

Alternative Amortization Method

As permifted under ASC 715-60-35-18, the amortizalion of any prior year Service cost is determined
using a straight-line amortization of the cost over average remaining service period of ernployees
expected to receive benefits under the plan.

N541 I 2016 ASC 71 5 OPEB REPORT.DOC)(/00I-25-58529 June 201 7
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Accounting Requirements-Post-Os Medical

Accounting Roqulrements
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Fair Value of Assets

Fair Value of Assets, January 1,2015

Gash Contributions

Net Benefit Payments

lnvestment Return, Net of Expenses

Fair Value of Assets

Spinoff to Columbia Pipeline Group

Fair Value of Assets, December 3'l , 2015

Exhibit No. 4
Schedule No. 7

Page 17 of 81

Wtness: K.K. Miller
Post-65 Medical

Prc prieta ry an d Confidential

$ 230,793,537

11,869,644

(16,580,286)

463j20

$ 226,546,015

(17.770,792\

$ 108,775,223

Accountjng Requir€monts
Post4s Medical I 12N5411 2016 ASC 715 OPEB REPORT.DOCX/001-25-58529 June 2017
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Fiscal 2016

ASC 715 Postretirement Welfare Benefit CosU(lncome)

Fiscal20lS

Service Cost

lnterest Cost

Expected Return on Assets

Amortization of:

Transition (Asset)/Obligation

Prior Service Cost
Net (Gain/Loss
Total

Net Periodic Pension CosU(lncome)

SettlemenUCurtailment CosU(l ncome)

Total CosU(lncome)

Key Assumptions
Discount Rate

Expected Long-Term Rate of Reiurn

Health Gare Trend Rates
Year Ultimate Trend is Reached

Trend for NextYear/Ultimate Trend

Addltional lnformation
Assumed Expenses in Service Cost
(if $0, Rate of Return is Assumed Net of Expenses)

Expected Benefit Payments
Expected Contributions
Expected Retiree Drug Subsidy Reimbursement
Market-Related Value of Assets
Average Remaining Service

$ 2,736,993

$ 16,717,504

$ (13,891,905)

$0
(3,111,139)

3.324,922

$ 213,783

$ 5,776,375

0

$ 5,776,375

4.09o/o1

8.16o/o2

6.go%osA.5oo/o3

2o2f

2,224,7M

15,068,845

(8,309,346)

$o
(2,918,393)

2.806,604

$ (111,789)

8,872,454

0

8,872,454

4.460/o

7.85o/o

8.80o/o14.50%

2022

$0
$ 16,424,681

$ 11,463,022

$ 885,709

$ 108,775,223
12.49 years

' Dscount rate shown used lo calculate expense from January 1, 2015 to June 30, 2015. 4.48% used to develop expense from

- July 1, 2015 to December 31, 2015.
" Expected return shown used to calculate expense fiom January 1, 201 5 to June 30, 2015, 8,15% used to develop expense from

^ 
July 1 , 2015 to December 31, 201 5,

o 
Health care trend rates shown used lo develop expeme fom January 1, 2015 to June 30, 2015. Trend rate for next year of 8.807o,
ultimate lrend rate of 4.50%, and year ultimate trend reached In 2022 used for expense from July 1, 2015 to December 31, 2015.

N5411 2016 ASC 715 OPEB REPORT.DOC)0001-25-58529 June 2017
Accounting Requirsments
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Post-65 Medical
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Disclosed
December 31,2015

Accumulated Postretirement Benefit Obligation

FairValue of Assets

Funded Status

Amounts Recognized in Accumulated Other

Comprehensive Income:

Net Transition (Asset)/Obligation

Prior Service Cost
Net (Gain/Loss

Amount Recognized in Retained Earnings

Accumulated Other Comprehensive lncome

Recognized AsseU(Liability)

$ (447,250,016)

230.793.537

$ (216,456,479)

0
(28,507,713)
91.266.405

$ (153,697,787)

$ 62,758,692

$ (216,456,479)

$ (346,078,823)

108.775.223

$ (237,303,600)

0

. (24,103,886)
69,662.365

$ (191,745,121)

$ 45,558,479

$ (237,303,600)

Flscal20l5

AsseU(Liability) Recognized in Retained Earnings

AsseU(Liability) Recognized in Retained Earnings, January 1,2015

Fiscal Year Pension (Cost)/lncome

Gontributions During Fiscal Year

Retiree Drug Reimbursements During Fiscal Year

AsseU(Liability) Recognized in Retained Earnings

lmpact of Spinoff to Columbia Pipeline Group

AsseU(Liability) Recognized in Retained Earnings, December 3'1, 2015

$ (153,697,787)

(5,776,375)

11,869,644

ft97.464)

$ (148,401,982)

(43.343.139)

$ (191,745,121)

Accounting Requlrements
Post6sMedical | 14N54 1 1 2016 ASC 71 5 OPEB REPORT.DOCX/001-25-58529 June 2017
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ASC 715 Amortization of Net (Gain)/Loss

ASC 715€0-35-29 describes a minimum amortization requirement for net gains and losses that reflects a
corridor based on 10% of the greater of the accumulated postretirement benefit obligation or the market-
related value of assets. The following presents the calculation of the porlion, if any, of net gain or loss that
was included in the net periodic postretirement benefit cosU(income).

January 1,2016

Unamort2ed Net (Gain)/Loss

FairValue of Plan Assets

Market-Related Value of Assets (MRVA)

Net (Gain)/Loss Subject lo Corridor

Accumulated Postretirement Benefit Obligation (APBO)

(Gain)Aoss Corridor, 10% of Greater of APBO or MRVA

Net (Gain)lLoss Subject to Amortization

Average Remaining Service to Retirement

Amortization of Net (Gain)/Loss

$

$

$ 69,662,365

1A8,775,223

(08.775.223\

$ 69,662,365

346,078,823

34,607,882

35,054,483

12.49 years

2,806,604

Accounting Requlrements
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Amortizatlon
Payments

Schedule of Other ASC 715 Amortization Amounts
Currently there is no transition (asset)/obligation to be amortized. The following tables summarize the
arnortization schedules for the prior service cost.

Amortization Amounts of Prior Service Cost as of January 1,2016

Source of Llabllity

Outstanding
Balance

January 1,2016
Years

Remalnlng

NTPSCO

Columbia
Columbia
BSNU

BSNU

BSU

BSU

BSU

BSU

BSU

NIFL

NIFL

NIFL

Kokomo

Kokomo

Kokomo

Kokomo

ACE Merger
NIPSCO Union Negotiations

Springfield C&T
Total

$ (3,800,577)

683,184
79,976
51,275

13,199
103,354
157,848

3,762
1,622,559

(2,138)

2,597
34,068
26,772
52,122

123,961

4,772
109,299

(1,725,757)

Q1,675,703)
31,561

$ (24,103,886)

$ (1,002,790)

192,194
18,645

51,275
2,540

30,309
34,691

615
265,126

(627)
2,597
7,641
2,936

13,914
20,489

628
13,560

(639,',t72',)

(1,925,588)

2.634

$ (2,918,393)

3.79

3,75

4.29
0.75

5.19

3.41

4.55
6.12
6,12

3.41

0.75
4.46
9.12

3.75

6.05
7.62
8.06
2.70

11.26

11.98

Accounllng Requlrcmenb
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ASC 715 Disclosure

This disclosure is presented in the format described in ASC 715-2A.

Exhibit No. 4
Schedule No. 7

Page 22 ot 81

Wilness: K.K. Miller
Post45 Medical

Prcpietary and Confidential

Fiscal 2015Fiscal 2014

Change ln Benefit Obllgation
Benefit Obligation, Beginning of Year
Service Cost

lnterest Cost

Plan Amendments
Spinoffto CPG

Actuarial (Gain)/Loss

Plan Participant Contributions
ActualBenefits Paid

Retiree Drug Subsidy Reimbursement
Special Termination Benefi ts

Benefit Obligation, End of Year

Ghange in Plan Assets
Fair Value of Plan Assets, Beginning of Year
Actual Return on Plan Assets
Spinoffto CPG
Employer Contribution
Plan Participant Contributions
ActualBenefits Paid

FairValue of Plan Assets, End of Year

Funded Status of the Plan

Noncurrent Assets
Cunent Liabilities
Noncurrent Liabilities
Net AsseU(Liability) at End of Year

$ 409,194,657
3,223,253

18,253,425
(24,724,551)

0

58,333,998
4,944,132

(23,715,887)

1,740,989

0

$ 447,250,016

$ 224,939,785
9,212,5M

0

15,414,001

4,944,132
Q3.715.8871

$ 230,793,537

$ (216,456,479)

$o
0

Q16.456.47s\

$ (216,456,479)

$0
(28,507,713)

91.266,405

$ 62,758,692

$ 447,250,016

2,736,993
16,717,504

32,979
(65,996,116)

(38,879,630)

3,734,022
(20,314,308)

797,464
0

$ 346,078,823

$ 230,793,537

463,',120

(117,770,792)
11,869,U4
3,734,022

(20.314.308)

$ 108,775,223

$ (237,303,600)

$o
0

(237.303.600)

$ (237,303,600)

$0
(24,103,886)

69.662.365

$ 45,559,479

Aocounung Requiromenb
Posi€SMedical I 17

AdditionalAmounts Recognized in the Statement of Financial Position

Amounts Recognized in Accumulated Other Gomprehensive Income
Net Transition (Asset)/Obligation
Prior Service CosU(Credit

Net Actuarial (Gain)/Loss
Total
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Wtness: K.K. Miller
Post-65 Medical

P ropieta ry and Co nfidentia I

Fiscal 2015

Components of Net Periodic Benefit Cost
Service Cost

lnterest Cost
Expected Retum on Assets

Amortization of:

Transition (Asset)/Obligation

Prior Service CosU(Credit)

Net (Gain)/Loss

Preliminary Net Periodic Benefit CosU(lncome)

SettlemenVCurtailment Expense(lncome)
Special Termination Benefits

Total ASC 715 CosU(lncome)

Other Ghanges in Plan Assets and Benefit Obligation
Recognized in Other Gomprehensive Income
Net Actuarial (Gain)/Loss

Prior Service GosV(Credit)

Amortization of:

Transition (Asset)lObtigation

Prior Service CosU(Credit)

Actuarial (Gain)/Loss

Prior Service Gost to CPG
(Gain/Loss to CPG

Total Recognized in Other Comprehensive Income

Net Transition (Asset)/Oblig ation

Prior Service CosV(Credit)

Net Actuarial (Gain)/Loss

The estimated net actuarial (gain)/loss, prior service cosU(credit), and transition (asset)/obligation for the
plan that will be amortized from accumulated othercomprehensive income into net periodic benefit cost
during the following fiscalyear are as follows:

$ 3,223,253
18,253,425

(18,326,540)

0
(2,530,118)

251.140

$ 871,160
0

0

$ 871,160

$ 67,448,032
(24,724,551)

0
2,530,118
(251,140)

0

0

$ 45,002,459

$ 2,736,993
16,717,504

(13,891,905)

0
(3,111,139)

3.324.922

$ 5,776,375

0

0

$ 5,776,375

$ (25,450,845)

32,979

0

3,111,139
(3,324,922)

1,259,810

7.171,727

$ (17,200,213)

$0
$ (2,918,393)

$ 2,806,605

Accountlng Requir€mEnts
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Wtness: K.K. Miller
Post65 Medical

P ro prieta ry an d Confidenti al

Fiscal 2015Fiscal 2014

Weighted Average Assumptions for Balance Sheet Liability at End of Year

Weighted Average Assumptions for Benefit Cost at Beginning of Year

Discount Rate

Health Care Trend Rates
Trend for Next Year
Ultimate Trend Rate
Year Ultimate Trend Reached

Measurement Date

Discount Rate

Expected Long-Term Rate of Return

Health Care Trend Rates
Trend for Next Year
Ultimate Trend Rate

Year Ultimate Trend Reached

lmpact oi a 1o/o Increase In Assumed Health Gare Trend Rates
On Benefit Obligation, End of Year
On Service Cost and lnterest Cost for Year

lmpact oi a 1% Decrease in Assumed Health Gare Trend Rates
On Benefit Obligation, End of Year
On SeMce Cost and lnterest Cost for Year

4.09%

6.90%
4.50o/o

2021
December 31,2014

4.98o/o

8.15%

7.OAo/o

4.50o/o

2421

$ 38,698,000

$ 2,601,000

$ (32,912,000)

$ (2,096,000)

4.46Vo

8.80%

4.50%
2022

December 31,2015

4.Q9o/o1

816%2

6.90%3

4.l}%s
20213

28,938,000
1,424,000

$ (24,833,000)

$ (1,222,000)

$
$

1 
Dlscount Rate shown used to develop expense from January 1, 2015 to June 30, 2015. 4.4}Yoused to develop expense ftom

. July 1,2015 to December 31,2015.
'Expected relum shown used to develop expense from January 1,2015 to June 30, 2015. 8.15% used to develop expense from

. July 1, 2015 to December 31, 2015.
- Health care trend rates shown used to develop expense fom January 1, 2015 to June 30, 2015. Trend rate for next year of 8.80%,

ultlmate trend rate of 4.507o, and year ultlmate trend reached in 2022 used for expense fiom July 1 , 2015 to December 31 , 2015.

Accounting Requlrcm€nts
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Page 25 of 81

Witness: K.K. Miller
Post-65 Medical

Proprietary and Confidontial

Fiscal 2015

Estimated Gross Future Benefit Payments
2016 Payouts

2017 Payouts

2018 Payouts

201 9 Payouts

2020 Payouts

2021 to 2025 Payouts

Estimated Future Retiree Drug Subsidy Reimbursement
2016 Payouts

2017 Payouts

2018 Payouts

2019 Payouts

2020 Payouts

2A21lo 2025 Payouts

Estimated Net Future Benefit Payments
2016 Payouts

2017 Payouts

2018 Payouts

2019 Payouts

2020 Payouts

2021 to 2025 Payouts

Expected Fiscal Year 2016 Gontributions

$ 17,309,000

$ 18,811,000

$ 20,122,000

$ 21,295,000

$ 22,286,000

$ 119,486,000

$ 885,000

$ 907,000

$ 906,000

$ 894,000

$ 871,000

$ 3,577,000

$ 16,424,000

$.17,904,000
$ 19,216,000

$ 20,391,000

$ 21,415,000

$ 115,909,000

$ 11,436,000

Alternative Amortization Method

As permitted under ASC 715-60-35-18, the amortization of any prior year Service cost is determined
using a straight-line amortization of the cost over average remaining service period of employees
expected to receive benefits under the plan.

Accounting Requlrements
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Aon
Retirement & Investmenl

Exhibit No.4
Schedule No. 7

Page 26 of 81
Wtness: K.K. Miller

All Other Life Insurance
P rc pleta ry an d C onftde nti al

Accounting Requirements-All Other Life
lnsurance

Accounting Requirements
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Retirement & lnvestmenl

Fair Value of Assets

FairValue of Assets, January 1,2015

Cash Contributions

Net Benefit Payments

Investment Return, Net of Expenses

FairValue of Assets

Spinoff to Columbia Pipeline Group

Fair Vaf ue of Assets, December 31,2015

Exhibit No.4
Schedule No. 7

Page 27 of 81

Witness: K.K. Miller
All Other Life Insurance

P ro pietary and Co nfiden ti al

$ 65,431,937

'1,152,675

(2,042,609)

(88,465)

$ 64,453,439

(29.719,089)

$ 34,734,350

N5411 2010 ASC 7t5 OPEB REPORT.0OCX/001-25-58529 June 2017
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ASC 715 Postretirement Welfare Benefit Cost/(lncome)

Fiscal 2015

Exhibit No.4
Schedule No. 7

Page 28 of 81

Wtness: K.K. Miller
All Other Life lnsurance

P rc prieta ry an d Confrdential

Fiscal20l6

Seryice Cost

lnterest Cost

Expected Return on Assets

Amortization of:

Transition (Asset)/Obligation

Prior Service Cost

Net (Gain)/Loss

Total

Net Periodic Pension CosU(lncome)

SettlemenUCurtailment CosV(l ncome)

Total CosU(lncome)

Key Assumptions
Discount Rate

Expected Long-Term Rate of Return

Additional Information
Assumed Expenses in Service Cost
(if $0, Rate of Return is Assumed Net of Expenses)

Expected Benefit Payments

Expected Contributions
Market-Related Value of Assets
Average Remaining Service

$ 368,727

$ 2,997,364

$ (4,067,896)

$0
1g,g0g

377.246

$ 396,054

$ (305,751)

0

$ (305,751)

4.34o/o1

8.03%

$ 276,263

$ 2,528,005

$ (2,646,558)

$0
25,081

372.914

$ 397,995

$ 555,705

0

$ 555,705

4.73o/o

7.73%

$0
$ 2,093,383

$ 1,099,676

$ 34,734,350
11.41Years

' Discount Rate shown used to develop expense from January 1, 2015 to June 30, 2015. 4.75% used to develop expense from
July 1 , 201 5 to December 31, 2015.

N5411 2016 ASC 715 OPEB REPORT.DOC)V001-25-58529 June 2017
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Reconciliation of ASC 715 Funded Status

Disclosed
December 31,2074

Exhibit No. 4
Schedule No. 7

Page 29 of 81
Wtness: K.K. Miller

All Other Life lnsurance
P rcpietary a n d Confid ential

Disclosed
December 31,2015

Accumulated Postretirement Benefit Obligation

FairValue of Assets

Funded Slatus

Amounts Recognized in Accumulated Other
Comprehensive Income:

Net Transition (Asset)lObligation

Prior Service Cost
Net (Gain)/Loss

Amount Recognized in Retained Earnings

Accumulated Other Comprehensive lncome

Recognized AsseU(Liability)

$ (82,626,366)

65.431.837

$ (17,194,529)

0

96,522

15.942.826

$ (1,155,181)

$ 16,039,348

$ (17,194,529)

$ (54,492,867)

34,734,350

$ (19,758,517)

0

143,454

9.704.236

$ (9,910,827)

$ 9,947,690

$ (19,758,517)

Fiscal2015

AsseU(Liability) Recognized in Retained Earnings

AsseU(Liability) Recognized in Retained Earnings, January 1,2015

Fiscal Year Pension (Cost)/lncome

Contributions During Fiscal Year

AsseU(Liability) Recognized in Retained Earnings

lmpact of Spinoff to Columbia Pipeline Group

AsseU(Liability) Recognized in Retained Earnings, December 31,2015

$ (1,155,181)

305,751

1.152.675

$ 303,245

n0.214.0721

$ (9,910,827)

N541 t 2016 ASC 71 5 oPEB REPORT.DOC)U001-25-58529 June 2017
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Wtness: K.K. Miller
All Other Life lnsurance

P ro p ieta ry an d Confident ia I

ASC 715 Amortization of Net (Gain)/Loss

ASC 715-60-35-29 describes a minimum amortization requirement for net gains and losses that reflects a
corridor based on 1oo/o ol the greater of the accumulated postretirement benefit obligation or the market
related value of assets. The following presents the calculation of the portion, if any, of net gain or loss that
was included in the net periodic postretirement benefit cosU(income).

January 1,2016

Unamortized Net (Gain)/Loss

Fair Value of Plan Assets

MarkefRelated Value of Assets (MRVA)

Net (Gain)/Loss Subject to Corridor

Accumulated Postretirement Benefit Obligation (APBO)

(Gain/Loss Corridor, 10o/o of Greater of APBO or MRVA

Net (Gain)/Loss Subject to Amortization

Average Remaining Service to Retirement

Arnortization of Net (Gain)/Loss

$ 9,704,236

34,734,350

(34.734,350)

$ 9,704,236

54,492,867

5,449,287

4,254,949

11.41years

372,914

N5411 2016 ASC715 OPEB REPORT.DOCX00I-25-58529 Jun€ 2017
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Wtness: K.K. Miller

All Other Life lnsurance
Pro p rie{ary an d h nfide nti al

Amortization
Payments

Schedule of Other ASC 715 Amortization Amounts

Currently there is no transition (asset)/obligation to be amortized. The following tables summarize the
amorthation schedules for the prior service cost.

Amortization Amounts of Prior Service Cost as of January 1,2016

Source of Llability

Outstanding
Balance

January 1,2016
Yearc

Remaining

Springfield Operating
Springfield C&T and Northampton
Total

6.70
4.74

$ 83,987
s9.467

$ 143,454

$ 12,535

'12.546

$ 25,081

Accounting RequiFments
All OtherLlfelnsuranco | 35N5411 2016 ASC 715 oPEB REPORT.DOCX/001-25-58529 June 2017
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ASC 715 Disclosure

This disclosure is presented in the format described in ASC 715-20.
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Witness: K.K. Miller

All Other Life Insurance
P ropietary and C o nfi dential

Fiscal 2015Fiscal20l4

Ghange in Accumulated Postretirement Benefit Obligation
Beneflt Obligation, Beginning of Year
Service Cost
Interest Cost

Plan Amendments
Spinoff to CPG

Actuarial (Gain)/Loss

Plan Participant Contributions
ActualBenefits Paid

Special Termination Benefits
Benefit Obligation, End of Year

Change in Plan Assets
FairValue of Plan Assets at Beginning of Year
Actual Return on Plan Assets
Employer Contributions
Spinoff to CPG
Plan Participant Contributions
ActualBenefits Paid

FairValue of Plan Assets, End of Year

Funded Status of the Plan

Noncurrent Assets
Current Liabilities
Non Current Liabilities
Net Asset/(Liability) at End of Year

AdditionalAmounts Recognlzed in the Statement of Financial Posltlon

$ 75,847,331
404,296

3,878,505

0

0

4,548,280
0

(2,052,036)

0

$ 82,626,366

$ 64,203,523
2,747,963

532,387
0
0

(2,05,2,036)

$ 65,431,837

$ (17,194,529)

$0
0

(7194.5291

$ (17,194,529)

$0
96,522

15.942.826

$ 16,039,349

$ 82,626,366
368,727

2,997,364
65,740

(24,886,825)
(4,635,897)

nv

(2,042,608)

0

$ 54,492,867

$ 65,431,837
(88,465)

1,152,675
(29,719,089)

0

Q.042,6081

$ 34,734,350

$ (1e,758,517)

$o
0

(9.758.517)

$ (19,758,517)

$o
'143,454

9.704.236

$ 9,847,690

Accountlng Requirements
All other Life Insuranc€ | 36

Amounts Recognized in Accumulated Other Gomprehensive Income
Net Transition (Asset)/Obligation

Prior Service CosV(Credit

Net Actuarial (Gain)/Loss

Total
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Wtness: K.K. Miller
All Other Life Insurance

P ro piela ry and Confide nti al

Fiscal20lSFiscal 2014

Gomponents of Net Periodic Benefit Gost
SeMce Cost

lnterest Cost

Expected Return on Assets
Amortization of:

Transition (Asset)/Obligation

Prior Service CosU(Credit)

Net (Gain)/Loss

Preliminary Net Periodic Benefit CosV(lncome)

SettlemenUOu rtailment Expense/(l ncome)

Special Termination Benefi ts

TotalASC 715 Cost /(lncome)

Other Changes in Plan Assets and Benefit Obligation
Recognlzed in Other Comprehensive Income
Net Aciuarial (Gain)/Loss

Prior Service CosU(Credit)

Prior Service Cost to CPG
(Gain)/Loss to CPG

Amortization of:

Transition (Asset)/Obligation

Prior Service CosU(Cred it)

Actuarial (Gain)/Loss

Total Recognized in Other Comprehensive Income

Net Transition (Asset/Obligation

Prior Service CosU(Credit)

Net Actuarial (Gain/Loss

The estimated net actuarial (gain)/loss, prior service cosU(credit), and transition (asset)/obligation for the
plan that will be amortized from accumulated other comprehensive income into net periodic benefit cost
during the following fiscal year are as follows:

$ 404,286
3,879,505

(5,096,076)

0

12,535

127.201

$ (663,549)

0

0

$ (663,549)

$ 6,886,393
0

0

0

0
(12,535)

n27.20',1\

$ 6,746,657

$ 368,727
2,997,364

(4,067,896)

0
1g,g0g

377.246

$ (305,751)

0

0

$ (305,751)

$ (479,536)

65,740
0

(5,381,909)

0
(18,808)

rc77.246)

$ (6,191,658)

$0
$ 25,081

$ 372,914

Accountlng Rcquiremenb
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All Other Life lnsurance
Pro pri ata ry and C onfrdenlial

Fiscal 2015Fiscal 2014

Welghted Average Assumptions for Balance Sheet Liability at End of Year
Discount Rate

Measurement Date

4.340/o

December 31,2014

5.21%
8.020/o

4.73o/o

December 31, 2015

Welghted Average Assumptions for Benefit Gost at Beginning of Year
Discount Rate

Expected Long-Term Rate of Return

Estimated Future Benefit Payments
2016 Payouts

2017 Payouts

2018 Payouts

2019 Payouts

2020 Payouts

2Q211o2025 Payouts

Expected Fiscal Year 20tG Contributions

4.34o/o1

8.03%

$ 2,093,000

$ 2,176,000

$ 2,263,000

$ 2,355,000

$ 2,449,000

$ 13,807,000

$ 1,100,000

Alternative Amortization Method

As permitted under ASC 71 5-60-35-18, the amortization of any prior year Service cost is determined
using a straight-line amortization of the cost over average remaining service period of employees
expected to receive benefits under the plan,

1 Discrunt Rate shown used to develop expense from January 1, 2015 to June 30, 2015. 4.7lo/oused to develop expense forn
July 1 , 2015 to December 31 , 201 5.

Accounthg Requlrements
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Proqieta ry and Confidential

Participant Data-Pre 65 Medical

2016 expense was developed from participant data as of January 1,2015. Following are some of the
pertinent characteristics from the personnel data as of that date. Both age and service have been
determined using years and months as of the valuation date.

January 1,2015

Active Participants
Number
Average Age
Average Service

lnactive Participants
Retirees and Surviving Spouses
Average Age

Covered Spouses
Average Age

Total Participants
Number

5,609
47.8
18.1

1,145
61.9

1,030

60.5

7,784

Appendix
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Wtness: K.K. Miller

P m pletary an d Co nfidenti al

Participant Data-Post 65 Medical

201 6 expense was developed from participant data as of January 1 ,2015. Following are some of the
pertinent characteristics from the personnel data as of that date. Both age and service have been
determined using years and months as of the valuation date.

January 1,2A15

Active Participants
Number
AverageAge
Average Service

Inactive Participants
Retirees and Surviving Spousesl
Average Age

Covered Spouses
Average Age

Total Participants
Number

' Excludes 1,475 retirees wfth postSs supplement only as of January 1, 2015.

N5411 2016 ASC 715 OPEB REPORT.DOCX/001{S58529 Juns 2017

5,719
48.3
18.4

5,641

73.2

2,838
68.9

14,197
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P rc pieta ry and Co nf id enti al

Participant Data-All Other Life Insurance

2016 expense was developed from participant data as of January 1,2015, Following are some of the
pertinent characteristics from the personnel data as of that date. Both age and service have been
determined using years and months as of the valuation date.

January 1,2015

Active Participants
Number
Average Age
Average Service

lnactive Participants
Number
Average Age

Total Participants
Number

3,840
49.1

19.3

3,095
70.3

6,935

Appendix
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MedicalPlan Options

Cost Sharing

Summary of Plan Provisions

Summary of Pre-65 Medical Plan Provisions

This section highlights the key pre-65 medical plan provisions reflected in the December 31 , 2015
measurement.

Eligibility for Participation lmmediate. Groups excluded from coverage are noted
in table below.

Eligibility for Benefits Age 55 and 10 years of seMce.

Continuation to Spouses of Deceased Retirees Coverage continues until death of spouse or until

Available Coveragel

spouse remarfles.

NIPSCO Union PPO
Nonunion PPO
PPO
HD PPO 1

HD PPO 2
Various HMOs by location

See table below.

See table below.

Exhibit No.4
Schedule No. 7

Page 39 of 81
Wtness: K.K. Miller

Ptoprl eta ry o nd @ nfi de ntla I

Appendlx
Plan Prcvlslons | 44

1 
For detail on spedfic ptan benefit provisions, see applicable Nisource plan documents.
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Retiree
Benefit
Program
(RBP) Group

Pre-Medicare
Medical Options Company Subsidy

101 All Nonunion Exempt FT retired on or after Nonunion PPO
02l01l2OM and before 0210'112006 and Non-Exempt HD PPO 1

FT retired on or after 0210il2004 and hired before HD PPO 2
01101t20't3 HMOs for Service Area

Defined Dollar
$180 x service retiree
$125 x service spouse

101A Bay State Nonunion FT retired on or before Nonunion PPO
0110112002 HD PPO 1

HD PPO 2
Tufts HMO
Anthem NH-ME HMO

80% of 'You Only" premium and 50%
of premium for all other tiers until age
60, then 100% of premium (all
aciive/pre65 blended)

1018 Bay State Nonunion FT retired after 0110112002 and Nonunion PPO l$Oo/o of premium
age 45 or older as of 01/01/1992 and hired before HD PpO 1

09/01/1990 and elecled retiree medicalcoverage and HD PpO 2
waived special saving plans match HMOs for Service Area

101C Bay State Nonunion FT retired between 0'1rc1n002 Nonunion PPO
and0210112004 HD PPO 1

HD PPO 2
HMOs for Service Area

85% of premium (active/pre-65 for
HMOs), not to exceed 103% of prior
year's subsidy

101D CEG Nonunion FT retired before 01/01/1993 Nonunion PPO 100% of premium
HD PPO 1

HD PPO 2
HMOs for Service Area

101E CEG Nonunion FT retired afier 01/01/1993 and Nonunion PPO 100% of premium
before 0AUP0O4 and hired before 01/01/1993 HD PPO 1

HD PPO 2
HMOs for Service Area

101F CEG Nonunion FT retired after 0110111993 and Nonunion PPO 50% of active/pre€S premium
before O2lO1l20O4 and hired after 01/01/1993 HD PPO 1

HD PPO 2
HMOs for Service Area
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Pro prietd ry d nd Cn nfid e ntiol
Aon
Retirement & Invesfnent

Retiree
Benefit
Program
(RBP) Group

Pre-Medicare
Medical Options Company Subsidy

101G Columbia Nonunion Ff-2O02 ERWruSP Age 50-52 Nonunion PPO
(Salary continuation) HD PPO 1

HD PPO 2
HMOs for Service Area

Defined Dollar
$180 x service retiree
$125 x service spouse

101H Columbia Nonunion FT-2002 ERWruSP Group Nonunion PPO 100% of premium
Age 53-55, retired on or afier 02J0112004 HD PPO 1

HD PPO 2
HMOs for Service Area

101f Kokomo Nonunion FT retired before O1lO1n002 Nonunion PPO 100% of premium
HD PPO 1

HD PPO 2
HMOs for Seruice Area

101J Kokomo Nonunion FT retired between 01rc1n002 Nonunion PPO 85% of premium (active/pr+'65 for
and0210112004 HD PPO 1 HMOs), notto exceed 103% of prior

HD PPO 2 year's subsidy
HMOs for Service Area

101K NiSource Nonunion FT retired on or before Nonunion PPO
oaungw HD PPO,I

HD PPO 2
HMOs for Service Area

101L NiSource Nonunion FT retired after 02/01/1997 and Nonunion PPO 85% of premium (active/pre-65 for
before OAOln90/ HD PPO 1 HMOs), not to exceed 103% of prior

HD PPO 2 yea/s subsidy
HMOs for Service Area

101M NIFL FT retired before 0110112002

85% of premium (active/pre-65 for
HMOs)

Nonunion PPO
HD PPO 1

HD PPO 2
HMOs for Service Area

101N NIFL FT retired after 01lO1l2OO2 and priorto Nonunion PPO Retiree pays same contribution as
0210112004; retirement eligible as of 1213112Q01 HD PPO 1 nonexempt nonunion actives

HD PPO 2
HMOs for Service Area

Retiree pays same contribution as
nonexempt nonunion actives
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P ro prietory d nd bnfi d entid I

Retiree
Benefit
Program
(RBP) Group

Pre-Medicare
MedicalOptlons Company Subsidy

Aon
Retirement & lnvestrnent

101O NIFL FT retired after 0110112002 and retired priorto Nonunion PPO
OAO12OO4 and not retirement eligible as of HD PPO 1

01t01t2002 HD PPO 2

85% oI premium (active/pre65 for
HMOs), not to exceed 103% of prior
yea/s subsidy

HMOs for Service Area
142 All Nonunion Exempt PT retired on or after Nonunion PPO

0U0112004 and before 0U0/'n006 and Non-Exempt HD PPO 1

PT retired on or after OAOil2OO4 and hired before HD PPO 2
oto1r2u3

Defined Dollar
$180 x service retiree
$125 x service spouse

HMOs for Service Area
1O2D Columbia Nonunion PT-2O02 ERWruSP Age 50-52 Nonunion ppO

HD PPO 1

HD PPO 2
HMOs for Service Area

Defined Dollar
$180 x service retiree
$125 x service spouse

104 All Nonunion Exempt FT retired on or after Nonunion PPO
0Z0J/2O06 and hired before 01lO1l2O1O HD PPO f

HD PPO 2
HMOs for Service Area

Defined Dollar
$180 x service retiree
$125 x service spouse

105 All Nonunion Exempt PT retired on or after Nonunion PPO
02101|2OOO and hired before 0110112010 HD PPO 1

HD PPO 2
HMOs for Service Area

Defined Dollar
$180 x service retiree
$125 x service spouse

132 Special4th Quarter FTVSP retired before Nonunion PPO
02t01t2004 HD PPO 1

HD PPO 2
HMOs for Service Area

221 NIPSCO Union FT retired priorto O1lO1l20OS NIPSCO Union PPO 85% of aclive/pre€5 premium
HD PPO 1

HD PPO 2
221Y05 NIPSCO Union FT hired before O610112OO4 and NIPSCO Union PPO 77Vo of adivelpre-65 premium

retired on or after 01101n005 and before 0110112015 HD PPO 1

HD PPO 2

Defined Dollar
$180 x service retiree
$125 x service spouse
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Propri etd ry and Co nf d entia I
Aon
Retiremcnt & ln\resfrnent

Retiree
Benefit
Program
(RBP) Group

Pre-Medicare
Medical Options Company Subsidy

221Y14 NIPSCO Union FT retired before 01/01/2015, and NIPSCO Union PPO 7oo/o of activelpre-65 premium
hired on orafter O6lO1nOO4 and before 06/01/2009 HD PPO 1

HD PPO 2
221Y15 NIPSCO Union FT hired before 06/01/2004 and NIPSCO Union PPO Retirements before O1lO1l2O17 gel

retiring on or after 01l0'ln01s choice between:
(a) Defined Dollar

$1S0 x service retireel
$125 x service spouse2

(b) 77% of active/pre€S premium

Retirements on or after Q1lO1l2O17 get
Defined Dollar as described above.

225Y15 NIPSCO Union FT retiring on orafier 0110112015, NIPSCO Union PPO Retirements before O1lO1l2O17 get
and hired on or after 0610112004 and before HD PPO 1 choice between:

(a) Defined Dotlar- 
$180 x service retireel
$125 x service spouse'

(b) 70% of active/pre€S premium

Retirements on or afier 0110112017 get
Defined Dollar as described above.

06/01t2009 HD PPO 2

HD PPO 1

HD PPO 2

226 NIPSCO Union FT hired on or after 06/01/2009 and NIPSCO Union PPO Defined Dollar
retiring on or after 6/112019 HD PPO 1 $180 x service retireel

HD PPO 2 $125 x service spouset
321 NIFL Union FT retired on or after 01/0112006 but PPO Defined Dollar

before 0110112012 HD PPO 1 9180 x service retiree
HD PPO 2 $125 x service spouse

1DefnedDollarincreaSesto$190xserviceefec-tiveo1to1l2o17andlo$225xserviceefec'tiveo'|n1no1g.Retireewhoe|ectsDefnedDo||arandaHDPPop|anisetld

time HSA corddbution of $1 ,500 for retiremenls in 201$2018 and $1 ,200 for retirements in 2019.
2 

Defined Dollar increases to $135 x service effec'tive O'llO'lnO17 and to $170 x seMce effective 0 1n1n}1g.
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Aon
Retirement & Investnent

Retlree
Benefit
Program
(RBP) Group

Pre-Medicare
MedicalOptions Gompany Subsidy

321Y12 NIFL Union FT retired on or after 01l11l2012but NIPSCO Union PPO Defined Dollar
before O1lO1l2O'15 HD PPO 1

HD PPO 2
$180 x service retireel^
$125 x service spouse'

321Y15 NIFL Union FT retired on orafter 0110112015 NIPSCO Union PPO Defined Dollar
HD PPO 1

HD PPO 2
$180 x service retiree'^
$125 x seryice spouse'

621 CEG Union FT retired after 0110112004 and hired PPO
before 0110112013 HD PPO 1

HD PPO 2
HMOs for Service Area

Defined Dollar
$180 x service retiree
$125 x service spouse

621A CEG Union FT retired before 0110111993 PPO
HD PPO 1

HD PPO 2
HMOs for Service Area

1o0o/o of premium

6218 GEG Union FT retired after O110111993 and before PPO
O2lO1l2OO4 and hired before 01/01/1993

100% of premium
HD PPO 1

HD PPO 2
HMOs for Service Area

621C CEG Union FT retired after 0110111993 and before PPO
OAOU20O4 and hired after 01/01/1993

50% of active/pre€S premium
HD PPO 1

HD PPO 2
HMOs for Service Area

621D CEG Union Ff-2002 ERWruSP GroupAge 50-52 PPO
(Salary Continuation) HD PPO 1

HD PPO 2
HMOs for Service Area

Defined Dollar
$180 x service retiree
$125 x service spouse

,DefnedDollarincreasesto$.|90xserviceeffec'tive01|01l2o17andto$225xserviceefec,tiveo1l01l20,|9.Retireewhoe|ec{sDefnedDollarandaHDPPo

^ 
time HSA contributlon of $1,500 for retirements In 2015-2018 and $1,200 for reflremenls ln 2019.

' Defned Doflar increases to $135 x service effeclive 01101t2017 and to $170 x seMce effec{ive 01/01/2019.
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Retiree
Benefit
Program
(RBP) Group

Pre-Medicare
MedlcalOptions Company Subsidy

621E CEG Union Ff-20O2 ERWruSP Group Age 53-55, PPO
retired on or after 02101i/2004

l$Oo/o of premium
HD PPO 1

HD PPO 2
HMOs for Service Area

622 CEG Union PT retired after 0210112004 and hired PPO
before 0110112013 HD PPO 1

HD PPO 2
HMOs for Service Area

Defined Dollar
$180 x service retiree
$125 x service spouse

622C CEG Union PT retired after 0110111993 and before PPO
A210112004 and hired after 01/01/2003

50% of active/pre-65 premium
HD PPO 1

HD PPO 2
HMOs for Service Area

721Y05 Kokomo Union FT Outside (majority) retired after NIPSCO Union PPO Defined Dollar
O1l01l2OOS but before 01'n12012 HD PPO 1 $180 x service retiree

HD PPO 2 $125 x service spouse

721Y12 Kokomo Union FT retired on or after 0110112012bu1 NIPSCO Union PPO Defined Dollar
before O1rcln}lfc HD PPO 1 $180 xservice retireel

HD PPO 2 $125 x service spouse2

721Y'15 Kokomo Union FT retired on or after 0110112015 NIPSCO Union PPO Defined Dollar
HD PPO 1

HD PPO 2
$180 x service retireel
$125 x service spousez

821 Bay State Union Brockton Physical FT hired before PPO Defined Dollar
O1lO1l2O13 and does not meet requirements HD PPO 1 $180 x service retiree
of 8214 HD PPO 2 $125 x service spouse

Tufts HMO
821A Bay State Union BrocKon Physical FT hired before PPO 1OO% of premium

03/01/1991 and age 45 on 09/01/1991 HD PPO 1

HD PPO 2
Tufts HMO

1 Defined Dollar inseases to $190 x seMce efective O1lO1t2O1r7 and to 9225 x servlce efecllw 01/01/2019. Retlree wtro eleds Defned Dotlar and a HD PPO plan is erfitled to a one-
tlme HSA confibution of $1,500 for retrements ln 2015-2018 and $1,200 for rdremer*s In 2019.

2 
Deffned Dollar increases to $135 x servic€ effeclive 01/01/2017 and to $170 x service eftc'tive 01/01/2019.
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P r o p rl eta ry d nd C-a nfl d e ntl d I
Aon
Retirement & lnvgstment

Retiree
Benefit
Program
(RBP) Group

Pre-Medicare
Medical Options Company Subsidy

82. Bay State Union Brockton C/T FT and hired before PPO
OOIO12O13 and retired before O5lO1l2O13 and does HD PPO 1

not meet requirements of 822A HD PPO 2
Tufts HMO

Defined Dollar
$180 x service retiree
$125 x service spouse

822A Bay State Union Brockton C/T FT hired before PPO
10/01/1990 and age 45by 0110111992

100% of premium
HD PPO 1

HD PPO 2
Tufts HMO

822Y13 Bay State Union Brockton C/T FT hired before ppo
06|A12A13 and retired on or after 0510112013 HD PPO 1

HD PPO 2
Tufis HMO

Defined Dollar
$180 x service retiree
$125 x service spouse

823 Bay Slate Union Granite FT retired after 0110112004 COBRA Active Medical None
823I. Bay State Union Granite FT hired before 05/01/1991 PPO loAo/o of premium

and age 45by 0510111991 and retired before HD PPO 1

01t01t2004 HD PPO 2
Anthem BCBS NH-ME HMO

824 Bay State Union Lavrrrence FT retired after GOBMActive Medical None
0110112004 and retired before 01rc1f20/'3 and does
not meet requirements of 824A

8244 Bay State Union Lawrence FT hired before PPO 100% of premium
0110111994 and age 45by 0110111994 and retired HD PPO 1

before 01lo1n$g HD PPO 2
Tuffs HMO

824Y13 Bay State Union Lawrence FT hired before PPO
0'110112013 retired on or after 01101120'13 HD PPO 1

HD PPO 2
Tufts HMO

Defined Dollar
$180 x service retiree
$125 x service spouse

825 Bay State Union Northhampton FT hired after COBRA Active Medical None
06/18/1999 but before OllO'll2O11
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Retiree
Benefit
Program
(RBP) Group

Pre-Medlcare
Medical Options Gompany Subsidy

825A Bay State Union Northhampton FT hired before
06/18/1999 and at least age 45 on 01/01/1993

PPO
HD PPO 1

HD PPO 2
Health New Enqland HMO

100% of premium

8258, Bay State Union Northhampton FT hired before
06/18/1999 and not age 45 on 01/01/1993 and
retired before 01 lO1 12013

PPO
HD PPO 1

HD PPO 2
Health New Enqland HMO

Up to $1,100 per month

825813 Bay State Union Northhampton FT hired before
06/18i1999 and not age 45 on 01/01/1993 and
retiring between 01 l0'l 120'13 and 12131 D01 5

PPO
HD PPO 1

HD PPO 2
Heahh New Enqland HMO

Up to $1,100 per month

825816 Bay State Union Northhampton FT hired before
06/18/1999 and not age 45 on 01/01/1993 and
retiring on orafter 0110112016

PPO
HD PPO 1

HD PPO 2
Health New Enqland HMO

Up to $1,100 per month

826 Bay State Union Portland FT retired afrer O1lOll2OO4
and does not meet requirements of 826A

COBRA Active Medical None

8264 Bay State Union Portland FT hired before O4l01l'1991
and age 45by 0410111991

PPO
HD PPO 1

HD PPO 2
Anthem BCBS NH-ME HMO

100% of premium

827 Bay State Union Portsmouth FT hired after
06/04/1999

COBRAActive Medical None

8274 Bay State Union Portsmouth FT hired before
06/04/1999 and age 45 on 01/01/1993

PPO
HD PPO 1

HD PPO 2
Anthem BCBS NH-ME HMO

100% of premium

8278 Bay State Union Portsmouth FT hired before
06/04/1999 and not age 45 on 01/01/1993

PPO
HD PPO 1

HD PPO 2
Anthem BCBS NH-ME HMO

Up to $1,100 per month
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Retiree
Benefit
Program
(RBP) Group

Pre-Medicare
Medical Options Gompany Subsidy

828 Bay State Union Springfield PhysicalFT hired after COBRAActive Medical None
05/1411999 and retired before 05/15t2013

828A Bay State Union Springfield Physical FT hired before PPO 100% of premium
0511411999 and at least age 45 on 01/01/1993 HD PPO 1

HD PPO 2
Health New Enqland HMO

8288 Bay State Union Springfield Physical FT hired before PPO Up to $1,100 per month
0511411999 and notage45 on 01/01/1993 and HD PPO 1

retired before 0511512013 HD PPO 2
Health New Enqland HMO

828813 Bay State Union Springfield Physical FT hired before PPO Up to $1 ,1 00 per month
0511411999 and notage45on 01/01/1993 and HD PPO 1

retired between 0511512013 and 1213112013 HD PPO 2
Health New Enqland HMO

828814 Bay State Union Springfield Physical FT hired before PPO Up to $1,100 per month
0511411999 and not age 45 on 01/01/1 993 and i HD PPO 1

retired on or after 0110'112014 HD PPO 2
Health New Enqland HMO

828Y'13 Bay State Union Springfield Physical FT hired afier COBRA Active Medical None
0511411999 and before 01n1nV4 and retired on or
after 05/15/2013

829 Bay State Union Springfield C/T FT retired after COBRAActive Medical None
OUUAOj4 and retired on or before 01i01/2008 and
does not meet the requirements of 829A

829A Bay State Union Springfield C/T FT hired before PPO
10/01/1990 and age 45by 0110111992

100% of premium
HD PPO 1

HD PPO 2
Health New England HMO
Tufts HMO

Appendix
Plan Provisions I 53N9{1 1 2018 ASC 71s OPEB REPORT.DOC)q00'!-2L58'29 June 2017



Exhibit No.4
Schedule No. 7

Page 49 of 81

VMtness: K.K. Miller

Propfi eto ry o nd Co nli d entio I
Aon
Retirement & lnvestment

Retiree
Benefit
Program
(RBP) Group

Pre-Medicare
MedicalOptions Gompany Subsidy

829Y08 Bay State Union Springfield C/T FT retired after PPO
01/0112008 and retired before 0110112011and does HD PPO 1

not meet the requirements of 829A

Defined Dollar
$190 x service retireel
$125 x service spouse'HD PPO 2

Health New England HMO
Tufts HMO

829Y11 Bay State Union Springfield C/T FT hired before PPO Defined Dollar
O'li}1t2}11and retired between 01/01/2011 and HD PPO 1 $180 x seMce retireel
12t3112015 and does not meet the requirements of HD PPO 2 $125 x service spouse'
8294 Health New England HMO

Tufts HMO
829Y16 Bay State Union Springfield C/T FT hired before PPO Defined Dollar

O1tO1nO11 and retired on or after 01101120'16 and HD PPO 1 $180 x seMce retireel
does not meet the requirements of 829Y11 HD PPO 2 $125 x seMce spouse2

Health New England HMO
Tufts HMO

' Defned Dollar increases to $1 90 x seMce effective AUOI nMB and to $225 x service eftciive 0 'l l1'l 12019 .
2 

Deffned Dollar increases to $135 x service effective Olt}'ltz}1} ancl to $170 x seMce efiective O1n1f2}1g.
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Pro pr ietd ry an d Confl d e ntldl
Aon
Retirement & lnvestment

Active Programs That \Mll Not Receive Retiree Benefits

AcUve
Benefit
Program Group

106 All Nonunion Exempt FT hired after 01/01/2010

107 All Nonunion Exempt PT hired after 01/01/2010

108 All Nonunion Non-Exempt FT hired on or after 0110112013

109 All Nonunion Non-Exempt PT hired on or after 01/01/2013

222 NIPSCO Union PT

223 NIPSCO Union TMP

224 NIPSCO Union TWF

623 CEG Union FT hhed on or after 0110112013

624 CEG Union PT hired on or after 01101120'13

830 Bay State Union Springfield Cff PT hired before 0'110112011

831 Bav State Union Brockton Phvsical FT hhed on or after 01101.n013

832 Bay State Union Brockton Cff FT hired on or after 0610112013 and retired after 05/01/2013

834 Bay State Union Brockton Physical PT hired before 0110112013

835 Bav State Union Northhampton FT hired on or afier 01n1nh1
838 Bay State Union Springfleld Physical FT hired on or after 0110112014

839 Bav State Union Sprinofield C/T FT hired on or after 0110112011

840 Bay State Union Sprinsfield G/T PT hired on or after 0110112011

844 Bay State Union Brockton Physical PT hired on or after 01lUnU3
854 Bay State Union Lawrence FT hired on or after 0110112013
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Summary of Post-65 Medical Plan Provisions

This section highlights the key post-65 medical plan provisions reflected in the December 31 , 2015
measurement.

Eligibility for Participation lmmediate. Groups excluded from coverage are noted
in table below.

Eligibility for Benefits Age 55 and 10 years of service.

Continuation to Spouses of Deceased Retirees Coverage continues until death of spouse or until
spouse remarnes.

Available Coveragei Medicare Supplement
NIPSCO Union Medicare Supplement
MAP
MAP (MedicalOnly)
BSG Med Supp
BSG Med Supp (MedicalOnly)
BSG Med Supp Multiunion
Medigap Supplement
Keystone Blue West PA{entral

Medical Plan Options See table below.

Cost Sharing See table below.

Aon
Retirement & Inveslrnent

1 
For detall on specific plan benefit provisions, see applicable Nisource plan documents.
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Medicare Medical
Options
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Pro $letd ry o nd Confr d entlo I

NiSource NIPSCO
Medicare Part B Part B Medicare Part D

CompanySubsidy Reimbursement Reimbursement Reimbursement

101 All Nonunion Erempt FT Medicare Supplement Defined Dollar N/A $450 annually for N/A
retiree onlyretired on or aftet 0AOU20O4 MAP

and before 0?0112006 and MAP-Med Only
Non-Exempt FT retired on or
after 0?0il2004 and hired
before 01/01/2013

$60 x seMce retiree
$40 x service spouse

101A Bay State Nonunion FT retired BSG Med Supp 100% of premium N/A
on or before 01rc1n012 BSG Med Suoo MultiUnion

N/AN/A

1018 Bay State Nonunion FT retired BSG Med Supp 100% of premium N/A
after O11Ail2002 and age 45 BSG Med Supp Multiunion
or older as of 01/01/1992 and
hired beture 09/01/1990 and
elected retiree medical
coverage and waived special
savinq plans match

N/AN/A

101C Bay State Nonunion FT etired Medicare Supplement 100% of premium N/A
between O1lO1l2OO2and
oaou2004

N/At{/A

101D CEG Nonunion FT retired MAP 50o/o of premium $104.901 monthly N/A
before 01/01/1993 MAP-Med Only for retiree onlv

lOlE CEG Nonunion FT retired MAP 500/o of premium $104.901 monthly N/A N/A
after 01/01/1993 and before MAP-Med Only (0% of premium for for retiree only
0210112004 and hired before Keystone Blue West PA- Keystone Blue)
01/01/1993 Central

1O1F CEG Nonunion FT retired MAP 50% of premium $104.90r monthly N/A wA
after 01/01/1993 and before MAP-Med Only for retiree only
0ZO1|20O4 and hired after
01/01/1993

101G Golumbia Nonunion Ff-20O2 Medicare Supplement Defined Dollar N/A
ERW /SP Age 50-52 (Salary MAP $60 x seMce retiree
continuation) MAP-Med Onlv M0 x seMce sDouse

N/A

N/AN/A

1O1H Columbia Nonunion t-'l-2}02 Medicare Supplement 50% of premium $104.901 monthly N/A
ERW /SP Group Age 53-55, MAP for retiree only
reUred on or afterO2lO1l2OO4 MAP-Med Onlv

N/A

' Adjusted annually by CMS to egual 2506 of ihe estimated Part B program cost.
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Proprl etdry o nd Co nfl denttd I

NiSource NIPSCO
Medicare Part B Part B Medicare Part D

GompanySubsidy Reimbursement Reimbursement Reimbursement

1011 Kokomo Nonunion FT retired Medicare Supplement 1000/o of premium N/A
before 01/01/2002

N/AN/A

10'1J Kokomo Nonunion FT retired Medicare Supplement 100% of premium N/A
between 01/01/2002 and
0210112004

N/AN/A

10'lK NiSource Nonunion FT retired Medicare Supplement 100% of premium N/A
on or before 0210111997

N/AN/A

101L NiSource Nonunion FT retired Medicare Supplement 100% of premium N/A
after 0201/1997 and before
0210112004

N/A N/A

'101M NIFL FT retired before Medigap Supplement 100% of premium N/A
olto'U2002

N/A N/A

101N NIFL FT retired afier Medigap Supplement 100% of premium N/A
0110112002 and priorto
O2101 DO0/;' retirement eligible
as ol 1U31noo1

N/A N/A

1010 NIFL FT retired after Medicare Supplement 100% of premium N/A
0110112002 and retired priorto
O2l01l2O0/. and not retirement
efioible as of O1lO1DOt2

N/AN/A

102 All Nonunion Exempt PT Medicare Supplement Defined Dollar N/A $450 annually for N/A
retired on ot after 0U01n0O4 MAP $60 x seMce retiree retiree only
and bebre 02/01/2006 and MAP-Med Only $40 x service spouse
Non-Exempt PT retired on or
after O2lO1l2O04 and hired
beforc 01/01/2013

102D Columbia Nonunion PT- Medicare Supplement Defined Dollar N/A
2002 ERW /SP Age 50-52 MAP $60 x seMce retiree

MAP-Med Onlv $40 x seMce soouse

N/A N/A

104 All Nonunion Exempt FT Medicare Supplement Defined Dollar N/A $450 annually for N/A
retired on or after 02/01/2006 MAP $60 x service retiree retiree only
and hired before 01/01/2010 MAP-Med Onlv $40 x service spouse

105 All Nonunion Exempt PT Medicare Supplement Defined Dollar N/A $450 annually for N/A,
retired on or after 0201/2006 MAP $60 x service retiree retiree only
and hired before 01/0'l/2010 MAP-Med. Onlv M0 x service sDouse
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Prcprietory ond Confi dentlol

NiSource NIPSCO
Medicare Part B Part B Medlcare Part D
Reimburcement Reimbursement Reimbursement

132 Special 4th Quarter FT VSP
retircd before OAO'I l2OO4

Medicare Supplement Defined Dollar
$60 x seMce retiree
$40 x seMce spouse

N/A N/AN/A

221 NIPSCO Union FT retired NIPSCO Union Medicare 100% of premium N/A N/A N/A
priorto 01/0112005 Supplement

221yOS NIPSCO Union FT hired NtpSCO Union Medicare 77o/o ot premium N/A N/A 940 permonth for
before 06/01/2004-and retired Supplement retir6e only
on or after 01/01/2005 and
before 01/01/2015

221Y14 N/ANIPSCO Union FT retired
betore 01 lO1 1201 5 and hired
on or after 06/0112O04 and
before 06/01/2009

NIPSCO Union Medicare
Supplement

70% of premium N/A $40 per month for
retiree only

221Y'.t1 NIPSCO Union FT hired
before 06/01/2004 and
retiring on or after O1lO1l2O15

NIPSCO Union Medicare
Supplement

Retirements before N/A
O'llO1l2O17 get choice
between:
(a) Defined Dollar

$60 x service
retireel
M0 x service
spouset

(b) 77%ofpremium

Retirements on or afier
O110112017 get
Defined Dollar as
described above.

$475 annualty for $40 per month for
retiree only (if retiree only
elect Defined
Dollar)

' Defned Dollar increases to $65 x service effective Mn12017.
2 

Deflned Dollar increases to $45 x service effecfive 01/01/2017.
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Pro pd eta ry a nd Co nfldentlo I

Nisource NIPSCO
Medicare Part B Part B Medicare Pad D

CompanySubsidy Reimburcement Reimbursement Reimburcement

225Y15 NIPSCO Union FT retiring NIPSCO Union Medicare Retirement before N/A $475 annually for $40 per month for
retiree only (if retiree only
elect DD)

after 01/01/2015, and hired on Supplement
or after 06/01/2004 and before
06/01/2009

O1lO1l2O17 get choice
between:
(a) Defined Doltar

$60 x service
retireel
$40 x service
spouse2

(b) 700/'ofpremium

Retirements on or after
0"1ft112017 get
Defined Dollar as
described above.

226 NIPSCO Union FT hired on or NIPSCO Union Medicare Defined Dollar N/A $475 annually fior $40 per month for
rctiree only retiree onlyafter 06/01/2009 and retiring Supplement

on or after 6/1/2019
$60 x seMce retiree'
M0 x seMce soouse'

321 NIFL Union FT retired on or Medicare Supplement Defined Dollar N/A $450 annually for N/A
after 01/0112006 but before MAP $60 x seMce retiree retiree only
01101/2012 MAP-Med Onlv $40 x service soouse

321Y12 NIFL Union FT retired on or NIPSCO Union Medicare Defined Dollar N/A
$60 x service retireel
$40 x seMce spouse2

$475 annually for $40 per month for
retiree only retiree onlyafter 01/01/2012 and bebre Supplement

oilunu5
321Y15 NIFL Union FT retired on or NIPSCO Union Medicare Defined Dollar N/A

after 01/0112015 Supplement $60 x seMce retireel
$40 x seMce spouse2

$475 annually for $40 per month for
retiree only retiree only

621 CEG Union FT retired after Medlcare Supplement Defined Dollar N/A $450 annually for N/A
0110'|.12004 but hired befiore MAP $60 x seMce refiree retiree only
O1lO1l2O13 MAP-Med Only 940 x service spouse

Keystone Blue West PA- (100o/o of premium for
Cental Kevstone Blue)

1 Defined Dollar Increases to $65 x servlce ettedive}1t}1fa117.
2 

Defined Dollar increases to $45 x service effec-tive 01/01/2017.
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P ro p rl eto ry o,il Cn nfl d e ntl o I

NiSource NIPSCO
Medicare Part B Part B Medicare Part D
Reimburcement Reimbursement Reimbursement

6214 CEG Union FT retired before
01/01/1993

MAP
MAP-Med Only
Keystone Blue West PA-

50% of premium
(100% of premium for
Keystone Blue)

$104.901monthly Nt/A N/A
for retiree only

CEG Union FT retired after
01/01/'1993 and before
OAOIAOO4 and hired before
01/01/1993

MAP
MAP-tvled Only
Keystone Btue West PA-
Central

50% of premium
(100% of premium for
Keystone Blue)

$104.90'monthly Il/A
for retiree only

621C CEG Union FT retired after
01/01/1993 and before
OZO1t2OO4 and hired after
01/01/1993

MAP
MAP-Med Only

50o/o of premium $104.901monthly
for retiree only

N/A

621D CEG Union FT-2002
ERWA/SP Group Age 5O-52
(Salary Continuation)

Medicare Supplement
MAP
MAP-Jrtled Onlv

Defined Dollar
$60 x seMce retiree
$40 x service soouse

N/AN/A

621E CEG Union FT-2O02
ERW /SPGroupAge53-55,
retired on or after 0210112O04

MAP
MAP-Med Only

50% of oremium $104.90'monthly
for retiree only

N/A

622 CEG Union PT retired after
0210112004 and hired before
01t01t2013

Medicare Supplement
MAP
MAP-Med Onlv

Defined Dollar
$60 x service retiree
$40 x service soouse

$450 annually for
retirce only

N/A

622C CEG Union PT retircd after
01/01/1993 and before
OAOil2$U and hired on or
after O1lO1l2OO3

MAP
MAP-Ivled Only

50o/o of premium $104.901 monthly
for retiree only

N/A

721Y05 Kokomo Union FT Outside
(majority) retired after
01/0112005 but before
ouo1nol2

Medicare Supplement
MAP
MAP-Med Only

Defned Dollar
$60 x service retiree
$40 x seMce spouse

N/ANYAN/A

1 
Adlusted annually by CMS to egual 25% of lhe estimated Part B program cost.
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Pro prl eto ry o nd Conf de nttal

NlSource NIPSCO
Medicare Part B Part B Medicare Part D

CompanySubsidy Reimbursement Reimburcement Reimburcement

721Y12 Kokomo Union FT retired on NIPSCO Union Medicare Defined Dollar N/A
$60 x seMce retireel
$40 x seMce spouse2

$475 annually for $40 per month for
retiree only retiree onlyor after 01tO112012 and before Supplement

01lo1120'15

721Y15 Kokomo Union FT retired on NIPSCO Union Medicare Defined Dollar N/A
or after O1lO1l2O15 Supplement $60 x service retireel

$40 x service spouse2

$475 annually for $40 per month for
retiree only retiree only

821 Bay State Union Brockton BSG Med Supp Defined Dollar N/A
Physical FT hired beture BSG Med Supp (Med Only) $60 x seMce retiree
OilO1nU3 and does not $40 x service spouse
meet requiremenb of 82'lA

N/AN/A

8214 Bay State Union Brockton BSG Med Supp 100% of premium N/A
Physical FT hired before BSG Med Supp (Med Only)
03/01/1991 and age 45 on
09/01/'t991

N/AN/A

822 Bay State Union Brockton C/T BSG Med Supp Defined Dollar N/A
FT and hired befiore BSG Med Supp (Med Only) $60 x service retiree
O6n1n0lr3 and retired before $4OxseMcespouse
Osrc1nffi3 and does not
meet rsouirements of 822A

N/A N/A

822A Bay State Union BrocKon C/T BSG Med Supp 100% of premium N/A
FT hired before 10/01/1990 BSG Med Supp (Med Only)
and aoe 45 bv 01/01/1992

N/A N/A

822Y13 Bay State Union BrocKon C/T BSG Med Supp (Med Only) Defined Dollar N/A
FT hired before 06/01/2013 $60 x seMce retiree
and retired on or afrer $40 x seMce spouse
0s/01t2013

N/AN/A

823 Bay State Union Granite FT COBRA Ac'tive Medical, if None
retired after O1lO'l2O04 retired after Medicare

elisibility date

N/A N/A N/A

' Defined Dollar increases to $65 x service effectlve 01/0'l/2017.
2 

Defined Dollar increases to $45 x seMce effective 01/01/2017.
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NiSource NIPSCO
Medicare Part B Part B Medicare Part D

GompanySubsidy Reimbunsement Reimbursement Reimbursement

823A Bay State Union Granite FT BSG Med Supp MultiUnion 100% of premium N/A
hired before 05/01/1991 and
age45 by05/01/1991 and
retired before 01 lO1 l2OO4

N/A

824 Bay State Union Lawrence FT COBRA Active Medical, if None
retired after 01 lOll2OM and retired after Medicare
retired before O1|O1D013 and eligibility date
does not meet requirements
of824A

N/A N/A

824A Bay State Union Lawrence FT BSG Med Supp 100o/o of premium N/A
hired beficre 0110111994 and BSG Med Supp (Med Only)
age 45 by 01/01/1994 and
retired before OlnlnO1R

N/AN/A

824Y13 Bay State Union Lawrence FT . BSG Med Supp Defined Dollar N/A
hired before O1lO1l2O13 and BSG Med Supp (Med Only) $60 x service retiree
retired on or atter 0110112013 $40 x service spouse

NiA N/A

825 Bay State Union COBM Active Medical, if None
Northhampton FT hired after retired after Medicare
06/18/1999 but before eligibility date
o'U0112011

N/A N/A

825A Bay State Union BSG Med Supp 100% of premium N/A
Northhampton FT hired before BSG Med Supp (Med Onty)
06/18/1999 and at least age
45 on 01i01/1993

N/A N/A

8258 Bay State Union BSG Med Supp Up to $225 per month N/A
Northhampton FT hired before BSG Med Supp (Med Onty)
06/18/1999 and not age 45 on
01101/1993 and retired before
01t01t2013

N/AN/A

825813 Bay State Union BSG Med Supp (Med Only) Up to $225 per month N/A
Northhampton FT hired before
06/18/1999 and not age 45 on
01/01/1 993 and retiring
between O'l lO1 12013 and
1U31t20',15

N/A N/A
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P ro prl eto ry o nd Co nlid entla I

NiSource NIPSCO
Medicare Part B Part B Medicare Part D

CompanySubsidy Reimburcement Reimbursement Reimbursement

825816 Bay State Union
Northhampton FT hired before
06/18/1999 and not age 45 on
01/01/1993 and retiring on or
after 01/0't/2016

BSG Med Supp (Med Only) Up to $225 per month N/A

826 Bay State Union Portland FT GOBM Active Medical, if None
retired after 01 10112004 and retired after Medicare
does not meet requirements eligibility date
of 826A

N/A N/A N/A

826A Bay State Union Portland FT BSG Med Supp MultiUnion 100% of premium N/A
hired before 04/01/'1991 and
age 45 by 04/01/1991

N/AN/A

827 Bay State Union Portsmouth COBRAActive Medical, if None
FT hired after 06/04/1999 retired after Medicare

elioibilitv date

N/AN/AN/A

827A Bay State Union Portsmouth BSG Med Supp MultiUnion 100% of premium N/A
FT hired before 06/04/1999
and aqe 45 on 01/0'l/1993

t{/AN/A

8278 Bay Stab Union Portsmouth BSG Med Supp MultiUnion Up to $225 per month N/A
FT hired before 06/04/1999
and not age 45 on 01/01/1993

N/Al,l/A

828 Bay State Union Springfield COBM Active Medical, if None
Physical FT hired after retired after Medicare
05/1411999 and retjred before eligibility date
05115t2013

I.UAN/A

828A Bay State Union Springfield BSG Med Supp 100% of premium N/A
Physical FT hircd bebre BSG Med Supp (Med Only)
05/14i1999 and at least age
45 on 01/01/1993

N/A N/A

8288 Bay State Union Springfield BSG Med Supp Up to $225 per month t{/A
Physical FT hired bebre BSG Med Supp (Med Only)
05/1411999 and not age 45 on
01/01/1993 and retired before
05r15/2013

N/AN/A
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Proprl eta ry o nd C.onfr dentio I

NiSource NIPSCO
Medicare Part B Part B Medicare Part D

CompanySubsidy Reimbursement Reimburcement Reimbursement

828813 Bay State Union Springfield BSG Med Supp
Physical FT hired before BSG Med Supp (Med Only)
05/1411999 and not age 45 on
01/01/1993 and retired
between 05/15/2013 and
1A31t2013

Up to $225 per month N/A N/A N/A

828814 Bay State Union Springfield BSG Med Supp (Med Only) Up to $225 per month N/A
Physical FT hired before
0511411999 and not age 45 on
01/01/1993 and retired on or
after 01l01DO14

N/A N/A

828Y13 Bay State Union Springfield COBRAActive Medical, if None
Physical FT hired after retired after Medicare
0511411999 and before eligibility date
0110112014 and retired on or
after 05/1 5/201 3

N/AN/AN/A

829 Bay State Union Springfield COBRA Active Medical, if None
C/T FT retired after retired after Medicare
OllO1l2OO4 and retired on or eligibility date
before 0110112008 and does
not meet the requirements of
829A

N/AN/A N/A

' 8294 Bay Statre Union Springfield BSG Med Supp 100% of premium N/A
C/T FT hired before BSG Med Supp (Med Onty)
10/01/1990 and age 45 by
0110111992

N/AN/A

829Y08 Bay State Union Springfield BSG Med Supp Defined Dollar N/A
C/T FT retired after BSG Med Suirp (Med Only) 960 x service retireel
oyunoog and retired before $40 x service spouse2
O1n1nO11 and does not
meet the requirements of
829A

N/AN/A

' Defined Doflar increases to $65 x service effective O1l0/.n019.
2 

Defined Dollar increases to $45 x seMce eftective O1lO1t2O1g.
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NiSource NIPSCO
Medicare Part B Part B Medicare Part D

CompanySubsidy Reimbursement Reimbursement Reimburcement

829Y11 Bay State Union Springfield BSG Med Supp (Med Only) Defined Dollar N/A N/A
Cfi Ff hired beforir $60 x service retireel

N/A

01 lO1 l2l1'l and between
01 lO1 l201'l and 12131 l2O'l 5
and does not meet the
requirements of 829A

g4O x service spouse2

829Y16 Bay State Union Springfield BSG Med Supp (Med Only) Defined Dollar N/A
CIT FT hired before $60 x seMce retireel
OilOlnOf and retired after $40 x service spouse'
O1|O1DO16 and doss not
meet the reouirements of
829Y1'l

' Defined Dollar increases to $65 x seMce effective 01/0'l/2019.
2 

Defined Dollar increases to $45 x service effecti\re 01/01/2019.
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Pro prleta ry o nd Co nfid e ntlo I
Aon
Retirement & Investment

Active Programs That Will Not Receive Retiree Benefits

Active
Benefit
Program Group

106 All Nonunion Exempt FT hired after 01/01/2010

1OT All Nonunion Exempt PT hired after 01/01/2010

108 All Nonunion Non-Exempt FT hired on or after 0110'1120'13

109 All Nonunion Non-Exempt PT hired on or after 0110112013

222 NIPSCO Union PT

223 NIPSCO Union TMP

224 NIPSCO Union TWF

623 CEG Union FT hired on or after 0110112013

624 CEG Union PT hired on or after 0110112013

830 Bav State Union Sprinsfield Cff PT hired before 01/01/2011

831 Bay State Union Brockton Physical FT hired on or after 0110112013

832 Bay State Union Brockton Cff FT hired on or after 0610112013 and retired after 05/0112013

834 Bay State Union Brockton Physical PT hired before 01l0lnA13
835 Bav State Union Northhampton FT hired on or after 0'1101120'11

838 Bay State Union Springfield Physical FT hired on or after 01lUnU4
839 Bav State Union Sprinqfield Cff FT hired on or after 0110112011

840 Bay State Union Springfield C/T PT hhed on or affer 01/01/2011

844 Bay State Union Brockton Physical PT hired on or after 01/01/2013

854 Bay State Union Lawrence FT hired on or after 0'110112013
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P ro pd etary & Conft de ntlal
Aon
Retirem6nl & lnvestment

Summary of All Other Life Insurance Plan Provisions

This section highlights the key non-NIPSCO union life insurance plan provisions reflected in the
December 31, 2015 measurement.

Eligibili$ for Participation

Eligibility for Benefits

Available Coverage

Retiree
Benefit
Program
(RBP) Group

lmmediate

Age 55 and 10 years of service

Reti ree Life Insurancel
(Maximum if Noted; No
Reductlon)

101 All Nonunion Exempt FT retired on orafter $25,000
O2l01l20U and before 0210112006 and Non-Exempt
FT retired on orafter O2lUn004 and hired before
oilunu3

101A Bay State Nonunion FT retired on or before $5,000
o'll0'112002

101B BayStateNonunion FTretired afterilft1l2002and 50% ofAnnualSalary
age 45 or older as of 01/01/1992 and hired before
09/01/1990 and elected retiree medical coverage and
waived special saving plans match

101C Bay State Nonunion FT retired between AUUP002 50% of Annual Salary
and0210112004

101D CEG Nonunion FT retired before 01/01/1993 Amount from the Schedule of
Benefits shown below
(approximately 80% of final base
salary)

Maximum $80,000
101E CEG Nonunion FT retired after 0110111993 and Amount from the Schedule of

before 0AUD004 and hired before 01/01/1993 Benefits shown below
(approximately 80% of final base
salary)

Maximum $80.000
101F CEG Nonunion FT retired afier 01/01/1993 and 50% ol pay offinal base salary

before 0AUA1U and hired after01/01/1993 Maximum $50,000
101c Columbia Nonunion FT-2002 ERW /SP Age 50-52 $25,000

(Salary continuation)

101H Columbia Nonunion FT-2002 ERW /SP Group 80% of pay of finalbase salary
Aqe 53-55, retired on or after 0A0112004 Maximum $80,000

1011 Kokomo Nonunion FT retired before 01101n002 No coverage

1 
Provtslons noted are generally appllcable to eligible retlrees. Certaln retlrees may have grandfalhered or Nisource-approved retiree
life Insurance, as on file wilh Aon.
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Pro prieta ry & Confid e ntial
Aon
Retirement & lnvestment

Retiree
Benefit
Program
(RBP) Group

Retiree Life Insurancel
(Maximum if Noted; No
Reduction)

101J Kokomo Nonunion FT retired between 0110112002 50% of AnnualSalary
and0210112004

101K NiSource Nonunion FT retired on or before 50% of Annual Salary
02t0111997

101L NiSourceNonunion FTretired after0210111997and 50%ofAnnualSalary
before 0210112004

101M NIFL Nonunion FT retired before 0110112002 No coveraoe

101N NIFL Nonunion FT retired after 0110112002 and prior 50% of Annual Salary
to 021012004: retirement elisible as of 1213112001

1010 NIFL Nonunion FT retired after 0110112002 and 50% of Annual Salary
retired prior toO2l01l2Q04 and not retirement eligible
as of 0110112002

102 All Nonunion Exempt PT retired on or after $25,000
0AUn004 and before 0210112006 and Non-Exempt
PT retired on or afrer 02/C1/2004 and hired before
utunu3

102D Columbia Nonunion P-l -2002 ERWruSP $25,000
Age 50-52

104 All Nonunion Exempt FT retired on or after $10,000
0AU 12006 and hired belore 01 101 1201 0

105 All Nonunion Exempt PT retired on or after $10,000
02101 12006 and hired belore 01 101 12010

132 Special 4th Quarter FT VSP retired before No coverage
02t01t2004

621 CEG Union FT retired after 0110112004 and hired $25,000
before 0110112013

621A CEG Union FT retired before 01/01/1993 Amount from the Schedule of
Benefits shown below
(approximately 80% of final base
salary)
Maximum $80.000

6218 CEG Union FT retired after 01/0fl1993 and before Amount from the Schedule of
021C1n004 and hired before 0110111993 Benefits shown below

(approximately 80% of final base
salary)
Maximum $80,000

621C CEG Union FT retired after 0110111993 and before 50% of pay of final base salary
0210112004 and hired afier 01/01/1993 Maximum $50,000

621D CEG Union FT-2002 ERW /SP Group Age 50-52 $25,000
(Salary Continuation)

621E CEG Union Ff-2002 ERW /SP Group Age 53-55, 80% of pay of final base salary
retired on or after 0210112004 Maximum $80.000

' Provisions noted are generally appllcable to eligible retirees. Certain retirees may have grandfalhered or Nisource.approved retlree
life insurance, as on file with Aon.
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P roprietary & Confl dentia I
Aon
Retirement & lnvestment

Retiree
Benefit
Program
(RBP) Group

Refiree Life Insurancer
(Maxlmum if Noted; No
Reduction)

622 CEG Union PT retired after 021012004 and hired $25,000
before 01rc1nM3

622C CEG Union PT retired after 01/01/1993 and before 50% of pay of final base salary
0210'112004 and hired after 01/01/2003 Maximum $50.000

821 Bay State Union Brockton Physical FT hired before $5,000
01/01/2013 and does not meet requirements of 821A

821A Bay State Union Brockton PhysicalFT hired before $5,000
03/01/1991 and age 45 on 09i01/1991

822 Bay State Union Brockton Cff FT and hired before $5,000
06/01/2013 and retired before 05/012013 and does
not meet requirements of 822A

822A Bay State Union Brockton C/T FT hired before $5,000
10/01/1990 and age 45 by 01/01/1992

822Y13 Bay State Union Brockton Cff FT hired before $5,000
06/01/2013 and retired on or after 0510112013

823 Bav State Union Granite FT retired after 0110112004 S5.000

823A Bay State Union Granite FT hired before 05/01/1991 $5,000
and age 45by 0510111991 and retired before
0'U0'v2004

824 Bay State Union Lawrence FT retired after $5,000
0110112004 and retired before 0110112013 and does
not meet requirements of 824A

824A Bay State Union Lawrence FT hired before $5,000
0110111994 and age 45by 0110111994 and retired
before 0110112913

824Y13 Bay State Union Lawrence FT hired before $5,000
0110112013 and retired on or after 01lUnA3

825 Bay State Union Northhampton FT hired after $5,000
06/18/1999 and before A110112011

825A Bay State Union Northhampton FT hired before $5,000
06/18/1999 and at least aoe 45 on 01/01/1993

8258 Bay State Union Northhampton FT hired before $5,000
06/18/1999 and not age 45 on 01/01/1993 and
retired before 01 101 12013

825813 Bay State Union Northhampton FT hired before $5,000
06i18/1999 and not age 45 on 01/01/1993 and
retiring between 01/01/2013 and 12131/2015

825816 Bay State Union Northhampton FT hired before $10,000
06/18/1999 and not age 45 on 01/01/1993 and
retiring on or after 01/01/2016

1 
Provislons noted are generally applicable to eliglble retirees. Certain retirees may have grandfahered or Nisource.approved re0ree
life insurance, as on file wlth Aon.
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Retiree
Benefit
Program
(RBP) Group

Retiree Life lnsurancel
(Maximum if Noted; No
Reduction)

826 Bay State Union Portland FT retired after 0110112004 $5,000
and does not meet requirements of 8264

e26A Bay State Union Portland FT hired before 0410111991 $5,000
and aoe 45 bv 0410111991

827 Bay State Union Portsmouth FT hired after $5,000
06/04/1999

827A Bay State Union Portsmouth FT hired before $5,000
06/04/1999 and ase 45 on 01/01/1993

8278 Bay State Union Portsmouth FT hired before $5,000
06/04/1999 and not aqe 45 on 01/01/1993

828 Bay State Union Springfield Physical FT hired after $5,000
05/1411999 and retired before 05115120'13

828A Bay State Union Springfield Physical FT hired before $5,000
05/1411 999 and at least aqe 45 on 01/01/1 993

8288 Bay State Union Springfield Physical FT hired before $5,000
051'14/1999 and not age 45 on 01/01/1993 and
retired before O5l 1 51201 3

828813 Bay State Union Springfield Physical FT hired before $10,000
0511411999 and not age 45 on 0110111993 and
retired between 0511512013 and 1213112013

828814 Bay State Union Springfield Physical FT hired before $10,000
0511411999 and not age 45 on 01l01/1993 and
retired on or after 0110112014

828Y13 Bay State Union Springfield Physical FT hired after $10,000
0511411999 and before 0110112014 and retired on or
after 0511512013

829 Bay State Union Springfield C/T retired after $5,000
0110112004 and retired on or before 01/01/2008 and
does not meet the requirements of 829A

829A Bay State Union Springfield Cff FT hired before $5,000
10/01/1990 and aoe 45bv 0110111992

829Y08 Bay State Union Springfield C/T FT retired after $5,000
0110112008 and retired before 01rc1nT1and does
not meet the requirements of 829A

829Y11 Bay State Union Springfield C/T FT hired before $5,000
UlMnUl and retired between 0110112011and
0110112016 and does not meet the requirements of
829A

829Y16 Bay State Union Springfield CiT FT hired before $10,000
0110112011 and retired on or after 01/0112016 and
does not meet the requirements of 829Y1'l

' Provisions noted are generally applicable to eligible retirees. Certain reflrees may have grandfathered or Nlsource-approved retiree
llfe insurance, as on file with Aon.
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Schedule of Benefits for Retiree Benefit Programs 101 D, 1 01 E, 6214 and 621 B

Basic Annual Salary Amount Basic Annual Salary Amount

$12,000 to $13,570
$13,750 to $16,250
$16,250 to $18,750
$18,750 to $21,250
$21,250 to $23,750
$23,750 to $26,250
$26,250 to $28,750
$28,750 to $31,250
$31,250 to $33,750
$33,750 to $36,250
$36,250 to $38,750
$38,750 to $41,250
$41,250 to $43,750
$43,750 to $46,250
$46,250 to $48,750
$48,750 to $51,250
$51,250 to $53,750
$s3,750 to $56,250

$56,250 to $58,750
$58,750 to $61,250
$61,250 to $63,650
$63,650 to $66,250
$66,250 to $68,750
$68,750 to $71,250
971,250 to $73,750
$73,750 to $76,250
$76,250 to $78,750
$78,750 to $81,250
$81,250 to $83,750
$83,750 to $86,250
$86,250 to $88,750
$88,750 to $91,250
$91,250 to $93,750
$93,750 to $96,250
$96,250 to $98,750

$98,750+

$10,000
$12,000
$14,000
$16,000
$18,000
$20,000
$22,000
$24,000
$26,000
$28,000
$30,000
$32,000
$34,000
$36,000
$38,000
$40,000
$42,000
$44,000

$46,000
$48,000
$50,000
$52,000
$54,000
$56,000
$58,000
$60,000
$62,000
$64,000
$66,000
$68,000
$70,000
$72,000
$74,000
$76,000
$78,000
$80,000

Active Benefit Programs That \Mll Not Receive Retiree Benefits

Active
Benefit
Program Group

106 All Nonunion Exempt FT hired after 01/01/2010

107 All Nonunion Exemot PT hired after 0110112010

108 All Nonunion Non-Exempt FT hired on or afier 0110'112013

109 All Nonunion Non-Exempt PT hired on or after 0110112013

623 GEG Union FT hired on or after 0110'112013

CEG Union PT hired on or after 0'110112013

Bav State Union Sprinsfield Cff PT hired before 0110112011

831 Bay State Union Brockton Physical FT hired on or after 0110112013

832 Bay State Union Brockton Cff FT hired on or after 06/012013 and retired after 05/01/2013

834 Bay State Union Brockton Phvsical PT hired before 01/01/2013
Bav State Union Northhamoton FT hired on or after 0110112011

Bay State Union Springfield Physical FT hired on or after 01lO12O14

Bav State Union Sprindield C/T FT hired on or after 0110112011

Bay State Union Brockton Physical PT hired on or after OllCll2A'!3
854 Bay State Union Lawrence FT hired on or after 01l01n013
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Plan Changes Since the Prior Measurement

The financial accounting valuation does not reflect any plan changes as of December 31, 2015,
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P ro p i etary & Conft de nli al

Actuarial Assumptions and

Measurement Date

Employees Included

Methods

December 31

Full Eligibility Date
Health Care

Participants Without Defined Dollar
Defined Dollar Participants

Life lnsurance

Census Data

Discount Rate
Pre-65 Medical
Post65 Medical

All Other Life lnsurance

Expected Long-Term Rate of Return on Assets
Nonunion
Union and 401(h)

Retiree Life Insurance
Administrative Cost Load

Health Care Cost Trend Rates

Retiree Contribution lncreases

All active and disabled participants who are eligible to
eventually receive postretirement welfare benefits, and
all retirees and dependents currently covered are
included.

Age 55 with 10 years of service.
Assumed retirement age, because benefit accrues with
service.

Age 55 with 10 years of service.

The data is as of January 1,2015 and the liabilities have
been rolled forward to the measurement date,

3.67%
4A6%

4.7s%

7.60%
8.00o/o

10%

The trend rates of incurred claims represent the rate of
increase in employer claim payments and administrative
costs.

See Table 1

Equal to health care cost trend rates (except as noted
with employer subsidy cap).
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Mortality Rates (Healthy)

Mortality Rates (Disabled)

WithdrawalRates
Union Participants
Nonunion Participants

Disability Rates

Retirement Age
NiSource (lncluding former Subsidiary
and Kokomo Union)
Colurnbia and Bay State Nonunion Plans
Bay State Union Plan

Active Employee Dependent Coverage

Future Retiree Coverage Elections

Future Retiree Medical Participation Percentage
Retirees With Defined Dollar Subsidy

Retire In

RP-2014 Aggregate Mortality Table (with base year
2006) Fully Generational under Scale MP-2015

RP-2014 Disabled Mortality Table (with base year 2006)
Fully Generational under Scale MP-2015

See Table 2
See Table 3

Rates not used. Only cunent disabled employees have
been included.

Based on pension plan participation as follows:

See Table 4
See Table 5
See Table 6

80% of male participants and40Yo of female participants
are assurned to be manied and elect coverage for their
spouses. Wives are assumed to be three years younger
than their husbands,

Election of future pre€S retiree health care plan is based
on curent election patterns for actives. For post-65

coverage, all employees are assumed to elect the
Medicare Supplement Plan except Bay State Union
employees who are eligible for either the BSG MedSupp
plan or the BSG MedSupp Multiunion plan.

Years of Service
10-19 20-29 30+

2006-2021
2022-2031
2032+

90%

95%
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50% 75o/o 90o/o

50o/o 650/o 80o/o

50o/o 55% 70%

RBPs 221Y05 and221Y14

RBPs 8214, 8224, 8254, 825813,
82581 6, 8264, 827 4,8278, 828A,
828814 and 8294
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Retiree Medical Lapse Rates
RBPs 101A,1018, 101C, 101M, 101N,
221, 221Y 05, 221Y 1 4, 821 A, 8224,
8234, 8244,8254, 8258, 82581 3, 82581 0,
9264, 827 A, 8278, 8284, 8288, 82881 3,

828814 and 829A

RBPs 1011, 101J, 101K, 1011, and 101O

RBPs 101D, 101E, 101F, 101H,
621 A, 6218, 621C, 621E, and 622C

Retirees \Mth Defined Dollar Subsidy

Aging

ActuarialGost Method

Administrative Expenses

Health Care Claim Amounts

Health Care Reform Excise Tax

None

None

Approximately 3% of retirees do not re-elect coverage
per year for pre€S retiree medical, and 4o/o of retirees do
not re-elect coverage per year for post-65 retiree
medical. In addition, 30% of retirees are assumed to
lapse coverage at age 65.

Approximately 2% of retirees do not re-elect coverage
per year for pre65 retiree medical, and 2% of retirees do
not re-elect coverage per year for post€5 retiree
medical. In addition, 1go/o of retirees are assumed to
lapse coverage at age 65.

Attalned Age Annuallncreases

5ffi4
6549
70:74
75-79
80+

Aging atfects medical and drug claim costs and
administration costs

Unit credit (prorated on service) cost method. Costs are
prorated overthe attribution period, which is defined as
the period from date of hire to the tull eligibility date.

lncluded in per capita claim costs.

See health care claims development section.

For NiSource, we examined the effect of the excise tax
for each plan and group (non-union and union). We
examined the costs separately for single and manied
retirees. For each of these coverage categories, the
pre-65 premiums were used to estimate the excise tax
by comparing them to the projected excise tax
ihresholds, The excess of premiums over the thresholds
is subject to the excise tax. The resulting 40% excise tax
was incorporated in the benefit obligation.
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4o/o

3o/o

2o/o

1o/o

0o/o

N541 1 2016 ASC 71 5 OPEB REPORT.DOCV001-25-58529 June 2017



Aon
Retiremont & lnvestment

Exhibit No.4
Schedule No. 7

Page72 of 8'l
Witness: K.K. Miller

P ro pieta ry & Confrdential

The premiums were projected using the health care cost
trend rate assumptions as of December 31, 2015. The
thresholds as deflned by law were then increased with
CPl. For long-term annual CPl, we assumed 2.5%.

Post-65 is examined separately and it was determined
that there was no material impact on the NiSource
liability for post65.

Changes in ASC 715 Methods/Assumptions Since the Prior Measurement

Method Changes

The financial accounting valuation does not reflect any method changes.

Assumption Ghanges

The financial accounting valuation reflects the following assumption changes as of December 31 , 2015:

. A change in the plan-specific discount rates as noted in this report.

. A change in the mortality table from RP-2014 Aggregate Mortality Table Fully Generational using
scale MP-201 4 to RP-2014 Aggregate Mortality Table (with base year 2006) Fully Generational using
Scale MP-2015.

. A change in the estimated retiree medical excise tax impact based on legislation enacted on
December 18, 2015.

. Achange in the expected return on plan assets from7.90%to7.60o/o forthe nonunion VEBAs and
frorn 8.30% to 8.00% forthe union VEBAs and 401h.

Appendk
Actuarial Assumptionsand Mehods | 80N541 1 2016 ASC 71 5 OPEB REPORT.DOCX/001-Z$,58529 June 201 7



Exhibit No.4
Schedule No. 7

Page 73 of 81

Witness: K.K. Miller

P ropleta ry & Confid enti al
Aon
Rstirement & Investm6nt

Table 1

2015 Trend Rates

Year Pre-65 Post-65

2015
2016
2017

2018
2019
2020
2021
2022+

7.70%
7.20%
6.60%

6A0%
5.80%

5.600/o

5.00%
450%

9.10o/o

8.80%
8.00%
7.40o/o

6.60%
5.80%
5.00%

4.5Qo/o
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Table 2-Part1 of 2

Withdrawal Rates-Union Participants

Years of Service

Age 3+

<21

22
23

24
25
26

27

28

29

30

31

32

33

34
35

36
37

38

39
40
41

42
43
44
45
46
47
48
49
50

51

52

53

54

55

9.60%
9.00%

8.60%

8.00%

7.600/o

7.20o/o

6.60%

6.20o/o

5.80%

5.60%

5.20%
4.80%
4.40o/o

4.20%
3.80%

3.60%
3.4oo/o

3.20T0
3.00%

2.80%
2.600/o

2.40o/o

2.40%
2.200/o

2.200/o

2.00o/o

2.0a%
2.A0%

2.000/o

2.00%
2.000/o

2.0a%
2.OAo/o

2.000/o

2.00o/o
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9.60%

9.00%

8.60%

8,00%

8.00%

8.00%

8.00%

8.000/o

8.00%

8,00%

8.00%

8.00%

8.00%

8.00%

8.00%

8.00%
8.00%

8.00%

8.00%

8.00%
8.00%

8.00%

8.00%

8.00%

8.00%

8.00%

8.00%

8.00%

8.00%

8.00%

8.00%

8.00%

8.00%

8.00%

8.00%

9,60%

9.00%

8.60%

8.00%

7.600/o

7.20Vo

6.60%

6,200/o

6.00%
6.00%

6.00%

6.00%

6.00%

6.00%

6.00o/o

6.00%
6.00%

6.00o/o

6.00%

6.00%

6.00%
6.00%
6.00%
6.00%
6,00%
6.00%

6.00%

6,0070

6.00%

6.00%
6.00%
6.00%
6,00%
6.00%
6.00%

9.60%

9.00%

8.60%

8.00%

7.600/o

7.20o/o

6.600/o

6.200/o

5.80o/o

5.60%

5.20o/o

5.00%

5.00%
5.00%

5.A0%

5.00%
5.00%

5.00%

5.00%

5.00%

5.00%
5.00%

5.00o/o

5.00o/o

5.00%

5.00%

5.00%

5.00o/o

5.00%

5.00%

5.00%

5.00%

5.00%

5.00%

5.00%
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Table 2-Part 2 of 2

Withdrawal Rates-Unlon Participants

Years of Service

Age 3+

56
57

58
59
60
61

62
63
64
65+

8.00%
8.00%
8.00%
8.00%
8.00%
8.00%
8.00%
8.00%
8.00%
8.00%

6.00%

6,00%

6.00%
6.00%
6.00%
6.00%
6.00%
6.00%
6.00%
6.00%

5.00%

5.00%

5.00%

5.00%

5.00%

5.00%

5.00%

5.00%

5.00%

5.00%

2,000/o

2.00%
2.00o/o

2.000/o

2.Qlo/o

2.00o/o

2.00o/o

2.00T0

2.00o/o

2.00o/o
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Table 3

Withdrawal Rates-Nonunion Participants

Years of Service

3+Age

<28

29

30

31

32

33
34

35

36

37

38

39

40

41

42
43
44

45

46

47

48

49

50
51

52

53

54

55

56

57

58

59

60

61

62

63

64

65+

12.00o/o

12.00o/o

12.00o/o

12.Q00/o

12.00%
12.00%
12.00%
12.00o/o

12.00o/o

'12.000/o

12,00o/o

12.O0%

12.00o/o

12.00o/o

12.00o/o

12.O0o/o

12.O0%

12.00o/o

12.00o/o

12.00o/o

12.O0o/o

12.00o/o

12.000/o

12.A00/o

12.00o/D

12.00o/o

12.00o/o

12.00o/o

'12.000/o

12.00%
12.000/0

12.00o/o

12.00o/o

12.00o/o

'12.00%

'12.000/o

12.00o/o

'12.00o/o

10.00%

10.00%

10.00%

10.00%

10.00%

10.00%

10.00%

10.00%

10.00%

10.00%

10.00%

10.00%

10.00%

10,00%

10.00%

10.Q9o/o

10.00%

10.00%

10.00%

10.00%

10.00%
10.00%

10.00%

10.00%
10.00%

10.00%

10.00%

10.00%

10.00%

10.00%

10.00%

10.00%

10.00%

10.00%

10.00%

10.00%

10.00%

10.00%

8.00%

8.00%

8.00%

8.00%

8.00%

8.00%
8.00%

8.00%
8.00%

8.00%

8.00%

8.00%

8.00%
8.00%

8.00%

8.00%
8.00%

8.00%

8.00%
8.00%

8.00%

8.00%

8.00%
8.00%

8.00%

8.00%
8.00%
8.00%
8.00%
8.00%

8.00%

8.00%

8.00%
8.00%

8.00%
8.00%
8.00%
8.00%

12.00%
11.50%
10.80%
10.20%
9.607o

9.007o

8,507o

7.90%
7.44%
6.90%
6.50%

6.00%

5.60%

5.20%
4.90%
4.50%
4.20%
3.90%

3.60%

3.40%
3j0%
2.90%
2,70%
2.60%
2.40%
2.30%
2.20%
2.20%
2|100/o

210%
2.00%
2.00%
1.90%
1.90%
1.80%
1.70%
1.60%
1.50%
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Table 4

Retirement Rates-NiSource Plan (lncluding former Subsidiary and Kokomo Union)

Final Average Pay Participantsr Account Balance Participants

<25 Years 25+ Years Union NonunionAge

55

56
57
58
59

5.00%

5.00%
5.00%
5.00%

5.00%

5.00%
5.00%

25.00o/o

10.00%

10.00%

50.00%

50.00%
50.00%
50.00%
50.00%

100.00%

5.00%

5.00%

5.00%

5.00%

5.00%

30.00%

30.0070

30.00%

30.00%

30.007o

50.007o

50.00%

50.00%

50.00%

50.00%

100.00%

2.00o/o

2.000/o

2.00%
2.00%
2.00%

10.00%

10.00%

15.00%

15.00%

15.00%

35.00%

35.00%
35.00%
35.00%
35.00%

100.00%

5.00%
5.00%

5.00%

10.00%

10.00%

20.00o/o

20.$V/o

30.00%

30.00%

30.00%

35.00%

35.00%

35.00%

35.00%
35.00%

100.00%

60
61

62
63
64

65
66
67
68
69

7A+

' Nlsource union partlcipants lvtro are under age 60 and who have greater than 85 points have assumed retiremenl rates of 15.00%
peryear.

APP€ndix
ActuadalAssumptionsand Melhod8 | 85N5411 2016 ASC 715 OPEB REPORT.DOCV00I-25...58529 June 2017



Exhibit No.4
Schedule No. 7

Page 78 of 81

Witness: K.K. Miller

Pro pdetary & Confaential

35.00%
35.00%
35.00%
35.00%
35.00%

55

56

57

58

59

60

61

62
63
64

65
oo
67
68
69

Aon
Retirement & Investmenl

Table 5

Retirement Rates-Golumbia Plan and Bay State Nonunion Plan

All Particlpants

2.000/o

2.OOo/o

2.00%
2.00o/o

2.00To

10.00%

10.00%

15.00o/o

15.OOo/o

15.00%

100.00%

Appendix
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Aon
Retiremenl & lnveslment

Discussion of Actuarial Assumptions and Methods

NiSource Inc, selected the economic, demographic, and health care claim cost assumptions and
prescribed them for use for purposes of compliance with ASC 715. For all assumptions other than the
expected return on assets, Aon provided guidance with respect to these assumptions and it is our belief
that they represent reasonable expectations of anticipated plan experience. The expected rate of retum
on plan assets was prescribed by NiSource Inc, and is at the upper end of the range we would consider
to be reasonable based on Aon's forwardJooking capital market assumptions. The actuarial cost method
used is prescribed by ASC 715. \Mrile the method used to value assets is prescribed by NiSource lnc.,

Aon provided guidance with respect to the use of this method, and it is our belief that the method is

appropriate for fi nancial accountin g purposes.

Calculation of Normal Costs and Liabilities

The method used to calculate the service cost and accumulated postretirement benefit obligation is the
projected unit credit cost method. Under this method, the present value of projected benefits is estimated

at each decrement age, taking into account the value of future increases in health claims and/or pay and

the effect of retiree contributions and Medicare reimbursement, as applicable. The liability is determined
as the present value of the projected benefit based on service at the valuation date, The service cost is
the amount of the present value of projected benefits attributable to the valuation year.

Accounting Information under ASC 71 5

Benefit obligations and cosU(income) are calculated under U.S. Generally Accepted Accounting
Principles as set forth in Accounting Standards Codification (ASC) Topic 715.

The accumulated postretirement benefit obligation represents the actuarial present value of benefits
based on service earned through the measurement date reflecting the effect of assumed future pay

increases on ultimate benefit amounts.

The service cost is the present value of projected benefits that are attributed to the 2016 fiscalyear,
reflecting the effect of assumed future health care claim costs. The seMce cost includes interest to the
end of the measurement period at the ASC 715 discount rate.

The net periodic postretirement cosU(income) is the annual amount to be recognized in the income

statement as the cost of benefits for this plan for the period ending December 31 ,2015.

SettlemenUcurtailment cosU(income) is the amount to be recognized in the income statement as the cost

of special events such as settlements, curtailments, and the provision of certain termination benefits

during fiscal 2016.

APPendix
ActuarialArsumptlonsand Mothods I 88N5411 2016 ASc 715 OPEB REPORT.DoCX/001-25-58529 June 20.|7
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Health Care Claims Development

Self-insured premium equivalents, fully-insured premiums, and enrollment were used to develop average
per capita claim costs by age.

Development of Self-lnsured Premium Equivalents

Separate pro.iections were performed for pre- and post-65 plans, For pre-65 PPO and HD PPO
projections, 24 months of completed paid claims and enrollment data (May 2013 - April 2015 for medical
and June 2013 - May 2015 for RX) was used. To convert the paid medical claims to an incurred basis,
enrollment was tagged one month. The data was separated into two experience periods (rolling 12

months). For each experience period, incurred claims were divided by enrollment. The per-employee
claims were then trended to 2015.

For post€5 projections, 24 months of paid claim data (May 201 3 - April 201 5 for medical and June 2013

- May 2015 for RX) was used. To convert the paid medical claims to an incurred basis, enrollment was
lagged one month for medical. The data was separated into two experience periods (rolling 12 months).
For each experience period, incuned claims were divided by enrollment. The per-employee claims were
then trended to 201 5. The Medigap (RX only) 2015 cost are based on last yea/s cost trended to 2015
using a nationaltrend average.

Finally, an adjustment was made to account for any plan design and then applicable administrat'ron fees
were added to calculate the average self-insured premium equivalent for each plan.

Adjustments to Fully-lnsured Premium

For pre-65 participants, the fully-insured premium applies to active employees and retirees. For each
plan, the true retiree costs were developed using the active and retiree enrollment and age distributions
and age grading assumptions. For post€S participants, this adjustment was not required.

The self-insured premium equivalents were then enrollment weighted with the adjusted fully-insured
premiums to develop the average per capita claims cost.

Appendlx
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2015 Health Care Claims

The annual per capita claim costs for 2015 are as follows at age 61 for pre-65 retirees and age 75 for
post€s retirees:

Pre-55
Active/Retiree

Blendedl

Pre-65
Retiree

Only2

Health AmericFPiftsburgh
Health New England HMO

High Deductible PPO 1

High Deductible PPO 2

Kaiser Permanente
Keystone Health Plan-Central
NIPSCO PPO

Optimum Choice
PPO (Non-Union)

PPO (Union)

Tufts HMO

6,992
6,227
4,281
3,692
6,730

10,580

9,929
12,464
9,358
9,359
7,730

9,328
9,949
5,530
5,013
8,614

'12,593

10,773
16,222

10,335

10,418

11,933

Part D
Post-65 Reimbursement

Medicare Supplement-Flex
Medicare Supplement-NIPSCO
MAP

MAP (MedicalOnly)
BSG Med Supp MultiUnion
BSG Med Supp
BSG Med Supp (MedicalOnly)

Medigap Supplement
Keystone Blue West PA Central

1,964
1,983

3,684
1,359

1,690

5,205
1,840
2,050
5,856

N/A

N/A

507

N/A

N/A

574
N/A

547

N/A

1 Defined dollar subsldy applled against lhis amount. For valuation purposes, claims r,vere created by operating unlt based on currenl
retiree enrollment.

2 
Excess of this amount over active/retlree blended amount ls providecl by NiSource. For valuation purposes, claims were created by
operating unit based on cunent retiree enrollment.

APPendb(
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COLUMBIA GAS OF PENNSYLVANIA. INC.
qg.sg lll. BAI-ANCE SHEET AND OPERATING STATEMENT

A. AII UTILITIES

25. Submit details of expenditures for advertising (National and Institutional
and Local media). Provide a schedule of advertising expense by major
media categories for the test year and the prior two comparable years with
respect to:

a. Public health and safety

b. Conservation of enerry

c. Explanation of Billing Practices, Rates, etc.

d. Provision of factual and objective data programs in educational
institutions

e. Other advertising programs

f. Total advertising expense

Response:

For a schedule of advertising expense by major media categories for the twelve
months ended November go,2or1, zot6, andzotT, see Page e.



COLUMBIA GAS OF PENNSYLVANIA, INC

ADVERTISING SUMMARY

Period Ending
11t30t17

$

0
0
0

2,985
0

Period Ending
11t30t16

$

0
0
0

1,475
0

Exhibit No. 4
Schedule No. 8

Page 2 of 2
Witness:K.K. Miller

Period Ending
11t30t15

$

0
0

0

1,910
0

NEWSPAPER
a. Public Health & Safety
b. Conservation
c. EducationalBilling, Rates, Supply, etc.

d. Institutional Programs
e. Other Advertising Programs
Total Newspaper Advertising Expense

TELEVISION

a. Public Health & Safety
b. Conservation
c. Educational Billing, Rates, Supply, etc.

d. Institutional Programs
e. Other Advertising Programs
Total Television Advertising Expense

RADIO
a. Public Health & Safety
b. Conservation
c. EducationalBilling, Rates, Supply, etc.

d. Institutional Programs
e. Other Advertising Programs
Total Radio Advertising Expense

MAGAZINES & MISCELLANEOUS
a. Public Health & Safety
b. Conservation
c. Educational Billing, Rates, Supply, etc.

d. Institutional Programs
e. Other Advertising Programs
TotalMag. & Misc. Advertising Expense

Per Books Advertising Expense

BILL INSERTS & BROCHURES
a. Public Health & Safety
b. Conservation
c. Educational Billing, Rates, Supply, etc.

d. Institutional Programs
e. Other Advertising Programs
Total Bill lnsert Advertising Expense

Grand Total Advertising Expense

Adjustments for non recoverable advertising

Normalized Expense

2,985

39,995
0

5,000
0
0

1,475

16,690
0

5,000
23,000

0

1,910

14,143
0

0

48,051

0
44,995

0
1,400

18,600
78,936

0

44,690

0

0
33,500
50,268

0

62,194

1,125
0

25,000
53,703

0

98,936

24,435
0
0

66,784
0

83,767

6,832
0

296
48,317

0

79,828

14,086
0

2,684
68,864

0

91,220

238,'136

22,275
0

136,579
5,525

0

55,445

185,378

27,653
0

145,012
0
0

85,634

229,566

20,762
0

113,693
0
0

164,380 172,666

402,515 358,043

(154,230) (123,060)

248,285 234,984

134,455

364,021

(172,528)

191,494
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N. J. D. Ituajovic

COLUMBIA GAS OF PENNSYLVANIA. INC
$.sg III. BAI,ANCE SHEETAND OPERATING STATEMENT

A. ALL UTILITIES

Submit details of information covering research and development
expenditures, including major projects within the company and forecasted
company programs.

Response:

In the historic test year the Company expensed $2o7,674 for membership
in the Gas Technolory Institute to fund Operations Technolory
Development initiatives, as shown on Exhibit 4, Schedule 14, Page 5. An
amount of $zr4,oz4 is included as a part of Outside Services in the Future
Test Year and $zr5,ooo is included in the Fully Projected Future Test Year
for Gas Technolory Institute. Membership fees are based on number of
meters.
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COLUMBIA GAS OF PENNSYLVANIA. INC
sg.s3 III. BAI,ANCE SHEET AND OPERATING STATEMENT

A. ALL UTILITIES

39. Provide a labor productivity schedule.

Response:

Columbia does not conduct productivity analysis for year over year comparison purposes.
The data below provides expensed Columbia labor, distribution maintenance expense, and
utility plant on a per customer basis for the calendar years 2oto through zo16 and per
books rz months ended November, 2or7. Functional areas have moved from operating
company employees to NiSource Corporate Services Employees during the period shown on
the table below. These movements may distort the per customer values as shown in the
table below.

($Thousands)
Labor Charged to Expense
Distribution Maintenance Expense
utility Plant
Customers

Rate Per Customer
Iabor Charged to Expense
Distribution Maintenance Expense

utility Plant

($Thousands)
Labor Charged to Expense
Distribution Maintenance Expense

utility Plant
Customers

Rate Per Customer
Iabor Charged to Expense
Distribution Maintenance Expense

utility Plant

$
$
$

$
$
$

$
$
$

$
$
$

Dec-to
25,2o4,8
14,L72.5

988,86o.5
4r2,35O

o.o6
o.03
2.40

Dec-ra
27,562.r

r8,o83.3
t,6o7,7ot,3

42r,732

Dec-rr
24,494.3
r3,856.3

1,O73,24O.9

413,4oo

o.o6
o.o3
z.6o

Dec-rs
27,864.8
20,753.L

r,789,488.7
425,853

Dec-tz
25,686.3
14,338.7

trzz9rzo6.4

4r4,289

o.o6
o.o3
2.97

Dec-r6
29,653.8
211312.5

2,oor,698.5
426,248

o.o7
o.05

4.70

Dec-rg
26,962.2
15,42r.7

r,43O,73r.7

4]6B39

o.o6
o.o4
3.44

Nov-tz
32,8o7.4
23,o56.4

2,239,547.7
427,24r

o.o8
o.05
5.24

$
$
$

$
$

$

$
$
$

$
$
$

$
$
$

$
$
$

$
$
$

$
$
$

$
$
$

o.o7 $
o.o5 $

4.20 $

o.o7 $
o.o4 $

3.38 $

$
$
$
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COLUMBIA GAS OF PENNSYLVANIA. INC
qT.sg III. BAI,ANCE SHEET AND OPERATING STATEMENT

A. ALL UTILITIES

22 Supply an exhibit showing an analysis, by functional accounts, of the
charges by affiliates (Service Corporations, etc.) for services rendered
included in the operating expenses of the filing company for the test year
and for the rz-month period ended prior to the test year:

a. Supply a copy of contracts, if applicable.

b. Explain the nature of the services provided.

c. Explain basis on which charges are made.

d. If charges allocated, identifu allocation factors used.

e. Supply the components and amounts comprising the
expense in this account.

f. Provide details of initial source of charge and reason thereof.

Response:

a. Attachment No.t, Summary of Affiliate Charge Agreements Schedule provides a
list of the various contracts, and Attachments A through U contain the contract
copies.

b. The contracts describe the nature of the services provided to Columbia Gas of
Pennsylvania (CPA). The largest supplier of services, NiSource Corporate
Services Company (NCSC), has service descriptions in Appendix A of Attachment
B (NCSC Service Agreement).

The nature of services provided is also defined by the FERC account descriptions
in Attachments z and 3.
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The contracts describe the basis on which charges are made to CPA. Appendix A
of Attachment B (NCSC Service Agreement) supplies descriptions of the bases
used to allocate NCSC charges.

The preferred method for billing any afiiliate is "direct charge." Under this
method, all labor, materials and related expenses for the benefit of a specific
affiliate are billed, as incurred, directly to the affiliate; therefore, no allocations
are used. An allocated charge is a charge that occurs for the benefit of two or
more affiliates who share the cost in accordance with an allocation basis.
Guidelines have long been established which indicate that labor time and
expenses should be charged directly to the affiliate receiving the benefits. In
accordance with corporate guidelines, allocations are used only when direct
charging is impractical.

When it is impractical or inappropriate to charge an affiliate directly, the
Company allocates costs in accordance with the Allocation Bases, which are filed
annually with the FERC. The Company works cooperatively with department
sponsors or project leaders through informal meetings and discussions to ensure
costs are properly allocated to the affrliates that will benefit from the service
provided.
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Provided in Table zz(d) below are the allocation bases used to allocate costs to
CPA by NCSC. Appendix A of Attachment B supplies detailed descriptions of
these bases. Charges labeled "Direct Billed" relate to services rendered directly to
CPA. "NCSC Overheads" are costs related to maintaining NCSC.

Table zz(d) (in dollars)

The FERC account descriptions and amounts charged by affiliate in Attachments
z and 3 provide the components and amounts comprising expense by FERC
Account. Additionally, Appendix A of Attachment B provides detailed
descriptions of service categories and allocation bases underlying the NCSC
charges.

The contracts in Attachments A through U and the detailed descriptions of
service categories and allocation bases underlying the NCSC charges contained in
Appendix A of Attachment B supply the initial sources and reasons associated
with charges to CPA. The information provided in Attachments z and 3 provides
additional detail regarding the initial sources and reasons associated with the
charges to CPA as well.

e.

f.

Basis TME rr/9o/zor.6 TME rt/3o/zor7 (Test
Year)

Basis r 9,405,532 1Or21Or193

Basis z 77,993 5r,432
Basis a 125,591 r57,7Or
Basis z 475,950 4zo316
Basis B 6,679 325
Basis g s.6L2 73,781
Basis ro Ll,412,179 15,O59,6rO

Basis rr 3,307,o95 g.868.o6s

Basis rg 3,552,357 4,856,844
Basis ra 23,697 B,r13
Basis zo 13,323,988 19,687,O5r
Direct Billed 25,829,599 27,937,627
NCSC Overheads 2,t3o,653 2,O46,286
Grand Total 69,676,9t9 84$77,844
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Ghmdh Gas.,
of Pennqylvarua

K.nn.th w. chriffiu
GsFd Couns{

650wh$hgton Rord

PitBbrrh PA 1522&2703

(t2r sn-71s9
*,(4t2) s72.7162

August 17,2000

Iames J. McNulty, Secraary
Pemsylvania Public Utilify Commigsion
Room B-20, North Office Building
Harrisburg Per:rsylvania I 7 120

Re: Columbia Gas ofPennsylvani4 Inc.
Afr iiated Interest Filiae Docket No.

Dear Secretary McN-ulty:

Enclosed for filing are ao original and three copies of a verified summary of an affiliatcd
iderest arange'meat between Columbia Gas ofPennsylvania, Inc. and several affiliated
companies. This arrangement is zubmitted for the Cornmission's review dnd approval
under Section 2102 of the Public Utility Code (66 Pa- C. S. $ 2102).

This documeot reflects a long-standing anangement under which Columbia Gas of
Pcnnsylvania has obtained various goods and scrvices from its sister companies. The
arragement has been filed with the Commissiou in past rate proceedings, and Columbia
believes that it was approved by the Commission ai one time. The Compaoy has not,
however, been able to locate a Commission order approving this arrangeme'nt and
therefore files it for 4proval at this time in orderto remove aoy uncertainty.

If you have any questions, please contact me tt (412) 572-7159 or Mark Keinpic, Seuior
Attomey, at (412) 572-7 142.

Sincerely,

kL*-'vttg t/. U-T*-*'
Ke,nneth W. Cbristuan

Enclosure

A Cdtre eME, dd'? 6rtqv
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Columbia Gas of Pennsylvania,Inc.

Veritred Summary of Unwritten Arrangement
among Afliliated Interests

Parties. to Arrangement:

Columbia Gas ofPcnnsylvani4 Inc.
Columbia Gas ofKentucky, Inc.
Columbia Gas of Maryland, Inc
Columbia Gas of Ohio,Inc.
ColumbiaGas of Virgiaia Inc.
Columbia Gas Transmission Comoration

Purpose and Scope

Each ofthe foregoing companies, in order to operate in the most effcietrt mznner, may
require from time to time in the conduct of theAbusiaess (l) the assistance and service of
employecs ofthe otber companies, and (2) thc sale ofmaterials and supplies.

Provisions

At the solc discretion ofthe managements ofeach ofthe foregoing companies, each

compaoymayutilize the assistance of employees of thc otbcr companies to perform
accounting administative, customer accounting, engineering environmental, gas supply,,
gas storage, gas distibution, gas tansmission, gas utilization, geireral, humanresources,
infonnation tecbnology, legal, marketing, regulatory, and other services. Whe,n such
servic€s are rendered, the receiving company shall be charged the actual cost thero{,
including pertinent overhead charges. The number ofhours spent by errployees ofthe
company rendering services for another company shall be determined by direct charges,

''where 
practicable, using time records or other applicable data. Where it is not practicable

to do so, the number ofhours spent shall be determined using allocation formulas
approved by the Securities and Exchange Commission under the Public Utility Holdi'g
Company Act of 1935. A1l tansactions performed uder this arrangement shall be
conducted in accordance with all applicable laws and regr:lations, including, without
limitation, any federal or state regulations prescribing codes of conduct among afrliated
companies.

At the sole disctetion of the managements of each of the foregoing companies, each

company may sell property, materials, and supplies to another company wh€tr such a sale

is deemed mutually beneficial. In the event of such a sale, the company receiving
propffty, mat€rials, or supplies shall be charged the original cost thereof, less accrued
depreciation, as reflected on the books ofthe selling company at the time of sale, plus
applicable overhead charges, if any.
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Verification

Gary J. Robinso4 being first duly swom, states that he is President and Chief
Executive OfEcer of Columbia Gas of Pe,nnsylvania, Inc., and that the foregoing
reprcseots a true aod accurate description of the arrangement between Columbia Gas of
Pennsylvaniq Inc. and the other corhpanies listed therein.

Swom to before me and subsclibed in my prxenc" ai, I 

-1 f *, or?ffott 
'
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\:-7

ServiceAgreement

BETWEEN

NISOURCE CORPORAIE SERVICES COMPANY

AND

COLI'MBIA GAS OF PENNSYLVANIA, INC.

DatedDecember 15,2405

(To Take Effect Pursuant to Article 3 Hereof),'1

ll
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SERVICE AGREEMENT

This SERVICE AGREEMENT (the "Service Agreement" or "Agreement') is made and
entered into this LTtn day of December, 2005 by and between Columbia Gas of Pennsylvani4
lnc., its zubsidiaries, affi.liates and associates ("Clienf', ffid together with other associate
companies that have or may in the future execute this form of Service Agreement, the "Clients')
and NiSource Corporate Services Company (' Compant').

WTINESSETH:

WIIEREAS, the Securities and Exchange Commission C'SEC') has approved and
authorized as meeting the requirements of Section 13(b) of the Public Utility Holding Company
Act of 1935 ("Act') the organir.ation and conduct of the business of the Company, in accordance
herewith" as a wholly-owned subsidiary service company of NiSource [rc. .('NiSource),
including the allocation of all Company costs by using the methods approved by the Securities
and Exchange Commission ("SEC Method);

WHEREAS, Client is an affiliate of the Company; and

WHEREAS, the Company and Clieirt agree to enter into this Service Agreement whereby
the Client may seek certain seryices from the Company and the Company agrees to provide zuch
services upon roquest and upon the Company's conclusion that it is able to perform such
services. Furthe4 the Client agrees to pay for the services as provided herein at cost, with cost
determined in accordance with applicable rules and regulations under the Act, which requiie the
Company to fairly and equitably allocate costs among all Clients to vrhich it renders services;
and

WIIEREAS, the renditioh of such services set forth in Article 2 of Appendix A on a
centalized basis enables the Clients to realize economic and other benefits through (l) efficient
use of personnel and equipment, (2) coordination of analysis and planning and (3) availabiiity of
qpecialized personnel and equipment which the Clients cannot economically maintain on an
individual basis.

NOW TIIEREFORE, in consideration of the premises and the mutual agreements herein
contained the parties to this Service Agreement covenant and agree as follows:

ARTICLE 1

SERVICES

1.1 Tte Company shall fumish to Client, as requested by Clielrt, upon the terms and
conditions hereinafter set forlh, such of the services described in Section 2 ofAppendix A hereto
(the "Services'), at such times, for such periods and in such manner as Client may from time to
time request and that the Company concludes it is able to perform. The Company shall also
provide Client with such services, in addition to those services described in Appendix A hereto,
as may be requested by Client and that the Company concludes it is able to perform. In supplying
such sqvices, the Company may anange, where it deems appropriate in consultation with Ciient,

{i

i)
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for the services of such experts, consultants, advisers, and other persons with necessary

Qualifisntiens as are required for or pertinent to the provision of such services ('Additional
Services').

1.2 Client shall take from the Company such of the Services, and such Additional
Services, whether or not now contemplated, as are requested from time to time by Client and that
the Company concludes it is able to perform.

1.3 The cost of the Services described herein or contemplated to be performed
hereunder shall be allocated to Client in accordance with the SEC Method. Client shall have the
rigbt from time to time to amend or alter any activity, project, program or work order provided
that (i) Client pays and remunerates the Company the full cost for the services covered by the
activity, project, program or work order, including therein any experue incurred by the Company
as a direct result of such amendment or alteration of the activify, project, program or work order,
and (ii) Client accepts that no ame,ndment or alteration of an activity, pioject, program or work
order shall release Client from liability for all costs already incuned by or contacted for by the
Company pursuant to the activity, projeot, program or work order, regardless of whether the
senrices associated with such costs have been completed.

I.4 The Company shall hire, tain and maintain an experienced staffable to perform
the Services, or shall obtain experience through thirdaarty resources, as it shall determine in
consultation with Client.

ARIICLE 2

COMPENSATION

2.L As compe,nsation for the Services to be rendered hereunder, Client shall
compensate and pay to the Company all costs, reasonably identifiable and related to particular
Services performed by the Company for or on Client's behalf. The methods for allocating the
Company costs to Client as well as to other associate companies, are set forth in Appeirdix A.

2.2 It is the inte,nt of this Service Agreement that charges for Services shall be billed,
to the extent possible, directly to the Client or Clients benefiting from such Sendce. Any
amounts remaining after such direct billing shall be allocated using the methods identified in
Appendix A. The methods of allocation of cost shall be subject to review annually, or more
frequently if appropriate. Such methods of allocation of costs may be modified or changed by
the Company without the necessity of an amendment to this Service Agreement; provided thag
in each instance, all services rendered hereunder shall be at actual cost thereo[ fairly and

equitably allocated, all in accordance with the requirements of the Act and any orders
promulgated thereunder. The Company shall review with the Client any proposed change in the
rnethods of allocation of costs herer:nder and the parties must agree to any such changes before
theyare implemented.

2.3 Ttre Company shall render a monthly report to Clie,nt that shall reflect all
information necessary to identif the costs charged and Services rendered for that month. Client
shall undertake an immediate review of the report and identify all questions or concenu)
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regarding the charges reflected within ten (10) days of receipt of the report. If no concerns are
identified within that tirne, Client shall remit to the Company all charges billed to it within 30
days ofreceipt of the monthly report.

2.4 Client agrees to provide the Company, from time to time, as requested such
financial and statistical information as the Company may need to compute the charges payable
by Client consistent with the method of allocation set forth on Appendix A.

2.5 It is the intent of this Service Agreement that the payrnent for services rendered
by the Company to Client under this Service Agreen:e,nt shall cover all the costs of its doing
business including, but not limited to, salaries and wages, office supplies and expenses, outside
services employed, insurancg injuries and damages, employee and retiree pensions and benefits,
miscellaneous general expenses, rents, maintenance of stuctures and equipment, depreciation
and amortization, and compensation for use of capital as permitted under the Act.

ARTICLE 3

TERM

3.1 This Service Agreement shall become effective as of the date first written abovq
subject only to the receipt of any required regulatory approvals from the State Commissions and
the SEC, and shall continue in force until terminated by the Company or Client, upon not less
than one yeat's prior written notice to the other party. This Service Agree,me,nt shall also be.

subject to termination or modification at any time, without noticg if and to the extent
performance under this Service Agreement may conflict with (1) tle Act or with any rule,
regulation or order of the SEC adopted before or after the date of this Service Agree,ment or Q)
any state or federal statutg or any rulg decision, or order of any state or federal regulatory
agency having jwisdiction over one or more Clients. Further, this Service Agreement shall be
terminated with respect to the Client immediately upon the Client ceasing to be an associate
company of the Company. The parties' obligations under this Service Agreement which by their
nature are intended to continue beyond the terminatiou or expiration of this Service Agreement
shall survive such termination or expiration.

ARTICLE 4

SERVICE REYIEW

4.7 On an annual basis, the Company and Client shall meet tq assess the quality of the
Services being provided pursuant to this Se,rvice Agreement and to deterurine the continued need
therefor and shall, subject to Section 1.1, abovg amend the scope of services, delete services
entirely from this Service Agreemen! and/or decline services as tl.ey determine to be necessary
or desirable

ll
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4.2 NiSource maintains an Internal Audit Deparhent that will conduct periodic
audits of the Company administration and accounting processes ("Audits'). The Audits will
include examinations of Service Agreeinents, accounting systems, source documents, methods of
allocation of costs sn6 [illings to ensure all Services are properly accounted for and billed to the
appropriate Client. In addition, the Company's policies, operating procedures and controls will
be evaluated annually. Copies of the reports generated by the Company as part of the Audits will
be provided to Clieut upon request.

ARTICLE 5

MISCELLAI\'EOUS

5.1 All accormts and records of the Company shall be kept in accordance with the
General Rules and Regulations promulgated by the SEC pursuant to the Act, in particular, the
Uniform System of Accounts for Mutual Service Companies and Subsidiary Service Compmies
in effect from and after the date hereof.

5.2 New direct or indirect subsidiaries of NiSource Inc., which may come into
existence after the elfective date of this Service Agree,ment, ffioy become additional Clients of
the Company and zubject to a seryice agreement rryith the Company. The parties hereto shall
make such changes in the scope and character of the sernices to be rendered antl the method of
allocating costs of such services as specified in Appendix A, subject to the requirements of
Section 2.2, as may become n€cessary to achieve a fair and equitable allocation of the
Company's costs among all Clients including any new zubsidiaries. The parties shall make
similar changes if any Client ceases to be associated with the Company.

5.3 The Company shall permit Client reasonable access to its accourts and records
including the basis and computation of allocations.

5.4 The Company and Client shall comply with the terms and conditions of all
applicable contracts managed by the Company for the Clien! individually, or for one or more
Clients, collectively, includiag rvithout limitation terms and conditions preserving the
confidentiality and security ofproprietary information of vendors.
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IN WITNESS WHEREOF, the parbies hereto have caused this Agreemeirt to be executed

as of the date and year first above written

NIS OURCE CORPORATE SERVICES
COMPAI.IY

,nv: .fu'r"--* t/l' 4,1-'
Name: Susanne M, Taylor '
Its: Contoller

COLUMBIA GAS OF PENNSYLVA}IIA, INC.

By:
Name: Te,rrence J.

Its: President
/'l

6
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APPENDD( A

NISOURCE CORPORATE SERVICFS COMPANY

Services Available to Clients
Methods of Charging Therefor and

Miscellaneous Terms and Conditions of Service Agreement

ARTICLE 1

DEf,I1\[ITIONS

1 The term "Company' shall mean NiSource Corporate Services Company and its
successors.

2 The term o'Service Agree,ment" shall mean an agreement of which this Appendix
A constitutes a pa$ for the rendition of services by the Company.

3 The term o'Clienf' shall mean any corporation to which services may be rendered
by the Companyrurder a Service Agreement.

ARTICLE 2

DESCRIPTION OF' SERYICTS

Descriptions of the expected servicas to be provided by the Company are detailed below.
The descriptions are deem.ed to include services associated witb or related or similr1o, the
selices contained in such descriptions. The details listed under each heading are intended to be
illustative rather than inclusive and are subject to modification from time to time in accordance
with the state of the art and the needs of the Clients.

7 Accounting and Sntistical Services. The Company will advise and assist the
Clients in all aspects of accounting including financial accounting, plant accounting regulatory
accounting ta"x accounting, maintenance of books and records, safeguarding of assets, accounts
payablg accounts receivable, reconciliations, accounting researcfu reportiug, operations and
maintenance analysis, and related accounting firnctions. The Companywill also provide services
related to developing, anallzing and interpreting financial statemeirts, directors' reports,
regulatory reports, operating statistics and other financial reports. The Company will Ensure

compliance with generally accepted accounting principles and provide guidance on exposlre
drafts, financial accounting standards, and interpretations issued by the Financial Accounting
Standards Board. The Company will advise and assist the Clients in the formulation of
accounting practices and policies and will conduct special studies as may be requested by the
Clients.

2 Audit@ Services. The Company will conduct periodic audits of the general
records of tle Clients, will supervise the auditing of local and field office records of the C1ient,
and will coordinate the audit programs of the Clients with those of the independent accormtants
in the annual examination of their accounts.

(,

r-)



\/

Exhibit No.4
Schedule No. 11

Attachment B
Page 8 of 15

Witness: K.K. Miller

3 Budget Senices. The Company will advise and assist the Clients in matters
involving the preparation and development ofbudgets and budgetary controls.

4 Business Prornotion Services. The Company will advise and assist the Clients in
the preparation and use of advertising in the development of re,sidential, commercial and
industial business, and in the rendering of aid to local appliance distributors and dealers in the
advertising and promotion of appliance sales.

5 Corporate Serttices. The Company will advise and assist the Clients in
connection with corporate matters and with proceedings involving regulatory bodies.

6 Depreciation Sentices. The Companywill advise and assist the Clients in matters
pertaining to depreciation practices, including (1) the making of studies to determine the
estirnated se,r:vice life of various t1ryes of plant, annual depreciation accrual rates, salvage
experience, and trends in depreciation reserves indicated by such studies; (2) assistance in the
organization and tuaining of the depreciation deparbnents of the Clients; and (3) dissemination to
the Clients of information concerning current developments in depreciationpractices.

7 Economic Services. The Company will advise and assist the Clients in matters
involving econonric research and planning and in the development of specific economic studies.

8 Electronic Communications Services, The Company will advise and assist the
Clients in connection with the planning, installation and operation of radio networks, remote
control and telemetering devices, microwave relay systems and a1l other applications of
elechonics to the fields of communication and control.

9 Employee Servicas. The Company will advise and assist the Clients in connection
with employee relations matters, including recruihent, employe'e placement, training,
compensation, safety, labor relations and health, welfare and employee benefits. The Company
will also advise and assist the Clients in connection vdth temporary labor matters, including
assessment, selection, confract negotiation, administation, service provider relationships,
compliance, review and reporting.

l0 Engineering and Research Services. The Company will advise and assist the
Clients in connection with the engineering phases of all conshuction and operating matters,
including estimates of costs of construction, preparation of plans and designs, engineering and
supervision of the fabrication of natural gas facilities, standardization of engineering procedrires,
and supervision and inspection of constuction. The Company will also conduct both basic and
specific research in fields related to the operations of the Clients.

11 Gas Dispatching Services. The Company will advise and assist the Clients in the
dispatching of the gas supplies available to the Clients, and in deterrnining and effecting the most
efficient routing and distibution of such supplies in the light of the respective needs therefor and
the applicable laws and regulations of governmental bodies. If requested by the Clients, the
Company will provide a centai dispatcher or dispatchers to handle the routing and diqpatching
ofgas.
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12 Information Technologt Services. The Company will advise and assist Clients in
matters involving information tecbnology, including management, operations, conhol,
monitoring, testing, evaluation" data accqss security, disaster rccovery planning, technical
research, and support services. The Company will also provide and assist the Client with
application development maintenancq modifications, upgrades and ongoing production zupport
for a portfolio of systems and software that are used by the Clients. In addition, the Company
will identiff and resolve problems, eusure efficient use of softrvare and hardware, and ensure that
timely upgrades are made to meet the demands of the Clients. The Company will also maintain
information concerning the disposition and location of Information Technology assets.

13 Information Services. The Company will advise and assist the Clients in matters
involving the funrishing of information to customers, employees, investors and other interested
groups, and to the public generally, including the preparation of booklets, photographs, motion
picttnes and other means of presentation, and assistance to Clients in their advertising progmms.

1,4 Insurance Services. The Company will advise and assist the Clients in general

insurance mattetrs, in obtaining policies, 6alcing inspections and settling olaims.

15 Legal Sewices. The Company will provide Clients with legal services (including
legal servic6, 6 necessary or advisablg in connection with or in support of any of the other
services provided hereunder), including, but not limited to, general corporate matters and intemal
corporate maintenance, contuct drafting and negotiation, litigatior" liability and risk assessment,

financing, securities offerings, state and federal regulatory compliance, state and federal
regulatory support and rule interpretation and advice (relating to the all aspects of SEC
compliance, PUHCA, FERC, FPA, PURPA), bankruptry and collection matters, emplolmrent
and labor relations investigations, union contracting EEOC issues, and atl other matters for
which Clients require such legal seniices.

L6 ffice Space. As may from time to time be availablq the Company will provide
suitable space in its offices for the use of the Clients and their officers and e,mployees.

L7 Officers. Any Client may, with the conse,nt of the Company, elect to any office of
the Client any officer or employee of the Company whose compensation is paid" in whole or in
part, by the Company. Services rendered to the Client by such person as an officer shall be
billed by the Company to the Client and paid for as provided in Articles 3 and 4, and the Client
shall not be required to pay any compensation directly to any such person.

18 Operations Support and Planning Services. The Company will advise and assist
the Clients in connection with operations zupport and plannin& including logistics and
scheduling; workforce planning; corrosion and leakage prcgrams; estimates of gas requireme'lrts

and gas availability; gas transmission, measuremen! storage and distribution; construction
requirements; constuction management; operating standards and practices; regulatory
compliance; training; management of tansportation and sales programs; negotiation of gas

purchase and sale contacts; e,nergy marketing and trading; security services; measwement,
regulation and conditioning equipment; meter testing, calibration and repar; hydraulic gas

network modeling facility mapping and GIS technologtes; and other operating matters,
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19 Purchasing, Storage and Disposition Sewices. The Company will render advice
and assistance to the Clients in connection with supply chain activities, including the
standardization, purchase, lease, license and acquisition of equipment, materials, supplies,
services, softwarg intellectual property and other assets, as well as shipping, storage and
disposition of sa:ne. The Company will also render advice and assistance to the Client in
connection with the negotiation of the purchasg sale, acquisition or disposition oi assets and
seryices and the placing of purchase orders for the account of the Client.

20 Rate Semices. The Company will advise and assist the Clients in all rate matters,
including the design and preparation of schedules and tariffs, the analysis of rate filings of
producers and pipeline suppliers, and the preparation and presentation of testimony and exhibits
to regulatory authorities,

2L Tax Services. The Company will advise and assist the Clients in tax matters, in
the preparation of ta:< retums and in connection with proceedings relating to taxes.

22 Transportation Seryices. The Company will advise and assist the Clients in
connection with the purchase, lease, operation and maintenance of motor vehicles and the
operation of aircraft owned or leased by the Company or the Clients.

23 Treasury Serttices. The Company provides services such as cash management,
long and short term financing for NiSource and all Clients, invesunent of temporarily available
casll retirement of long term debt, investment management oversight of all benefits plans,
special economic studies as requested, and support for various regulatory proceedings, as

requested.

24 Land/suneying Services. The Company will provide iand asset management,
Iand contract management, and surveying services in connection with Clients' acquisition,
leasing, maintenance, and disposal of interests in real property, including the mainte,nance of
land records and the recording of instnrments relating to such interests in real property, where
necessary.

25 Customer Billing, Collection, and Contact Services. The Company will render
calculating, bill exception processing back office processing posting, printing, inserting
mailing and related services to Client associated with the preparation and issuance of customer
bills, notices, inserts and similar mailings. The Company will provide cash processing, revenue
r@overy, account reconciliations and adjushnents, and related services to Client associated with
the collection of revenue and management of accounts receivable. Ihe Company will provide
customer contact and related services to Client, including customer contact center management,
operation and adminisilation; management of key customer relationships; communications
associated with the commencement, transfer, maintenance and disconnection of service; sales of
optional products and services; the receipt and processing of emergency calls; the trmdling of
customer complaints; and responses to customer biiling, credit, collection, order take and
inquiry, outagg meter reading, retail choice and other inquiries.

26 Miscell.aneous Services. The Company will render to any Client such other
services, not hereinabove described, as may properly be rendered by the Company to such Client

10
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within the meaning and intent of the Public Utility Holding Company Act of 1935 and any other
applicable statutes and the orders, rules and regulations of the Secwities and Exchange
Commission and any other governmental bodies having jurisdiction, as from time to time the
Company may be equipped to render and such Client may desire to have perforrred.

ARTICLE 3

ALLOCATION METHODS

L Spectfic Direct Salary Charges to Clients. To the extent that time spent by the
offrcers and employees of the Company re,lrdering services hereunder is related to services
rendered to a specific Client, a direct salary chargq computed as provided in Article 4, shall be
made to such Client.

2 Apportioned Direct Salary Charges to Clients. To the extent that the time spent
by zuch ofEcers and employees is related to services rendered to the Clieuts generally, or to any
specified group of the Clien8, a direct salary chargq computed as provided in Article 4, shall be
made to the Clients generally, or to such qpecified goup of the Clients, and allocated to each
such Client using an allocation method approved by the Securities and Exchange Commission as

sct forth on Exhibit A hereto.

3 Direct Salary Charges for Semices to the Company. To the extent that tine spent
by any officer or employee of the Company is related to services rendered to the Company, a

direct salary charge computed as provided in Article 4 shall be allocated among the Clients in the
same proportions which the direct salary charges to zuch Clients made pr:rsuant to Sections I and
2 of this Article Itr, for services of officers and employees, bear to the aggregate of such direct
salary charges.

4 Apportionment of Employee Benefits. The employee benefit expenses which are

relatedto direct salary charges nradepursuantto sub-paragraphs (1), (2) and (3) ofArticle 3 shall
be apportioned among the Clients, as applicablq in the proportions which the respective direct
salary charges made pursuant to the rendering of such services to each zuch Client bear to the
aggregate ofsuch direct salary charges.

5 Other Expetues. All expe,nses, other than salaries and employee benefit expenses

incr:rred by the Company in connection with services rendered to a specific Ctient shall be

charged directly to such Client. All such expenses incu:red by the Company in connection with
senrices rendered to the Clients generally or to any specffied goup of Clients shall be
apportioned in the manner set forth in Section 2 of this Article 3 for the apportionment of salary
charges. All such expenses incrirred by the Company in connection with services rendered to the
Company shall be apportioned in the marui.er set forth in Section 3 of this Article 3 for the
apportionment of salary charges.

11
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ARTICLE 4

COMPUTATION OE SALARY CHARGES

Direct Salary Charges The direct salary charge per hour which shall be made for the
time of any officer or employee for services rendered in any calendar month shall be computed
by dividing his total comp€nsation for such month by the aggr:egate of (1) the nurnber of
scheduled working hours for which he was compensated, including'hours paid for but not
worked, and (2) hours worked in excess of his regular work schedule, whether or not
compensated for.

if

72
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ExhibitA

BASES OF ALLOCATTON

The SEC approved Bases of Allocation shown below will be used by the Corporate Services i

Accounting Deparhnent for apportioning Job Order charges to af6liates. Any change in an
allocation method that causes either a $50,000 or 5Yo change in the cost that would be
charged to a company must be brought to the SEC for approval under the 60-Day Letter
process.

BASIS 1

GROSS FDGD ASSETS A}ID TOTAL OPERATING E)(PENSES

the afrfiliate's gross fixed assets to the total gross fixed assets of all beirefited affiliates; the
remaining 50% will be allocated on the basis ofthe relation of the affitate's total
operating exp€,nses to the total operating expenses of all benefited affiliates. All
companies may be included in this allocation.

BASIS 2

GROSS FDGD ASSETS

ofits total gross fixed assets to the srrm ofthe total gross fixed assets of all benefited
affiliates. All companies maybe included in this allocation.

BASIS 7

GROSS DEPRECIABLE PROPERTY ANID TOTAL OPERATING E)(PENSE

the affiliate's total operating expenses to the total of all the benefited affiliatas'total
operating expense; the remaining 50% will be allocated on the basis of the relation of the
affiliate's gross depreciable properfy to the gross depreciable property of all benefited
affili ates. All companies may be included in this allocation.

BASIS 8

GROS S DEPRECIABLE PROPERTY

l
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relationship of its total depreciable property to the sum of the total depreciable property
of all benefited affi.liates. A11 companies may be included in this allocation.

BASIS 9

AUTOMOBILE IINITS

automobile uaits to the total number of ali automobile units of the benefited affiliates. All
companies may be included inthis allocation.

BASIS 10

N{IMBER OF RETAIL CUSTOMERS

of its number of retail customers to the total number of all retail customers of the
benefited affiliates. All companies may be included in this allocation.

BASIS 11

/---1 NLIIdBER OF REGIILAR EMPLO\aEES

of its number of regular employees to the total number of all regular employees of the
benefited affiliates. All companies maybe included in this allocation.

BASIS 13

FDGD ALLOCATION

percentages on an individual project basis. All companies may be included in this
allocation.

BASIS 14

NUMBER OF TRANSPORTATION CUSTOMERS

of its Tranqportation Customers to the total of all Transportation Customers ofthe
benefited affiliates. This allocation is only used by the following companies: Columbia
Gas of Virginia, Columbia Gas ofKentucky, Columbia Gas of Ohio, Columbia Gas of
Pennsylvania and Columbia Gas ofMaryland.

1,4
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BASIS 15

NUMBER OF COMMERCIAL CUSTOMER,S

of its Cornmercial Customers to the total of all Commercial Customers of the benefited
affiliates. This allocation is only used bythe following companies: Columbia Gas of
Virginia, Columbia Gas ofl(entuclry, Columbia Gas of Ohio, Columbia Gas of
Pennsylvania and Columbia Gas of Maryland.

BASIS 16

NUMBER OF RESIDENTIAL CUSTOMERS

of its Reside,ntial Customers to the total of all Residential Customers of the benefited
affiliates. This allocation is only used bythe following companies: Columbia Gas of
Virginia, Colurnbia Gas ofKentucky, Columbia Gas of Ohio, Columbia Gas of
Pennsylvania and Columbia Gas ofMaryland.

BA,SIS 17

NUMBER OF HIGH PRFSSURE CTJSTOMERS

of its High Pressure Customers to the total of all Hig! Pressue Customers of the
benefited affiliates. This allocation is oniy used by the following companies: Columbia'
Gas of Virginia, Coh:mbia Gas of Kentucky, Columbia Gas of Ohio, Columbia Gas of
Pennsylvania and Columbia Gas ofMaryland.

BASIS 20

DIRECT COSTS

of its direct costs billed by Service Corporation to the total of all direct costs billed by
Service Corporation. All companies maybe included in this allocation.

15
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Mark R. Kempic
Sanlor Anoney
L.gal Dapanmcnt

Hffi"irfg
650w'thington Fo.d
Pintbursh, PA 15228

11121 572.7142
F.xt l1'l2l 572.7162
mkcmpic(enisou6.cofr

January 8, 2003

James J. lvlcNulty, Secrctary
Pennsylvania Public Utility Commission
Commonwcalth Keystone Building,
400 North Street,
Harrisbug, PA 17120

Re: Columbia Gas of Pennsylvania, Inc. - dfrliate Transastion

Dear Mr. lvlcNultlc

Enclosed for filing pursuant !o 66 Pa- C.S.A $2102, are three copies ofa "Basc Contsact for
Sale and Purchase ofNatural Gas" betwecn Columbia Gas ofPcnnsylvania, Iuc. ("CPA )
and an afrliated company, Columbia Gas of Virginia, Inc. C'CVA ). The Commission has

previously appoved an nffliate agrcrn€nt authorizing CPA and CVA to excbange goods

and services (.See Docket G-00000794 Ordcr Entcred Octobcr 25, 2000). However, CPA is
filing the anachcd agrecment because it o(plains the sale and occhargs ofgas in greatcr

detail than the prior affiliatc ageement. If this filing is deancd to be duplicative by the

Corrmissioq please inform me of that facl

I have included an o<tra copy of thc document. Please date stamp it and retum it to mc ir
the enclosed envelope. Iflou have any questions about thc enclosed document or ifl may
be ofany assistance, please do not hesitate to contact me at412.572.7L42.

Sincaely,

/L*l6n<Vd
MarkR. Kempic 1,,/
ScniorAttomey

enclosures
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bcc: K. W. Cbristnan
S. J. Sagun
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BASE CONTRACT FORSALEA].ID PTIRCHASE OFNATURAI GAS

Thb Be Contrsct, @dr aDd mtqcd bto tbis lr day of Apdl 2002, by ud bctrccn Columbil Gu of Virginie, bc., a Virginia

corpcdim with ofEss bqtcd 8t 200 Civic Catr Drivc, Cols!h!, Ohio 43215 ald Cobobia Gar of ?cusylnil Inc., a

Pmsltmia corpontionwitho6c6lootcd d 200 Civic CcoEDriyc, Colrrnbuq Ohio 43215,

ARTICLE I PURPOSE A}JD PROCEDIIRES
1.1 This Bs Codact cstrblishc thc gront tEr6 ud cooditior govcming pwbascs, salc, physicrl optios, ud
*tag* of Gas bctrcca tb Psdi4 drriry 6c pdiod lhis Bdc Cofrct is b eEcct irclBiv€ly bow! rs (Tructior'J. As
Ecd ba€i4 ihc td''Buy.f rcfc$ b tbc Prty trrclesing tbe Trusrction ud lhe tcm "Sclla' Irfers to tbc P.rry e[i!g 6c
Trrctim
L2 Tt Panics will w tbc following Trusrcrion Cdfirrntim prctbm. Sbould thc Partic cm to rl agrmcut
rcgadbg e Tnstion fq e pcttulr Delivay Pqio4 Sslla sO ud Bulu my, ncud lbat rgE@t on r Truaim
Cofutioa ud bsidc or &tivcr $ch Ttesetim Cqn-adm to tbc otba Puty by thc cloec of rhc BBiDlis Day followiDg
tbc dafc of agrcmr If r sa.$ng Put/s Trasactim Cq!fuii@ is co8Fary to 6c Iwivhg PuVs udc$EDdiDg of thr
egmt, sh wiv'ug Pcty sball FtifJ' tlr smdiDg PEty yi8 frcrbib bcfore thc closc of thc cmd Bwirc Day followilg
r*cipt Tb reiving Part/s &fiw !o s mtiry s@dirg P{ty h witilg wi6i! lhc rfomtioocal ri* Iriod colstihrtes
rccciving Put/s agremt b tbc tm of thq.trragtim d*mtcd iu thc scndiag PuVs Tmacion Cmfmatio If lhsc rc
auy mbial diftraca htwca tcly mt Trusctid CoafffitkE govcming tbc s@ TjrNction, lbm Eilba Trcacti@
Coe*tiu sball bc UB{hg -rtA 66 stsss srh difrrac15 nre raolrcd.
13 Each Prty @6cDts to thc mdiry of all tclcpbu coavcrstiffi b.trca i6 cryloyx ud tbc cryloycc of tbc
otbrc PErty.
1.4 Tbc catirc agrurd bctrecc lhc Putics lball bc gowd by thocc prcvisim cmlaincd in thc Bc Cotrct od uy
cfoctirc TrusactidCo!6rEdi@Ccodrcf).I!th.sEtof r collictbctmtbc bms of -ayTrasactio'Cofi@ation$d
thc@s of tLis Be Cffie! tlc l@ of tb!ftsEla.iimCcfErtimsbdl govm

AKNCI.Etr DEFINITIONS
2,1 gritirb TbelUuif or Ttu'sbdl E! lb€ drt of batnqrdFd to Ei$ tbc Eq@firc of w pmd of pw
erl6fisn59o Frkcnbritb 60'F*rBhsit.t. colstorpGssur€ of 14.73 pouds pcr lqlre i!€[ abshrtc (Fir).
2.2 'Buirc Dayf rbrll c.! ry day *cpt Srtrday, $odey c Fcdcal Rrscrec BaDk holiday!.
2,3 "CoDtncf sball ru tbe lcealy birdiag clatioEhb cbblisbd by (D 6is Basc CoEFrct ud (ii) thc pnvisior
ooircd ia auy cficctirc Troaim Confioatiod$.
2.4 'ContretQurutibf .1''x m&c qatity of Gu bbc dclisd endtata as sct forth ia tbcTmctimCoirftoatim
2.5 "Cffiact hicc" sbqll Ea tbc .DoEt eprcscil in U.S. Dollas pc Dtb, u spaifcd by thc Partie m lbo Trrusactioq
Cofutim
2.6 'Cov( Shd.nd" sball *n tbat if 6qc is m uacuscd &iurc to takc d dclivq sly qwtity of G* Ersuat to this

Coect, ftm Sc mt&Arftilg Paty sb8ll w c@idly rasoubls cfor! b obtain or sll Ga rt a pricr ermblc for thc

&Iivcry or prodrtim aaa, rs qplicablc, codsistEol witt &c mof of mticc prcvided by thc dcfl:lting Puty *itb crult@ti@
fc tbc imdiacy of ttc Buyc/s Gc emr4tim rccds c Sclltds &s glc requirmlq s .ppli€blc, ths quntiti.s i!rclvcd
aodthc dicipatcd lcaglb of Aibe by thc dc&nltilg ht
2.7 'Da/ sball m a pcriod of twc!+fru (24) cwcuti% bols, Grdtrivc with a 'Day' r d.€ned h thr bdfrof thc

Trasporcr ctclivaing Gc fo tbc Dctvcry?oin! o thc Truspctcr @ivirg Gd if lb@ is m TEsporbf, &liuiug Gas" in a

putkuhr F6rtion.
2.8 DclivcryPaiod" sball bc &c paiod ririlgnhichdcliffiic e tobc n& s setfofih btc Tralsactim Confmtiot
2,9 'Dclivery Poiat' rball Ee sb poinii u ac utnlly agrcd rpoa betwm Sclld rnd Bqq I sct forrh i! thc

TrcctimCoufmutim
2.L0 DthshalluawqilliouBritishTbsslUait.
2-11 'Gs" s!6ll @ uy Eix[rE of hy&ocubos u of hyLmrboro and nomodutibtrc gas€ b r gffi statc

misting mtially ofrcthnc wbich coofom wilhSeti@7.!.
2.12 nlorbahace Clurge" ckll m u)' scir&lirg pultics, imbalauc parltics, ovrrpuU c uurborb:d ow
poaltics, opcntidal flo orda pcadtic, Crsb Ott (}rgc!, balkiug chargc, or similc pcualtics, fte or cbargo Nscd by e

Truporbr for failw to stisft thc Tnosportds babnce andc mmination rcquircmcna.

2,13 'Mon6" slall m tbc pcdoa bcgiriDg m thc 6rst day of thc calada noltb ul cn.lirg imdiately Priq to tlc
ommcccnt of ths fint day of tlc mxt calrnda mt!-
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2.14 "Scbedulc', 'Scbcduling', nSchcdulcd" or \.Imimtioro' shall cfa to tbc act of Scllcr, Buya, snd thc Trmpqrtc(s)
uoti!fog, rcqricsting, ud confming to cach oticr ihc quntity of Gc !o bc deliued hdcuDdd m uy gim Day duing thc
Dclivcry P6iod.
2,LS "Spot Prie" sbill m* tbo Midpoirt pricc liltcd h tbc publiatim Car Dcily s publishcd by Firarcial Tims Enagy,
unda thc lstbg rpplicablc !o 6. gographic locatiou closct in prcximity to thc Dclivcry Poin(s) for thc relwut Day. If no pricc
ispublfubcd for sc.bDay, thm tbc SpotPrice sball bc thc avengc of 6c followiry: (i) thc pricc (cleemincd r statcd abovc) for
thc ftrt Dey for EAich a pdcc is F$lisbcd tat rcxtprcccdcd tba rclcnntDay; ud (n) tbc price (dctmircd s stited abovc) for
lbe ftitDayforwhich a prie is prfitisbcd tbatftxt follow thr EbrotDey.
2.16 'llransaction Confroetiol' shall rau lhc cbom*, srbsaaialy b tc fom of Erb$it A sctting f66 the Eos of a
Tralscti@f@rdFnEEtbScdba I fo rFrtiimlrDcliv6yPaiod
2.17 Truspo(s)' shdl ca all Gr pipclirc oropuie, or tbc pbysical ficilitic thm{, tanspo*ing Gas fu Scllcr or
Bultq uprEcu tr alorctraD, rrsp€tively, of thc Dcuyery Poiut pusurlt to a pslticalu TraDsactim Coufimatioa

ARTICLE Itr PERFORMANCE OBUGATION
3.1 Tbc PafomuObligtimshallbc dcsignatcdin achTrcctionCqoftstimfromoc ofthc following:
3.1.1 "Iotcnupbblc' sball m lbrt rilh6 Puty my intcnpt it pcrfmne at uy tinc for ay uou crc.pt for edoB of
pEicr, qihcoa d mt crEcd by D qar of Fore Majnq iD e/hi.h @ th@ will bc ao liability, excrpt sh itrtnqpthg P{g is
rcrymiblc for uy Iobabacc Cbarg6 s $t for6. h Sectio! 63 Elatcd b is icmpti,on aftcr thc mmiratioa is mdc o thc
Trrosporta,6duOltbeclagchiblirraic ud/umeipcis codocdandiqleoccdbyTrqorta.
3.1-2 'Seddry Fin' glell m that ciths Paty my btmrTt its pcrfoBscc to tc dtent tbat wh pcrfowc is

IxsEored fc ffi of Fm Majm c cutatrmcm q intcgrptim of roh PaVs i[trrr{)dblc taslprtatioq ed/c stonge,
ta$poltaliod Mqm uodry ftm point or malbblc 6m tmportatioq h r&icb w thm will bc m liability cxc?t sch
ilt6trpdlg Paty is tespouiblc for my Inbalaw Chcgel c sct forth i! Sction 6.3, rclatcd to ib intsnnption afta thc
roimtimisudcottcTrryorta Eatus:ltrch@grh&liEirseilcEip6!:cooecdodiryl.'"ofdbyTrasportc
If a Psty isE {'E br asy olba r&r thr norbctcthg P[ys trlusiw rcrdy sbsll bc tl,r it @y Gova iE Covcr Csb s
sot fn.th iqSetim4.f .

3.13 Ttisy Fb' tbdl rE 6st ciths Ps$t @y ody intfiupt it pafrerc to thc qtar tat sh pcrftffiEc is
prseaEdforffi of Futclrftjm c curtaihcutof fmaespo[htim rnd/c rtrrge baw*npri@ryfnpoi!8, in sbich
w thsr will bc rc liability qcrpt tbat cuch iutBrilpting Parg i! Espoletlc fc uy Iobalaacc Chag*, rs rct fodh i! Se.tion
6.3, Ebrcd to its inbm'ptis rfta thc Dmiutio ir nadc to thc Trorputr. If r Puty iltcupts fc uy otbc nrsm tbc m
hcaching Prd/s dsiw t@cdy sbaUbe s s€{ fort!b S€tim4.l.
32 Ur P{ty iuldpts its pcrfre, trb Psty wiU cutail ia a frir ard rcmoablc -,-q gling sinil{ arahmt to
dnihYl}r dftctcd ssls cstoffi.

ARTICLE IV DtrAULTS AND REMEDIES
4.1 Subjet b Setim 4.3, the *cluivc and slc amdV of the Puti* b tbc cmt of s brceh of Pcrfoffilcc Obligatio!
rballbc rcmryof ibc followilg :

(D I!ibcsvEtofekacbbyScll6muyDads),palmtbyScllatoBuFboamEtcqralto tbc difcrc
bctrco thr Cmtrct Priw ad lbc Erc.basc prie paid ty Buya utlizing thq Clvd S' r;rd fc rcplacanor
Ga+ adjutd br cowrcially nasirablc immbl kansportatim cGts to or AoE &e Dclivsy PoiD(s),
u:ltiplicdbyttc <liEcrtocr betqmtbe CoDfiact Qdetry sDd& qsdity acoally clclivcrcd by Scllq m such
Day(s) @q6ds Cova Cos61; c

(ii) In thc cvatof a brcrchbyBuyu onmyDay(t, paJ@ltbyBuyB to Sella inu mmt cqual to tbc difrcrmc
bct*m th. Cdtract hicc uil thc pricc rcccived by Scllcr utilizirg thc Covc Standsd tom ths calc of ruh
Gc, adjustcd for co'*trtty twublc irc@trl tE+ortatiou 66 to c from tbc Dclivcry Pob(s),
otltiplicdby tbc diftaocc betwrc! thc CootractQwtity and thc quatity actually rcccircdby Buyu for zuch
Day($ (Scllds CoqC6ts'); or

(iD In tbt dat that Buya hro wd comially rmublc cflorts to rcplacc 0r Gas q Sells hc used

comrrc'relly momblc cfolb to sll rlc Gd to a third Puty, aad m suh rcplacmnt or alc is anilablc, thm
ttrc crctsivc rody of thc uon-brcrchiog Pslty shall bc &r difiacBcc bctweo thc Cortact Pricc ud thc Spor
Price mrltipl.ied by tbc difmrcc betwea thc Coaect Qwtity ud thc qwtiry rc0nUy dclivmd by Sclld
ud Gcivcd byBrrycr for ruhDay.

4.2 Stha rccooble Sroude ftr iscuity of paymnt aisc, citbs Paig my d@sd aalcquatc 8srurec of lvfomce
iod 6c othtr paty. Adcquatc ffic ahall me sufi,qimt sccuity in tbc fom and for the tcm resoMlly scccptablc to the
domading Puty includiD& but lot linitcd to, a staudby inwwablc lcts of mdit, s prqraytrlt or a guamtrc by a credit
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mrthy 6tity. NotwithstandiDg md in sdditiou to but lot iD limitation of uy othr prcvision hcrcof or in the omt (cacb a

'dcfrult) citlia Pug (thc 'DdultiDg Puty') .h"ll'
(D Makc m usigmt or uy gcnaal |mgmt for thc bcne6t of crcdibn; c
(D Bc@r butrupt 6 iuolvenq bow *idmc4 or bc @ble to p.y its dcbts s thcy fall ds; or
(D Filc a petition ot otlerqisc @ao? l prcecding Eder euy bulcqpey, iasolvmy, rcorgaqiation or

rimilar hw; or have uy sch paition fled or prccccding comrced rgaiut it; c
(ut Have a liquidator, adrriristrator, rcccivcr or tsustce rgpoiated with rcspect to it or aoy substantial portioo of

ItS PlOPaty or NICIS; Or

(iv) Fail to pay or p6foro, whca 6rc, uy Datcrial obligtion to thc othEr Psrty (the "Noa-Dehulting Part/),
wbctha udcr this agrm! or in mreaim with scdit support obligctioar or otbwisc ud sch &ilue is

mtor€dvithh tm (2)BuincrcDep efta uitcnetieibftof b ticDcauftingP{ty; or
(v) F.il to prwtdc rdcqutc usurre ofits rbility to pcrfon dl ofiE outstrodilg obtgarioE3 to tbc Noa-

DcAuft ing ?uty undcr thi! Be Conteg
th6 b ey nrcb welt lhc No&Dcfauftilt Puty rlrll harc tb. tight b d6igEE e dly lerilation drrta fEarly Tmiutioa
Drtc') s ,Ey datc o! or after thc ret of ilchuh rnda this Scction 4.2. Upo ibc larly Tmiutim Datc, tbc Noa-Dcfaulting
Putt rhdlhaye th. right to liquidat! uy rnd rll Trasaaim rrda tbis Cmt'.ct (i$ludilg uy portim of e Twctim not
yct ft It ddivacd) tha or*tsnding bf

(D Closilg qrt acb Twctim biDg tlrddabd at ia Mafu Vrlug s &fincd bclow, o that @h srh
Tmaciim is ca$cled rnd r scttlmt Fy@J b u rmDJ cqd to tbc difcmc bctwa s& Mdrt
Valu rod lb Crntact ValE, r &fincd bclow, of scb Trwcti@ sball bc duc to thc Bupr ua&r tbc

TraDssctionif suchM|rlctVabc cxc4& lhc Cortnctvdr& edto tb, SEllcr if tbc o,ppcita is Sc w; md
(u) DisorEtilg achrmuttbrndrc rodcrclaw (t sbovc to pmtvNhE b a cmiallyrcasmeblc w

ratrhc.'-ofliquiilatim(totrlcaeoEtoftcfdodbctrcatbcdaleofliqrichtioardihcdatcmwhicl
such |mEtmuld haw otswnn bca<bcpuwt!otbsrclcvutTEosactioo); rnd

(iii) Sctirg otru rggrcgetbg s ryprcFrialc, rry tr all stuFntpoy'.ts (disoucd r rppopriatc) tld (* ttt
cle*io of&cmdcinltingPay) ruyc dl otbc urs oviog barratc PutiBrndc lh! Co&.ct so

thet dl arh mnts e rggrEsrcd DdG eed b s siDglc liqgidsd r@ut palabb by @ P.tty to tc
otbc. Ilc at mld <hc ray arch lhidetio sbll bc prid by tb, closc of bsiffi m thc Euiors! Dry
foloeilg lhc Eedy T@imlic DrE

For purpccs of lbis Sccrion tl2, 'C@tr8ct V8lE ms lhc .ffit of thc Grs lloeiuing o bc dclivmd or prcbascd udcr a

Troraion nltfucd by 6c Cor.sr Pde pq rir, Dd lvhtrt Vahr' ru 6c urmt of Grs midrg to bc dclivtred c
Ercbrscd.",tr r Trcctionrttiplicdby tbc mrta pricc pcr uit dctmir.dbytbc moJcfiulting Plrty in a @irUy
rrrsoErbL mmrl uing tbc Cow Stmdad Tbe Btc of iDErcstscd h calculati[g Dtlrerat vehr sbrll bc &tmircd by ihc
e&SddDg Prty b ! omially ffiEblc ro. Tlc Partic agc thrt a Truetim rDdtr thb Setim 4.2 sbgll

osstitrb r'fomnrd mtacf withintbcmiug ofthclhiEd Sbes Balkr+tcyCodc.
4,3 Thc Noo-Dcbultiag P{Vs dgls m&r this Scctim m ia rdditio! to, 8Dd lot b limitation c acluim of, uy otba
dghE cfiich thc NoD-Dcfa{tiDg Puty my hsrc (wbcthc by agffis! opcntion of law c othffiisc) subjst to rhc Noo-
Dcfuilting limitatim s€t fo[th in Scsti@ 4.4. If r drault ocm, tc Nm-Defaulting Prty @y (at ib clctio!) &oB titr to
tbc sct of &y or all oord rdich tbc Dcfritlting P'rty ows o it (*hcthc udcr lhis Bdc CmErct, ary Fwd CoEkrct
u othcrwisc md q/hctls or not thm dw), prcviilcd that ey @rmt rct tbm rnrc rihicb is includcd in rub sctof sh:ll be

disulbd to pGst valrc u of thc ti'"c of rctof (to takr rccoEf of thc pciod b€tqEq thc dlb of s.rofr a[d thc date m
srhicb sch rmut wuld bevc orhwirc bca rtrc).
4.4 h ro *nt eill sith6 P{ty bc rcposiblg cithr mda tbis Article IV q udar ey otbs tm 6 ptovisim of thjs

Cofrrcg fuiEidabl, cm3Arcotial spc.ial orpuitivc,r*gcs.

ARTICLE V TRANSPORTATION
5.1 Scllcr sball barc lbc ole rcspom'bility od ber tbc full ost od cxpose of E osportiry tbc GB, or NiDg ihat thc Gs
is t Dspdd, to thc Dclivcry Poinr Buyr sbell bavc thc solc rcspouibilry ud ber thc firll cost ud s:qcDsa of tansportilg thr
GlA fi @iry 6at tlc Crs is tuporEdrt od effathc Dclivcry Point
5 2 If thc arpply or tsaDsporbtim ucsgrrr to dcuvr or rcccive thc Cootract Qllaltity is @Eibblc for ay rcasou, thc Party

rspouiblc br or having noticc of sucb b,tcmptiou shall prcqdy aotify thc otha Pay by facsimilc. Seusr ald Buyq shru tbcn

coop€reb b dlF6@blc etioE to avoid,lrnbalme Ctarga iryoscd by tbc Tr6ports(t. Notwitbstading dE ebovc, ey
Dotic? of irtduptim sball mt bc coDsiddcd u asdcnt of thc P*forc Obligatio! sct forth in a[ applicablc Trmctioa
Col6matio
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ARTICI.E VI QUANTTTY, SCIIEDIJLING AND IMBAI.ANCES
6.1 Scllcr agles to $lI md dcliv*, or cauc io bc dclivacd md Buyct sgrccs te pwbrsc od rcceirc or q& io bc

rcccivc4 thc Contact Quantity for r perticula Twtion b rccurlarcc with thc trm3 of this Cotrtract
6.2 Thc Partie shdl cddiut ecir Schcdrliug Equirffils by Ele?ho* with imdiatr @Dfmatim in witing by

&csinilc, A4lc tic rutbc gim !o Gt thc Scbcclulbg &adliu of ihc atrcc-tcd Tnosport(s). Each Puty ehau givc thc

otla Paty timclypriuloticq sficiatio GtthcrequircMls of dlTrrspona(s) iwolved i!lbe G$ dcliveryto Buyq, of &c
quutitiG of G.3 to bc clelivacd rnd puclscd cach Day. Should citha Paty bcco$c ewc lbat ac[Dl tlclivcrics rt thc Dclivry
Poin{s) arc EmEr or l6cr lhe lhc Sdcdutcd Gs, sh Puty sbrll mti$ iEldiatcly tbc other Puty by tcbpboDc lo b
folbwcdq withwiuficsinib mticc witbh twclty-foEhm. Noticr pmvisim shdlbc mivcd if mnrally rgred upon
63 Tb. Partils sbsl Ec cwcially wblc cfforts to !rcid iryositio by uy Tnnsportcr of hobalrec Cbcges. If
BqEr d Sclla leiv6 u iroie Aour a Tnrsporta that irchrds ldaluc Cbarges, thc Partic sha[ dstcmift 6c validity s
wcll u ibc euc of ruh Imbolcr Cbargcs, If thc l$bdrs! Cbrg6 w iffitd s a Esult of Buyeds rctim or iuctiou
(y&ich shall ircludr, but sha.ll Et bc limit€d b, Buyc/s fbilue to rccd $Etiti6 of Gas cqurl to tbe Schcdulcd Gas), tho Buya
sball pay fu ocb Idbelae Cbarg* or rciobusc Scllc for such Imbabrc Charge paid by &llr to thc Truporla. E tbc

Iobalam Cbarg* re imd u a sult of Sellds actiw or bactim (r&ich rrr.lt ircludq but shall not bc limied to, Scll€/s
fsilw to &1ivc qntilia of G8 cqud b lhc Sc.hcdutcd Gas), tbcr Scllc shall pey for mb Iribalare C$rgc, or rch$w
Buys for mch lobalre ftrgc peid by Bqcr to lbc Traosporcr.
6A Sellcr sball bc cspoutlc fc allcating gas tencbred b Truspo&r($ amng Buyr ud othc bulms for mh poin(s) of
dcliwy. SlcUtr .!r4ll Dt retio.ctiw$ cbdgc uy olloetim inforotim ibicb Sclla ba pmimly prcvidcd to Trasporta($
withort hy€ds qqcs witbn coms.

ARTICLE VII QUAUTY
7.1 All Gs dclirwd by ScUa shau Et tbr $ality rod bat onrnt rcquimts of TruAo*(s)' tad{s), u my bc
arodcdAomtinc to tin

ARTICTI VItr DELT\IERYTRESSTJRE
t.l Grs &livccd bmnda shall bq at couqial op,crating Fffi s:6cicd io dclivc( sh EEtitis rt thr Dclivery
Poi{s}

ARTICI.E D( MEASUREMENT
9.1 Tbc uitofqudyBsu@nt fuFrposs ofihi! Crrtsct sballbe onc Dtb (dry).
9.2 ldasrcmt of Gr quttis bsamda sball bc b &orduc with thc tniffof thc fiFt Trusporta imdiatcly
(bwtm of tbr Dclivay Poin($.

ARTICLE XTA)GS
10-1 Sclla sball 1ny c ew to bc paid, dl bq, f6, lwics, pcoalticg liw or charg* i4osed by eny govcIrrImt
alfimity ("Tres) m c with r6?cct b thc GE pritr to its dcliwry rt tbc Dclivcry ?oiu(s). Buya cl'"U pay c croc !o bc pai4
8ll TUrs d c vi&Esp€tb thc GG rtor aftd ib ddivcry rr thc DctivsyPoin($.If a Putyis rcquircdto rcEit6payTrc
qAichm tbc othcrPut/s r*ponsibilityhcmuda, rehPuty shal !rcqtiyridw 6c otha P.rty for shTu*.IfBu]€rii
crfitlcd b a oxcqtion of &h C6 fiom any trh Tuca or chageq Bqtr sbal funish Sella my ncesry acrrytio c aulc
cctitrcdc mvaing $o Gs dclivacd hqswds at $c Dclivry Poin(l).
102 Nqitha tlc Codact Pricc to be paid for Gr mr ay otha prwisioa of tb! Cofract sbsll bc r&ced by u irru or
drc in tbc ntc q amEi of uy t8x c lhc Epal ofe cxistiDg bx irq,ccd o! ciihq Pady, by the mcmt of a &wEr, or
byttc wlscqrcntalplicatiolbrrcb of 8y*istingtar

ARTICLE )g BILUNG, PAYMENT AND AUDIT
11.1 On q befuc lhc EDlh day following ihc Mmih of &livcria of Gro bscrdq, Scllc sball &livc to Buya s statsffit
fot 6c prcccding ModI propaly idatifcd r !o tb, Dcliycry PoiDt ad applicablc Trrcction Coafimtirn sbowiog thc oal
quatityof Gu tlclivacd 8!d tbr r@urt duc.If er sctud qualtity &livcdis Dot anilablc by thc cont"rtulbillilg date, billilg
will bc prepucd hascd mthc Schcduted qwtitic. Thc Schcfuled qualtity vill thcu bc cmctcd to thc rc$al quantity otr 6c
followiag Mot!'s billing q s s@s tbcaftEr I actral &livcry infomtim is anilablc.
ll.2 Buyq shrll rmit by wirc aaDsfq tbe aEoEt due pMt to Scllfib invoicc instrrtiom, by thc later of &c 25th day of
thcMoalbiEwhicbtbr sbtdsDt% rodqcd or to elcada days aftareigt of thr sEtrrcnlbyBupr; pwi&d thrt if th€ duc

dats is mt a Bsire Day, par@t is due on tls Dqt Bui..$ Day following tbrt daE. If Buycr ftils to mit thc ftll ruur
papblc by Buycr *ha duq i[tcrat m Sc rnpaid portion sball accru at a ntc cqu.l to 6€ lorcr of (i) thc thca<ffcctivc pric
hte of iqtctst Publishcd ud{ "lv{@y RaEs" by Thc WaU Surct JoqEl. pls tqo IHcett pd eE &om &c rlatc duc util the
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datc of payu! or (ii) tbc mxirM applicablc lawftt idcrEt ratr. If Buyr, b good &itb' disputs thc aoult of my suh
stat@ut or uy pEt thcot Bupr will pay to Sell6 sh munt 8! it coEcdcs b bc coGt; proviclc4 hovqa, if Buys
disputcs 6r @rt de, Buyq @s1 Fovidc srAportiDg doq@dlti@ rccepablc ia iadwty pncthc toE iE TErsportc! b
Hiryfu mrtFid If itis ultbtclydetcrnircd thatBuyuows thc dispucd inut, BuFwiU p.yScllrthrt multwi6
isteGt a dctmircd ebovc imdirtely qor suh dctcmiratior Aly peyrE* duc tbc Buya !rcmda sball bc mdc ia
uordaocc witl this Sectioa I 1.2.

11.3 Eitb6 P[ty sball b!rc thc righ .t ib om cq)ds., r.ryor rcsnablc mtice &d Nt r6onablc tirrs, to ffiilc 6c bmtj
sad rEco[d9 of tb. otbs Puty to thc edcnt lceubty H€ssry to vtrify (0 th€ fficy of uy statcElg cbr8c, ps]m!
cquanio c oibc ilocrmtatim oa& uds l!3 CooErcr d (ii) ray cutailncnt of servicc uda Sctim 3,. Ary sttch eudit
and rnycleiobcscitrpoo cos b(r) or (ii), imdiatty rbov€, ctbc Edr wi6intrc yans of thc d.b of sh strtmt d
uyrwisiothmfc thclasDeyoftbcMonthdringrviic,buyrcbrllcgcduruthcizalortailrotmn folowingarh
trc yEc Fio4 a billing staemt u djwtcd sr"tt Sq c.'t Enm b r Puty's fercr rball be rcctificd b ftll, vith intcrct s
elslrcd abo,q by cuh Puty wi&il 30 tlays of rcticc od g$seathtim of nch inemmcy.
I1,4 Thc rcccipt of any iwoicc, statrHt, iDfornatim oming a Trarsecti@ tr lbc Est of p+J@t c partial palcut sball

Etmti@ e6rd ad satisfacti@, miE,816e, ftl pr]mt s.tbgcti6, bchca,Gtoppcl q o6< &fc to a cbimbyc
"grimt lb3 ScU6 c Bu)€r fc tc to! ad acuEl sDod sE icly ahe rad payrblc fc thc firll pcriod of t$o )as in ucen
ll5 Erch Parg shall hgvc tbc right of Gdpmt 'qiEt uy ed dl rDEB ihre or io bcoc drc !o lhc olhd Pdty
hcmndcr. Bach right ofEcor{rmnt By bc craci*d at rry tl* aad in tbc ordiuy cousc of baircss without dcmgod on or
mticc to lhc otbsr Party, iE afrt;ateq p*o! - iE guffitor. Thc dgbt of rsoupmt sbrll Dot bc dccEd to bc mivcd by ey
c@ducl of ciihd Pdty, by ey failrc b cxrrcis suchtigLt, cbyay n g@tc bilre in so aloinS;

ARIICLE )(II ITnJ, WARRA}.ITYAND INDEMMTY
121 Tidsb lbc Gd sbdlpGr AmScUcrto BuJrr(rtthcDclivcsyPoi4t. &lk shellbavc spmtility for ud rffi ary
ti$itityxibEQ€tto lh3 Gr prbrro iis &livsttoBurErt thrspeificdDclivcryPoi{t. BsFrsiallharrcsposibility fc
udruylirbilitywithtBpcctto $id Gs rtald rftd its dcliv?ryb Brr)Er !t tbrDclivdyPoin(o,
122 Scllc wnn8 tbat it vill bevc good nd ut.bmbb tidc b or wiu bryc lbc righ o tlcliu dl Cns sld !Bmd6
lDdld ddivEcd by it to Bu:Er, 8* ed cl€d of rll tian, acrmtraoccs, rod cbin.
12"3 Scllc(edBu,€actwrrmtstitisagagc(th6odctc@cidus€ofGBilthc cilirrywofitrbuilrss,
u peoihu, trocrssor, ctttrd, c cosru 6 o{blrflisc hs kmwtcdSp of tho fectie ucirtd rith tb Enbrra c rh of
Gr. Erchfutba*acam &d itb83 udwill@inhin lll trrcgulauy utbdatids, stifat+ mddocruation rsmybc
nrcscyrad bgallyrcquiFdtotusport, hry, q ob saks ftrresek of Grs oldorpwhascdhaqDdd.
12.4 If oy claiu rclatcd o thr titlc to lt! Gc old aod/or dclired hsandcr is $sateal il uy tir, BulEr'@y vittrbold

FyrErof Wto tbs amt of swhclaimwithouti!la6t, a sffiityfcibcpcdomrce of Scllcdr oblig*imhaeudautil
sc! claim bs bccn fully atctmircd, or util Scllq lrs fmisbcd r bod u o&rt scptablc assuucc b Bulq Edfi tcrs
od corditiou eombly stir&ctory to BulE, aDd ise @rdwiih wty ss.bty stisadort to Bu,€r.
fZ5 &lLt rgrc o idmiff Bl'ya md sarc it barmlcs Am dl $its, &tics, dcb6, rcc@ts, ,{'ftgcq cos6' ls€s,
liabilitia od cxpcm aising tE or out of clab of tidc, pcsooal injuy or propcrty ,t"-^gc Aon uy or all pasou to sirl GG
c olba ctargc thcmvrhich rttech bcfm titlc p6sca b Bu,€r. BuF !gF6 to iDdcmiry Sclr eod sarc itbarmlcs tm rll
si8, &tidr, &bts, ffiE, dmgc, cct, lm, lirbrilitics Ed crqasca uisiry tmor mt of claiu:cgudilgpa]Mt,
pcrsml bjry, dath o(Fopcrtyd@gc Am sid Gu aothcr cbrges tb@on Rlich.ttac&.t rDd 8ftsr titb pascs to Bulq,
sr$jctt Scllcds ob[gatiorcgrrdiq qualitys *t tuthh ScctiqiT.l.

ARTICI..EXItr NOTICES
13.1 All Tnwtim CordEmtim ud othq comietiw ('Coroicetim') m& plMt to tbc CoDE$t ddl be

scut or bald dclivqcd b tbc othtr Pdty at fic ad&es shom bclow

Coherbia Ga ofvLgida, IDc,

200 CivicCataDrive
ColuEb6, Ohio 43215
Attr EugrTndingl'fauger
Ptorc: 51446o4n7
Fu: 61446o&47

Cohmbh Ga of Pmylvuir" hc.
200 Civic CeotsDrivc
Cohdus, Ohio 43215
Atu EergtTndirgMeger
Pborc: 614460-6D,1
Fu 614460&2
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L3.Z All invoica md paymnt sbau bc sat or band dclivead to 6€ oilcr Pdty at 6c ad&s shom belou

Colurabia Gc ofvirginia Inc.
200 Civic CaEr Ddvc
Cohurbu, Obio 43215
Atu GasPrrcbscSwiccsMugcf
Phmq 614'460-6225
Fq: 6144604442

Coluobia Gas of Proylvmi4 IDc.
200 Civic CorDrirc
Colmbu, Obtu43215
Attu GGPmbac Scryicar Ma$gct
Phorc: 614-{@6225
Fc 614-1604442

f33 Bithq Paty my mdify any idormtiou spccificd rbovc by uittcn rcticc b tbc otbcr Pcty, aGpt cba!96 tro th.
pa]@l idmti6, cAich mittstr noticc rot bc notarircrl
13.4 All Coruietiom (Sloticcs) rcquircd hacudc my bc sat by hcsiuik c mnully acceptcd clcctmic uu, r

.larim.lly rmgiztd ovoight muic smicc, frst class uil or bad dclivcrod All imis Equircd brreuder Eay bc ssut by
Acsinilc q ffitnrlly rccrptrd cletlolic M and followcd by a utioully mgnizd ovcmight ouia swicg ftst glas -ncbad&livac.<L
135 Noticar sat by facsimilc shall bc dcocd to bsve b@ rsivcd qpu $. ending PsVs ffiipt of its frsinilc!
oDfirrtim tb.ref Noticc by ovmight mil or couic sball bc &@d b barc baffiircd on thc ncxt B6iK Day afts ir
% s6t orshcsdiqtim as is codmedbythc rcceivingPaty. Noticc dclivmdbyladsballbc d@d bbc reiwd attbe
tb it is dclivacd b e offis or to s rcsPoroiblc cqlole of tbc rceiving Party. Noice via fist class mil sbatl be osiderd
&lirmd tm BR;a+s Days 8ftrr miling.

ARIICLE ](IV FORCE MA'EURE
f4.l Erc€pt wilh Egald b r Put/s obligatio to mlc paycnc dw mdcr thc Cmtact, ei6c Paty sh-!l b€ lisblc b tr
olba &r e failws b pccbro' ib obligutims b6qEda, if suh &iluc m eucd by Forcc Majrc. As Ecd hcFi4 \c tm
'FoG Majm' sball m u rufolffi rc q qval bgmd thc slEiol of tbc Puty clatning mc 'rAich 

partially c
atirclypevots tbat Puty's pcfow of ir obligrtims s fil6c dcfDrd in Seti@ 14.3.

142 Thr PEtyrto€c pcfomc it prevatcdbyFoe lvlajce6$tFovidr mdcr to tbc otbn?uty.Idthl rticc roay bc
givrs 6ally; hox/sva, miuca rcdfstion with paniculm of fu svat c ocoruocc il nquirrd rs sool u msoably posibk
tfton providiry uina intifcatbn of Forcc Majffi to tbe oihs Pafiy, fbc affi Pq9 will bc nlicved of its obligatiou o
Eke/trdrpt ddivcy of Gd to 6€ cxhr ed for 6c duratim of Forcc Majuc ad aeiria Paty sfi'll bc dccEd to haw fiilcd i[
such obliptioo to lhc othcr tiring reh ocme d cml
L43 Fc€ lrlqimc rhall irclu& hn st bc limited to rtc following: (i) physiel wdts swh .s &t of Go4 hdslidcs,
liglning, altlquakcs! fnq stotr or sbm w:raings which rcsult in mrutim of ttc fu rca, f,oodl mhoub, cxplosior5
ttrEalagc c ecidat or resity of rcpairs b @hi!try or cquip@t or lim of pipc, mthc ElaEd eEts sh c hrsicale c
Awiqg or hihuc of wlls or liu ofpipc wticb afrcs o otirc geogr4phic ngioq (ii) rct of oth6 $cb s stilcs, lockouts, q
o{bcindstid alisilrbecqrioq sabobgq iructim orw; (iii) govcmtal uiou shs scsity turcoopliacc wi6
aay cdrt ordcr, Lw, stabtc, ordi@c, q rcgulation promrlgatcd by a govmul albority baviug juisdiction; ud (iv) uy
othc roa, whcthe of lhe thd hmir amtcd d othmis mt reEbly witbi! ibc contol of |hc .Eetld PdtJ| S€llq ald
Buyu sball mtc rcromblc cfforts to avoid Fwc Majre aDd to rcsolve thc cmt or w om it hro rccwd in oda o
rcperfomrc
l4-4 NcithEPetysba[ bc atidcdto ihcb@rfit of tbc prcvisim of Fosc MajcG to the crdatpcfomcc ir atrcled Am
ny u ell of thc follming circmtam*: (i) thc sle u cutibrtsry cgligcc of tbc Paty c1r;-;ng aw; (i! thc Party claiEilg
re fiiled to rmdy ftc conilitioq aad to re tbc pcforumc of ruh mre c obligatior witb rocblc dispatcE
and (iii) mmic badship. FGcc Majnc shall mt ro a Pdty's rqspocibility fq Iobnlancc Cbsgrq s sct furlb b Scctim
6.3. As $on as pNiblc .fts &c Forcc Majffi wcrt sball barc bm mdie4 thc Pdty claiming rupruion shall likewisc girt
noticc to lhc cfcct that thc sro bas bo rcffidicd ud tbat such Party bts Fflrsd, or is tbcn iu a positior to resurc, 6r
lErfoMDcc of $ch svcmts or obligatiou.
14.5 Notwitlshn.ling anythilg to tbc c@trryhciq tbc Partis agre that &s slnkEcnt of stiks, loctouts or otbcr irdxtrial
dist.lrbee sbaU bc atircly within tbc dimtior of tbc Puty etEaicrcing reh distrutocc.
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,{RTICLE XV GOVERNMENIALREGULATION
15.1 ' ThisCootractEddlgovisioshftinwilbcsubjrcttoellF€sotandtutrcrpplicablcudnlidstltucsrrulcs,ord6
ud cguhtiors of lty Fcdqal Strb, or local gowramtrl ru6city beving juisdictim ovcr &c Prrtie, lhcir frcrliti*, or Gr
supply, tbit Bse Conficto(T@tieColfmatio or rryprcvis&n thcof
15.2 Esch Party c6tif6 trt, fuing tbc pcdffis of tbi! 6t'rct iB eqloyEcut pncds, paahint to cqlopc ud
applicrnB, sball coryty wi|h rll rpplioblc fcdcraq shE ud locd laws ud ngulatioos cguding disinidi.D bmc of nc€,
mlor, rcligiou, utioul origi4 rcx, agc, dicbilig or rcbru strt5 bludiDg but mt liEiEd to tbc pnvisim of 6c Civil Rigbr
Actof 1964, trairl3bor Sb.d{d! Actof 1938, Ancriro wirbDirabilitics Act of 1990, Exccutivc Ordct 11246 ofsQtcnber24
1965, FuilyadMcdioltarrcActof 1993, Codc ofFcdcrsl RrgrrlatioB (CFRI4l CFRPTn 6Gl, 41 CFRPUt 6G250, ud4t
CFRPdt 6G741, dlpmvisiou u ln'a,te4 rad allprcvisim tbaafbciug iucoqor$dbaciabyrcfcrm
153 Each P{ty balb}. rlPrl6a! rDd wamd lb.t it m:[, b the Srab3t *iat pnctical coosirbat witt cffsiot cotrtet
pcdomc, trovidc oall bwim coucm rd sosll builcls cmcms ocdcd ud utollcd by smielly md oconooietly
disadvmiaged indivftbds sie th! opportdty to palticipet in pafming cortl|c6 or rubmtrcis Elstcd b tbis codrct Erc.h
Pu9fi[tbcrctatcs thatitsball m tblypeyratof .mEb dE !o.ryqrhmtncbrssbcoGtsrcbt
15.4 Nsits Pdty vill bc hcld in deftult for fiilw b pqfoE Ed( this C@rcg if sb fiihrc is dE to cqliarcc vitb
such rulcs, rcguhim, lsyB, ordrc or dircctivG of ary St!c, Fcdcral or otlrr gormfal rcgulatiory Ntbcity.

ARTICLEXVI TERM
16-f This Bc Cootsact sball rcniq in cftct forw mth fimtc rhtc bdof od fronMooib o f'{od thaaer nhss
tcrbatcdbyeitbstPrtyoothtty(30) Days adwwittsDmticq Fwidc4 bowtrr''t, c*crpt u povidcdirSatim4.2, if
@ d mc Tffictim Cmfrmtim m ia ctrcct trminatbn shall mt bc afrctirc in'l tlc agintim of tbc htcrt Dclivcy
Paiod of suchTroction Cofmtim(s). Tlc obligatiols of r P{ty !o @b rDypr}''E6t r}rc baandc rnd 6c obligation of
Scllc O indmi$ Bup,.ud Bulq to indmi$ ScUef, p6umt blrcb sba[ nniw tbr tmirrtioad c@llrtim of frc
Cod.st or Tros&tio[ Cofimrtion

ARTICLE XVII DISPT'I8 RESOLUIION
l7.l In thr evcd r dtuFrE rr!6 betrca BUJE ed Sclkr, or tbc nrccsso or uignr of citbc of tbcc, ngrdiog fbc
rpprcdlm or int(!(ltrtim of oy govbion of lhi! BlF Coect d r Tr.sctim CoDfulioE, lho rggric'vd P.rty lhaU
g'dyrti!tbc o$crPuty of ib iilcdb itro&rthir disgrcasotdngocahrc rtcsncihdirprtc rtis.IfthrPdri.s sbsll
brvc Aflcdto ffilvc 6. disFrto witbhtld&Eiffi D.yr rfb( &livcryof ndloticc, cr.bPrty !hdl, wilhbfv€ Brliss Days
tbdratc! miEt? u oEu of iE coqny b rct rt r Eltully sgtred hcetim t roIrc tbc diqta

AXTIGE XVItr MISCELIA}IEOUS
l8.l This Coraact 6bdt bc bidbg lPm aDd i!rc to tbcberfitof tbc mceoq signg pcrsol r€?t6cltiliB, $d bcirs
of tbc rcsFstiw Panics haco, rnd thc ovr@tq oditiooq md obligiliort of lhi: Corh8 t 3bjl ru fd th. Ail em of ili3
Codr.cl No migrert of thir Cmtact in wbolc or io p"tq *ltt bc Dadc. withod tbc pric wittm corcc of thc lor
asigling P{ty, tdich colscnt wiU mtbc ucmnrbly witbbcld or dchyc4 prwide4 lorwcr, tbrt citbq P.rty DAy, witbout
tbc corscdof tc oihdPetyed sithoutEliding bcEtmteilitybcmndcr, (D tsf6, lcUplcdge, mmbc csignthis
Cofrad c lbc usrtr, rcvmc c prucils baeof h cmctio vith uy fuciry or otbcc Fnryr'l uEt@ltq (D tusftr
6scignthisCo#cttoerf6lilbof$chPutyxfricbrfrlirtjrmditwqthissiscoqsablcbcbigbddE thatofswh
Prty, c(iD fuerqsigrthi!Cdactto aylffior6tityoccdilgo dlcrrbsffiialydlof thclsaofsrchPdtffi
proviiled, how, that in eh iEh casc, .!iy och usigne stall agre to in witbg b bc bqDd by ib 6 ud cdditiffi
DqFf.
182 If ary provisim in tbir Cmtac is dstmincd to bc invdi4 void or wforc€ablc by aoy cout brvbg.y'uirilictiou, suh
ddcriBtion sbEll mt irvrlidatc, wid, or na&c rucnfccablc uy otba pwisio!, rgrccf or comr$ of this Coltr*t
183 No mivs of .ry breach of ihis Coaract shdl bc bcld to bc r miw of ey o6ff tr subs€qrd brecL Nl rccdics
rltordcd in this Co!tsact sbatl be t&o rud outucd s crmlatirc.
18.4 Tbis Contact sea fodt r[ uldmunding! bctrcm thc Partie rcspcctilg iLc $bj6i EAttcr of c|ch tEecti@ ud ey
pric couracrs, udcuadings rrd npresatatiou, q/bcths ml or witt o, np:sdag this sbj*t satta uc Grgcd bto aDd

r4ascdcdbythcBrc Contracted ey efuivc TruactionCn6mtioa(s). Thi! CoDEetE8y6lybc rndcd bmitb&
I t.5 Tbis Coqtract Ey bc amrtcd b m c mrc @rulerlrutr, .rch of rfrich sball bc &cd u origioat ud dl of vihicb
togctbs sbrll ffitihic @ .!d tbe sam istrrcat As wd bcci4 thc siogulr of ay tem sbaU ieludc &G phr.l.
I 8.6 Thc bterpFtati@ od pcrfmc of this Coot&t lhdl bc gw@d by 6c Iaw of Virginia *MiD& bowa, uy
sodlic.t of b* rul€ which vould apply tbc law of utha jui:dictiol
18.7 Tbis Con!8ct % Flparcd joinly by Scllc rd Bryu, ,.d, i! tbc w6l of doubt or rEbi$ity b tc lsDgugc of uy of
ib prwisioB, sbaU bc costued wilh cqrat suagfh iu frvor of bob Pdtics.
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'r8.8 Thc cr of this CoDtract ald of uy Troaction Codmution atcnd bto pEsEDt bscto, ircluding hr not limited to
6s GlFict Pricc, &c CoDtr&t qEldty, tbc Delivcry Pcriod, thc idmtificd Tropora(s), ard all otc mtcrial tcm t!s@f
shdl b€ tcpt coDfidcntial by thc Partics baeto for c )Ed ftm 6c oEintio of srch Tmedio!, qccpt to lbc ctdcnt tat uy
idomatio rnrst bc disclccd to e third Prty for ftc prrposc of ctrcctuting tusportatim of Gas subjct to thr Contact or to
&ct Ncw York Mcrcotile Excbnge rcquimts u govcmmtal rg.!ry Fquiffib or !?qu6b or FqEt iD civil or
rcgulatory procccdbgs rihcrc resary-
18.9 CoryIiacc witllbe confim"tion pmcdw of Articlc I stis6c ary "witiag'rcqpircDE ilopscdudcr thc Uaifom
Cmial Co& or aay otbr epplkablc codract law.

IN WTTNESS WEEREOF, Pani* hcb brw eu€d 6cir !8es to bs sigsd rDd qccutcd b &+licsrc oo this 3/
dayof A?/;/ .aoa?.

COLT'MBIACAS OF VIRGINIA INC.

Byt
Title:
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DCIIIBITA .

TRANSACTION CONFIRMA'NON
DaE: 

-20_

S€[c/s Tnsetim Coofmatiou #: 

-
Bq/€/s TElr.ctio Couf matioo #: 

-
Plca*&livqb 

-imoOacty.

Plcascmtify-iuwitiDgeithbtm (2) BrsiocsDeysif yur nl.!OTinAgcmt

C@tr|ctPrics $-/Dth DclivcryP<ioil Flon- 20- to 

-20-C@trctQ@til,4

tr nh/Tray
(NoInmaodSwi4)

tr Fm-to-DlUdry
(tllr.mthSctog)

Pdo--re Ohliglioc Scb€t OD.

tr ltanpOt
tr S€oodryFb
tr Ptbyfir

(Ee polingpoiDlis ud list r pcifc gogr4hic ud pipclirc lutim)
DelivcryPoia($:

Spccial Coditions:

TbisTroctioCoofutionir sbj6tblbcBso Cofrrctb.twmScllcr odBulE drted

Bla

Tiflc:

Date:

Bfc (Scllcr)-

Ttd-'-

Dr!e: 

-
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oludiia Gas",
of Irenttttt""ttt"

L.wDcpffidc
Shacd Sc.v(6

lw Ltrt Lent6 |ft
CdsnbuiOH 43215

l'la'lrE
' PO.8ox I 17

. 
ColwnbutoH 432l$l17

6 | 4-460.6000

WRIIER'S DIRECTDIAL
(514) 4604546

November 17, 1998

Jarnes J. McNulty, Secretary
Pennsylvania Public Utility Commission
P.O. Box 3265

Hanisburg, PA 17 120-3265

Re: Columbia Gas of Penasylvania" Inc. - Afrliate Transaction

Dear Mr. McNulty:

Enclosed for fi.ling, pursuant to 66 PaC.S.A. $2102, is a copy ofa Base Contract for
Purchase and Sale ofNatural Gas between Columbia Gas ctfPennsylvania, Inc. and an

affi.liated company, Columbia Gas of Ohio, loc.

Ifyou have airy questions about the enclosed docrmrent or ifl may be ofassistancg
please do not hesitate to contact mc at(614) 4604646.

Columbia Gas of Pennsylvani4 lnc.

Thcodore J.

enclosure

A .turk! in- / .q ar..r,r-,
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1.,
BASE CONTRACTFOR SALE AND PURCHASE OFNATTJRAL GAS

This Base ContasL madc and enterrd iDto 6is I'day ofOctobcr, 1998, by and bctwc€o Colunbig Gss ofOhio, Inc., an Ohio corpoatim
with officcs located rt 200 Civic Ccrtsr Drivc, Cohnbus, Ohio 43215, and Cllumbia Gas of Pcmsylvaoig Inc., a Pcnasylvania

corporation with officcs locstcd 8t 200 Civic C€ntrr Dtivc, Colunb$, Ohio432l5.

ARTICI,E I PURPOSE AND PROCEDIJRIS
l.f Thb Basc CoDbact cstablishcs 6c tcrms govcming purchocs, salcs ardor cxchangcs of Gas during the pcriod this Bas
ConE8ct is iD effc(i. Thc Bas€ Contacl mticipaes 6a thc rolc of . party Eay changc 6oE rirlc to tiDc aad th* rolc may h somc casas

bc tnt ofthc Scllcr urd in othcr cascs bc thA ofthc Buycr, As uscd hcr€iq thc trrE Buycf Efers to the party r.cciving Gar and tbc tro
"scllcf rrfcG !o thc patty dclivcring Gas.

12 Thc tcrms aad conditions incorporated in tbis Base Contract ar€ intended to facilitate $e eutering hto by Buycr and Scllcr ofa
varicty of ty?6 of tsaDsactions wih specific p€rtiDcat trrms and duntions. The $?cs of Fansactions covcrcd by this Bre Contact dr
dcfned h Sction 3.1:

(i)lntcmpUUte@
(ii) Sccararyfiro (SP
0DPrioraryFirE (PF)q
(iv) Exchange ofFutr:rcs Fc Physicals (EFP)

13.1 Thc ponici will usc thc following Transrtim CotrfrDAtim Foccdurc. Shotld tbc putics cmc to e agrrcmcot EggdiDg a Gas

Durrlas" fi ialc tusaction for a peniqilrr Dclivcry Pcrio4 ScUcr will ad Buyr nry, Ec.rd tbd agrccocnt cn a Trosaciu
ibfraarion ed ftsinilc or hmd dclivcr such Tfasactim C.onfrmation o thc olta party by ltc closc of the Business Day following
rhc darc of agrmal
132 If a mding Frqfs TnDs&{ion Cr!5mdi6 is cetrey to thc reiving pdt/s mdcrstmding of tbe agrmat, sucrh reivitrg
party shall lotit vi8 facsimilc thc srnding parfy bcftrc thc closc ofthc sccond Buincs Day following rcccip ifsuch nceiviug pqty hrs
Dot pfliously scnt a Transacion Cosfimation to 6c scnding pdty, Thc ttcciving pan/s frilure to so Dot'tf sadiDg puty b writiag
wnFh 6€ aforocotiocd tine pcriod con*'uas rcccivhg par;,rs rgrccocat !o lhc bms of 6c tansaction dcsaibcd in the *oding
pat/s Tfasacio Coofrurio
iA- Tbc catirc |trt.ocot b.trpeco |tc pqtics $dl bc gor4ned bytosc provisioos maincd h tbc Basc Coracf ad ay cfftciw
Tnnscrim Confirodim ecoot&f). I! |he cvEot of E codict bctH 6c tsm! of rny Tlauctio Cofmatio md thc Erms ofthis
Brsc Coltncl, tbc t rEs of thc Thnsrcrio Cofrmaim sbtll8ov.fi"

ARNCI.Etr DEFINITIO}.IS
Ll British Thcruarl Unif c nBur' dall acn lhe DdrBt of hcrt rcquirEd o nise lbc mpcrrn!e of oc pood of prc watcr 6oo
59c Fahnoheit to 5(F FlbGobcit |t r csffi Frlssutr of 14.73 pounds pcr sqtlrrc incn rb6oluE (psi!).
22 Busincss Dqf chrll E€a! uly d!ry cxccpt SrOrday' Sunday or baok holidaS.
23 'Contrrct'shall mcan the tcgirly-binding Fl.timhip etablishcd by (D thts Basc Contract rad (ii) tbc provisiom containcd ir
ey cfftrtive Tre$cion Cotrmatiot(s).
2.1 'CoEtad Qurtrt't)f shall ncaa tlc quaatity of Gas io bc dcliyc(Ed rnd ukco as sa forth in lhe Tmasacion Confirmatio.
E icovrf Co!6' rh'll har€ hc rocaning sct ftr|h in Scdion 4,1.
L6 'Crvcr SlaDdad' shall nco tha if thccc ls o uqcucd fiihm b taka or dcli\rr oy quant'ty of Gas prsuant to lhis C@ca.q
thcn thc noedcfaultilg parly shdl usc cmncrcially rcasooablc Gfiolts to obtsi! or scll Gas at a pdcc rcasoable for bc dclivcry c
pro&c*id arca, as applia:blc mist at with ltc anorDt of noticc povidcd by thc dcfrnfthg party with considcrdioo for thc immediacy
oftbc Buycds 6as cosmptiou nccds or Scllct's Gas sales requinmco8, as applicablc, lhc qusrtitics invoh€d and thc ant'rcipatcd lcogft
of friluc bybc &fruftingprty.
2J Dal shdl mcao a p€ri.i of rwcaty-for @a) conscaliw hourq cocxtcosive with a 'da/ as dcfiacd il thc taiff of 6e
Tnnsportcr delivcring Gas o thc Dclivcry Poing orthc Trao.sporrarccaiviag Gts iftcrc is lo Traasportcr delivcring Gaq in a particulrt
fosaction.
2.8 "Dclivcry Pcriod' shau be 6c pcriod duing which dclivcrics are b bc Eadc ss sct forth in thc Transacion Confirmatioq,
23 'Delivcry Poinf shall mcan lbc dowostcam sirtc ofnd location($ as alc mutnlly agrced upo betwc€n Scllcr aod Buyr as

sat forth in tbe Transactim Cofrmatiou
2.10 iGr' shell mcau any mixorc of hydrocartons or of hydrocartos and non<ombusttlc gascs in a gascoulr stte consisiug
csscatially ofmcthanc shicb cooforos with Scctioo 7.t.
2.ll imbalancc Charges'shall mcsn any scheduling pcnaftics, irrbalme pcnslties, ovcrpull or rmauhorizcd ovcrnrn pcoalties,
opcratioaal flow ordcr pcnaftics, Cssh Out Chargcs, b6*ing cbarges, or similar pcn.lticq fc€s or chargcs assesscd by a llaawrtcr for
ftihr€ to sadsrythc Trasportcds balane rrd/or nomination requinmcots.
2.12 "Mlvtstu'shrll mcaD 6as nilliql lfti5[ flcora] uniB
2.13 'Mouth" shall mcan tbc paiod bcginning o! &c fr$ &y of tc caleodar moab md cnding on thc fnt day of tle nccc calcada
m@6.
2.14 "Schcdulc', 'Schcduling", 'Schedulcd" or 'Nominatioos' shall rcfs to the .ct of Scucr, Buycr, and Oe Tianspofier(s) notitiqg;
requcsthg, and confrming to each othcr thc quantity of Gas !o bc dclivercd hcreundcr on any givcn Gas Day during thC Dclivcry Pcriod
2.15 'Trasaaioo Confirmation" shall mcan lhc form atached in Exhibit A.
2.16 Tnnsponcr($" sball Dca all Gas pipclhc companicg or tbc physical facilitics thcrcot t'aruporting Gas for Sellcr or Buyr
upstcam or do*lstcarq respccfivcly, of the Dclivay Poitrt pwrot to a partiarilar TraDsacion Confnotion.
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ARTICLEM PERFORJUANCEOBIJGATION
3,I Tbc Perfomancc Obligation shall bc designatcd in cach Trmsction Conftrmation ftom onc of thc followhg:

- 3.f.t 'Intcnuptiblc" shall mcan lhat cithq [Erty may interrupt iB performilcc d any timc ftr any r€ason cxc4?t for.reasons ofpricc,
whcthcr or not causcd by an cvcnt offorcc majcure, with no liability, c,(cepl such intcrilpting pafy is respoDsiblc for rny Imbalance
Charges as sa forth in Sccion 63 rclacd o ib intenupion aftcr thc nomhation is made o thc Transportcr.
3 ,l 2 "Sccondary Firm' shall mcan that cither party may htarupt it pcrbrmasc€ lo 6c cxtcnt thlt such pcrfomuncc is prcvented fc
reasons ofForcc Majcurc or cullailBglt ofsuch parqfs hGrruptible Esnsportrtio and/or stcage, ransporotim baweco sccooday firo
points or rccallablc f|Im Fansporrtdon, witb no liability cxccpt such intfiuptbg puty is rcspoasiblc for rny Inbalancc Ctrargcs, as scr
forth in Scction 6.3, rdat€d to its intaTuption aftcr the nomination is madc o hcTrusporter. If a Frty intrmryG for aay orha reason te
aon-budrhg pa4/s cxclusivc rtmcdy shall bc 6at it moy rccovcr ib Cover Cogs
3.13 Trimary Firrr" shdl man thst cihcr plrty may only intcrrupt itr pcrfo(E8ncc to the qtcnt tha such pcrfomanca is prcventcd
'for rcasons ofForcc lvlajcur! or qrtailncnt offrm tansportatim rnd/or stongc bctwccn prinrry fro poinE, wi6 no liability cxccpt tIa
such intcnuping party is rcsponsiblc for any Imbalancc Chargcs, rs sct fonh h S.ctioa 53, relatcd to ia intcnuption rftcr thc nornirarim
is madc to tbc Transporg. If a patty i[tcrrup6 for aoy otha rtsson tlrc non-brcaching pan/s cxclusivc runcdy rball bc rhet it *t
recovcr is Covcr Cosc.

' 3.1.4 EFP'shall mcsr thc p:rclasc, sale c acchange of adural Gr s thc "physical" sidc of p ctchogc fu $ysical trassacrir
involving fuans curtracrs on lbc New Yo* Macantile Exchanga EFP shall incorporatc thc mcuring md rcmcdics of Prinsy Firn-
32 If a party htcrrupts its pcrfmancc, such party will. curtail cach custmcr grnrp in a fah md rcasonable mancr givhg simtk
tcatncnt to sinilarly affcccd o.stmcrs.

ARTICT-EIV DEFAI'LTSANDREMEDIES
4.1 $ibj6t to Scaioa 43, thc cxclusive md solc leocdy of thc parties iD 6c cvrd of a brrad of ttc Ptrforoocc Obligtioo $all
bc rccovcry of rhc following Cou Cosrs: (i) in thc eveot of a hacb by S€Urr, FyDat by Scucr to Bqrcr in m udm cqual to 6c
dificnnccbarpccabc Cpotacthiceandlhc pudta:cericceaid byBuyeruilizing 6c Covcr $ndnd fcrcphclucat Gq ai$sdfa
rcasonablc incrcocntal taorydbtio c!6ts b 6 fiom frc Dclivcry Poin(3), nuhiplird by |tc +aotity of Grs ryEcd upo but m
dclivcrcd by Scllcr (Brycds Cova Costs'); or (D b thc cvcat of r brac'b by Buycr, pryDcot by Bu)4r to Scllcf i! I lnouut equrl b
thc difiaacc Hrvc(n thc CoErct Iticc aad tbe price rcccivod by Scllcr utiliziug tbc Covcr Sudrrd fiom lbc rcsalc. of ur,h Crs,
rdjuscd fa rcasmablc iDcrcm.obl tmssportstion csts to c froor thc Dclivcry Poin(s) nuft[licd by thc qudy of Cns rgood trpo
ht na takco by Bu1rcr (Scllc/s CovcCocct GD in thc cvat that Buya bas tsod c@Ecrcii[y rc.sd$lc efrrtb rs?lrcc tc CE
or Scllcr hrs uscd commcrcially ncmrbh cffsts to scll thc Grs o a 6ird psty, ud Do $ch rdE€ocol c salc is rvrilablc, tbca ttc
cxchsivc rtrncdy oftbc noo-baAilg pany rhrll be tbc diffcccacc baweeo dlc Cotract Prica rod thc pricc thl wqrH hcv" bccn pqid c
reivcd utilizing b€ Covsr Smdgd oultiplicd bythc quantity of Cru rgrccd npo butootdelivcredby Scllcrord<ca by Bq,cr,
42 I! !o qvrnt will ei6.f p6ty bc Esponsiblg cithcr uder this Articlc N c undcr ry orhcr 6E d provisioo of |ib CoEld, fa
hcidcaal conscqucotial spcci4 orpD.itivc doagcs.
4J In 6c evint tha thc !.n.dcfrulting porty tcrninscr thc Comcr undcr Scaio 152, thc non-d.fudtiDg Frty Adl hty. 6c rith
to dcsigDdc !tr early EtDindi6 ddc (Eaty Tcrnioation D&') !s any dalc 6 or rftlf the ev6t of d€hrlt uDd€r Soctio 152 Up
6. Eqly Termincion Darc, thc nordcfiufthg party shall hrw 6c rigbt !o liquftlrre my md all Ttasaaios uDdcr thb Contrd
Cncluding ary portim of r Tlaosactio not ya ilfy delivcGd) tbco ortstading bJn

(D Closing out cach Transaciion being liquidad t it lvlad<ct Valuc, !s d.fincd bclow, so iht cach ar! TnDs*tioo is
cancclcd md a scnlcnrol plyDcot in iD lrtoult cqual to thc diftrcncc bctrrcco och lvldc Valuc rad thc Cootg
Valui, as dcfined bclow, of such Tralsaaion shalLbc due o tbc Br+,cr rnd6tbc Tfrnsa.tio if $ch fildct Vrhc
cxcccds tbe Coonact Vduc sad to thc S€llcr lfthc omositc ir the cascl md

(ii) Discormtiag cach mormt rhco &rc rmdca clausc (i) iborc ro pcent'valuc in r cmmacialg rcas{nrblc Earrr ss i
thc timc of liquidcioo (to ld(c accoutrt of lhc pcriod betrva thc daa of liquidatim ud thc d*c m *bi:h arch omt
would hlw olhcr*isc ba dE Frsuaot to thc rclsrant Tr.Dsacrion); md

(uD Scting off or sggege& as rppropridc, ary or dl scnl(Dcat ps)'n.ots (dLcomtcd as woprhc) Dd (d ttc
clcction of &c nondehulting porty) any or all odcr amounts owing bctscco thc partics uodcr thb CoFrt !o lhd all
such amounE ae aggregatcd md/or nCttsd to a single liquiddcd ruroutrt payablc by otrc pdty to tb€ othcr. Tbc la
dtouot duc any suc,b liquidatiotr shdl bc paid by thc closc ofbusincss oa {rc Busincss Day foUowing fte E ty

. TerninatimDaa.
For pwposs of this SE{im 43, 'Cmfact Valuc' mro thc mout of thc GB maining to bc dclivcred c Erc}rcd uda a

Transaction rnuhiplicd by the ConF.cl kicc per rDiq and tlarkct Valuc" means thc lmouil of Gas rcorining o bc &livcrcd or
Fchascd rmdcr a Traniaaio multiplicd by tbc Dar*aprice pcr unit detqailcd by |hc nondchttlting p{ty iE.a cmmqcirl}y
icasonablc marncr ushg thc Cover Sunclard Thc rac of htcrcsf used in calqiating lct prcseot vrluc shtll bc detcrmbcd by thc ucn-
dcfaulting pafiy in a conmcrcially rasouablc manner. The panics agrcc th* a Trrnsadon rmdcr thiis Sccim 4.3 shall coosinm a

"forward conFact' within thc mcaing of hc UniEd States Ba*ruptcy Crdc.
Thc nondcfrulting pct/s ri:ghts undcr this Scctioo 4.3 aid to Covcr Cosb lccrucd prior b tbc tcrminatim ddc !!c 6c solc Ed

orcftsivc rcmcdy ofrhe noiiefiuhing paty. The nondefauhing party sirall give noticc 6st i liilidstioo porsudt to this Scctioo 43 b.s
occuncd to thc dcfauhing party no lacr tun the Bwincss Day follos;ing suri liquidrioq providcd tbl ftt.lrrc'to givc sud Dotice sbdl
Dot !ffcct the vdidity or ofqcrability of the liquidatioo or give risc to ury claim by thc dcfaultbg Frty rgdttst 6c Do-dchrhbg fty.
ARTICLiE V TI.A}ISPORTATION
5.1 Scllcr sball havc tbe sola responsibility and bcar he firll cost and crecns€ of Eansportiog thc Gas, o cosuiDg thlt rbc Gls is
transportld, to tbc D€livery PoiDL Buycr shall havc the sole responsibility ald bcrr thc ftll cost rnd opcasc ofrosporting the Gaq or
cnsuing that the Gas is !-dtsponcd at ed sna thc Delivery Point
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5.2 If tlrc supply or tsansporiation nec6sa4f to dclivs or reccivc thc Contract Quetity is unavailablc for any rvasoq rhe party
rcsponsiblc for oi having noticc of such intemrption shall promptly notifl the othcr party by facsimile. Scller and Buycr shall tren
,odpratc in all rcssonable actions to avoid pcnalti* imposed by $e Transponc(s). Notwfthsanding the abovg any noticc ofhtenuption
shail not bc considered att smenddcnt ofthc Pcrformancc Obligation

ARTICLE VI QUAT{TITY,SCIIEDIJLING AND IMBAI,ANCES
6.1 Scllcr lgrees to sell and delivcr, and Buycr rgreca to r"ccivc md purchase, drc Contract Quantity for a particr.rlar tansaction in
accordancc wior he tcrrns ofthis Concact
62 Thc parties shall coordinate bcir Scheduling rcquircmcnB by t.lcphonc with immcdistc confirmrtion in witing by facsimilc,
Arnplc time must bc givm to mcct the Scheduling dadlines of thc rfrectcd Trusporar(s). Each porty sldl give thc obcr party timcly
prioi noticc, suffcicnt to mec{ 6c rc4uir€mcnts ofall Transportcr(s) involvcd in tlc Gas dclivcry to Buycr, ofthc quantitiG.ofGas to bl
ilclivcrcd and purchased ach Day, Such notice shall bc at lc€st twenty-fou hours priot !o the catlicst rcgulcly schcdulcd nominaion
dcadlinc of thi Transportcrs recciving or delivcring Gas commcrchg on thc frst Day of a Month, snd two hours carlier than such
dadlinc for any slbsequcnt nomination if inm-month changcs uc authorizccl Should citbc pcty bccomc aware that actual delivcries at
the Dclivcry Poin(s) arc.grcarcr or lesscr than thc Schcdulcd Gas, srch party shall notif immcdiately thc o$cr party by tclephone to bc

. foltowcd up wifr wium facsimilc notie within twcnty-four houts. Noticc pmvisions shall bc waivcd ifmu$ally agccd npcr"
5.3 Thc partics shall usc all resonablc cfrorts to avoid imposition by any Truuportcr oflnbalancc Charges. I{, during rny Mon6,
Buycr or Scllcr rcccives m hvoicc from a Traosporm which includc lmbalancc Chcgcs, thc partics shall usc thch reasonablc cfrort o

. promptly detcrurine the validity as well as 6c causc of such lnbalancc Chargcs. fftbc partics dctqDinc that thc lobslrncc Chargcs wctc-horird 
as a rcorlt of Brrycis rctions or inaaions (whid shall includc, but chall not be liDiEd lo, Buyrds failur to acccpt queulics of

Gas equal to ftc &hedulcd Gu) ftco Buyer shall pay for suc.h Inbalance Charges or rcinbursc Scllcr fc sr& Imbslancc Cbagcs paid
by Sciicr to thc Trurspon*. If thc porties dcbrmbc tha thc Imbalance Chargc wc incrred ss a r6ult of Scll.ds actims or hacdms
(which chetl includc, but shsll not b€ limitld to, Selle/s failw to dclivcr quantitie ofcas cqusl to the Schc&lcd Gc) tlco Scllcr shall
pay for such lmbalne Chargcq or lrimbum Buyu fc och Inbalocc Clurga paid by Bupr to the Trarsporttr.
6.4 Scllcr strall be rcsponsiblc for allocating gas tcndcrrd !o Trusporra(s) oong Buycr md otbcr buycrs for cach poia(s) of
dclivery. Scllcr shall Dot retroactively choge ury allocatiou informdioD wtich Scllcr bas prcviously povichd to Transportc($ withot
Btry€ds arqress nd6eo corFumDcc.

ARTICI,E VII QUALITY7.1 Alt Gas rlclivcrcd by Sclls sball nea thc quality md heat cmtcot rcquircmerts of Transportc{s) tad($, as nay bc amcodcd
AlcmtimcbtiBc.

ARTICjIJ VItr DELTVERY PRESSURE
8.1 Gas tlclivccod hcrcundcr shall bc at conmcrcial opeaiag pnssures suGcicot to dcliver such quatitics t thc Dclivcry Pofu{$.

ARTICI,E D( MEASUREMENT
9.1 Thc unit of querity Eca$n Dcot for purposB of lhis ConEa€i sbdl bc onc MMBtu.
92 Mcrsmorcm of Gas quantities hcreudcr shall bc in accordane with thc tariffof thc first Transportcr imnediatcly dowostcan
ofthc Delivcry Poin(s).

ARIICIJ X PRICE
10.1 Tbc C$tract Pricc fc all Gas detvcred hcrcudcr shalt
G /n/BE!). Tbc pie sball be egrEcd ro by Buycr and Scllcr fdl
Conftnaion

bc crg(€sscd h U.S. Dolhrs prcr million British ThccDd Ilnih
cach spccifc transactioa od shall bc incMcd in rlc Trosacicn

ARTICLE XI TA)(ES
I t . I Scllcr $all pay or carse to be par4 alt taxeg fccs, Icvies, penalties, lienscs u chargcs imposcd by any goveronest ruthority
(rTaxe) m a with Espcrt to thc Gas pri6 to its delivcry d the Dclivcry Poin(s). Buy€r shal pay or cals o be pqid, all Tqcs on or
with nspcct to fte Gas d or afrs its dcliycly at thc Dclivcry Poin(o. If a party is Fqufucd to lloit or p.y Tsca which ee 6c o{hcr
p64/s rcsponsftility hercundcr, such paty shall promptly reimbw the otha party for such Tues, If Buycr is cotitlcd to ar ex@pti@
ofsuch Gas tom any such Taxcs or charges, Buycr shdl fumish Sellcr aoy ncecsry oremption or resalc ccrtificate covcrhg tbc Gas
dclivcced herqndcr at rhc Dclivcry Poin(s)
ll2 Ncitrcrthc prie o bc paid for gas nor any othcr provisioo of this ConFaci sbdl bc affeclcd by aa inacasc c decrcasc in thc ratc
or arnount of aoy tor or thc rcpcal of ur cxisting tar( imposcd on cithcr pqty, by rhe enacocat of a Dfl t8rq or by thc subE€qucdt
appucanon ncrfio 0l aDy cxlsiog Ex-

ARTICLE XII BILLINC, PAYMENT AJ{D AI,'DIT
l2.l OB c bcfon 6c tlob day following 6e Month of delivcrics of Gas bcrcundcr, Scll6 shall dcliwr to Buyrr ! stitro.nt f8 thc
preccding Monb propcrly idendfcd as o trc Dclivry Point and applicable Transaction Confrmarion shoviag thc mol quaotity ofGas
delivcrcd rnd tbc arnoBt due. Ifthc actual quantity delivcred is nor availablc by b. contactral billiry datc, biUing will bc prcparcd bascd
on the Schcdulcd quantitics. Tbc Scheduled quantity will thcn bc conectcd to lhc actud quantity ur tbc following Month's billing or as
soon thclcaftcr as acalal delivcry information is availablc.
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lZ2 Buycr shatl rcrnit by wirc tansfcr-hc amomt duc pursuant to Scllcr's-invoie instu$qs, by $e larcr of thc. J5h day of thc
Mmh h w[ich rhc statement ryas noderrd or tcr calendar days aftcr rcccipt of thc $atcromt by Buycc providcd t]rst ifrhc duc datc is
lot a Businc3s Dry, paymcnt is duc on thc rcn Businais Day following that datc. If Buycr fails to remit trc full amout payablc by
Buyer whcn duq intercst on the unpaid ponion shall ac€tuc at a ratc cqual to thc lowct of (i) thc thcn+ffccivc primc rac of intcnest

publishcd undcr 'Moncy Ratcs' by Thc Wall Stect Journal. plus two perccnt pcr rnnum 6m thc &tc duc until thc datc ofpaymcnt, or
(iD thc muimurn applicable lawtul intcrcst rata lfBuycr, in good faith, disputcs $e unount oflDJ such stabN:tcnt or lny part ftqlo4,
Briwr will pay to Sellcr such amount 8s it conccdcs !o bc conEcq pmvidc4 howcvrt, if Btrycr dilputcs thc amount dug Buycr mus
prdvide suppdrting documcntation ac4lpteble in hdrEty practicc from is Trmsponcr to vcfifr trc a8tount pai4 If it b ultimarely
iaernincd ihat Buyer owcs the disputcd unouut, Buycr will pay Scllcr that amount with intcrcst rs dacrmincd abovc inmcdiatcly upoo
such ddrrninatiou.
123 Thc parties shall havc thc right, upon rcasonrblc noticc rad at rcasonablc timcg to cxamhc thc books and rocordr ofthc othcr
Darty to thc cxient raasonably nccsssary to vcriry Q) $c accuncy of any statrmeut, ch|'8g paymcot, compa,tion or ohcr docrrmenbtion
hade undcr the Conna or (ii) uty curtailncnt of scwice unclcr Sccion 32. Any such audit and any claim boscd upon ccors in (i) or (ii),
irmcdiatdy abovc, mu$ bc lradc withh two ycas of thc d.F of suc;h statrscd or t[y r€yisioa thcrcof c 6c la* Day of thc Month
duing, trhi;b rny och allcgcd unauthorizld ortdhelr ocq[s. Following such two ycar pcriod, r billing stats@cdt rs ddjustcd (firtl bc
frrat-Enon h i puVs favor drall bc rcdifid h ful! witb intlr€$ 8s calcuhtrd sbovc, by such psty wi6in 30 days of notie and

subsErt'latio of such inaccr:nry.
12,4 Thc rcceipt of any invoicg slatcmclt, infom*ion concccning a transactiolt c the aa of paymcot or partial prymcot shall not
constinnc accord aid satisfactiorl waivor, relcasc, firll pa1,ma4 satisfact'@, lachcg csoppcl q otha &fcosc to a clain by or agains 6c
Sellcr or Buycr for thc tuc md acaul aooult rcerrdcly duc srd payablc fc tbc ftll pctiod oftwo I'cur in ancan

ARTTCLE XIU TITI,B WARR,INTY AND INDEMMTT 
.

t3.l Titlc ro 6c Gas slrall poss froD sc[€r io Buyer st 6c Dclivcry Pob(s). Scllcr sball bave rcspoosibility fq and as$mc r[y
liability wirh rcAcct to thc Gas.prior to ib dclivcry to Bnytr u thc spocificd Delivcry Poiu{s). Btrycrshall bave rcqosibility for aod any
liabiliry wi6 respcct ro safrl CB at and lnrf its dclivcry to Bq,cf at lhc Dclivcry Pob(s).
132 Scllcr warraDts tlEt it will have good ud urcrchantable title to or will harc lbe right b dclivcr rll Gas sold hcrqrndcr aad
dclivcrcd by il o Buycr, firc md clcar of all licnq acuobraccs, nd claims
133 Sillcr aad Bnyct caA lpardr6 6.t it fu cogged h 6c direa coocrcirl usc of nennl Grs iu thc ordiory cornc of its
hsbcss, as produc€r, proccssor, ncrchag or coosmct r o(bcwisc bas loovlodgc of tbc pacdccs rssociaca wftb tbc prdasc c salc
of ntrnl Gas. Each firblf wEnara thsr it hrs rDd wiu Dahtrb !I tbc lcgshry arho.idk os, ccrtificcs, Ed doa{Dr.oEfir |s Dry
bc nccessary and lcgally requircd o tasport, hry, a makc salcs fc rcsalc-ofGas soH c prchrsod bcrcundcr.
13.4 lf asv clafu rcldcd to the tidc !o tbc Grs sold hcrcuadcr is rsscrrod I aly tirog Bqr nry wittt13.4 lf-asv clafo iclaid to the tidc-lo 6c Ors sold hcrcuadcr is rsscrrod I aly tirog Bqr nry witbhold
lEorDt of $Ch clliE without bts!* rs sccuity for thc pcrftroaacc of Sclla'r obliglios bcrqndcr undl sud

is rsscrtod rt aly tirng Bqr nry witbhold pqmtot of rp o thc
r of Scllc/r obliglios hcrqndcr-until srch chio hs t*ca fnally

dccrninc4 or untit Scllcr har firnrishcd r bood dr othcr aricptablc asursoccr to Bulq uadcr bros md coditios *irfiaory o Bnyd',
rnd h raaiountwilt nwtyoisftctcYo
t3J Scucrrgrlcs to hdcndfr Buycrt
srd cfiDcnscs arisinc fom d ort of clsims (

r Buyct
od savc it hsrnlcss fioo dl lnitst eti@s, d€bts, |ccoEts, dmrgt!, oost, bcr€q lisDilitics
oftitlc, pcrsqul hjury or propcrty danagc 6om any ot all pcrsoos to !8id Gls a othcr chagcs

f 3J Scllcr rgrces o hicnaifi Buycr od-savc it hsntcsr fioo rll sric, rrior dcba, |ccdEtsr dmrgt!, cocq bcr€q lisDilitics
std cracnscs arising Fom d ort ofclsims oftitlc, pcrsqul hjury or propcrty danagc 6om ary or all pcrsoos o said Grs c odrc chrges
thcrcoo which odh bcfon titlc pass€s !o Buya. BuycE sgrrc lo indmni$, Scllcr and savc it hrrmlcss Ecm dl ilits, !cd6s, dcbs,thcrcoo which odh bcfon titlc pass€s !o Buya. BuycE 8g116 ro
accouts. drmares" cosE, losscs, Iiabilitics md cxpcrucs arising fiaccotmts, drmageg costs, losscs, liabilitics md cxpcEcs arising frm cr out of clains rcgarding FlDcot, pcrsod bjury c proprty
daraagc fiom siid Gas c otba chargcs tbrccoo whicl atarh d lnd afr.r dlc Fss6 to BuF, r$jcct b Sclcds obligdioa rctadiDg
qurlity.s scr forth in Scctia 7.1.

ARTTCI.EXW NOTICTS
l4.l All Tlusacion Cofrmatiols rail othcr conmuaications (Comnttaicatios') Dadc Fmtrt b lhc Coqtna sholl bc sco or
hand &livcrcd to tbc othcrparty at the ad&css shona bclw:

142 All invoiccs and papr€Dts sbdl bc a€ot or hand d€livcrcd to thc othcr pcrty rr rhe addrcss showo bclow:

Cohrmbia Gis ofohio, Inc.
200 CiYic Crsts Drivc
Columbus, Ohio 43215
Attn: ScniorGasProcucocatMa$gcr
Hro*ct 6144604n7
Foc 61446U6442

Columbia Gas ofOhiq Inc.
200 CMc CcntcrDrivc
Cobabus, Ohio 43215
Ath: GrshuchaseServiccsManrgcr
Phoos 614-46G6225
Fax 6144604442

Coluobia Gas of PcuDqfhada, Inc.
200 Civic CcoEDrive
Colurbus, Ohio43215
Alb: ScniorGasProonmcrtMonagEr
Pbonc: 6lrl-46&6227
Fa* 6lu6&2

Colimbia Gas ofPconsyhani4 IDc.
200 Civic CcstcrDrivc
Cohnrbo!, Obio 43215 '

Ath: Gas Purchasc Scrvicts Mmagcr
Phcr;g. 61446U6?25
Fax 6144&&2

143 Either party nay rnodi$ any informatioo spccificd abovc by writtcn notice o the olhcr prrty, cxcrpt cha[gcs to thc pa]4lr.cot
inforoation, which wrircn noti$ must bc nobrized.
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14.4 All Communications ('Noticcs') requircd hcrcundu may bc scnt by facsimile or gcncnlly acccptcd electronic mcans, a

nationally rcognized ovcmight couicr scrvicc, frst class mail or hand delivered. All invoic* rcquircd hcreunder mry be sent bt
:clccopi; or te;erally aecptcd clcctonic me3ns md followed by a nationally rccognizcd ovcrnight courier scwice, fim class mail c
hand dclivced.
14.5 Noticcs scot by facsimilc shall bc dccncd to have bccn Fccivcd upon thc scnding pan/s rcccip ofis tclEopicd3 confrmatio
t6crcof. Noticc by ovcrnight mail or couricr shall be demed ro havc bcctr rcccivcd on hc next BusiDcas Dry aRcr it was scot or such
earlier timc as is ionfirmcd by thc receivhg palty. Noticc delivered by hand shall be dccBcd !o bc rcccivcd at thc timc it is dclivcred to a
officcr or to a rcspousiblc cmployce of0re rccciving party. Notice via first class mail shall bc considered dclivercd two Busincss Days
aframailing.

ARTICLE XV FINANCIAL RESPONSIBIIJTY
l5.l Eithcrpartymayrcquestrhcfollowingftditcvaluationdataofthcothcrputy; C) a copy of thc othcr pdf/s culrcot financial
statmcnt preparcd within thc twclve months; (ii) a copy of thc othcr put/s most rrccnt A$ual Rcporg md, if applicablc, most reccnt
Forms I 0Q and I &K; provided that if thc otlrer party has no Annual Rcpqt or Foms I &Q or I 0-K it mwt providc fu most rwcot
auditcd finucial statmmt ud financial report, any curcnt filings with rcgulatory agacics that disa$s hc otba partyrs foucial
conditioru md a detailed busins dcscriFtion that includcs drc o01cr parqy's corporatc fom, thc nurrbq ofyan or monrhs it hro bccn h
busincss, thc naturc of is busincss, and nuruber of cmploycc; (iii) a list of thc oho pafiy affiliatcq including any prcat c subaidiary
companics; (iv) tbc nmeq addrcsses and tclephonc nulbcrs oftbrcc radc rcfcrcoccs wifr whom reasonablc inquiry iato thc o6cr parq/s
mdit-wortiins, ud copics of any availablc rcports fioto c'rcdit rcporting and bottd rating agcocix.
152 Who rcasonablc Srourds fd insccuity of FyEal arisc citbs Party mry ds'md adcquarc essurzacc of paformanca
Adrqudc rssuranc€ sball mcatr suficiot sctrrity in tbe fom and for the tsm rcasonably acc@ble to ftc dcDsnding Fty, ilcludi[g,
but n-,ct timircd o, a standby irevocablc lcucr of credit, I prrpaymcot or a gurr$tce by a crcdit worthy cotity. In the cvcnt ei6cr party
shal (i) nakg u Nignncnt or ey gacml amgemcnt for &c bencfit of creditos; (D dcfault in thc paldrcnt obligdim to thc oiha
party; (iD flc a pctition or otbcrwisc coEnacq autbdze, or acquie b 6c coEDac@cdt of a Foc€cdhg or osc undr any
bmlgrptcy or similar law for thc fotcctio of crcditon or havc srch pctitim filcd a pocccding comncnccd against iq (iv) dcrrli$
bccomi badcupt or insolvcnt @owever cvidcned); (v) bc uable to p8y ia dcbts I tbcy fal duc; 6 (vD fail o give adcqut assrane
of ie ability to perfom iB obligations tmdcr thc Conracr withh fsty<ight (48) hous of r msooablc rcquest by ttc othcr F ty, tbco tbc
ohcr party dull havc thc right to ci6cr withhold aodor suspad dclivcricq or Gmire |hc Contact witholtt Fior noticc i! rddrtioo o
mv ud all othcr rcmedics anilablc hmundcr.
153 Each partytrscrvcsto iBclfal righ6, sct-ofis, countcrclaim, lDd olhcr &fcoscs which it is ormay bc cotittcd to uising toE a
out of thc C@tlrt

ANTICiI XVI FORCE MAJEI]RE
l5.l Erc@t wi6 ngrrd b a part/s oblig*ion to makc paprcm duc rndcr the Cnracl ncitba party shall bc liablc !o thc obcr for a
failw to pcrfom ir oblig*im bcrandcr, if such frilurc was causcd by Forcc Majcrrre. As used bcrct! lhc lcrn Tccc }Iajarc" shall
ureu aa uforeseel ocqnrcocc or c\mt bcyond 6c coDtol of thc puty claiming cxose u'tic,b partialfy q cdtcty pevcnB tl[t pa4/s
pcrfomacc of is obligatioaq cxccpt the obligation o makc payocna due undcr Ey trsnsactioo.
162 Tbc psty ulhosc pcrformane is prcvcntcd by Force Majerre nust prsvitc noticc to thc otberprrty. Inidal noticc may bc givro
orally; howcvc(, wittm notificatim with porticulars of tle cvent or occurrencc is rcqutcd rs sooo u rcasoaabry posibla t poa Fviding
wrium notifcation ofFom Ivhjeure o tbc o$q paty, thc !fre.tcd prty wil bc nlievcd ofib obligsti@ !o Eskcr'accclt &livcry ofGas
to bc std and fs lhc duratiotr of Forc. Majare ad ncithc party shsll bc decood to hsvc frilcd in sud obligEi@s to lhc o[h(f drriDt
schocmc€fievcut.
163 Fccc Majeuc slnll includc bur not bc limitcd o the followhg: @ physical wats sd as acrs of God, lm&lidcs, lighttrirg,
cotbquakcs, firts, soms q stcm saai"gc rvtidr Esult in wuation of ftc aficacd aca, Ooods, wagbouts, oglsioos, brcakagc c
acidmt orncccsity of rcpais to machinay or equipncnt or lincs of pipe, wcdcrrcldrd cvcob srch ss hunicoes o ficczing c frilm
of wells c lincs of pipc which a$ccb an cntirc geographic rcgio; (ri) 8cts of o[hcrs such as stikcg lockout, c oth€( b&stial
disarbanccq riog saboagg insur€ctions or wa$; (iii) govcnmartal actions such !s nccssity fq coEplisocc with my court qd.c, law,
surtg ordhane, c regulation prmulgated by a gwdmmbl autbority haviDg juridicim; and (iv) oy oltcr causcs, whdcr of 6c
kind hercin cnumeratcd o odrnf,ise not r€asonably wititr the contol of thc aficcad pdty. Scllcr and Buycr shall ma*c rcaso@blc
efiorts to rvoid Forcc Majeur aod to r€solvc the cvmt or occ{rcncc oncc it ha mcurrcd in ordcr to rcsme pcformaacc.
16.4 Neitlr* puty shill bc mtitled to thc b€dcfit of thc provisions of Forc! MajaG to thc cxtcot perfor;ucc is affcctcd fim any a
all of thc following circumstancc: Q) Sc role or contibuto,ry ncgligcncc of 6c party claiming cxre; 0D thc party claiDiog cN(c{sc
failcd o rcoody the cooditioo and to rcsume dte pcrforoaacc ofsuch covcnaub or obligations with rcasoaable dispaS $ii) ccononic
hardship. Foru Majcure shall not cr(c1rsc thc part/s, clainhg Forci Majcure, rcsponsibility for lubalmcc Chargrs, as s€t fortr h
Scction 6J. As soon as possiblc aftcr thc Force Majcwc wcnt slnll havc becn rencdic( thc party clairring suspcosion shall likewbc givc
noticc !o ftc cfcct that thc same has bccn remcdied and that such pug has rcsmd or is thco b a position o ruumc, the pcrfornstrcc of
suc.h covcodts or obligatioDs.
165 Notwitlstanding rnything to thc conFey h@in, the panics agrec thx 6e sctftmcot of stikcs, lockouE or olha bdustial
distltaccs strall bc cntircly wihin 6c discrction of tbc p:rty expsieacing zuch disfirbaacr.

ARTICLE XVtr GOVERNI\dENTAL REGI'LATION
l7.l This Contact and all provisiom hmin will be subject to all prcscnt and fittw applicablc aDd valid sta$tcs, rules, ordcrs od
regulations of any Feddal, Stalr, or local govmutal au$ority having jrisdiction ovcr tbe puticg thcir facilitics, or Gas supply, lhis
Be Contact c Tratection Con.Ermation or any provisions trereof.
172 Ead pa,ty certifics thag during tbc pcrformancr of this confas! its cmployrncnt practiccs, p€rtaiting to cmployc€s ed
applicants, shall conply wi6 all fcderal, statc ild locsl laws and rcgulatioDs rcgrding disaiminatioa becarsc ofracc, color, rligion,
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national origh, scx,.agc, disability or vacran satus, in'cluding but not limitcd to tlrcprovisions ofthc Civil Righa Ad of f964, Fair Labor
Stardards Ad of 1938, Americans with Disbilities Act of 1990, Exccutivc ordcr I1246 of Scptembcr 24, 1965, Family aDd Medical
Lavc Act of 1993, Codc ofFedcnl Rcgulatiorc (CFR); 4l CFR Part 6S'1, 4l CFR Part 6S250, md 4l CFR Pdt 6&?41, all provisions
as amcndc4 and all proYisions thercofbciag incorponad hcrcin by rcfcrcncc"
17.3 Esdr pal,ty hcrcby r€prrsentr rnd warrurE th* it will to rhc grrdcsl cxt nt pmcticsl consincot viih cfEcient contact
rErformmcc, piovidc small busincss conccms and small busincss conccms o*'ncd and conEolld by sociat! rnd cconomically
iisadvantagcd-hdividuals with lhc opponrmity to panicipare in pcrforming contsrcts or subconblcts Elatcd to ftir coffiacl Esch party
furthcr statcs that it shall ensure timely paymcnt ofamounts duc to any such conta@r or subconts€tor.
17.4 Ncither party will bc hcld h dcfault for failutc to pcrform undcr this Contscl ifsuc! hilur is duc to compliancc wift slch
nrles, rcgulations, Iaws, ordcn or dircctivcs ofsny Statc, Fcdcrd or otrcr govcmmcotrl regulatory ruthority.

ARTICLEXVIU TERM
l8.l This Basc Conu-act shall remain in cffcct for one month fctt thc datc hcrcof and fiora month to month thcrcaftcr unlcss
crminatcd by eirlrer pafiy on thirty (30) days advancc writtcn noticc; provided howeva, that, exccp as providcd h Scction 4J if onc or
morc Transartion Confirmatioos arc in cffccL tcmination shall oot bc cffcctivc until thc c:<piratiou ofthc lafcs Delivcry Pcriod ofsuc,h
.Transactioo Coofinnation(s). Thc obligations ofBuycr io makc payrcnt hcrcrmdcr for Gas which hag bcco dclivcrcd rad thc obligation
of Scller to indcmtrif Buycr, ud Buya to indcmaif Scllu, pursualt hcrao slrall $rvive lbc tcrminatim or caocellarirm ofthe Contza
or Tnnsactioo Confi rmation.

ARTICLE )O( DTSTUTE RESOLUNON
l9.l Inthc *cata dispnt€ ariscsbawccaBuycrand Sclkr, orthc succcssots c arsigns ofeitbcroffrcm, rcgarding thc applic*iou or
htcrprctatid of my prcvision of 6is Bc Coofact or t Trasactio Confradiotr, iic aggriwcd pcty shal prompty notifr |hc othcr
paty of its intat to invokc this disFic rrsolutim poccdtrc aftcr sud disFtc ariscE lfthc partics slull bave frilcd to rcsolvc thc disputr
wihin tcn Busincss Days affcr dclivcry of glch noticc, ecb party shall withitr fiw BusiDrss Days thaeaftcr nuindc an ofica of is
mmpaly to mc.t at a mutually agrccd locatim to resolve thc dispne.

ARTICLE XK MISCELIJNEOUS
20.1 This C@tnc sball bc bbdiog rpo od hrre to thc bcacfit of the *ccessors, assignq pasod qrxcuivca, lDd hcL! of ihc
respcctivc pctics bcrao, and tbc covom, cooditios, aad obligrdor of this Cootact tblll ru! fa 6c firll Uo of 6is Cotact No
assigDro€ot of this CoDract, in whoh c b pql wiU bc nsdc Pitf,out 6o pric wriuco cmscbt of the aoo-rssignbg paty, uAich c@scnt
will-nor bc unmonrbly wi6beld"
202 If ray povision in this Cooelct is d€tcmbcd to bc ilvdi4 void d uncdcccabh by my cort baviog irisdictioa, $d
detsminstioD shdl lot iDvslidrtc, \oi4 or tlikc re.ofor€cablc lsy oahcr trovisi@, lgrlcmcot or colroEt of thir C@tlcl
203 No waivcr of aoy beach of ti! CmEad shdl bc hcld b bc . s,sivEr of rBy olha q $bcqu.!t hracL All nocdics atrodcd
b this Conaad shsll bc trkca od coltttcd !s qEuhivc.
20.4 This CoEact s.ts for$ dl uDdnstan.ling. bctrpccn thc pcrtlx rcAccriog 6c $bjc.t mro of cacb uosacrion rrd any pnor
contracts, uldsstandings rnd rcprcscnuiqs, whctha oral or wrincn, rcprcscnting this objccl marer rrc mcrged iilo od supcrscdcd by
0tc Basc Conract md uy cfrctivc Transaaiou Confirmation(s). This ConEact nry only bc amcodcd h writhg
205 This Contact mry be cxmtcd b ooc or morc couotcrputq cac,h of which shtl b€ dccmcd rn cigiu! rad all of whici rogctha
shall consdafie mc snd the sac iosmcsi. As uscd hcreia thc singuhr of ay uto $all bclu& the plwrl
20.5 Tbc intcrprtration and pcfcroancc of this CoiErci shal b govlncd by bc laws of Ohio, cxcbding bowwcr, ay cof,icr of
lm rule which would rpply thc lar of oothcrjuridicioo.
20.7 This Coorract was prrparcd johtly by Scllcr od Buya, ro4 iu 6c cvcot of douh o rmbiguity h fte loguagc of my of ib
prcvisions, sbrl bc construcd wib cqtd sfcagt h favor ofboth portics.
2O.g ftc tems of this Contract 

-rod 
of auy Tnnsaaio Coiroatio cccred ho prsuant hcrcto, hcluditg hrt not limiEd to lbc

conEsct kicc, thc C@tract Quatity, thc Dclivcry Pcrio4 tbc idotificd Traaoru(s), od rll o{hcr matsisl GDs thcreof shall bs kctr
confidcntial by &c paries bcr-lto for onc )€ar 6m tbc cxpircion ofsrch Traosacion, cxccpt b thc cfitcil that auy informdiol mtst bc
discloscd to a third party for hc pryosc of cffcctuatbg transporanioo of Cas s1rbj61to lhc ConFact or to mc.* Ncw York Mcmrtilc
Exchage rcquiremcnts 6 govanmcotal sgcncy rcquircrncots or tlquests or rcqucsts in civil tr rcgulatmy prEccdiDgs wh@ nccass8ry.
20.9 No party shall recud any discusim bcrween lhc panics'without first obtahing thc writco conscnt ofthc other party. Thc
partics agre that any uautrorizcd recrrding may not b uscd in my Focccdings bctwd thc pctics.
20.10 Compliaic with the onfirmatio pr@edEs of Anicle I saisfis any 'witing' rcquLtcrnts impqcd tmda the Uniform
Commcrcial Codc or aoy orhcc applicablc cmFact Is\r.

IN WIT]IESS WHEREOF, partics hcr€lo have cawecl thcir naares to bc signcd od cxecucd in duplic*c oo t]ris Zl4iay
of OczfoLzr -199$.

collxg},4 GASgF P^ENNS;rLVANIA rNC.

svMtu
Titlc: Prcsidcnt 

tid 
Chif Exccrtivc Officcc r0

COLUII,TBI,A dds OF OHIO, INC.

x#tTitlc: Seaior Vice hesidcot
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E)THIBIT A

TRANSACTION CONFIRMATION
Ihtc: t99_
Sdler's Tlansacdon Contlrmation f,:

Buyerrs Ttsusacllon Confirrradon f, :

Plcase delher to lnmcdlalely.
Plase notify 

- 

in wrttirg withh two (2) Buslnes lhys lf yo|, src NOT ln

Conbact kicc: $-/MMBht Dcltvery Period: Fron 

-, 

199_ to 

-, 

199-

Cmbact Quartity:

tr MMBesl
(No InEa-Eooth SwiDg)

E From-ro-MldB$s/day
(Inca-moth Swiag)

Performancc Ob[gstion: Sclcct ODe

El Incrnpalble
tr SccoodcyFrn
tr PrioaryFnm
tr EFP

Cfa pooliDg point is nscd, lis a spccific gcographic !!d pipcliDc locrtioa)
Ddlvery Poht(s):

Spodrl ConditioDs:

This Transactios CoDfiEatioD is subjcct !o thc Base C@tracr bctpceo Scllct aod Btryer dard 

- 

199_.

By: (Buycr)

Tidc:

Datc:

By:

Title:

Dalc:
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August 17, 2016

NI5OURCE INC, ANO sUESIDIARY COMPANIES

INTTRCOMPANY INCOME TA( ALLOCATION AGREEM€NT

Whereas, NlSource lnc and Subsldlary Companles (colleictlvely the xPartiet') have entered Into

the-Anended and Restated Intercompany Income Tax Allocatlon Agreement ( 'Agreement"), whlch

Agreement Is an afflllate Intercst agteement that has been opproved by the Vlrglnla State corpoHtlon

Commlsslon on March 3, 2016 and by the Pennsykanla Publlc Wlty Commlsston on May t 2015; and

Whereas, the Partles deslre to amend the Agreement ln order to comply wlth the 5 year term

llmlt requlred under the General Admlnlstrathe Order ol The Indlana Utlltty Regulatory commlsslon

2016-li and

tvhereas, the Agrcenent, In Sectlon 4.6, provldes that any anendment shall be valld only lf the

amendment ls In wrldng and slgned by the Pa*les; 8nd

Whereas, all capltallzed terms In thls FIrst Amendment to the Agreement (the rFlrst

Amendmene) shall have ttE same meanlng as set forth In lhe Agreamen$ and

Whereas, thls Flrst Amendment, upon slgnature by the Partlei wlll become paft of he Agreement; and

. Now, therebre, the Partles hereby covenint and agree wlth one anober tlat the Agreement

wlll termlnate on the date ffve years from th! Effectfue Dat€ per Section 4.2 oi the ABreement.
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SubJect to all necessary regulatory approvals thk Fhst Amendment h execded and made part of the
Agreement as of the date and y€ar first above wrltten.

Pdnted Narne: Donald E. Brown

Tltle: Executlve Vlce Presldenl

NiSource lnc,

,v' C-8.-Q*a,L-+-
Prlnted Namer charles A, Minnlx

Tltle: Vlce Prasldent, Tax Servlces

lllst ofcompanies attdched as Exhibit A to Agreemehtl

Prlnted Name:Joseph W, Mulpas

Tltle: Vice Presldent

Prlnted Name: Vlclet Sistovarls

Tltle: Exeflttlve Vlce Presldent

Northem lndlana Publlc Servlce Company

NEource Insurance Corporation, Inc
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NISOURCE INC.. AND SUBSIDIARY COI}IPANIES

AIVTENDED AND RESTATED

INTERCOM PANY INCOME TAX ALLOCATI ON ACREEIVI ENT

WHEREAS, NiSource [nc,, a corporation organized under ihe larvs ofthe State of
Delaware ("NrSoufsg') and a holding compauy urder the Public UtilityHolding Company Act
of2005 ("49!'), togcther rvith its subsidiary companies, direct and indirect, listed as parties

hereto, comprise the mernbers of the NiSource consolidated group which will join annually in
the filing of a consolidated U.S. federal inconre tan retuin, and it is now the intention of
NiSource ond its subsidiaries, direct and indirect, to enter into an agreement for lhe allocation of
current U.S. federal income taxes: and

lffHEREAS, certain nrenrbers of the Consolidated Group (as defined bclow) will join
amually in lhe filing of certain consolidated stale income taxretums (to the cxtent permitted or
required under app'licable state income tax laws), and it is now the intention ofthe Consolidated
Group to enter into an agreemort for the allocation of cuffent state income taxesl and

\&TIEREAS, the menrbers of the Consoliclated Group as of Septcmber 30, 2002 entered

inio ihat Intercompany lncome Tax Allocatiou Agreement dated Sqrtember 30, 2002, for the

allocation of U,S. federal income taxes (the "2002lgrec!0en1'); and

WHEREAS, NiSource entered into that Separation and Distribution Agreeme,nt rvith
Columbia Pipeline Group, lnc., dated as of June 30,2015; and

WIIEREAS, the Parties desire to amend and restate the 2002 Agreement as set forlh
herein in order to amend certain provisions thercirl including. but not limited to, adopting certain
obligations with respect to the allocation of income taxes arnong the Members; and

NOW THEREFORE, each member of the Consolidated Group does hereby covenant and

agree with one another that the cuffent consolidated income tax liabilities of the Consolidated
Goup shall be allocated as follows:
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ARTTCLEI.

Defi nitions and Internretrtion

Section 1,1 Dcfinitions. For all purposcs of this Agrecment, except as othcrwise
expressly provi<led, the following terms shall have the following respective nreanings:

"Qgle" means the lntemal Revenue Code of 1986, as amended,

' eSl5glldClgd_ApCS ' meons NiSource und gll of its subsiiliaries which, from time lo
time, nny be included in any (i) U.S. fe<leral incorne ta.r retum filed by NiSource in accordance

lvittr Sections I50l and 1502 of the Code or (ii) Othei Return.

"lgnsolidated_&etum" means, with reference to any Taxable Period, any coasolidated

U.S, federal income tax retum or Other Retum filed by NiSource whether before or aftcr the date

hereof. which includes one or more Members of the Consolidated Group in a consolidated,

combined, composite or unitary group of which NiSource is a common p{rent.

"Col$ojidater!.89lglglf9gl" means anyTarable Period for which NiSource files a

Consolidated Rehrm or Other Retum that includes one or more Members of the Consolidated
Group in a consolidated, combined, composite or uuitary group of rvhich NiSource is a common
porent.

"Consolidated Tax Liability" mezuls, with relerence to any Taxable Period, the
consolidated, combined. composite or unitary U.S. fcderal income tar liability or liability
relating to Other Ta,res, as the case may be (including any interest, additions to ta.r and

penalties), ofthe Consolidated Group for such Taxable Period.

'D$lgAled_Afficts!" means the Vics President, Corporate Tax of NiSource Corporate
Services Company or such other ofiicial assigned the responsibilitics ofVice President,

Corporate Ta.rr of NiSource Corporate Services Cornpany.

'leglgdrblCgApgrofig!" has the meoniug attribuled to that tef,rn in Section lJ04(b) ofthe
Code.

"lvfunbsl" means, for any Tatable Period, any entity that is treated as a corporation for
feder'al tax purposes (or any prcdecessor or successor in interest to such corporation under
Section 381 of the Code which rvas or is, as the casemay be, an Includible Corporation) which at

any time during suclr Taxable Period is an Includible Corporation that is included in the

Consolidated Croup, including NiSource.

"Q$er'_Re!g$" rneans any consolidated, combined, composite or unitary tax retunr of
Other Taxes filed by NiSowce or another Mernber of the Consolidated Group, whether before or
after the date hereof, which includes the operations, income or assets of one or more Mernbers of
the Consolidated Group.

"QlhgtTgIgs" means any taxes (including any interest and penalties) payable by
NiSource or another Member of the Consolidated Group to any taxing authority of any statc,
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municipal or other political subdivision, including all agencies and irrstrumentalities of such

taxing authority, other than those taxes subject to Seaion 2.1.

"Persgn'means any individual, partulemhip, fonrl corporation, limited liability cornpany,
joint stock company, udncorporated association, joint venture, trust or other entity or enterprisc,
or Bny govenrment or political subdivision or agency, departmerit oi instrumentality thereof

"&gggh$.gn5" means the Treasury Regulations promulgateil under the Code.

"&dglggg" means, with reference to auy Member's tax items or attributes, such tar
items or attributes shall be taken into consideration as though such Member wcre not a Manber
of the Consolidated Group.

"Standalone Retum Tax H 'rneans, in lhe case of each Mcmber of tlre
Consolidated Group for any Taxable Period of the Consolidated Group, the U.S. federaLl income
tax liability of such Member for such Tarable Period computed on a Standalone basis as tbough
such Mernber were not a Member of the Consolidated Group, except that in making such

computation for any such Taxable Period, such liability shall be determined: (l) on the

assumption that the "exenrption asrountn specified in Seaion 55(dX2) ofthe Code which is

applicable to such Member for such Taxable Period is zero, and (2) on the further assumption

that any tax credit or tax deduction will orrly be taken into account to the extenl allowed on a
consolidated basis.

"Taxable Period'" shall mean any (i) period of 12 conseculive months or (ii) period of less

than 12 consecutive montlu, for which a Consolidated Rerurn is or will be filed by the
Consolidated Group.

Section 1.2 Reference. Etc. The rvords 'hereof', "lereitt" and "herenfter" and rvords of
similar import wben used in this Agreement shall refer to this Agreement as s whole and not to
any particular provision of this Agreement. All tmrns defined herein in the singular shall have
lhe same meanings in the plural and lrce versa. All References herein to any Person includes
such Person's successo$ and assigns. All references hercin to Aiicles and Sections shall, unless

the conlext requires a different construction, be deemed to be references to the Articles and

Sections of this Agreemcnt. ln this Agrecrnent, unless a clear contrary intention appears the

word "including " (and with correlative meaning "include") means "includingbut not limited
to".

ARTICLE II.

Preparation and Fillng of Tax Returns: Allocation of Taxes

Section 2.1 Federal Returns,

(a) A C.onsolidated Retum shall be prepared and filed byNiSource tbr each

Tarable Period in respect of wlilch this Agreernent is in effect and for which the Consolidated

Group is reguired or permitted to file a consolidated U.S. federal income tax rctum. NiSource
and all its Members shall execute and file such oonsents, eleetions and other docunrerrts that rnay
be required or appropriate for theproper filing ofsuch retums,
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(b) The U.S. federal Consolidnted Tax Liability of the Consolidated Group for
e4ch Taxable Period of the Consolidateil Group shall be borne by the lvlembers in an amount

equal to each Member's Standalone Retum Tax Liabiliry. If anyMember's Standalone Retum

Ta-t Liability does not result in a positive tax liability, the amount of such Siandalone Retum Tax

Liability will be treated as zero. The general efl'ect of the foregoing is ihat eaclr Member will pay

its Standalone Retum Tax Liability.

(c) The amounts determined for each Member under Section 2.1(b) shatl be

used in detemrining the amounts to be paid (as provided in Sections 3.?(n) and 3.4 of this

Agreement) by each Member to NiSource witb respect to each Member's share of tlre

Consolidated Croup's U.S. federal Consolidoted Tax Liability.

(d) In the case of any Member rvhose Standalone Retum Tax Liability for
such Taxable Period is greater tlran zero, such Member shall make a payment of its Standalone

Retunr Tal Liability for such Taxable Period to NiSource, pursuant to Section 3.?(a) hereof.

(e) For purposes ofcalculating a Menber's Standalcne net operating loss

f'NOL') for any Taxable Period under this Agreement, such NOL shall be determined by taking

such Member's NOL detennineil on a Standalone basis as of the beginning of lhe Taxable Period

(determined by computingNoLs by reference to only such Member's itens of incornq gain,

deduction and loss). To the extent any NOL of the Consolidated Grciup may be carried back or

carricd forward, a Memba shall be allocated for use by such Member the percentage of sucb

carryback or carryfonvard, as the case may be, in the amount calculated by dividing such

Member's StandaloneNOL by the NOL of tbe Consolidated Group a.s of lhebeginning of the

Taxable Period. Nohvithstanding the language in Section 4.2 herein, each Msmber's Standalone

NOL as of the relevant effective date of this Agreement shall be equal to the amount allocated to

such Member under the 2002 Agreeirent immediately prior to the time such 2002 Agreement is
superseded by this Agreement.

(0 To 1he extent of a tax tefirnd, NOL carryback or other adjustment that

subsequently reduces a Member's tax liability as calculated under Section 2.1(b), NiSource shall
credit such amount to future paynents due from tlre affected Member. To the extent of audic
ancl other upward adjustments in a Manber's tar liability as calculated under Seciion 2.1 (bl,
suclr lv{ember is required to make a corresponding payment (as provided in Section 3.4 of this
Agreement) to NiSource taking into account such adjustments. Any tax canyforwatd shall be

carried fonvard foruse by the respective Mernbcr in calculating its Standalone Retum Tax
Liabilit-v iu the subsequent tear, and no payment sball be made to NiSource by such Menrber
until such carqrforward is iully utilized.

Section 2.2 Other lares.
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(a) Wherever appropriate, Other Ta:tes slrall be slrared smong the applicable

Members of the Consolidated Group in a manner that is consistent rvith thc method set forth in
Section 2.1 hereof, and amourits due to NiSourcq with rcspect to OthcrTa,tes, shall be

determined in a manner consistent ryith Section 2. | . NiSource lvill preparc and file (or cause to

be prepar_ed and filed) all retums of Other Taxes rvhich are required to be filed rvith respect to the

operations ofNiSource, thc Consolidatetl Group and its Members (as Members of the

Consolidated Grorrp). [n the event any taxing auihority permits, but does not requirg &at a
consolidated, cornbined, composite or unilary retunr be fileal for Other Taxes, vhich retum

includes both NiSource and a Menrber, NiSource may elect to file such return and shall have the

riglrt to require any Member to be included in si:ch retum. NiSource will notify each of its

Members included in each OtherReturn.

(b) Each fulemberofthe Consolidated Group thatis included on aretum other
than pursuant to an Other Retum with any other Member of the Consolidated Group shall be

solely responsiblc and obligated to pay the t*t liability with respect to such retum from its orvn

funds. Such returns shall be prepared and frled by NiSource or the Member included on such

Other Retum, as determined by NiSource.

(c) If any Membcr of the Consolidated Group is required to file a

consolidate4 combined, composite or unitary retum for Other Taxes with onother Member of the

Consotidated Group, but not with NiSource, then NiSource shall be reguiredto preprire and file
such tax returns and shall apportion among and, collect and remit from, the applicable Members

suclrOtherTaxesiramanoerconsistentwithSeclion2.l. lftheriglrttofileacousolidatctl,
combined, composite, or unitary rehrm for such Other Taxes is optional, then NiSource shall

decide which of the Members slrould, to the extent permitted by law, join in filing each such

retum,

Section 2.3 Membg: Tax Information. The Memben of the Consolidated

Group shall submit or m6ke available the ta-r information requested by the Desigrrated Offrcial of
NiSource in the manner and by the date requested, in order to enable the Desigrated Ofticial to

fulfill its riglrts and obligations pursuant to Article 2 hereof.

ARTICLE III.

Responsibilitv for Taxl Intercomnanv Pavntents

Section 3.1 Responsibilitv. NiSource will be solely responsible for, and will
indemnify and hold each tv{ember of the Consolidntecl Group harmless, to the extent sucli

Manber has complied with its riglrts and obligations hereunder (including its payment

obligations under this Article III), rvith respect to the payment of: (a) the Consolidated Ta:c

Liability for eadr Taxable Period for which, as detennined under Section 2.1 hereof, NiSource

did file, elected to file or was required to file a Consolidatcd Retum for U.S. federal income

telxes; and (b) any and all Other Taxes for each Taxable Feriod for which, as detennined under
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Section 2.2 hereof, NiSource did tile, elected to file or was required to lile any Qther Retum. No
Member slall at any time be requircd pursuant to this Agreenrent to remit. as part of any
paynent thot such Member makes pru:uant to this Agreemurt, any amount of penalty or interesl
that the Consolidated Group may incur for any Taxable Period by reason ofNiSource's failure to
properly calculate or timely pay any Consolidated Tax Liability of tl're Consolidated Group for
such Taxable Period or to file timely tlre Consolidated Group's Consolidated Return for any sucb

Taxable Period.

Section 3.2 Federal Tax Paymenls- (a) With respectlo each Consolidated Rettrm
Year, the Designated O{licial of NiSource shall estimate each Member's share of quarterly

estinrated U.S. federal tax payments to be made for each Consolidated Retum Year. In making
this detennination" NiSource shall elect a reasonable method for determining estimated tax and

each Member shall follow that method. At the direction of the Desiglrated Official, such

Members will pay to NiSource such estimates not later than the I 5s clay of the 4\ 6'h, 9'h, and

l2s months of zuch Consolidated Retum Year, or at such intervals as directed by the Designated
Official. Tbe differcnce benveen (l) a IVembeCs e$imated tax paymeots used for cornputation
of the quarterly estimated payments and (2) such Member's actual tax liability for any
ConsolidatedRetumYearasdetenninedunderSection7.1 hereof,shallbepaidtoNiSource
rvithin sixty (60) days after tlte filing of the U.S. federal Consolidated Returq or applied as a

credit against suchMember's next estimated tax payrnent due under this Section 3.2(a), as the

case tnay be.

tb) NiSource shall have sole authority, to the exclusion of all other lvlcmbers
of the Consolidated Group, to agree to any adjustment proposed by the Intemal Revenue Srryice
or any o{her taxing aut}rority with respect to any U.S. federal Consolidated Retum, including
interest orpcnaltics, attributable to any Member of the Consolidated Group during any
Consolidated Return Year in which such Member was a Member of tl're Consolidated Grorp
notwithstanding t}at sucb adjustment may increase the omountr payable by Members of the
Consolidated Group undo this Agrecment. In [he event of any adjustment to the U.$. federal
Consolid*ed Tax Liability attributable to any Member of the Consolidated Group by reason of
an amended return, claim for refund or audit by the lntemal Revenue Service or any other taxing
authoriry, the liability of all other Members ollthe Consolidated Group hereunder shall be
redetermired to give effect to such adjustment os if such adjustrnent had been made as a part of
the original computation of such liability, and payment by a Member to NiSource (or credit
against such Member's next estimated ta{ paJment due under Section 3.2(a), as the case may be)

shall be promptly made (or applied as a credit, as the case may be) after any payne,nts are made

to the Inlemal Revenue Service or any other taxing authority, refund is received or final
determination ofthe matter is made in the case ofcontested proceedings. In such event, any
payments between the parties shall bear interest at tlre then prevailing rate or rates on

defisiencies assessed by the Intemal Reveuue Service or any other relevant taxing authority,
during tbe pcriod lrom the duc date ofsuch Cousolidated Return (determinecl witlrout regard to
extensions oftirne for the filing thereof) for the Consolidated Return Year to which the
adjustments were made to the date of payment.
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Section 3,3 Other Tax Pavments. Wrerever app:opriate, paynents by a Member rvith
respect to Other Ta'<es nnd required estimates lhereofshall be calculated and made by such

Member in a manner consistent tvith the rnethod set forth in Section 3.2. The principles set forth
in Section 3.2 goveming the determination and adjustment of paynents as well as tbe rnethod of
paynrent by such Member with respect to U.S. federat incorne taxes shall be equally appticable
in determining and adjusting the amgunt of and due date ofpaynrents to be nadc by such

Member with r€spect to Other Taxes and estimates thereof. Wherever appropriate, each Member
shalt pay, directly to the appropriate taxing arrthority, all taxes for lvhich such Member is liable
and for wlrich no oths Member has joint and several liability.

Sectioo 3.4 Pavment Mechanics. (a) Any paynents to be made by a Member of tbe

Consolidated Group pursuant to this Agreanent shall be msde by such Member to NiSource by
either promptly crediting as an offset against amounts owed to such Member by NiSource or to
the extcnt no amouots are orved to such Member by NiSource, by cash poyments to NiSource.

(b) Tax payncnts byNiSource with respect to auy Consolidated Tax Liability
shall be paid by NiSource and shall be debited to the Mernber of the Consolidated Croup for
their respective shares of such Consolidated Tax Liability as determined pursuant to Articles II
and lll hereof. Tax refunds received byNiSource with respect to any Consolidated Tax Liability
shall be credited by NiSource against the future tax liability of the Mernber entitled to sucb trr
refund, as delermined pursuant to Articles II.

(c) NiSource shall be responsible for maintaining tlre books and records
reflecting dre intercompany accouots reflecting the amounts owned, collected and paid with
respect to taxes prrsuant to this Agreement.

(d) NiSource may delegate to other Members of the Consolidated Group
responsibilities for the collection and disbursement of funrls as required undet this Agreement as

well as responsibilities for maintaining books qnd records as required under this Agreement.

Section 3.5 Deoartins Members. ln the event that any Mernber of the Consolidated
Group at any time leaves the Consoliilated Group and, under any applicable statutory provision
or regulation, NiSource shall, to the extent requircd or permitted by applicable statutory
provision or regulation, Iile the appropriate t&\ retums with respect to such dcparting Member or
thc Consolidated Group, as the case may be, and shall calculate the applicablc Consolidated Tax
Liability of the Mernbers included in such retum in the manner as set forth in this Agreement, in
cach case as reasonably detrmined by NiSource. If, under applicable statutory provision or
regulation, such departing Member is deemed to take with it all or a portion of any of the tax

attributes of the Consolidated Group (including but not limited to NOLs, altef,native minimum
tax credit carry forwards under Section 55, and othcr applicable credit carry fonvards), then the
departiug Member shall make apayment to NiSource ifsuch tax attributes of tlre departing

Member differ fronr the attributes previously allocated to such Member under this Agreement.
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Such settlement shall consist ofpaymenl (l ) on a dollar for dollar basis fol all differences in
ct'edits, and, (2) in the case ofNOL differences (or other differences related to other decluctions),

in a dollar amoirnt computed byreference to the amount of NOL (or other deductiorr) multiplied
by the applicable ta* rate relating to suchNOL (or olher deduction), The settlement pay'nrent

shall be paid to NiSource rvithin sixty days after ihe Member leaves the Consolidated Group,

The settlement amounts shall be allocated anrong the rernaining Memben of the Consolidated

Group in proportion to the relative aHributes possessed by each Meurber.

Section 3.6 Adrninistration. The provisions of this Agreement shall be administered

by thc Designated Official of NiSource. The inteqpretations of this Agreemerrt by the Designated
Official of NiSource shall be conclu3ive.

ARTICLEIV.

Miscellancous Provisions

Section4.1 Effect. Theprovisiolsbereof shall fixtherightsandobligationsofthe
partics as to the rnatters covered lereby whether or not such are foUowed for U.S. federal income

tax or olher purposes by the Consolidated Group, incluiling the computation of eamings and

profits forU,S. federal income taK purposes.

Section 4.2 Effective Date. This Agreement shall be effective with respect to all
Taxable Periods ending on or after July l, 201 5 for the podion ofsuch Ta.rable Period bcginning
on such date, in wlrich any subsidiary of NiSource is a Member of the Consolidated Group for
any portion ofsuch Taxable Period, and thereafter the 3002 Agrcerncnt shall be deemed to have

been superseded and replaced in its entirety by tlris Agreement. lt is the intent ofthe parties

hereto that any payrnents previously made or received by the Members under the 2002

Agreeurent shall not be taken into accormt under this Agreement including tor purposes of
determining each Mernber's obligatioru underthis Agrcement, and that the rights and obligations
of the parties under llre 2002 Agreement shall survive only witb respect to Tnxable Periods or
portions thereof ording prior to July l, 2015, except as otherwisc notcd in this AEeement, ln {he

cveut that a party to this Agreement ceases to be a *lember of dre Consolidated Group, the riglrts
and obligatioru of such party and each other pany to this Agreernent shall survive, but oolywith
respect to Taxable Feriods including or ending before the date such party ceases to be a Member
oIthe Consolidated Group.

Section 4.3 Notices. Any and all notices, requests or other communications hereunder

shall be given in rvriting (a) if to NiSource to Attention: Vice President, Tax, Facsimile Number
614-460-8415 and (b) if to any other person, at suc.lr other address as shall be fumished by such
person by like notice to the other parties.
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Section 4.4 Expenses- Each pnrty hereto shnll pay its own expenscs incident to this

Agreement and the transactions eontemplated hereby, including all legal and account'rng fees and

disbursenrents.

Section 4.5 Benefit and Burdcn. This Agreernent shall inure to the benefit of, and

shall be binding upon, tlre parties hereto and their respective successors.

Section 4.6 Anrendments and Waiver. No amendment, modification, change or
cancellation of this Agreement slrall be valid unless the sanre is in writing and sigred by the
parties hererto. No waiver of any provision of this Agreemert shall be valid unless in writing
and signed by the person against whom that waiver ls sought to be enforced. The failure of any

party at anytime to insist upon slrict performance of any condition, promise, egleement or
understanding set fodh herein shall not be constnred as a waiver or relinquishment of the right to
insist upon strict performance of the samc or any other condition, promise, agreement or
understanding at the future timc.

Section 4.7 Assiqilnents. Neither this Agreement nor any right, irrterest or obligation

hereuncler may be assigned by any porty hereto and any attempt to do so shall be null and void.

Section 4.8 Tax Reporting. Notwithstanding the terms of lhis Agreement, eamings

ancl profits of the Consolidated Group shall be allocated to the Me.mbos pursuant to the methods

under Sections I .1 552-l (aXz) and I . I 502-33(d)(3) of the Treasury Regulations, and stock basis

shall be deterrnined pursuant to Section 1.1 502-32 ofthe Treasury Regulations.

Section 4.9 Severabiliw. The invalidity or unenlorceabilily of any particular provision

of this Agreement shall not affect the other provisions hereof, and this Agreernent shall be

construed in all respects as ifsuch invalid or unenlorcesble provision were omitted.

Section 4. l0 Entire Aereemcnt. THIS AGREELENT SETS FORTH ALL OF THE
PRO$TISES, AGR.EEMENTS, CONDITIONS, UNDERSTANDTNCS, 1VARRANTIES
AND REPRESENTATIONS A]IIONG TI.IE PARTIES 1YITH RBSPECT TO THE
TRANSACTIONS CONTBIVTPLATED I{ERtrDY, AND SUPERSEDES ALL PRIOR
AG REEIVIBNTS, ARRANCEMENTS AND UNDERSTA}iDINGS B ETWEEN TIIE
PARTIES IIERETO, IVHETTIERWRITTEN, ORAL OR OTI{ER\I{SE, T}TRRE ARE
NO PROIIIISES, AGREEIIIENTS, CONDITIONS, LJNDERSTANDIIIGS, \VARRANTTES
OR REPRESENTATIONS, ORAL OR WRITTEN. EXPRESS OR INIPLIED, AI}IONG
THE PARTTES EXCEPTAS SET FORTHIIEREIN.

Section 4.1 I Applicable Law. THIS AGREEMENT SHALL BE COVERNED BY
AND CONSTRUED IN ACCORDANCE IYIT}I TEtr L.{}YS OF THE STATE OF
INDIANA.
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Swtion 4,12 Counteoarts- This Agrecment may be executed in ooe or more

counterparts. each of rvhich shall constitute an original and together which shall constitute one

instnunent. The parties hereto specifically recognize that from time to time other corporations

may become Menrbers of the Consolidated Group and thereby agree thut such nerv Members

may become Members to this Agreement by executing a copy of this Agreenrent and it r*ill be

effeetive as if all the Members had re-signed.

Section 4.13 Attomevs'Fees. If anyL{emberor formermemberhereto commences an

actioo against another party to enforce any ofttre tenns. covenants, conditions or provisions of
this Agreenrort, orbecause of a default by a party under this Agreement, the prev'ailing party in
auy such action shall be entitled to recover its costs! expenses and losses, including attomeys'

fees" incunecl in connection with the prosecution or defense ofsuch action fronr the losing party.

Section 4. 14 No Third Partv Riehts. Nothing in this Agreement shall be deemed to

create any right in any creditor or other person or entity not a parly hereto anil tiris Agreement

shall not be construed in any respect to be a contract in rvhole or in part ofthe benefit of any
third party.

Section 4.15 Further Documents. The parties agree to execute nny and all documents,

and to perform any and all other acts, reasonably necessary to accomplish the purposes ofthis
Agreemcnt.

Section 4. I 6 Headinss ard Captions. The headings and captions contained in this

Agreement are inserted and included solely for convenience and shall not be considered or given

nny effect in construing the provisions hereof if any question ofintent should arise.
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NISOURCE INC.
SYSTEM MONEY POOL AGREEMENT

This SYSTEM MONEY POOL AGREEMENT (this "Agreement") is dated as of ,
2017 and is entered into by and amongNISOURCE INC., aDelaware corporation ('tliSource"),
NISOURCE CORPORATE SERVICES COMPANY, a Delaware corporation and wholly-owned
subsidiary of NiSource, as administrative agent (the "Administrative Agent"), and the other direct
and indirect subsidiaries of NiSource listed on Attachment A to this Agreement (each an "Eligible
Borrower" and, together with NiSource and the Administrative Agent, the "Parties').

RECITALS

The Eligible Borrowers from time to time have need to borrow funds on a short-tenn basis.
The Parties desire to establish a pool of funds (the "System Money Pool"), to be administered by
the Administrative Agent, to coordinate such investments and borrowings in order to provide for .

certain of the short-term cash and working capital requirements of the Eligible Borrowers.

NOW THEREFORE, in consideration of the premises and the mutual promises set forth in
this Agreernent, the Parties agree as follows:

ARTICLE I
IIIVf, STMENTS AND BORROWINGS

Section 1.1. Investments in System Money Pool. Each Party will determine each day,
on the basis of relevant factors determined in such Party's sole discretion, the amount of funds it
has available to invest in the System Money Pool, and will invest such funds in the System Money
Pool. The amount of each Party's investments in the System Money Pool shall be evidenced by
the records of the Adminiskative Agent, which shall be conclusive and binding upon all Parties.

Each Party may withdraw any of its invested funds from the Systern Money Pool at any time upon
notice to the Administrative Agent.

Section 1.2. Rights to Borrow. All short-tenn borrowing needs of the Eligible
Borrowers may be met by funds in the System Money Pool to the extent such funds are available.
Each Eligible Borrower shall have the right to make short-term bonowings from the Systern

Money Pool (each a "loan" or a "borrowing") from time to time, subject to the availability of funds
and the limitations and conditions set forth in this Agreement. Each Eligible Borrower may request
loans from the System Money Pool from time to time during the period from the date of this
Agreement until this Agreement is terminated by written agreement of the Parties; provided, that
the aggregate amount of all loans requested by any Eligible Borrower under this Agreement shall
not exceed the applicable borrowing limits set forth in applicable regulatory orders, resolutions of
such Eligible Borrower's shareholders and Board of Directors (or their equivalents), such Eligible
Borower's governing corporate documents, and agreementsbindingupon such Eligible Borrower.
No loans througlr the System Money Pool will be made to, and no bonowings through the System
Money Pool will be made by, NiSource.
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Section 1.3. Source of Funds.

(a) Funds will be available through the System Money Pool from the following sources
to be loaned to the Eligible Borrowers from time to time: (i) surplus funds in the treasuries of the
Parties, and (ii) proceeds received by NiSource from the sale of commercial paper, borrowings
from banks and other lenders, and other financing arrangements ("External Funds"), in each case

to the extent permitted by applicable laws and regulatory orders. Funds will be made available
from such sources in such order as the Administrative Agent may determine will result in a lower
cost of borrowing to Eligible Borrowers borrowing from the System Money Pool, consistent with
the individual borrowing needs and financial standing of the Parties investing funds in the Systern
Money Pool.

(b) Borrowing Parties will be deemed to borrow funds in the System Money Pool pro
rata from each investing Party in the proportion that the total amount invested by such investing
Party bears to the total amount then invested in the System Money Pool. On any day whenmore
than one source of funds invested in the System Money Pool (e.g., surplus treasury funds of
NiSource and other Parties and External Funds), with different rates of interest, is used to make
loans through the System Money Pool, each borrowing Party will be deemed to borrow pro rata
from each source of funds in the same proportion that the amount of funds invested by tirat source
bears to the total amount of funds invested in the System MoneyPool.

Section 1.4. Interest.

(a) Borrowings from the System Money Pool shall accnre interest on their unpaid
principal amount from the respective dates of such borrowings until such principal amount shall
be paid in fulI. Investments of funds in the Systern Money Pool shall accrue interest on the unpaid
principal amount of such investments from the respective dates of such investments until such
principal amount shall be repaid in full. Interest shall be payable monthly in arrears and upon
payment (including prcpaymen| in full of the unpaid principal amount of the loan or investment,
as applicable.

(b) The interest rate for all borrowings from and investments in the System Money
Pool shall be an interest rate (the "Cornposite Rate"), determined rnonthly, equal to the weighted
average daily interest rate on (i) short-term external borrowings by NiSource plus (ii) earnings on
external investments by NiSource.

Section 1.5. Certain Costs. The cost of compensating balances and/or commitment fees
paid to banks to maintain credit lines by Parties investing Extemal Funds in the System Money
Pool shall initially be paid by the Party maintaining such credit line and shall be reported promptly
to the Administrative Agent. These costs shall be rekoactively allocated every month among the
Eligible Borrowers based on the NiSource Corporate Services Convenience Billing Formula,
which assigns such costs to all Eligible Borrowers based on a percentage that is determined by
dividing the internai borrowing authorization of each Eligible Borrower by the total internal
borrowing authorizations of all Eligible Borrowers.

Section 1.6. Repayment. Each Eligible Borrower receiving a loan under this
Agreement shall repay the principal amount of such 1oan, together with all interest accrued on such
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loan, on demand and in any event rvithin one year of the date on which such loan was made. All
loans made through the System Money Pool may be prepaid by the borrower without premium or
penalty and without prior notice.

Section 1.7, Form of Loans to Parties. Loans to the Eligible Borrowers through the
System Money Pool will be made pursuant to open-account advances; provided, that each Party
investing funds in the System Money Pool shall at all times be entitled to receive upon demand
one or more promissory notes evidencing any and all investments by such Party. Any such note
shall: (a) be substantially in the form attached as Attachment B to this Agreement, (b) be dated as

of the date of the initial borrowing, and (c) mature on demand or on a date agreed by the Parties to
the transaction, but in any event within one year after the date of the applicable bonowing.

oPERArroN ffiS+iff Lo*"t PooL

Section 2.1. The Administrative Agent. NiSource Corporate Services Company is
appointed to be the Administrative Agent for the System Money Pool with the duties prescribed
in this Agreement. The Administrative Agent shall perform its duties under the authority of the
appropriate officers of the Parties.

Section 2.2, Duties of the Administrative Agent. The Administrative Agent shall be
responsible for the determination of all applicable interest rates and charges to be applied to
advances outstanding at any time under this Agreement, shall maintain records of all advances,
interest charges and accruals, and interest and principal payments for purposes of this Agreement,
and shall prepare periodic reports as to such matters for the Parties. Separate records shall be kept
by the Administrative Agent for the System Money Pool established by this Agreement and any
other money pool administered by it.

Section 2.3. Investment of Surplus Funds in the System Money Pool. Funds invested
in the System Money Pool that are not required to fund System Money Pool loans (with the
exception of funds required to satisff the System Money Pool's liquidity requirements) will
ordinarily be invested in one or more short-term investments in accordance with the NiSource
Short-Tenn lnvestment Policy in effect from time to time.

Section 2.4. Allocation of Interest Income and Investment Earnings. The interest
income and other investment eamings earned by the System Money Pool from loans to Eligible
Borrowers and investment of surplus funds will be allocated by the Administrative Agent among
the investing Parties in accordance with the proportion each investing Party's investment of funds
in the Systan Money Pool bears to the total amount of funds invested in the System Money Pool
and the cost of any Extemal Funds provided to the System Money Pool by NiSource. Interest
income and other investment earnings will be computed on a daily basis and settled once per
month.

Section 2.5. Event of Default. If any Party shall generally not pay its debts as such

debts become due, or shall adrnit in writing its inability to pay its debts generally, or shall make a

general assignment for the benefit of creditors, or if any proceeding shall be instituted by or against
any Party seeking to adjudicate it a bankrupt or insolvent, then the other Parties may declare the
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Llnpaid principal amount of any loans to such Party, and all interest on such loans, to be due and
payable and all such amounts shall become due and payable immediately.

Section 2.6. Determinations by Administrative Agent are Conclusive. The
Adminishative Agent is required or authorized by this Agreernent to make various determinations,
allocations and administrative decisions. When made by the Administrative Agent, all of such
determinations, allocations and administrative decisions shall be conclusive and binding upon each
of the Parties.

*ffi:lR#",
Section 3.1. Successor to Existing Agreement. This Agreement replaces and

supersedes the System Money Pool Agreernent dated as of July 2,2013 among NiSource (in its
own capacity and as successor by merger to NiSource Finance Corp. and NiSource Capital
Markets, [nc.), the Administrative Agent and the Eligible Borrowers (the "Existing Money Pool
Agreement"). Upon the execution and delivery of this Agreement and subject to receipt of all
applicable regulatory orders, all loans and other obligations outstanding, and all funds invested,
under the Existing Money Pool Agreement lvill become loans and other obligations outstanding,
and funds invested, under this Ageement. Upon delivery by an Etigible Borrower to the
Administrative Agent of a promissory note in the form of Attachment B to this Agreement, the
Administrative shall transfer to such note any balance owing by such Eligible Borrower under the
Existing Money Pool and shall cancel the note, if any, delivered by such Eligible Borrower in
connection with the Existing Money Pool.

Section 3.2. Amendments. No amendment to this Agreement shall be adopted except
in a writing executed by the Parties; provided that NiSource may amend Attachment A from time
to time in its sole discretion for the pqpose of: (a) adding as a Party any wholly-owned direct or
indirect subsidiary of NiSource, (b) reflecting any change in the name or type of legal entity of
any Party hereto, or (c) reflecting the withdrawal by a Party pursuant to Section 3.3 of this Article.

Section 3.3. Withdrawal by a Party. A Party may voluntarily withdraw from this
Agreernent upon written notice to the Administrative Agent and satisfaction of such Party's pre-
withdrawal obligations, including, without limitation, payment of the unpaid principal amount and
interest of any outstanding loans.

Section 3.4. Legal Responsibility. Parties shall not be liable for the obligations of any
other Party under this Agreement. The rights, obligations and liabilities of the Parties under this
Agreement are several in accordance with their respective obligations, and not joint. This
Agreement shall be binding upon, and shall inure to the benefit ol the Parties and their respective
permitted successors and assigns.

Section 3.5. Governing Law. This Agreement shall be govemed by, and construed in
accordance with, the laws of the State of Indiana.

[Signamre Page Followd
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IN WITNESS WIIEREOF, the undersigned companies have duly caused this document
to be signed on their behalf on the date first written above by the undersigned thereunto duly
authorized.

NISOURCE INC.

By:
Name: Shawn Anderson
Title: Treasurer and ChiefRisk Officer

NISOURCE CORPORATE SERYICES COMPANY

Name:
Title: President

NORTHERN INDIANA PUBLIC SERVICE COMPANY

By:
Name:
Title:

BAY STATE GAS COMPANY
(dlbla COLUMBIA GAs OF MASSACHUSETTS)

By:
Name:
Title:

By:
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Witness: K.K. Miller

NISOURCS, DEVELOPMENT COMPANY. INC.

By:
Name:
Title:

NISOURCE ENERGY TECIINOLOGIES. INC.

By:
Name:
Title:

COLUMBIA GAS OF KENTUCKY" INC.

By:
Name:
Title:

COLUMBIA GAS OF MARYLANID,INC.

By:
Name:
Title:

COLUMBIA GAS OF OHIO. INC.

Name:
Title:

By:
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:

COLUMBIA GAS OF PENNSYLVANIA.INC.

By:
Name:
Title:

COLUMBIA GAS OF VIRGIMA,INC.

By:
Name:
Title:

NISOURCE INSURANCE CORPORATION INC.

By:
Name:
Title:

CENTRAL KENTUCKY TRANSMISSION COMPANY

By:
Name:
Title:

LAKE ERIE LAND COMPANY

Name:
Title:

By:
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NIPSCO ACCOI]NTS RECEIVABLE CORPORATION

By:
Name:
Title:

COLUMBIA GAS OF OIIIO RECEWABLES CORPORATION

By:
Name:
Title:

COLIAIBIA GAS OF PENNSYLVANIA RECETVABLES CORPORATION

By:
Name:
Title:

NISOURCE CORPORATE GROUP, LLC

By:
Name:
Title:

NISOURCE GAS DISTRIBUTION GROUP. INC.

Name:
Title:

By:
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Witness: K.K. Miller

ATTACIIMENT A
(to System Money Pool Agreement)

Eligibte Borrowers Participating in System Money Pool

NiSource Corporate Services Company
Northern lndiana Public Service Company
Bay State Gas Company (dlblaColumbia Gas of Massachusetts)
NiSource Development Company, Inc.
NiSource Energy Technologies, Inc.
Columbia Gas of Kentucky,Inc.
Columbia Gas of Maryland,lnc.
Columbia Gas of Ohio,Inc.
Columbia Gas of Pennsylvania, lnc.
Columbia Gas of Virginia,Inc.
NiSource Insurance Corporation, Inc.
Central Kentucky Transmission Cornpany
Lake Erie Land Company
NIPSCO Accounts Receivable Corporation
Columbia Gas of Ohio Receivables Corporation
Columbia Gas of Pennsylvania Receivables Corporation
NiSource Corporate Group, LLC
NiSource Gas Distribution Group, Inc.
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ATTACHMENT B
(to System Money Pool Agreement)

FORM OF SYSTEM MONEY POOL NOTE

IDArE]

$ (See attached schedule for principal amount outstanding at any time.)

FOR VALUE RECEIVED, the undersigned,
(the "Company''), unconditionally promises to pay to the order of NiSource Inc.

(the "Lender'), on demand, or on a date agreed to by the Company and the Lender ftut in any case

less than one year from the date of the applicable borrowing), at the ofEces ofNiSource Corporate
Services Company, as adminiskative agent (the "Administrative Agent"), in lawful money of the
United States of America and in immediately available funds, the aggregate unpaid principal
amount of all loans (that are posted on the schedule annexed to this Note and made a part of this
Note) made by the Lender to the Company through the NiSource Inc. System Money Pool (the
"System Money Pool") as pennitted by applicable law.

The Company further agrees to pay in like money at such office accrued interest on the
unpaid principal amount of this Note from time to time from the date of the applicable borrowing
at an interest rate determined monthlyby the Administrative Agent, to be equal to the Composite
Rate (as defined in the System Money Pool Agreement, dated as of , 2017, among
the Company the Lender and the other parties to it, as amended, modified or supplemented from
time to time). lnterest shall be payable monthly in arrears and upon payment (including
prepayment) in full ofthe unpaid principal amount of this Note.

This Note shall be governed by, and construed and interpreted in accordance with, the laws
of the State of lndiana.

IN WITNESS WHEREOR the undersigned, pursuant to due authorization, has caused
this Note to be executed in its name and on its behalf by its duly authorized officer.

Name:
Title:

By:
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February 10, 1998

Morgan,I€wis
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FEB 1 3 1998

Kenneih W. Christman

VIAEAIID DELTYERY

Jarues J. McNulty, Acting Secretary
Pennsylvaoia Public Utility Commi5siqn
Room B-20, North Office Building
Hanisbnrg, PA 17120

Re: Columbia Gas of Pennsylvania, Inc,
Afr liated Interest Pilin g
DockctNo G-

Dear Actiug Secretary McNulty:

Enclosed, for filing pursr:ant to Section 2102 of the Public Utility Code, 66 Pa.C.S. $2i02, is
an Agreement amoag Columbia Gas ofPennsylvani4 Inc. ("Columbia of Pennsylvania") and
certain afEliated local distibutiotr companigs.

The purpose ofthe Agreement is to hade volumes ofgas held by the companies in storage
fields in various states. The tades will enable Columbia of Pennsylvaaia to reduce state taxes

that are imposed upon Columbia of Pennsylvania by jwisdictions other than Pennsylvania- As
explained in the Agrecnent, this contract will not affect the volume of storage gas held by
Columbia of Pennsylvania" The Agreement will have no adverse effect upon Columbia of
Pennsylvania's customen, or the Pennsylvania State Treasury.
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Witness: K. K. Miller

N{organ, l€wis
eBockius*

James J. McNulty, Acting Secretary

February 10, 1998

Page2

Iftbere is any question with regard to this filing, please contact the undenigned.

Yours truly,

V,rl-,l An*d'
Michael W. Hassell

law

Enclosure
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ACREEMENr

TIilS AOREEMENT, nado cffcctlvc rs of Dcccubcr 31,1997 ir by rnd bctrilecn
Cot"*bla Grs of Ohio, Inc. ('COl{"), Columbta Gar of Peansylvuria, Inc, ("CPA'),
Columbia Gas of Keatucky, inc. (tKts), and ColuotbiE Gas of l/arylend C'CMD'),
collccd,vely rcfcrrcd to as "tbc Particg."

WHEREAS, thc Pardes and ColumbiaGu Traosmissiou Corporatlon (Colunbis)
bavc cnErcd lnto Flro Storagc Scrvtcc (FSS) Aslccrneols in connestion with Articlc VI
of thc Jruc 29, 1989 Sdpladon and Agrecracat ln FERC Dockct Nos. #RP86-168, ct rl,
dro knorrya ar thc Columbia Global Agccmcnt (CGA),'u rcvisc4

WHEREAS, thc Prrdes purchscd c€dri! slorage gas irwcntory tom Columbla
locacd h Columbia'r rtoragc ficlds and will ptbasc rdditlonal natual grs for sbngc
in Coluobia'l stongo ficlds',

WHEREAS, Columbia's gas stongc ficlds uo locetcd in West Virgini4
Pennsytvad+ New York and Ohioi

wHiiREAS, Coh:srbia's aggrcgate opcradons of ie $ortgc sycic!0 E k!5 tt
ioposible to detrmitc lrlh€ro lny ldividual custooir's gls ls stor6d; ,

'WIIEREAII, Colunrbia origine[y 6[oc{tcd its susro!tr€r!' sBs in storage on a po
rata bad! amoag all of its storagc customcn; aqd

WHEREASI, tbe Pcrdcs dcsirc to orchaagc volumer arnorg tlrmsclver ia ordcr to
ldcntif tho statcs In which thcir gas sbrll bc dcemcdto be locat€d oo an lndividud
compaay basir;

TITEREFORE, in consldcration ofthc prcaises,

l. Thc PErties will effest tadcs aoong tbcmrclvcs, tou timc to timc and on
an MCF pcr MCF basis, to colsistcatly assr:rc tbat thc respcctivc iawntodes aro '

maiqtaincd as follows:

a) All of thc FSS volumes of CPA, CKY, end CMD wtl bc d*ncd
to be locatcd in thc gtate of Ohio rubjoct to c) aad d) bclow

b) TbF FSS volumcc of COH will bc dccmcdto bc locatcd lnthc
stltcs of Nsw Yorig Penarylvanis ssd Wcst VirgiDia, subjcct to c) ald d)

bclow, to the cxtcnt that tbc otber Putier prer4ourly wtce dcrmed to bwo FSS

vohrmcs located iathose statcs. Any COH FSS volumcs rcnalolng aftcc ruch

9/Z'a f'llJl StJ9 -11:) L[CS'|:IT ).4. lF 111
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allocation to Ncw Yortr, Pennsylvrnia and West Virginla, shall bc decmcd o
be located in thc sute of Ohio.

c) Each of thc Psrtics' rotal FSS volumcg mu$ exsctly match each of
thc Pr,rtics' total FSS volumcs as rcportcd by Columbia; aad

d) Thc total FSS volumcs allocatcd to cach sEt€ lurt cxac0y cqual
tbc totsl FSS voluncs as rcportcd by Coluu$ia for cach rtatc.

c) ff for atry t€ason tlc allocgdon of thc Padics' FSS storage volurcs
crnnot be accompllshcd as sated above, thc partics rgrec to nect withiu thirry
(30) days to diecuss a ncwprospcctive dlocation agrecrneol

2, Ilis furcccrcnt is rnade by snd bctreca tbc urrdasigcd customers of
Colnmbla Gcs Trnnsmirsioo Corporatlou (Columbit), This agrcls€ot shall not be
tatcrprctcd ln any way to beve ruy cffect oa tbc orn&r iE which customcr! ud€r
Colunbia'r Ratc Schcdulc FSS receivss storagc scnicc &om Coltrobll Tblr rgrecment
docr not givc any ctr*omer thc right to saleot tbc statc is whhh *orrgo gas is cithcr
inJcctcd into or withdraum from $orlgc, Columbia sball coatinuc to opcratc its gas

storage ficlds h luch 4tr?r.cr as it, in ic sole discretiou, dccos occersary and
app'ropriatc to racct its rcrvicc oblig*ions. This egr+cdcat docs lrot cteale, reducc
modify, or emcnd Colu.onbia'r scrvico obligations. Tbis agrecrncat doos aot crcate,
reducq modify, or asrend Coh.robla's scwice obligationr or scrvlcc agccmeats iu any
Bu|Oner.

3 . If thc tat laws (but not including thc tac ralo) ia auy of thc affcctcd stdcs
significautly changes sod ary tsal cheqgc has an advcnc finaacial impact on rny ofthc
Parder, thco thc Parties o this AgreeEant agr€€ to ncet wi&itr &irty (30) days affrr
writtca uoticc from Eny ooe pstt to dlso.rss a ncw, prospccdve allocation agrc€Eerrt.
Aly ncw cllocatlon agrccd upoo rhall be nad! ctr€ctivc on December 3l of tbc sasc
calcndar year. If the parties to thls Agrcecneat ftil tl agrec upon a ncw allocatioa
aglc€rcsut withi! niaety (90) days a$cr thc bcginning of such a mceting, this Agrcement
may bc croccltcd, effcctlvc at thc eod of thc year iu which nrch mccting ocqlr. Afur
csn€llEdoa of this Agreemeci, all FSS voluncs sball bc decncd o bc ia all of
Columbia'r stotagc ficlds ln propordon to the total pbysical volirmcs of working gu ia
storage ln all of Columbia's stongc 8elds,

4, Tbis Agrcrnrcnt may bc cxccutcd by orr or norc of thc partiel hcrao ia
rny nuuber of scpsratcr identical countrrputl, no one ofwhlch nccd be slgacd by ail of
thc partlcs ro long as each ofthe particr has rigncd at lca,st one coolterpart, Each sueh
countcryart" wbcn signcd aod dcllveced by one or more of thc partics hcreto, shall

coostitutc onc and thc same irstrumenl This Agecmcnt sball bccomc effectivc 1.pon
cxcotttioo by the Partics, pcoding rcccipt of ail ncccssary rcgulaory approvals.

>/c d t'ttf'l sg9 -lo3 HJsa:IT L6, tE J3q
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5. In the cvent thls AEccmcnt, or on6 or mons of Sc provklonr lcnot sball
be hcld, for ray rulo4 to bc Inwlid vot4 illcgal or uncnforpcablc ia ray regcct, or u
to rny si8ldory party, such invalidlty, voidncsr, iltcgality or rucnforccability shdl not
affect tho remaining provisloo! hcr€of.

(sEAr)
Attrsti

(sEAr)
Attcst:

(sEAL)
Att!st

A*,/H'.'/1*ol.l-'W

Titler-

COLIJMBIA GAS OF PENNSY'LVA}.TIA INC,

NcIncr-
Titlc:-
Datcl-

COLI'IBI,A

COLUMBIA CAS OF lt4ARYLAliD.INC,(sEAt)
Attcst:

COLUMBIA GAS OF OTtrO,INC.

Titlc:-
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Witness: K. K. Miller

Execution Version

RECEI VA BLES SALE ACREEM ENT

Dated as of March | 5,2010

Betwecn

COLUMBIA OAS OF PENNSYLVANIA, INC.,

as-Feller

and

COLUMB]A CAS OF PENNSYLVANIA RECEIVABLES CORPORATION,

as Purchaser

noronl;.J 
#Jrsucas

ar€ru tzE0tw

0J4,3c3u

n\j : Sn 6 S . /"t Vi' l+* 33S
:ii'ld rjr'

LZ : I I HY L- U'iY 0l0Z

{.::1i''i::3:ili
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RECEIVABLES SALES AGREEMENT

Dated as of March 15, 2010

COLUMEIA CAS OF PENNSYLVANIA, lNC., a Pennsylvania corporation (the
"&!ld'), and COLUMBIA GAS OF PENNSYLVANIA RECEIVABLES CORPORATION, a

Delawarc corporation (the "PurchascC), agree.as follows:

PRELIMINARY STATEMENTS

(l) Cerlain terms which are capitatized and used throughour this Agrecment
(in addition to those dcfined above) are defined in Article I of this Agreement-

(2) Thc Seller has Rcceivables that it wishes to sell to the Purchaser, and the
Purchaser is prcpared to purchase such Rcceivables on thc terms set forth hercin.

(3) The Seller may also wish to contribute Receivables to thc capital of thc
Purchaser on the lerms set fo(h herein.

NOW, TI{EREFORE, thc partics agrec as follows:

ARTTCLE I. DEFINITIONS

SECTION 1.01. Certain Dcfinqd Terms- The following terms shall have
the following rneanings (such rneanings to be equally applicable to both the singular and plural
forms of the terms defined):

"A-rog!" means this Receivables Sales Agreement, as the same may bc
amended, rcstated, supplemented or otherwise modified frorn rimc to time.

"9lgS,!.9&D&".means March 15,2010 or, if latel the first date on which thc
conditions prcccdent set forth in Section 3.01 are satisfied.

"Contributed Rcceivable" has the meaning specified in Section 2.06.

"Dcfcrrcd Purchase-@" means the portion of thc Purchasc Price of Purchased
Receivables purchased on any Purchase Date excceding the amount ofrhe Purchase Price
to be paid in cash or with Purchase Price Credits. The obligations of the Purchaser in
respect ofthe Deferred Purchase Price shall be evidenced by the Defened Purchase Price
Note.

' Uefcrrca purcnase pr 'has the meaning specified in Section 9.09.

".!M!'means, in respect of each Purchasc, the Discount Rate multiplied by
the Outstanding Balance of the Receivablcs that arc thc subject of such Purchase;
Drovided, however. tlre foregoing Discount may be revised prospectivcly by request of
either of the panics hcrelo to rcflect changes in recent experience with respecr to wrire-
offs, timing and cost of Collections and cost of funds, orovided further that such rcvision
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is conscnted to by both of the panies (it being understood thal each pary agrccs o duly
consider such rcquest but sball havc no obligalion to give such consent).

"Discgnt Ra!g" means e percentege calculated to provide the Purchaser with a
reasonible renrm on its investment in the Receivablcs aftcr taking account of (i) the time
value of money based upon the anticipated dates of collection of the Receivables and the
cost to the Purchascr of financing its investment in the Rcceivables during such pcriod
and (ii) the risk of nonpayrnent by the Obligors. On the Closing Datg the Discount Rate

is 0.4284Yo. Thc Scllcr and thc Purchaser may agrce from time to time to change the

Discount Rate based on changes in one or morc of the items affecting the calculation
thereof, provjdcd that any change to the Discount Rate shall takc cffcct as of the
commencement of a calendar month, shall apply only prospectively and shall not affect
thc Purchase Price paymenr in respect of Purchase which occurrcd during any calendar
month ending prior to thc calendar monttr during which thc Scllcr and thc Purchascr

agree to make such changer

"Evc$pf@llgglon" has thc meaning specified in Scction 7.01.

"bdcr-ngified Amog6" has the mcaning specified in Section 8.01.

'Indemoifijd-Parties" has the mcaning specified in Section 8.01.

"Ug!9lig!l-dE4&!" means a material advcrse effect on'(i) the abilify of any
Transaction Party to perform its obligations under any Transaction Document, (ii) the

legality, validity or enforceability of this Agrecmcnt or any othcr'l'ransaction Document,,
(iii) the Purchaser's intercsr in the Receivablcs gcncrally or in any material portion of the

Rcceivables, tlrc Rclalcd Sccuriry or thc Collections with respcct thcrcto, or (iv) the

collectibility of the Reccivables generally or of any material portion of the Reccivables.

"Psrehase" means a purchase by the Purchaser of Receivables from thc Seller
pursuant to Article U.

"Mbgse rlg@cil" mesns that eertain Receivables Purchase Agrccment,
datcd as of thc date hercof, among thc Purchascr, as sellcr, Victory Receivables
Corporation, as Conduit Purchascr, Thc Bank of Tokyo-Mitsubishi UFJ, Ltd., Ncw York
Branch, as Bank Purchaser and as Managing Agcnt, Thc Bank of Tokyo-Mitsubishi UFJ,
Ltd., New York Branch, as Administrative Agent, and the Scller, as servicer, as amended,
restatcd or otherwise modified from time to time.

"Purqhqsc Dale" mcans each day on which a Purchasc is madc pursuant to Article
U.

"fuhse Plieg'' means, for any Purchase, an amount cqual to the OuGnnding
Balance of the Rcceivables that are the subject of such Purchase as set forth in the
Seller's Receivables Trial Balance, minus the Discount for such Purchase.

"Purcbg-8d99-Cred.!I" has the rneaning spccified in Section 2.04(a).
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"Purchggd-Rc@' means any Reccivable which is purchased by .the

Purchascr pursuant to Section 2.02.

"Recdvables Trial 9 ' means, on any date, the Seller's accounts receivable
trial balance (wbcther in the form of a computer printout, magnetic taPe or diskette or
other electronic or paper record) on such date, listing Obligors and the Receivables
respectivcly owcd by such Obligors on such date together with the aged Outslanding
Balanccs ofsuch Reccivables, in form and substance satisfacmry to the Purohaser.

'nelaredjgcu4g" means wift respect to any Rcceivable:

(t) all of the Scllcr's interest in any merchandise or goods (including
returnel merchandise or goods), if any, relating to any sale giving rise to such
Rcccivable;

(ii) all securify intcrests or liens and property subjecl thereto from time
to time purporting to securc payment of such Receivable, whether pursuant to the
Contract rclated to such Rcceivable or otherwise, together with all financfng
statemenls authorized by an Obligor describing f,ny collateral securing such
Receivable;

(iii) all guaranties, insurancc and othcr agreements or arrangements of
whatevcr characler from time lo time supporting or securing paymcnl of such
Receivable whether pursuant ,o 11tq Cgntract related to such Receivable or
otherwise;

(iv) all other books, records and other information (including, without
limitation, computcr programs, upcs, discs, punch cards, data processing software
and related propeny and rights) rclating to such Receivable and the related
Obligor;

(v) all ofthe Scller's right, title and inlerest in and to all invoices or
othcr agrecmeots or documents that evidencc, securc or orherwise rclate to such
Reccivable; and

(vi) with respect to €ach Choice Markcter Receivable, all of the
Sellcr's right, title and interest in, to and under (i) the relared Choice Markerer
Purchase Agrcement and the related Choicc Marketcr Security Agreement or (ii)
rhe related Revised Choice Markerer Purchasc Agrccment, as thc case may be.

"Senior Obliqations" means all "Scller Obligations" (as defined in the Purchase
Agrccmbnt).

"lettlerne4lD4g:'means (i) the nincteenth (195 day of each calcndar monrh (or,
if such day isnota Business Day, ftc next succeeding Business Day) and (ii) each other
"Scttlement Date" under and as defined in the Purchase Agrccment.

"Sctthmcnt Pcriod" means each calcndar month.
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"IBIS@ParqC' means any of the Seller, thc Servicer or NiSourcc-

"T1g6ftggd_-Bgqgjvablc" means a Purchased Rcceivable or a Contributed
Receivable.

SECTION 1.02. Other Terms. Alt accounting terrns not specifically defined
herein shall be construed in accordance wirh generally accepted accounting principles. All terms
used in Article 9 of the UCC in thc State of Ncw York, and not specifically defined herein, are
uscd hoein as defined in such Anicte 9.

SECTION 1.03. lncomoration of Defined -Tcrms. Capitalized terms uscd
bur not otherwise defined herein shall have the meanings ascribed to srrh terms in the Purchase
Agrccrnsnl,

ARTICLE II. AMOUNTS AND TERMS OF PURCHASES AND CONTRIBUTIONS

SECTTON 2.01. Facilitv. On the terms and conditions hereinaftcr set forth
and without recourse to the Seller (exccpt to the extent specifically provided herein), the Seller
hcreby agrees to sell to the Purchaser all Receivables originated or acquired by it from time to
time an<l the Purchaser hereby agrees to purchase from the Seller all such Rcccivables from timc
to timc, in cach case during theperiod from thc date hereof to thc Tcrmination Date; orovide4
that oh lhe Closing Dale, the Seller shafl contribute cedsin Receivables to the Purchaser punuant
to Section 2.06 in lieu of a sale of srch Receivablcs.

SECTION 2.02. Makine Purchases.

(a) t4itial Purchase. On the Closing Oatq the Seller shall (i) contribute to the
capital qglhs Purchascr, Receivablcs having an aggrcgate Outstanding Balance of $15,000,000
and (ii) se ll to thc Purchaser all other Rcceivables outstanding as of thc Closing Datc. On the
date ofsuch Purchasc, thc Purchascr shall, upon salisfaction ofthc appticable conditions set forth
in A&!gl!1, pay the Purchase Price for the Rcceivables sold to.it in the manncr provided in
Section r-02fc).

(b) Subsequent Purchases. On each Busincss Day following the Closing Date
until the Tcrrnination Datc, thc Scllcr shall scll to thc Purchascr, and the Purchaser shall purchasc
from fte Sellcr, upon satisfaction of the applicablc conditions sct forth in Aiicte lll. afl
Receivables originatcd or oiherwisc acquircd by the Seller which have not previously been sold
ot conkibuted to the Purchaser.

(c) Payrnent of Purchase Pricc. With respcct to any Receivables coming into
exislehcc after thc date hereof, the Purchaser shall pay the Purchase Price therefor in thc
follow;1g manner:

(i) finl, by the application ofany unused Purchasc Pricc Crcdits;

0t) seeond, by dclivery of immcdjately available funds, to the cxtent of
funds available to the Purc,hascr from (x) its subscquent salc of an interest in the

Rcccivablcs undcr thc Purchase Agrcement, (y) Collections arising from any Rcceivablcs
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previously sotd to the Prrrchaser in which the Purchascr has reuined an intcrest, or (z)
othcr cash on hand; and

(iii) thir-d. by an incrcasc in thc Deferrcd Purchase Price-

The Seller is hereby authorizcd by the Purchaser lo cndorsc on thc schedulc attached to the
Deferred Purchase Price Note an appropriate nolation evidencing the date and amounl ofcach
advance thereunder, as wcll as lhe date ofeach payment with rcspcct th€reto, provided that lhe
failure to make such noralion shall not affccr any obligation ofthe Purchascr thercundqr.

Although thc Purcbase Price for cach Reccivable coming into exist€nce after the date

hercofshall be due and payablc in fult by thc Purchaserto the Seller on the date such Receivablc
carne into existence, and paymcnt of such Purchasc Price shall bc made as provided in this
Sccrion 2.02(c), finat senlcmcnt of the Purchasc Pricc between the Purcheser and thc Scller shall

be effected on a monthly basis on cich Settlcmcnt Date with respect to all Rcccivablcs coming
into exislence during the calendar month preceding such Settlemenl Date and based on the
infonnation contained in the Monthly Rcport delivercd by the Scrviccr pursuant to the Purchase

Agreement for the calcndar monft then most recently cndcd. On each Settlement Date, lhe
Purchascrand the Sellcrshall causc a reconciliation to be made in rcspcct of all purchases that
shall have been made during the calendar month then most reccntly ended. Although settlemcnt
shall be efTectcd oD Settlement Dates, any net incrcasc or decrcasc in thc amount owing under
the Dcfcrrcd Purchase Price Note made pursuant to this Scction 2.02(c) shall be decmed to havc
occurred and shall bceffectivcasof the last Business Dayof thc calendarmooth to which such
settlement relates.

(d) Ownershio of Receivables and. Relaled Securitv. On each Purchasc Date,
after giving effcct to the Purchasr: (and any contribution of Rcceivablcs) on such date, thc
Purchaser shall own all Receivables originated or othcrwise acquired by the Sellcr on such datc
(including Reccivablcs which havc bccn prcviously sold or contributcd to thc Purchascr
hercunder). Thc Purchase or contribution of any Reccivable shall include all Relaled Security
with respect to such Receivable.

SECI'ION 2.03. Cqllections. (a) On each Deposit Date, the Servicer shall
apply all Collections released to lhe Purchascr pursuant to the Purchase Agreement and all
arnounts paid by the Scller pursuant to Section 2.04(a) and 2.04(b) hcrcof (i) first, to pay thc
Purchasc Price then owing by rhc Purchascr hcrcundcr on such datc, (ii) second, ifsuch date is a
Scnlcment Date, to pay the accrued and unpaid interest on the Defened Purchase Price for rhe
most reccntly cnded calendar month (as provided in Section 2,03(c)), and (iii) third, to prcpay in
wholc or in part the principal amount of thc Deferred Purchase Pricc. l'he Servicer shall, on or
bcfore each Scftlement Date, deposit into an account olthe Purchascror rhc Purchascr's assignec
all remaining Collcctions of Transfcrred Rcccivablcs (if any) thcn held by the Servicer (but only
to the extent such Collections havc not bcen previously applicd to purchase ncw Rcceivables
hereunder or to pay the Dcfcned Purchasc Pricc).

(b) In thc cvcnt that the Seller believes that collections which are not
Collcctions ofTransferred ReceivabJes have been depositcd into an account ofthe Purchaser or
the Purchascr's assigncc, the Scllcr shall so advise the Purchascr and, on the Business Day
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following such identification to the Purchaser's rcasonable satisfaction, the Purchaser shall
instruct thc Scrviccr to rcmit such collcctions to the Scller.

(c) On each Settlernent Date, the Purchascr shall, to the extent Collections are

available for such purpose under thc Purchase Agreement and ar€ not rcquired to pay the
Purchase Price for any Receivables purchased hcreundcr, pay to the Selleraccrued interest on the

Defened Purchase Pricc; orovided rhat each such paymcnt sball be rnadc solcly from
(i) Collections of Transfened Receivables after all other amounls thcn duc from the Purchascr

under thc Purchase Agreement have becn paid in full and all amounts then rcquircd to bc set

aside by the Purchaser or the Serviccr undcr the Purchasc Agreement havc been so set aside or
(ii) excess cash flow from operations o{the Purchaser which is not required to bc applied to the
payment of any Scnior Obligations; and rylde4 furthcr that no such payrncnt shall bc made at

any time when an "Event of Termination" (as defined in the Purchase Agreement) shall have

occurrcd and bc continuing. At such timc following thc Tcrminarion Date when all Scnior
Obligations shirll have been paid in full, the Purchaser shall apply, on each Deposit Date, all
Collections ol'Transfened Receivables receivcd by the Purchascr pursuant to Sectionj.0l(a)
(and not prcviously distributed) first to the paymcnt ofaccrued interest on the Defened Purchase

Price, and then to the reduction of the principal amount of the Eefened Purchasc Pricc.

SECI'|ON 2.04. Settlement Proccdures. (a) lf on any day any Transfcrrcd

Reccivable bccomes (in whole or in pan) a Diluted Receivable, the Scller shall be deemed to
have received on such day .a Collection of such Receivable in thc amouot of such Diluted
Reccivable. 'lhe Seller shall pay to the Servicer on or prior to the nexl Settlement Date all
amounts deemed to have been received pursuanr ro rhis subsection. Notwithstanding the

forcgoing, if on any day any Transfened Reccivable, the Obligor of which is a NiSource Entity,
is satisfied in full or in part by the posting of an inter-company sccounting cntry in favor of the
,Scllcr, fte Purchascr shall bc decmcd to havc rcceivcd on such day a credit (a "Pc!9hase-Pr;ce
Credit") in the amount of such accounling entry- lf for any rcason thc Purchascr ceascs to
purchase Receivables from thc Seller under rhis Agrccrncnq the Seller shall pay to thc Purchaser

the amount of all then unused Purchase Pricc Credia.

(b) Upon discovery by the Seller or the Purchaser of a breach of any of the
representations and waranties made by the Sellcr in Section 4.01fi) witb respect to any
Transfcrred Receivable, such party shall givc prompt writren notice thercof to the other pany, as

soon as practicable and in any cvcnt within threc (3) Busincss Days following such discovcry.
'l'he Seller shall, upon not less than two (2) Business Days' notice from the Purchaser or its
assignee or dcsignee, rcpurchase such Transferred Receivable on the ncxt succccding Settlement
Datc for a repurchasc price cqual to the Outstanding Balancc of such Transferred Receivablc.
Each repurchasc of a Transfened Receivable shall includc lhc Rclatcd Security with rospect to
such Transfened Receivable. The proceeds of any such repurchase shall bc decmed to be a

Collcction in respecl of such Transferred Reccivablc. 'l'trc Scller shall pay to thc Scrviccr on or
prior to the nexl Scttlement Datc the repurchase price rcquircd to bc paid pursuant to this
subsection.

(c) Except as statcd in subsection (a) or (b) of this Sec!ig4-1.04, or as

otherwise required by law or the relevant Conract, or as othcrwise specified by such Obligor, all
Collections from an Obligor of any Transfcnc<J Rcceivablc shall bc applicd to thc Rcccivables of
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such Obligor in the order of the age of such Reccivables, srarting with the oldest such

Receivablc.

SECTION 2.05. Payments and Compurations. Etc. (a) nlt amounts to bc

pajd or deposited by the Seller or the Servicer hercundEr shall be.paid or deposited no later than
ll:00 A.M. (New York City time) on the day when due in sarne day funds to an account or
accounts designated by the Purchascr from time to time.

(b) The Seller shall, to th€ extent permitted by law, pay to the Purchaser

inleresr on any amount noc paid or deposited by the Seller (whcthcr as Servicer or otherwise)
when due hereunder at an interest rate per annum equal to 2.5Ao/o per annum above the Base
Rate, payable on demand.

(c) Alt computations of interest-and alt computations of fees hereunder shall

be made on lhe basis ofa year of360 days for the actual number ofdays (including the first but
excluding the last day) elapsed. Whenevor any payment or deposit to be made hereunder shall
be duc on a day other than a Business Day, such payment or dcposit shall be made on the next
succceding Business Day and such extension of time shall be included in rhe computation of
such payment or deposir-

SEC1'[ON 2.06. Conrributions. On thc Closing Date the Seller shall identi$
Reccivables which il proposes to transfer to lhe Purchascr as a capital contribulion. On the date

of such contribution and after giving effcct thercto, the Purchaser shall own all right, title and

interest in and to the Reccivables so identificd and contributed (collcctively, the "Qqngi.bglgd
Receivables') and all Related Security with respect thereto.

SECTION 2.07. Grant of Sccuritv lntcrest. As collateral securiry for the
performanee by the Seller of all the tenns, covenants and agnecments on the part of rhc Scllcr
(whethcr as Seller, Scrvicer or othcrwise) ro bc performcd undcr this Agrecment or any olhcr
Transaction Docurnent, including the punc.tual payment when due of all amounts payablc by it
hcrcundcr and thereunder, thc Scllcr hcrcby assigns ro the Purchaser and granb b thc Purchascr
a first priority security interest in, all of the Seller's right, title and inreresr (if any) in and ro (A)
all Receivables, whethcr now owned.and existing or hercafter acquired or arising all Rclated
Security and Collections with respect thereto and all Lock-Boxcs and Blocked Accounts! and (B)
to thc extcnt not includcd in thc foregoing all procecds ofany and all ofthe foregoing,

ARTICLE I II. CONDITIONS OF PURCIIASES

SECTION 3.0l. Conditions Preccdent .to Initial Purchase frgrn ._t&
Seller. The initiat Purchase ofReceivables from the Seller hereunder is subject to the conditions
precedent that the Purchaser shall have received on or bcfore the date ofsuch Purchase all ofthe
instruments, documents, agreements and opinions specified in Section 3.01 of the Purchase
Agrccment, cach (unlcss otherwisc indicated thercin) dated such date, in form and substancc
satisfactory to the Purchaser.

SECTION 3.02. Conditions Precedent tq.All Purchascs. The Purchaser's
obligation to make any Purchase (including the initial Purchasc) hereunder shall be subject to thc
further conditions precedcnt that:
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(a) the Seller shall have dclivered to the Purchascr, if requestcd by the
Purchaser, (i) the Seller's Receivables Trial Balance (whiclr if in the form of an electronic
record shall be compatible with the,Purchascr's computer software) as of a datc not more
than 3l days prior to the date of such Purchase, and (ii) such additional informarion
concerning such Receivables as may rcasonably bc rcquested by the Purchaser;

(b) with rcspcct to any such Purchasc, on or prior to thc datc ofsuch Purchasq
the $ervicer shall have delivered to rhc Purchaser, all Monthly Reporrs and Daily Rcports

required to be delivered hcreunder and under thc Purchase Agrecmcnt, each duly
completed and containing information covering the most recently ended reporting pcriod
for Mrich information is required pursuant to Scction 6.02(e) and (h) of the Purchase

Agrccmcnr;

(c) on rhc datc of such Prrrchasc the following slatcmcnts shall bc truc (and

fte getleq by acccpting thc Purchase Price for zuch Purchase, shall bc dcemed lo havc
represcnted and warranted that):

(i) The representations and warranties contained in Sectiorr 4-01 are

correct on and as ofthe datc ofsuch Purchase as though made on and as ofsuch
datc;

. (iil No event has occured and is continuing, or would resull from such

Purchase, that conslirutes an Evcnt of Termination or an Involuntriry Bankruptcy
Evcnt; and

(iii) The "Termination Datc" shalJ not havc occurrrd undcr (and as

defincd in) the Purchase Agreement; and

(d) the Purchaser shall have received such other approvals, opinions or
doctrmcnts as the Purchaser may rcasonably request.

Notwithstanding the foregoing, unless otherwise specified by the Purchascr (with the
written consent of thc Administrativc Agenr) in a wriucn notic€. to rhe Seller, each Purchase shall
occur autorhatically on cach day prior to the Termlnation Datc, with the rcsult that thc (itlc to all
Rcceivables shall vest in the Purchascr automatically on the date cach such Receivable arises and
without any funher action of any kind by thc Purchascr or the Seller, whcther or not the
conditions precedcnt to such Purchasc werc in fact satisfied on such date and notwithstanding
any delay in making payment of thc Purchase Price for such Reccivables (but without impairing
the Purchaser's obligation to pay such Purchase Price in accordance with the terms hereof).

ARTICLE IV. REPRESENTATIONS AND WARRANT]ES

SEgflON 4.01. Reorqssl.t+tignsjlr_d Warrantics of the Seller^ The Seller
(both individually and in its capacity as Scrvicer) represents and warrants as follows as of thc
date hereofand as of thc datq of cach Purchase hqrcundcr:

(a) The Seller is a corporation duly irrcorporated validly existing and in good

standing under $e laws of Pennsylvania, and is duly qualificd to do business, and is in
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good standing, in every jurisdiction where rhc nature of its business rcquires it to be so

qualified.

(b) The exccution, delivery and performance by the Sellcr ofthe Transaction
Documen8 to which it is a party, including the Seller's sale and contribution of
Receivables hcreunder and the Scller's use of tlrc proceeds of Purchases, (i) are within
the.Seller's corporate powers, (ii) have becn duly authorized by all necessary corporate
action, (iii) do not c,ontravenc (l) the Seller's charler or by-laws, (2)any law, rule or
regulation applicable to the Seller, (3) any contractual restriction binding on or affecting
the Seller or its propcrty or (4) any order, writ,iudgment, award, injunction or decree
binding on or atTecting the Scller or its property, and (iv) do nol. rcsult in or rcquire the
crcation of any Advcrse Claim upon or with respect to any of its properties (exccpt for
the transfer of thc Seller's interest in the Transfened Reccivabhs pursuant to this
Agrccmcnt). Each of thc Transaclion Docurncnts ro which thc Sellcr is namcd as a pafly
has bcen duly executed and delivered by rhe Seller.

(c) No authorization or approval or other aotion by, and no notice to or filing
with, any govemmental authority or regularory body is required for the due execution,
delivery and performance by the Seller of {he Transaction Documents to which h is a
party or any other documcnt to be delivered by it rhercunder except for those that havc
already been obtained or madc and thc filing of UCC financing statements which arc
referred to therein.

(d) Each of thc Transaction Documents to which the Seller is a party
constitutes the legal, valid and binding obligation ofthe Sellcr enforceable against the
Seller in accordance with its rerms, except as such enforceability may be limired by
bankruptcy, insolvency, rcorganization or similar laws affecting the enforccment of
crcditors' rights generally aod by principles of equiry, regardless of whethcr such
cnforccability is considered in a proceeding in equity or.at law.

(e) Salcs and contributions madc pursuant to tfiis Agreemcnt will constitute a
valid sale (or contribution), transfer, and assignmcnt ofthe TransfErred Receivables lo the
Purchaser, enforceable against creditors oi and purchascrs from. the Seller. The Seller
shall have no remaining property intercsr in any Transferred Reccivable.

(D The consolidared #lan"e shcets of the Seller and its Subsidiaries as of
Decembcr 31, 2008, and the related statements of income and retained earnings of thc
Seller and its Subsidiarics as ofand for the fiscal year lhen endcd, copics of wtrich have
been fumished to the Purchaser, fairly present the financial condition of thc Sellcr and its
Subsidiarics as of such date and the results of the operations of thc Scllcr and its
Subsidiaries for the fiscal ycar endcd on such datc, all in accordance with generaily
aceepted accounting principles consisrently applied. Since Deccmber 3l, 2008, rhere has
been no material advcrse changc in the business, op€rations, property or financial
condition of the Seller.

G) Therc is no pcnding or, to tha bcst knowtedge of rhe Seller, thrcatcncd
action or proceeding affecting thc Scllcr or any of its Subsidiaries before any court,
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governmental agcncy or arbitrator which (if adversely determined) would have a Material
Adverse Efl'ecr, excep as disclosed in thc financial sbtemcnts rcfened to in Section

4.0lcf.

(h) No proceeds of any Purchase will bc used for a purpose that violates or
would be inconsistcnt with, Rcgulation T, U or X promulgatcd by thc Board of
Govemors of tbe Fedeml Resen're System from time to time.

(i) No transaction contemplated hereby requircs compliance with any bulk
sales act or similar law.

0) Each Trsnsfcrred Rcccivablc, together with thc Related Security, is owned
(immcdiately prior to its sale or contribution hcreunder) by the Seller frce and clear of
any Adversc Claim (othcr than Permitred Licns or any Adverse Claim arising solely as

the rcsult ofany action taken by the Purchascr). When thc Purchascr rnakes a Purchase it
shall acquire valid and pcrfected first priority ownership interest of each Purchased

Rcceivablc and thc Rclated Security snd Collections with rcspcct thereto free and clear of
any Advcrsa Claim (othcr than Pcrmined Licns or any Advcrsc Claim arising solcly as

the result ofany action taken by the Purchaser), and no effective financing statcmenl or
other insrrument similar in cffcct is filcd in any rccording office listing thc Sellcr as

debtor, bovering any Receivable, any interest therein, thc Related Security or Collections
exccpt such as may bc lilcd in favor of Purchaser in accordance with this Agrecmcnt and
assigned to the Agent in accordance with the Purchase Agrccment.

(k) Each Monthly Rcport and Daily Report, all information, and cach exhibit,
l'inancial st tcmcnt, document, book, record or report fumisbed or to be fumished in
writing ar any timc by thc Scllcr to thc Purchascr in connection with this Agrecmcnl is or
will be accurate in all material respccts as of its date or (cxcept as othen ,ise discloscd to
the Purchaser at such time) as of the datc so furnishcd, and no such Monthly Rcport,
Daily Report, information, cxhibit, financial statement, documcnt, book, rccord or report
contains or will contain any untruc statemcnt of a matcrial fact or omits or will omit to
statc s materisl fact neccssary in ordcr to makc the statcmenls con(ained thercin, in the
light of the circumstances under which thcy wcrc madc, nol matcrially misleading.

(l) The principal placc ofbusiness and chiefexecutivc olllcc ofthe Sellerand
thc officc wherc thc Scllcr kecps its records conceming the Transfcrrcd Rcceivablcs are

located at tha address or addresses rcfened to in Section.5.9.!(D.

(n) The namcs and addrcsses of all rhe Blockcd Account Banks, togerher with
thc numbcr of the L,ock-Boxes snd the account numbers of rhe Blocked Accounts.at or
maintained by such Blockcd Account Banks, arc spccificd in Exhibit A, as such may be

updated from time to time punuant to Section 5.01(e).

(n) ln thc past fivc (5) ycars, lhc Seller has not used any cornpany name,

rradenarne or doing-business-as name othcr than lhe name in which it has cxccutcd this
Agrcemcnt and thc other names listed on Exhibit Q. The Scller's organizational
identificatiorr number is ?3594.
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(o) (i) The fair value of the property of the Seller is grcater than the total
amount of liabilitics, including contingent liabilities, of the Scller, (ii) the present fair
salable valuc of the asscts of the Seller is not less lhan the amount that will bc rcguired to
pay all probable liabilities of the Seller on its debts as thcy become absolute and maturcd,
(iii) the Seller does not intend to, and does not believe that it will, incur debts or liabilities
beyond the Seller's abilitics to pay such dcbs and liabilities as they mature and (iv) the
Seller is not engaged in a business or a transaction, and is not about to engage in a
business or a transactioo, for which thc Sellcr's property rvould constitutc onreasonably
small capital.

b) The Seller shall have originated each Reccivable in thc ordinary course of
its business.

(q) Each 'l'ransfcrrcd Rcccivablc includod as an Eligible Receivable in thc
calculation of the Net Receivables Pool Balancc on any Monthly Report or Daily Report
satisfies thc requircmenb of cligibility contained in the dcfinition of *Eligiblc

Rcceivable" in the Purchase Agreemcnt as of the datc of the information rcported in such
Monthly Repon or Daily Repon

G) The Purchase Pricc reccivcd by thr Selter for cach Transferred Rcceivablc
constitutcs reasonably cquivalcnt valuc in consideration therefor and such transfer was
not made for or on account of an antccedent dcbt. Each transfcr by the Seller oF any
Transferred Rcceivable hereundcr has been madc in good faith and without the intent to
hinder, delay or defraud creditors ofthe Seller, and no such transfer is or may bc voidable
undcr any section of the Bankruptcy Refomr Act of 1978 (l I U.S.C. ${ l0l ct scq.), as
amcnded.

G) 'fhe Scller and its ERISA Affiliates arc in compliance, in all material
rcspects, with ERISA, and no Adverse Claim exists in favor of rhe Pension Bcnefir
Cuaranty Corporation on any of the Rcceivablcs.

0) The Scllcr believes that thc Purchascr has adcquatc capitalization and
liquidity to mcet its financial obligations undcr the 'l'ransacrion Documents wirhout thc
need for capital contributions othcr than thc capitaf contributions described in Section
2.02G).

(u) Each of the reprcscntations and waranlics sct forth on Annex A are lruc
and correct.

(") The Scller is nol an "investmcnl company" u,ithin the mcaning of thc
Investment Company Act of I 940, as amended, or any succcssor slatute.

(w) The Scller has complicd in all respects with all applicable law5, nllgs,
rcgulations, orders. writs, judgments, injunctions, dccrees or awards to which it may be
subject, except where thc failure to so comply could nor rcasonably be expected ro have a

Matcrial Adverse Effect. Each liansfcrred Receivable, togerhcr wlth rhc Contracr relatcd
thercto, does not contravene any laws, rules or rcgulations applicable lhereto (including.
without limitation, laws, rules and regulations relating !o truth in lcnding, fair crcdit
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billing, fair credit reponing, equal credit opponunity, fair debt collection pnctices and
privacy), and no part of such Contract is in violation of any such law, rule orregulation,
except whcrc such contravention or violation could not rcasonably be expccted to have a

Marcrial Advcrsc Elfect.

(x) The Sellcr has complied in all material respects with the Credit and

Coltecrion Policy with regard to each Transfened Reccivable and the related Contract,
and has not made any change to such Credit and Collection Policy. '

(y) Each of the facrs and assumptions with rcspcct to Sellcr, and its conduct
set fonh in rhe opinion lettcr issued by Schiff Hardin LLP, as munsel for Seller, in
conncction with the Ctosing Date and relating to issues of 'lrue sale" and "substantivc
nonconsolidation", and in lhe certificetes accompanying such opinion leller, are true and
correct.

ARTICLEV. COVENANTS

SECTION 5.0 | . Covenanls of the Sellcr. l'rorn thc date hereof until the first
day following the Termination Date on which all of the Transferred Reccivables arc cither
collected in full or arc written off in accordance with rhe applicablc Credit snd Collection Policy,
the Scller (both individually and in its capacity as Servicer) covenanls and agrces as follows:

(a) CoJnpliancc wirh .taws. Etc. Thc Scller will comply in atl respects with
all applicablc laws, 1ulss, regulations and orders and preservc end maintain its corporate
existence, rights, franchises, qualifioations and privileges cxccpt lo thc cxtcnt that the
faiiure so to compJy with,such laws, rules and regulations or rhe failure so to prcserve and
maintain such rights, franchises, qualificadons, and privileges would not rcasonably bc
expccted to heve a Matcrial Adverse Effect.

(b) Officcs- Records and Books of Accouni. The Sellcr will keep its principal
placc of business and chief exeoutive oflice and the officc whcre it keep its rccords
concerning the Receivables at (i) thc address of'the Scller set fonh under its name on the
signaturc pagc to this Agrecment, or (ii) upon thirty (30) days' prior written notice to thc
Purcbaser at any other locatjons ihjurisdictions wherc all actions reasonably requcsted by
lhe Purchascr to protcct and pcrfcct thc interest in thc Transferred Reccivablcs shall have
been taken and completed. The Seller will maintain and implcment administrative and

operating prccedures (including, without limitation, an ability to recrcate records
evidencing Rcccivables and related Contracts in the event of the destruction of the
originals thereof), and keep and maintain all documents, books, rccords and othcr
information rcasonably necessary or advisable for thc collection of all Receivables
(including, without limitation, records adequate to permit the daily identification of each
new Transferred Receivable and all Collecrions of and adjustmenr to each cxisting
Transferrcd Rcceivable).

(c) Ped.ofmancc and Compliance with Contracts and Credit and Collection
Pgligy. The Seller will, at its cxpense, (i) timety and fully pcrform and comply in all
rnaterial respects with all provisions, covenants and other promises required to be
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observed by it undcr the Contracts relatsd to the Receivablcs, and (ii) timely and fully
comply in all material respects with the Credit and Collection l'olicy in rcgard to each

Rcccivable and the related Contracts.

(d) Salcs. [-jens. Etc. Except for Permined Liens and thc sales and

contibutions of Receivables contemplated herein, rhe Sellcr will not sell, assign (by
opcration of lau' or otherwisc) or othcrwise dispose of, or crcate or suffer to c.rist arry

Advcrse Claim upon or with respecl to, any Receivable, Related Sccurity, rclated
Contract or Collections, or upon or wit} respect to any Lock-Box or Blocked Account, or
assign any right to receive income in respect thereof.

(e) Extension or Amendment of Receivables a.$C Contracts. The Seller will
not cxtcnd, amend or otherwisc modify thc terms of any Receivable or amcnd, modifo or
waivc any (crm or condirion of tny Contract relatcd thcrcto cxcept, in its capacity as

Servicer,.to the cxtcnt permitted undcr Section 692(c) of the Purchase Agreement.

(0 Changc in Business or Credit and Collection Policy. The Seller will not
make any change in thc character of its business or in any Credit and Collection Policy,
cxcept, for any such change that would not (i) impair the collectibility of any Receivable
or (ii) otherwise be reasonably likety to have a Material Adverse Effect.

(g) Addition or Telmination of Blockcd Accouqts and Lock-Boxes: Chanee in
Pavm-ent Instructionsjo Obligors. The Scllcr will not add or terminate any bank or bank
account as a Blockcd Account Bank or Lock-Box or Blocked Account from those listed
in Exhibi!-A to this Agreemenr, or make any changc in its instructions to Obligors
regarding payments to be made in respect ol the Receivables or payments to be made to
any Lock-Box or Blocked Account Bank, unless the Purchascr shall have rcceived notice
of such addition, termination or changc (including an updated Exhibit A) with respect to
cach new Lock-Box or Blocked Account and a fully excculcd Blocked Account
Agreement.

(h) Deposits lg-Lock Bo.xes and Blocked Accounts. The Scllcr will instruct
all Obligors to remit all their paymenr in respect of the Receivables to one of the Lock-
Boxes or Blocked Accounts or to a Sub-Agent that has been instructcd to remit payments
to one of the Blocked Accounts. If the Seller shall receive any Collections directly, the
Seller shall promptly (and in any event within one (l) Business Day) deposit thc same
into a Blocked Account- From and afterthe occurrence of a Lock-Box Evcnt, thc Scllcr
wilt not pennit any funds to be deposited into any Blockcd Account other than
Collections ofReceivables, procceds ofaccounts rcccivable under any Percent oflncome
Plan, Retail Services Paymenrs, and prepayments made under any Balanced Payment
Plan.

(i) Marking of.Records. Ar ia cxpense, the Seller will mark its master dau
proccssing rccords cvidencing Receivables with a lcgcnd evidcncing thar Transfened
Receivablcs end the rclated Contracts have been sold in accordance with this Agreement.
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0) Auditj. Tfie Seller will, from time to fime during regular business hours
as requested by the Purchaser or its assigns at fhc Seller's expensc, permit the Purchaser,

or its agents, representalives or assigns, (i) to examine and make copies of and abstracts
frorn all books, records and documents (including, without limitation, computer tapes and
disks) in the possession or under the control of the Seller relating to Receivables and the
Related Security, including, without limitation, the related Contracts, and (ii) to visit the
offices and proper'ties of the Seller for the purpose of examining such materials described
in clause (i) above, and to discuss matters relating to Receivables and the Related
Security or the Seller's performance under the Transaction Documents or under the
Contracts with any of the officers or employees of the Seller having knowledge of such
matters. So long as no Event of Termination has occurred and is continuing, the

Purchaser or its assigns will give the Seller three (3) Business Days prior notice of any
such examination.

(k) Further Assurances: Chanee in Name or Jurisdiction of Organization. Etc.
(i) The Seller agrecs from time to tirne, at its expense, promptly to executc and deliver
all fur.ther instruments and documents, and to take all funher actions, that rnay be
necessary or desirable, or that the Purchaser or its assignee may reasonably requesl, to
perfect protect or more fully evidence the Purchaser's ownership of the Transfened
Receivables andlor the Purchaser's sccurig/ interest described in Section 2,07, or to
enable the Purchascr or its assignee to exercise and enforce its rcspective rights and
remedies under this Agreement- Without limiting the foregoing, the Seller will, upon the
request ofthc Purchaser or its assignee, Execute and file such financing or continuation
staiements, or amendments thereto, and such other instruments and documents, that may
be necessary or desirable or that the Purchaser or its assighee may reasonably request to
perfect, protect, evidence or maintain the priority of the Purchaser's ownenhip of such
Receivables or such security interest.

(ii) The Seller authorizes thc Purchaser or its assignee to file financing
or continuation statements, and amendrnents thereto and assignments thereofl relating to
the Receivables and the Related Security, thc related Contracts and the Collections with
respect thereto and the collateral described in Section 2.02 without the signalure of the
Scller. A photocopy or other reproduction of this Agrccment shall be sufficient as a
financing statement where permitted by lau,-

(iii) The Scller shall perform its obligations under the Contracts related
to the Transferred Receivables to the same extent as if tlre Transferred Receivables had
not been sold or transfened.

(iv) The Seller shall not take any action to change its jurisdiction of
incorporation unless (i) the Purchaser shall have received at least thirty (30) days advance
written notice of such change and all action by Seller necessary or approprizte to perfect
or maintain the perfection of the Purchaser's interest in the Receivables and the collateral
described in Sectig,n 2.07 (including, without limitation, the filing of all financing
statemcnts and the taking of such other action as the Purchaser may request in connection
with such change) shall have been duly taken and (ii) the new jurisdiction of
incorporation is a Statc within the United States of Arnerica.
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(v) The Seller will not change its name, identiry or corporate structure
unless the Purchaser shall have received at least thirty (30) days advance written notice of
such change or relocation and all action by Seller necessary or appropriate to perfect or
rnaintain the perfection of the Purchaser's interest in the Receivables and thc collateral
described in Seclion 2.07 (including, without limitation, the filing of all financing
statements and the taking of such other action as the Purchaser may request in connection
with such change) shall have been duly taken.

(l) Reporting RequiJements. The Seller will provide or cause to be provided
to the Purchaser, the Administrative Agent and each Managing Agent the following:

(i) as soon as available and in any event witbin ninety (90) days after
the end ofeach fiscal year ofthe Seller, a conSolidated balance sheet ofthe Seller and its
Subsidiaries as of the cnd of such fiscal year and the related conso)idatcd statcmcnts of
income, cash flows and changes in common stockholders' equity for such fiscal year,
setting forth in each case in comparativc form the figures for the previous fiscal year,
cenified by a Financial Oflicer of the Seller as having been prepared in conformity with
general ly accepted accounting pri ncip les consistentty appl ied ;

(ii) as soon as available and in any event within forty-five (45) days
after the end of each of the first three quarters of cach fiscal year of the Seller, a

consolidated balancc sheet of the Seller and its Subsidiaries, as of the end of such quarter
and the related consolidated statement of income for such guarter and for the portion of
the Seller's fiscal year ended at the end of such quarter, and the related consolidated
stalement of cash flows for the portion of the Seller's fiscal year ended at the end of such
quarter, setting fonh in each case in comparative form (A) for the consolidated balance
sheet, the figures as of the end of the Seller's previous fiscal year, (B) for the
consolidated statement of income, lhc figures for the corresponding quaner and the
conesponding portion of the Seller's previous fiscal year and (C) for the consolidated
statement of cash flows, the figures for thc corresponding portion of tbe Seller's previous
fiscal year; the delivery of such financial statements shall constitute a certification
(subject to normal year-end adjustments) as to fairness of presentation and conformity
with general ly accepted accounting principles consistently applied;

(iii) as soon as (and if) available and in any event within ninety (90)
days after the end of each fiscal year of NiSource, a Form I 0-K for NiSource which witl
include an audited consolidated balance sheet of NiSource and its Consolidated
Subsidiaries as of the end of such fiscal year and the related audited consolidated
statements of income, cash flows and changes in common stockholders' equity for such
fiscal year, sefting forrh in each case in comparative form the figures for the previous
fiscal year, all reported on in a manner acceptable to the United States Securities and
Exchange Commission by independent public accountants of nationally recognized
standing; pro@, ho.wever, that such Form l0-K nced not be provided if it is availablg
within the above referenced time period, via the EDGAR system of the United States
Securitics and Exchange Commission C'EDCAB") on the Internet;
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(i") as soon as (and if) available and in any evcnt u,ithin forty-five (45)
days after the end of each of the first thrce (3) quarters of each flrscal year ofNiSource , a
Form l0-Q forNiSource which will include a consolidatcd balance sheet of NiSource
and its Consolidated Subsidiaries, as of the end of such guartsr and the rclated
consolidated statement of income for such guarter and for the portion of NiSource's fiscal
year ended at the end of such quarter, and the related consolidated statement of cash
flows forthe portion of NiSource's fiscal yearended at the end of such quarter, setting
forth in each case in comparative form (A) for the consolidated balance sheet, the figures
as of the end of NiSource's previous fiscal year, (B) for the consolidated statement of
income, the figures for the corresponding quarter and the conesponding portion of
NiSource's previous fiscal year and (C) for the consolidated statement of cash flows, the
tigures for the corresponding portion of NiSource's previous fiscal year; the delivery of
such financial statement shall constirute a ccrtification (subject to normal year-end
adjusments) as to fairness of presentation and conformity with generally acccptcd
accounting principles consistently applied; provided. howevel. that such Form | 0-Q need
not be provided if it is available, within the above referenced time period, via EDGAR on
the Interne!

(") as soon as possible and in any event within five (5) Business Days
after obtaining knowledge of the occurrence of each Event of Termination or Incipient
Er,enr of Termination, a statement of a Financial Oflicer of tho Seller sefting forth details
of such Event of Termination or Incipient Event of Termination and the action that the
Seller has taken and proposes to take with respect thcreto;

(ui) promptly after the filing or receiving thereof, copies of all reports
and notices that the Scller or any Afiliate files under ERISA with thc Internal Revenue
Service or the Pension Benefit Guaranty Corporation or the U.S. Dcpartmcnt of Labor or
that the Seller or any Affrliate receives from any of the foregoing or from any
multiemployer plan (within the meaning of Section a00l(a)(3) of ERISA) to which the
Selter or any Affiliate is or was, within the preceding five (5) years, a contributing
employer, in each case in respect of the assessment of withdrawal liability or an evcnt or
condition which could, in the aggregate, result in the imposition of liability on the Seller
and/or arry such Affiliate in excess of $50,000,000, other than the liability for payment of
amounts required to satisfy a minimum funding requirement standard under Section 302
of ERISA, or an alternative minimurn funding standard under Section 305 of ERISA,
provided that such required funding amounts do not include any waived funding
dcficiency within the meaning of Se ction 302 of ERISA;

(vii) at least thirty (30) days prior to any change in the name or
jurisdiction of organization of the Seller, a notice setting fonh the new name or
jurisdiction of organization, as applicable, and the effective date thereof;

(viii) at the time of the delivery of the financial statcmcnts provided for
in clauses (i) and (ii) of this paragraph, a certi{icate of a Financial Officer of the Seller to
the effcct that, to the best of such officer's knowledgc, no Everrt of Termination or
Incipient Event of Termination has occurred and is continuing or, if any Evcnt of
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Termination or lncipienr Event of Termination has occurred and is continuing, specifying
the nature and extent thereof;

(ix) promptly upon leaming thermf, notice of any downgrade in the
Debt Rating (or the withdrawal by either S&P or Moody's of a Debt Rating) of any
Transactiorr Pafly, setting forth the Debt affected and the nature of .such change (or
withdrawal);

(x) promptly after the occurrence thereof, notice of any evenl or
condition that has had, or could reasonably be expected to have, a Material Adverse
Effect; and

(xi) suc,h other information respecting the Transferred Receivables or
the condition or operations, financial or other'wise, of the Seller as tlre Purchaser may
from time to time reasonably request.

(rn) SqBarate Conduct of Business. 'l'he Seller will: (i) maintain separate
corporate records and books of account from those of the Purchaser; (ii) conduct its
business from an offrce separate from that ofthe Purchaser; (iii) ensure that all oral and
wrinen communications, including without limitation, lelters, invoices, purchase olders,
contracts, statements and applications, will not be made in the name of the Purchaser; (iv)
have stationery and other business forms separate from those of the Purchaser; (v) not
hold itsclf out as having agreed to pay, or as being liablc for, the obligations of the
Purchaser; (vi) not engagc in any transaction with the Purchaser except as contemplated
by this Agreement or as permitted by the Purchase Agreement; and (vii) continuously
maintain as official records the resolutions, agreements and other instruments underlying
the ransactions contemplated by this Agreement.

(n) Taxes. The Seller will pay when due any taxes payable in connection wirh
the Receivables, exclusive of taxes on or mcasured by income or gross receipts of the
Purchaser.

(o) Treat$ent as Sales. The Seller shall not account for or treat (whether in
financial statements or otherwise) the transactions conternplated by this Agreement in
any Jnanner other lhan as a sale, conlribution andlor absolule conveyance of Receivables
by the Seller to the Purchaser except on the face of its financial statements (but not the
noles thereto) to the extent required by the principles of consolidated financial reporting
in accordance with generally accepted accounting principles.

SECTION 5.02. Intent.of the SelleGld the Purchaser. The Seller and the
Purchaser have structured this Agreement with the intention that each Purchase of Receivables
hereunder be treated as a sale of such Receivables by the Sellerto the Purchaser forall flurposes
and the contribution of Receivables hereunder shall be treated as an absolutc transGr of such
Rcceivables by the Seller to the .Purchaser for all purposes (except that, in accordance with
applicable tax principles, each purchase and contribution may be ignored for tax reporting
purposes). The Seller and the Purchaser shall record each Purchase and contribution as a sale or
purchase or capital contribution, as the case may be, on its books and records, and reflect each
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Purohase and contribution in its financial statements as a salc or purchase or capital contribution,
as the gase npy 5". In the event that, contrary to the mutual inlent of the Seller and the
Purchaser, any Purchase or contribution of Receivables hereunder is not characterized as a sale
or absolute tnnsfer, the Seller shall, effective as of the date hereof, be dcemed [o have granted
(and thc Sellcr hcreby does grant) to the Purchaser a first priority security interest in and to any
and all Receivables, the Relatcd Secur'ity, the Collections in respect thereof and the proceeds
thereof to secure the repayment of all.amounts advanced to the Seller hereunder with accrued
interest thereop, and this Agreement shall be deemed to be a security agrcement.

ARTICLE VI. ADMINISTRATION AND COLLECTION

SECTION 6.01. Designation gf Servicer. Consistcnt with the Purchaser's
ownership interest in the Translened Receivables, the Seller acknowledges and agrees that the
servicing, administration and collection of the Transferrcd Rsccivables shall be the rcsponsibiliry
and right of the Purchaser. The Purchaser has advised the Seller that the servicing,
administration and collection of thc Transferred Receivables shall be conducted by the Person
designated as thc Servicer pursuant to the Purchase Agreement from timc to time. The Purchaser
has requested the Seller to, and the Seller has agreed that it will, act as the initial Servicer. All
references to the Seller hereunder shall include the Seller in its capacity as Servicer under the
Purchase Agreement until a successor Servicer is appointed thereundcr.

SECTION 6.02. Certain Rights of the Purchaser. (a) The Purchaser rnay, at
any time, direct t-he Obligors of Transferred Receivables and any Person obligated on any
Related Security, or any of them, that payment of all amounts payablc undcr any Transferred
Receivable shall be made directly to the Purchaser or its designee. The Seller hcrcby transfers to
th0 Purchaser (and its assigns and designees) the exclusive ownership and control of the Lock-
Boxes and the Blocked Accounts maintained by the Seller for the purpose of receiving
Cof lections and the Seller shalf take any further action that the Purchaser rnay reasonably request
.to effect or further evidence such transfer.

(b) At any time following the designation of a Servicer other than the Seller:

(i) At the Purchaser's request and at the Seller's expense, the Seller
shall givc notice of the Purchaser's ownership to each Obligor of Transferred Receivables
and direct that payments of all amounts payablc under the Transferrcd Rcccivablcs bc
made directly to the Purchascr or its designec.

(ii) At the Purchaser's request and at the Sellcr's expcnse, the Seller
shall (A) assemble all of the documents, instrumcnts and other records (including,
withotrt ljmitation, computertapes and disks) that evidenoe or relate to tha Receivables,
and the related Contracts and Related Security, or that are otherwise necessary or
desirable 1o collect the Receivables, and shall make the sarne available to tlre Purchaser at
a place selccted by the Purchaser or is designee, and (B) segregate all cash, chesks and
oth€r instruments received by it from time to time constituting Collections of Receivables
in a manner acceptable to the Purchaser and, prornptly upon receipt, remit all such cash,
check$ and instruments, duly indorsed or with duly executed instruments of transfer, to
the Purchaser or its designce.
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G) The Seller authorizes each of the Purchaser and the Administrative Agent,
and hereby irrevocably appoints each of the Purchaser'and the Administrative Agent as its
attomey-in-fact coupled with an interest, with full power ofsubstitution and with full authority in
place of the Seller, following the occurrence and during the continuation of a Servicer Default, to
take any and all steps in the Seller's narne and on behalf of the Seller, that are necessary or
desirable, in the determination of the Purchaser or the Administrative Agent, to collcct amounts
due under the Receivables, including without limitation, endorsing thc Scller's name on checks
and other instruments representing Collections of Receivables and cnforcing the Receivables and
the Related Security and related Contracts.

(d) Following the occurrence of an Event of Termination, the Seller shall,
upon thc request of the Purohaser or the Administrative Agent (and if the Seller fails to do so, thc
Purchaser or the Administrative Agent rnay itself) deliver a notice to all applicable Obligors, in
form and substance satisfactory to tho Purchascr dr'the Administrative Agent, as appticable,
stating that (i) the Transfened Receivables have been sold to the Purchaser and (ii) effective
immediately all payments on the Transferred Receivablcs must be made without any setoff,
Such notice shall be delivered by the Seller as soon as practicable and in any event within three
(3) Busincss Days after such written requesL by the Purchaser or the Administrative Agent. From
and after the date the Purchaser or the Administrative Agent requests the Seller to deliver such
notice, (x) the Seller shall require all payments by Obligors to be made without any setoff, and
shall make availablc to the Administrative Agent and the Purchascr such information as may be
required to determine whether such payments are being so made and 6/) the Seller and the
Purchaser shall, and shall cause each other Transaction Party to, pay, or cause to be paid, when
due all amoutrts (including, without limitation, credit card charges) owing by any Transaction
Parry to any Obligor without any set off of such amounts against Recrivables due from such
Obligor.

SECTION 6.03. Rishts and Remedies- (a) lf the Seller (as Servicer or
otherwise) fails to perform any of its obligations under this Agreement, the Purchaser may (bur
shall not be required to) cause performance of, such obligation, and the costs and expenses ofthc
Purchaser reasonably incurred in connection rherewith shall be payable by the Seller.

(b) The Seller (as Servicer or otherwise) shall perform all of its obligations
under the Contracts related to the Transfered Receivables to the same extent as if the Seller had
not sold or contributed Rcccivables hereundcr and thc exercise by the Purchaser of its rights
hereunder shlll not relieve thc Seller (as Serviccr or otherwise) from such obligations or its
obligations with respect to the Transferred Receivables or the related Contracts. The Purchaser
shall not have any obligation or liability with respect to any Transferred Receivables or relared
ContracB, nor shall the Purchaser be obligated to perform any of the obligations of the Seller (as
.Servicer or otherwise) thereunder.

G) The Seller shall cooperate with the Servicer in collecting amounts due
from Obligors in respect of the Transferred Receivables.

(d) The Seller hereby grants to Servicer an irrevocable power of attorney, with
full power of substitution, coupled with an interest, to take or cause to be taken in the name of
the SeJler all steps necessary or advisable to endorsq negotiate or otherwise realize on any
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Collections and any checks, instruments or other proceeds of lhe Transferred Receivables held or
transmitted by the Seller or transmined or received by the Purchaser (whether or not from the
Seller) in connection with any Tnnsfened Recejvable.

SECTION 6.04. Transfer of Records to PurcheFer. Each Purchase and
contribution of Receivables hereurrder shall include the transfer to the Purchaser of all of the
Seller's right and title to and interest in the records relating to such Receivables and shall include
an irrevocable non-exclusive license to the use of the Seller's computer sofNvare system to
access and create such records. Such license shall be without royalty or payrnent of any kind, is
coupled with an interest, and shall be irrevocable until all of the Transferred Receivables are
either collected in full or become Defaulted Receivables: In recognition of the Seller's need to
have aceess to the records transfened to the Purchaser hereunder, the Purchaser hereby grants to
the Seller an inevocable license to access such records in connection with any activity arisirrg in
thc ordinary courss of thc Sellor's business or in pcrformance of its duties as Scrviccr, provided
that (i) the Seller shall not disrupt or otherwise interfere with the Purchaser's use of and access to
such rccords during such llcense period, and .(ii) the Seller consents to the assignment and
delivery of the records (including any information contained thercin relating to the Seller or its
operations) to any assignees or transferees ofthe Purchaser.

ARTICLE VII. EVENTS OF TERMINATION

SECTION 7.01. Eyglt\s of Termination. lf any of the following events
(each an "Event ofTerrningtion") shall occur and be continuing:

(a) (i) The Scller shatt fail to perfonn or observe any term, covenant or
agreement under this Agreement (other than as referred to in clause (ii) of this subsection (a))
and such failure shall remain unremedied for five (5) Business Days after the earlier of (x) tlre
first date on which the Seller receives written noticc thereof frorn the Purchaser, the
Administrative Agent or any Managing Agent or (y) thc first date the Seller has actual
knowledgc tbereof, or (ii) (x) the Seller shall fail to pcrform or observe any term, covenant or
agreement contained in Sections 5.01(a). 5.0lOD or 6.02(b). or (y) any Transaotion Party shall
fail to make when due any payment or deposit to bc made by it under this Agreemcnt or any
other Transaction Docurnent; or

(b) Any representation or warranty made or deemed made by any Transaction
Party (o1 any of their respective officers) under or in connection with this Agreement or any
other Transaction Document or any certificate, report or other statement delivered by any
Transaqion Paty pursuant to this Agreement or any other Transaction Document shall piove to
have been incorrect or untrue in any material respect when made or deemed made or delivered
(unless such representation or warranty relates solely to one or more specific Transferred
Receivables and the Seller makes a deemed Collection payment or repurchases such Receivable
no latsr than the Business Day follor.r,ing the discovery of such brcach of representation); or

(c) Any Transacrion Party shalt fail to perform or observe any tern, covenant
or agreement contained in any other Transaction Documcnt on its part to be perbrmcd or
observed (other than as referred to in subsection (a)(ii)(y) above) and such failure shall remain
unremedied for five (5) Business Days after thc carlicr of (x) thc first datc on which such
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Transaction Party receives written notice thereof from the Purchaser, the Administrative Agent
or any Managing Agent or (y) the first date such Transaction Party has actual knowledge thereof;
or

(d) (i) Any Transaction Party shall default beyond any applicable period of
grace in any payment of principal or interest on any indebtedness for any borrowed money for
which such Transaction Party is liable in a principal amount then outstanding of $50,000,000 (or
in tJre case of the Purchaser, $10,000) or more or (ii) any other event of default (other than a
failure to pay princiiral or interest) shall occur under any mortgage, indenture, agreemcnt or
instrument under which there may be issued, or by which there may be secured or evidenced, any
indebtedness for any borrowed money for which any Transaction Party is liable in a principal
amount then outstanding of $50,000$00 (or in the case of the Purchaser, $ I 0,000) and either (A)
the occurrence of such event shall result in such indebJedness becoming or being declared due
and payablc prior to thc datc on which it could otherwisc bccomc due and payable or (B) tlre
occurrence of such event shall pennit the holders of such indebtedness to declare such
indcbtedness to be due and payable prior to thc date on which it would otherwise become due
and payable; or

(e) Any Purchase or contribution of Receivables hereunder, lhe Related
Security and the Collections with respect thereto shall for any reason cease to vest in the
Purchaser valid and perfected ownership of such Receivables, Related Security and Collections
free and clear of any Adverse Clairn (other than Permined Liens or any Adverse Claim arising
solely as the result of any action taken by the Purchaser) or the security interest created pursuanc
to Section 2.07 shall ;e1 any reason cease to be a valid and perfected first priority security
interest in the collateral referred to in that Section; or

(D Any Transaction 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 assignrnent for the benefit of creditors; or any proceeding shall bc instituted by or against
any'Transaction Party seeking to adjudicate it a bankrupt or insolvent, or seeking liquidation,
winding up, reorganization, arrangement, adjustment, protection, relief, or composition of it or
its debts under any law relating to bankruptcy, insolvency or 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 it (but not instituted by it), either such proceeding shall remain
undismissed or unstayed for a period of forty-6y" (45) days, or any of the actions sought in such
proceeding (including, withour limitation, the entry of an order for relief against, or the
appointment of a receiver, trustee, custodian or other similar oflicial for, it or for any substantial
part of its proper{y) shall occur; or any Transaction Party shall take any corporate action to
authorize any ofthe actions set forth above in this subsection (f); or

G) There shall'have occurred or shall exist any event or condition which has
had or will have a Materiat Adverse Effect; or

(h) The Seller shall cease to own, directly or indirectly, all of tlre outstanding
capital stock of thc Purchascr, free and clcar of any Adverse Claim (othcr than Permirted Licns);
or
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(i) The Intemal Revenue Service shall file notice of a lien pursuant to Section
6323 of the IRC with regard to any of the assets of the Sellerand such lien shall not have been
released withjn five (5) Business Dayq or tbe Pension Benefit Cuaranty Corporation shall, or
shalf indicate its intention to, file notice of a lien pursuant to Section 4068 of ERISA with regard
to any of the assets of the Seller or any Subsidiaries of the Scller; or

0) One or more judgments, orders or decrees shall be entered against any
Transaction Party involving in the aggregate a liability (not satisfied or fully covered by
insurance) of $50,000,000 (or in the case of the Purchaser, $10,000) or more and either (i) all
such judgments, orders or decrees shall not have been vacated, dismissed, discharged or
otherwisc satisfied, bonded or stayed within thirty (30) days from the entry thereof or (ii) with
rcspect to any such judgrnents, orders or decrees for which enforcement has been staycd, there
shallbe any period of thirty (30) consecutive days during which a stay of enforcement of all such
judgments, orders or decrees, by reason of a pending appeal or othcrrvise, shall not bc in effect;
or

(k) NiSource's Debt Rating shall be (i) withdrawn by cither S&P or Moody's
or (ii) below either (x) BB- by S&P or (y) Ba3 by Moody's;

then, and in any such event, the Purchaser rnay, by notice to the Seller, declare tbe Termination
Date to have occurred (in which case the Tennination Date shall be deemed to have occurred);
pfovide{ that, autornatically upon the occurence of any event (without any requirement for the
giving of notice) described in subsection (fl of this Section 7.0-1. the Termination Date shall
occur, thc Seller (if it is then serving as the Servicer) shall cease to be the Servicer, and the
Administrative Agent or its designee shall become the Servicer. Upon any such dcclaration or
designation or upon such automatic termination, the Purchaser shall have, in addition to the
rights and remedies under this Agreement, all othsr rights and remedies with respect to the
Receivables provided after default under the UCC and under other applicable law, which rights
and rernedies shall bc cumulative.

ARTICLE VIII. INDEMNIFICATION

SECTION 8.01. lndemnities bv the Seller. Without limiting any other rights
that the Purchaser and is assigns (including without limitation, the Administrative Agent, the
Managing Agents, each "Purchaser" under the Purchase Agreement, each Affected Person and
their respective Affiliates, officers, directors, agents and employees) (each, an "lndelnaified
Party') may have hereunder or under applicable law, the Seller hereby agrees to indemnify each
lndemnified Party from and against any and atl claims, losses and liabilities (including
reasonable attomeys' fees) (all of the foregoing being collectively referred to as "J-Ademnified
Ar.nounts') arising out of or resulting from tliis Agreement or any other Transaction Document or
the acquisition by the Purchaser of any Receivable excluding, however, lndemnified Amounts to
the extent the same includes losses in respect of Receivables that are uncollectible on account of
the insolvency, bankruptcy or lack of creditworthiness of the related Obligor. Withour limiting
the generality of the foregoing indernnification, tlre Seller shall indemnify each Indemnified
Parfy for all Indemnified Amounts resulting from any of the following:
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(i) rhe failurc of any Transferred Receivable included as an Eligible

Receivable in the calculation of the Net Receivables Pool Balance on any Monthly

Report, Daily Repoft or other report delivered by any Transaction Party to any

lndemnified Party to satisf;, fhe requirernents of etigibility contained in the definition of
',Eligible Receivable" as of the date of the information reported in such Monthly Report,

Daily Report or other report;

(ii) any representation or warranty or statement rnade or deemed madc

by any Transaction Party (or any of their respective officers) undcr or in connection with
this Agreement or any of the other Transaction Documents whioh shall have been

incorsct in anY respect when made;

(iiD the faiture by any Transaction Party to comply with any applicable

law, rule or regulation with respect to any ReceiVablc or thc related Contract; or the

faiture of any Receivable or the related Contract to conform to any such applicable law,

rule or regulation;

(iv) the failure to vest in the Purchaser (a) absolute ownership of each

Transfened Receivable and the Related Security and Collcctions in respect thereof, and

(b) a first priority perfected security interest in all of the property described in Sectio0

?.07-in each case free and clear of any Adverse Claim (other than any Adverse Claim
arising solely as thc result of any action taken by the Purchaser);

(u) the failure to have filed, or any delay in filing, financing statements

or orher similar instruments or documents under the UCC of any applicablejurisdiction
or other applicable laws with respect to any Receivables and the Related Security and

Collections in respect thereof, whether at the time of any Purchase or contribution or ac

any subsequent time;

(ui) any dispute, claim or defense (other than discharge in bankruptcy)
of an Obligor to the payment of any Receivable (including, without lirnitation, a defense

based on such Receivable or the related Contract not being a legal, valid and binding
obfigation of such Obligor enforceable against ft in accordance with its terms), or any
other claim resulting from the sale of the merchandise, goods or services related to such
Receivable or the furnishing or failure to furnish such merchandise, goods or services or
relating to collection activities with respect to such Receivable;

(vii) any failure of any Transaction Party to perfonn its duties or
obligations in accordance with the provisions hereof and each other Transaction
Document or to p€rform its duties or obligations under the Contracts or to timcly and

fully comply in alf respects with the Seller's Credit and Collection Policy in regard to
each Rcceivable and the rclated Contract;

(viii) any products liability, environmental or other claim arising out of
or in connection with merchandise, goods or services which are the subject of any
Contract issued by the.Seller or any Contract related thcreto;
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(ix) the commingling of Collections of Transferred Receivables at any

time with otber funds;

(x) any investigation, litigation or proceeding (actual or threatened)

related to this Agreement or any othcr Transaction Document or the use of proceeds of
purchases or the ownership of Transfened Receivables or in rcspect of any Rcceivable or
Rclated Security or Contracq

(xi) any failure of any Transaction Party to comply with its covenants
contained in this Agreemenror any other Transaction Document;

(xii) any setoffwith respect to any Rcceivable;

(xiii) any claim brought by any Person othcr than an Indemnified Pa4y

arising from any activity by the Seller or any Affiliate of the Seller in servicing,
administering or collecting any Receivable; or

(xiv) the failure by any Transaction Party to pay when due any taxes,
including without limitation, sales, excise or personal prop€rcy taxes.

Notwithstanding anything to the contrary in this Agreement, solely for purposes

of tfie Seller's indemnification obligations in this Article_Yltl, any represenktion, warranty or
covenant qualified by the occurenc€ or non-occurence of a Material Adverse Effect or similar
concepts of materiality shall be deemed to bc not so qualified.

ARTICLE IX. MISCELLANEOUS

SEC'ilON 9.0l. Amendments. Etc. No arnendment or waiver of any
provision ol'this Agreement or consent to any departure by the Seller therefrorn shall be effective
unless in a writing signed by the Purchaser and (so long as the Purchase Agrecment is in effect)
the Adminiskative Agent and the Required Managing Agens (and, in the case of any
amendment, also signed by the Sellcr), and then such arnondment, waiver 0r consent shall bc
effectivc only in the specific instance and for thc specific purpose for which givcn. No failurc on
the part ofthe Purchaser to exercise, and no delay in exercising, any right hereunder shall operate
as a waiver thcreof; nor shall any single or partial exercise of any right hereundcr precludc any
other or further exercise thercofor the exercise ofany other right.

SECTION 9.02. Notices. Etc. All notices and other cornmunicarions
hereunder shall, unless otherwise stated herein, be in writing (which shall include facsimilc
communication) and be faxed or delivered, to each pafly hereto, at its addrxs set forth under its
name on the signature pages hereofor at such other addross as shall be designated by such party
in a written notice to the other parties hereto. Notices and communications by facsimile shall be
effecrive when sent (and shall be foflowed by hard copy sent by rcgular mail), and notices and
communications scnt by other means shall be effective when received.

SECTION 9.03. Bindine Ejfect: Assienability: _Survival of Termination. (a)
This Agreement shall be binding upon and inure to the bcncfit of the Seller, the Purchaser and

their respcctive successors and assigns (including any trustee in bankruptcy); orovided, however.
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that the Seller rnay not assign its rights or obligations hereunder or any interesl herein without
rhe prior written consent of the Purchaser. The Purchaser may assign all or any part of its rigbs
and obligations hereunder without the consent of the Seller. In connection with any sale or

assignmcnt by the Purchaser of all or a portion of the Transferred Receivables, the buyer or
assignee, as. the case may be, shall, to the extent of its purchase or assignmen! have all rights of
the Purchaser under this Agreement (as if such buyer or assignee, as the case may be, were the

Purchaser hereunder) subject to the terms of the agreement between the Purchaser and such

buyer or assignee, as the case may be.

(b) This Agreement shall create and constitute the continuing obligations of
the parties hercto in accordance with its terms, and shall remain in full force and effect until such

time, after the Termination Date, when all of the Transfened Receivables are either collected in
full or become Defaulted Receivables; provided, howevel, that rights and remedies with respect.
to any breach of any represontalion and waranty mada by thc Seller pursuant to Article [V
(including, without limitation, those representations and wananties sel. forth on Annex A) and
the provisions of Article VIII and Sectionl 9.04, 9.05 and 9.06 shall be continuing and shall
survive any termination of this Agreement.

SECTION 9.04. Costs. Expenses and Taxes. (a) In addition to the rights ol'
indemnification granted to the Purchaser pursuant to Ar.ticle Vlll hereof, the Seller agrees to pay
on demand alt reasonable costs and expenses in connection with the preparation, execution and
delivery of this Agreement and the other documents and agreements to bedelivered hereunder,
including, without limitation, the rcasonable fees and out-of-pocketcxpenses of counsel for the
Purchaser with respect thereto and with respect to advising the Purchaser as to its rights and
rernedies under this Agreement, and the Seller agrees to pay all costs and expenses, if any
(including reasonable counsel fees and expenses), in connection with the enforcement of this
Agreement and the other documents to be delivered hereunder.

(b) In addition, the Seller agrees to pay any and all stamp and other taxes and
fees payable in connection with the execution, delivery, filing and recording of this Agreement
or the other documents or agreements to be delivered hereunder, and the Seller agrees to save
each Indemnified Party harmless from and against any liabilities with respect to or resulting from
any delay in paying or ornission to pay such taxes and fees.

SECTION 9.05. No Proccedines. (a) The Seller hereby agr€es that it will
not institutc against the Purchaser any procecding of the typc referred to in Section ?.01(f) so
long as there shall not have elapsed one year plus one day since the later of (i) the Terrnination
Date and (ii) the date on which all of the Transferred Receivables are either collected in full or
are writtcn off in accordance with the applicable Credir and Collection Policy.

(b) The Seller and the Purchaser each hereby agrees that it will not institute
against any Conduit Purchaser (under and as defined in the Purchase Agreement) any proceeding
of the type referred to in Section 7.01(D so long as there shall not have elapsed one year plus one
day since the payment in full of all outstanding senior Debt of such Conduit Purchaser,

SECTION 9.06. Confidentialig. Each party hercto agrees to maintain the
confidentiality of this Agreement in communications with third parties and otherwise; ry[led
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that this Agreement may be disclosed to (i) any Person party to the Purchase Agreement, (ii)
such party's legal counsel and audirors and the Purchaser's assignees, ifthey agrec in each casc
to hold it confidential and (iii) to the exenr required by applicable larv or regulation or by any
court, regulatory body or agency havingjurisdiction over such party.

SECTION 9.07. GOVERNING LAW. TT{TS AGREEMENT SI{ALL,
IN ACCORDANCE WITH SECTION 5-I4OI OF THE GENERAL OBLIGATIONS LAW
OF THE STATE OF NEW YORK, BE GOVERNED BY, AND CONSTRUED IN
ACCORDAI'{CE WITH, THE LAWS OF THE STATE OF NEW YORK WITHOUT
REGARD TO ANY CONFLICT OF LAWS PRINCIPLES THf,REOF THAT WOULD
CALL FOR TIIE APPLICATION OF TIIE LAWS OF ANY OTHER JI.JRISDICTION,
EXCEPT TO THE EXTENT THAT, PURSUANT TO THE UCC OF THE STATE OF
NEW YORK TTTT PERFECTION AND THE EFFECT OF'PbRFECTION OR NON-
PERTECTION OF THN PURCHASER'S OWNERSHIP OF OR SECURITY INTEREST
IN THE RECEIVABLES OR OTHER ASSETS ARE GOVERNED BY TIIE LAWS OF A
JTJRISDICTION OTHER TI{AN THE STATE OF NEW YORK.

SECTION 9.08. Third Party BeneFrciary. Each of the parties hercto hereby
acknowledges that the Purchaser may assign all or any portion of its rights under this Agreement
and that such assignees may (except as otherwise agreed to by such assignees) further assign
their rights under this Agreement, and the Seller hereby consents to any such assigpments. All
such assignees, including parties to the Purchase Agreement in the case of assignment to such
parties, shall be third pa(y beneficiaries ol and shall be entitlcd to enforce the Purchaser's rights
and rernedics under, this Agreement to the same extent as if they werc parties thereto, subject to
the terrp5 of their agreement with the Purchaser.

SECTION 9.09- Subgrdination. (a) The Seller aBrees that any
indebtedness, obligation or claim it may from timc to time hold or otherwise have (including
without limitation, any obligation or claim in respect of the Deferred Purchase Price) against the
Purchaser or ahy assets or properties of the Purchascr, whcther arising hereunder or otherwise
existing, shall be subordinate in right of payment to the prior payment in full of all Senior
Obligations; provided. however. that so long as no "Event of Termination" (as defined in the
Purcha5s Agreement) has occurred and is continuing, Seller may accept payments of any such
obligations. ln addition, thd Seller acknowledges the subordination provisions set fonh in the
promissory note evidencing the Deferred Purchase Price (the "DeferFd Purchase Price Note"),
the form of which is anached hereto as Exhibit B, and agrecs to be bound thereby. The
subordination provisions contained hercin and in such promissory note are for the direct benefit
of, and may be enforced by, each of the Persons to whom Senior Obligations are owed.

(b) Except as otherwise provided herein, the obligations and liabilities of the
Seller under this Agreement and the othcr Transaction Documents (collectively, the "&lb
Qbliqations') shall not be subject to deduction of any kind or type, except by payment in full of
the amount thereof in accordance with the terms thereof. The Seller hereby waives any right it
may now or at any time hereafter have to set-off against any Seller Obligation any obligation or
liability from time to time owing by the Purchaser to the Seller except as expressly set forth
herein.
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SECTJON 9.10. Fxecution in Counteroqrts. This Agreement may be

executed in any number of counterparts, cach of which when so cxecuted shall bc deemed to bc
an original and all of which whcn taken together shall constitute one and the same agreement.

SECTION9.II. Intesration. This Agreement and the othcr Transaction
Documents executed by the parties hcreto on the date hereof contain the final and complete
integration of all prior expressions by the parties hereto with respect !o the subject matter hereof
and shall constitute the entire agreement among the parties hereto with respect to the subject
matter hereof superseding all prior oral or written understandings. Any provisions of this
Agrcement which are prohibited or unenforceable in any jurisdiction shall, as to such
jurisdiction, be ineffective to the extent of such prohibition or unenforceability without
invalidating the remaining provisions hereof, and any such prohibition or unenforceability in any
jurisdiction shall not invalidate or render unenforceable such provision in any otherjurisdiction.

SECTION9.I2. Qonsent to JuriMic_tion. (a) Each party hereto hereby
inevocably submits to the non-exclusive jurisdiction of any New York State or Fcderal court
sining in New York City in any action or proceeding arising out of or relating to this Agreement,
and each party hcreto hereby inevocably agrees that all claims in rcspect of such action or
procecding may be heard and determined in such New York State court or, to the extent
permined by law, in such Federal court.. Tbe parties hereto hereby irrevocably waive, to the
fullest extent they may effectively do so, the defense of an inconvenient forum to the
maintenance of such action or proceeding. The parties hereto agree that a final judgment in any
such action or proceeding shall be conclusive and ntay be enforced in other jurisdictions by suit
on the judgment or in any. other manner provided by law.

(b)" Each ofthe Seller and the Purchaserconsents to the service ofany and all
process in any such action or proceeding by the mailing of copies of such process to it at its
address spccified in Secllon 9.02. Nothing in this Sectign 9.1? shall affect the right of any other
Transaction Party to serve legal process in any manner permined by law.

SECTION 9.I3. WAIVEB. OF JURY TRIAI.i. EACH PARTY
HERETO HEREBY WAIVES, TO THE MAXIMUM EXTENT PERI4ITTED BY
APPLICABLE LAW, TRIAL BY JURY IN ANY JUDICHL PROCEEDING
INVOLVING, DIRECTLY OR INDIRECTLY, ANY MATTER (WHETHER SOUNDING
IN TORT, CONTRACT OR OTIIERWISE) IN ANy WAy ARTSING OUT OF,
RELATED TO , OR CONNECTED WITH THTS AGREEMENT OR ANY OTHER
TRANSACTION DOCUMENT.

ITHE REMATNDER OF THIS pAcE lS |NTENT|ONALLY LEFI'BLANKI
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IN WTINESS WHEREOF, tbe parties bave caused this Agreeaent to be executed
by their reqpective officcrs therermto duly authorizdras ofthe datefrst above rrdtteo.

SELLER A}ID SERMCER: INC.

Blr
Nae:
Title:

VincentV. Rea
Assistant Treasurer

200 Civic Center Drive
Cohmbus, Obio 43215
Attcotion: AssistaDt Treasurcr
Facsimile: (?l9\A474116

PTIRCHASER: COLUMBIA GAS OF PENNSYAVAI{IA
RECETVABLES CORPORATION

By:
Name: pa$l,l(Vg{a
Title: Vice Presidcnt, Treasurer and Chief Risk
Officer

20oCiicCeatqDrive
Colurrbrs, Ohio 43215
Attcntion: nssistant Treasuer
Facsimile: (219) 647 4l | 6

Signaunc Pagc to Rcceinable.s SdeAgrcancot
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EXHIBITA

LOCK.BOXES AND BLOCKED ACCOUNTS

Bank Deposit Account and Related Lock-Box

U.S. Bank National Association Account: 1 301 1061 6229

Lock.Box:742537

Address: PO Box 742537, Cincinnati, Ohio
45274-2537

JP Morsan Chase Banli, N.A. 4352476.

PNC Bank, National .Association tlt093s277

A-l



Exhibit No.4
Schedule No. 11

Attachment H
Page 33 of 246

Witness: K. K. Miller

EXHIBIT B

FORM OF DEFERRED PURCHASE PRICENOTE

New York,New York
March 15,2010

FOR VALUE RECEIVED, COLUMBIA CAS OF PENNSYLVANIA
RECEIVABLES CORPORATION, a Delaware corporation (the "Purgbesg'), hereby promises

to pay to Columbia Gas of Pennsylvania, lnc. (the l'Seller') the principal amount of this Note,
determined as described below, together with interest thereon at a rate per annum of 2,85% (or
such other rate as Seller and Purchaser may.from time to time agree to in writing), in each case in
fawful 6oncy of the United States oi Amcrica. Capitalized terrns used herein but not defined
hcrein shall have the meanings assigned to such terrns in 0rc Reccivables Sale Agreement dated
as of March I 5, 2010 bctwcen the Seller and the Purchaser (such agreernent, as it may from timc
to lirne be amended, restated or otherwise modified in accordance with its terms, the "Sa!g
Asreemglu'). This Note is the note referred to in the definition of "Deferred Purchase Price" in
the Sale Agreement.

The aggregate principal amount of this Note at any time shall be equal to the
difference between (a) the sum of the aggregate principal amount of this Note on the date of the
issuance hereof and each addition to the principal amount of this Note pursuant to the terms of
Section 2.A2 of thc Sale Agreement minus (b) the aggregate arnount of all payments made in
respect of the principal amount of this Note, in each case, as recorded on ths schedule annexed to
and constituting a part of this Note, but failure lo so rccord shall not aflect the obligations of the
Purchaser to the Seller.

The entire principal amount of this Note shall be due and payable one year and
on'e day after the Tcrmination Date or such later date as may be agrced in writing by the Seller
and the Ptrchaser. The principal amount of this Note may, at the option of the Purchaser, bc
prepaid in whole at any time or in part from time to time. Intefest on this Note slrall be paid in
alrears on each Senlement Date, at maturity and thereafter on demand. All payments hereunder
shall be made by wire transfer of immediately available funds to such account of the Sellcr as rhe
Seller may designate in writing.

Notwithstanding any other provisions contained in this Note, in no evcnt shall the
rate of interest payable by the Purchaser under this Note exceed the highest rate of interest
permissible under applicable law.

The obligations of the Purchaser under this Deferred Purchase Price Note are
subordinatcd in right of payment, to the prior payment in full of all Senior Obligations.

Notwhhsranding any provision lo the contrary in this Delerred Purchase Price
Note or elsewhere, other than with respect lo payments specifically permitted by Section 2.03(c)
of the Sale Agreement, no demand for any payrnent may be made hereunder, no paymenl shall
bc due with respect hereto and the Selfer shall have no cfaim for any payment hereundcr prior to

B-r



Exhibit No. 4
Schedule No. 11

Attachment H
Page 34 of 246

Witness: K. K. Miller

the occurrence of the Termination Date and then only on the date, if ever, when all Senior
Obligations shallhave been paid in full.

In the event that, notwithstanding the foregoing provision limiting such payment,
the Seller shall receive any payment or distribution on this Deferred Purchase Price Note which
is not specifically permitted by Section 2.03(c) of the Sale Agreement, such payment shall be
received and lel6 in trust by the Seller for the benefit of the entities to whom the Senior
Obligations are owed under the Purchase Agreement and shall be promptly paid over to such
entities.

The Purchascr hereby waives diligencc, presentment, dcmand, protest and notice
of any kind whatsocver.

' Neither this Notc, nor any right of the S"it", to receive paymenls hereunder, shatl,
without the prior written consent of the Purchaser and (so long as the Purchase Agreement
remains in effect or any amounts remain outstanding thereunder) thc Agent under thc Purchase
Agreement, be assigned, transferred, exchanged, pledged, hypothecated, participated or
otherwise conveyed.

THIS NO E SHALL BE OOVERNED BY, AND CONSTRUED IN
ACCORDANCE WITH, THE LAWS OF THE STATE OF NEW YORK.

COLUMBIA GAS OF PENNSYLVANlA
RECEIVABLES CORPORATION

Name: David J. Vajda
'fitle: Vice Presidcnt Treasurer and Chief
Risk Officer

By:

B-2
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SCHEDULE TO DEFERRED PURCHASE PRICE NOTE

Date
Addition to Principal

Arnount
Amount of Principal

Paid or Prepaid
Unpaid Principal

Balance Notation Made By

B-3
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EXHIBIT C

TRADE NAMES AND FORMER NAMES

Trade Narnes

Columbia Gas

Fg-IgterNames,

None
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ANNEX A

Additional Representations and Warranties of the Seller

This Agreement creates a valid and continuing security interest (as defined in the applicable
UCC) in the ReceiVables, the Related Security and Collcctions with respect thereto and the

Blocked Accounts and Lock-Boxes in favor of the Purchaser (and its assigns), which security
interest is prior to all other Adverse Claims other than Permitted Liens, and is enforceable as

such against the creditors of and purchasers from the Seller.

The Receivablcs constitute "accounts" within the meaning of the applicablc UCC.

The Seller owns and has good title to the Receivables, the Related Security and Collections
with respect thereto and the Blocked Accounts and Lock-Boxes, free and clear of any
Adverse Claim, claim or encumbrance of any Person other than Perrnitted Liens.

The Seller has caused or will have caused, within ten (10) days, the filing of all appropriate
financing statements in the proper filing office in the appropriate jurisdictions under
applicable law in order to perfect thc security interest in the Receivables, the Related

Security and Collections with respect thereto (except with respect to Choice Marketer
Reccivables which are oot Eligible Receivables, solely with respect to filings perlecting the
transfer of such Receivables from rhe related Choice Marketer to the Seller) and the Blocked
Accounts and Lock-Boxes granted to the Purchaser (and its assigns), hereunder.

Other than the security intercst granted to thc Purchaser (and its assigns) pursuant to this
Agreement, the Seller has not pledged, assigned, sotd, granted a security interest in, or
otherwise conveyed any of the Receivables, the Related Security and Colleoions with
respect thereto or the Blocked Accounts and Lock-Boxcs. The Seller has not authorized the
filing of and is not aware of any financing statements against the Seller that include a

description of collateral covering the Receivables, the Related Security and Collections with
respect thereto or the Blocked Accounts and Lock-Boxes other than any financing statement
relating to the security interest granted to the Purchaser (and its assigns) hereunder or that has

been terminated. The Seller is not aware of any judgment or tax lien filings against the
Scller.

2.

3.

4.

5.
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Execution Version

RECET VABLES PURCHASE AGREEMENT

Dated as oFMarch 15,2010

among

COLUMBIA GAS OF PENNSYLVANIA RECEIVABLES CORPORATION,
4Lthg.Seller.

THE ENT.ITIES PARTY HERETO FROM TIME TO TIME AS CONDUIT PURCI{ASERS,

THE ENTITIES PARTY HERETO FROM TIME TO TIME AS BANK PURCHASERS,

THE ENTITIES PARTY IIERETO FROM TIME O TIME AS MANACING ACENTS,

THE BANK OF TOKYO-MITSUBISHI UFJ, LTD., NEW YORK BRANCH,
as the Administrative Agent.

and

COLUMBIA GAS OF PENNSYLVANIA, [NC.,
as the Servicer

ir.r- ;,t nt 
.3: 

+';fl riu:rt

LZ'llhll 
'L- Ud'I$l0Z
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RECEIVABLES PURCI{ASE A GREEMENT

Dated as ofMarch 15,2010

THIS RECEIVABLES PURCHASE AGREEMENT (this "Agreem.en!') is
entered into as of March 15, 2010 by and among COLUMBIA CAS OF PENNSYLVANIA
RECEIVABLES CORPORATION, a Delaware corporation, as Seller, THE ENTITIES FROM
TIME TO TIME PARTY HERETO AS CONDUIT PURCHASERS, THE ENTITIES FROM
TIME TO TIME PARTY HERETO AS BANK PURCHASERS, THE ENTITIES FROM TIME
TO TIME PARTY HERETO AS MANAGING AOENTS (each a "Maoegilg Agcnl" and
collectively, the "&qaginglgenE ), THE BANK OF TOKYO-MITSUBISHI UFJ, LTD.,
NEW YORK BRANCH ("BTMU"), as Administrative Agent, and COLUMBIA CAS OF
PENN S YLVAN I A, lNC., a Pennsylvania corporation, as Serv icer-

PRELIMINARY STATEMENTS

'l'he Sellcr has acquired, and may continuc to acquirg Receivables fronr thc
Originator, either by purchase or by contribution to the capital of the Seller. The Seller is
prepared to seJI undivided fractional ownership interests (referred to herein as "Bgceivabls
InterEslE ) in the Receivables.

Each Conduit Purchaser may, in its sole discretion, purchase such Recsivable
lnteresrs, and each Bank Purchaser has agreed to purchase such Receivable Interests, in each
case on the terms and conditions'set forth herein.

Each Managing Agent has been requested and is willing to act as Managing
Agent on behalf of thc Conduit Purchasers and the Bank Purchasers in its Purchaser Qrcup it
accordance with the terms hereof.

Accordingly, the parties agree as follows:

ARTICLE I

DEFINITIONS

SECTION l.0l Certain Defined Terms. As used in this Agreemenr, rhe
following terms shall have the following meanings (such meanings to be equalty applicable to
both the singular and plural forms of the terms defined):

"Accountjnq Based Co 'means the consolidation, for financial
and/or regularcry accounting purposes, of atl or any portion of thc assets and liabilities of any
Conduit Purchaser that are the subjecl of this Agreement or any other Transaction Documenr
with all or any portion of the assets and liabilities of the Bank Purchaser or Managing Agent of
such Conduit Lender's Purcbaser Croup or the Administrative Agent or any of their affiliates as
thc result of the existence of, or occurrence of any change in, accounting standards or the
issuanqs of any pronouncement, interpretation or release (including, without limitation, thc
Financial Accounting Standards Board Interpretation No. a6(R) and Financial Accounting
Standard No. 160), by any accounting body or any other body charged with the promutgation or

I
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administration of accounting standards, including without limitation, the Financial Accounting
Standards Board, the Intcrnational Accounting Standards Board, the American Institute of
Certified Public Accountants, the Federal Reserve Board of Govemors and the Securities and
Exchange Commission, and shall occur as of the date that such consolidation (i) shall have
occurred with respect to the financial statements of such Managing Agent, such Bank Purchaser

or the Adrninistrative Agent or any of their affiliates, as applicablq or (ii) shall have been
rcquired to have occurred, regandless of whether such financial statements were prcpared as of
such date.

"Adiustcd EuJodollffi" means, with respect to any Eurodollar Tranche for
any Settlernent Period, an interest rate per annum (rounded upwards, if necessary, to tbe next
l/16 of l7o) equal to (a) the Eurodollar Rate for such Seftlement Period multiplied by (b) a

fraction equal to one divided by one minus the Eurodollar Rate Reserve Percentage.

''Administrative Agenf' moans Thc Bank of Tokyo-Mitsubishi UFJ, Ltd., New
York Branch, in its capacity as contractual representative for the Conduit Purchasers and the
Bank Purchasers hereunder, and any successor thereto in such capacity appointed pursuant to
Article-VIlL.

"Adyqgg_Claim" means a lien, security interest or other charge or encumbrance,

or other right or claim in, ofor on any asset or property ofa Person in lavor ofanotberPerson.

"Affected Penol" has the meaning specified in Section 2.08.

"A-ff.LA!g," means, for any Person, any other Person which (i) is a Subsidiary of
such Person or (ii) directly or indirectly, is jn control o{, is controlled by, or is under common
control with such Person. For purposes of this definition, "control" means the power, directly or
indirectly, to cause rhe direction of the management and policies of a Person, whetherthrough
ownership of voting securities, by contract or otherwise.

"Aggrggelg Japital" means, on any date of determination, the aggregate amount
of Capital of all Receivable Interests outstanding on such date.

"Appliggblg_Mgryin" means, on any date, a percentage rate per annum equal to
2.50%.

"Al$g4[g19" means, for any Settlement Period for any Receivable [nterest, an
interest rate per annum equal to the sum of thc Applicable Margin plus the Adjusted Eurodollar
Ratc for such Settlemcnt Period; orovi-d.gd. however, that in case ofi

(i) any Settlement Period on or prior to the first day of which any
Managing Agent shall have notified fre Administrative Agent that the
introduction of or any change in, or in the interpretation ofl any law or regulation
makes it unlawful, or any central bank or oth€r gov€rnmental authority asser-ts

that it is unlawful, for any Purchaser in such Managing Agent's Purchaser Group
to fund such Receivable Interest at the Assignee Rate set forth above (and such
Managing Agent shall not have subsequently notified the Administrative Agent
that such circumstances no longer exist);



Exhibit No.4
Schedule No. 11

Attachment H
Page 44 of 246

Wtness: K. K. Miller

(ii) any Settlement Period of less than one month;

(iiD if a Eurodollar Unavailability Condition shall exist or if notice is
insufficient for funding at the Adjusted Eurodollar Rate;

(iv) for the first three (3) Business Days of any Settlement Period as to
which the Administrative Agent receives notice frgm any Managing Agent, after
12:00 noon (New York City rime) on the third (3-) Business Day preceding the
first day of a Seftlement Period, that the related Reeeivable Interest will not be
funded by the issuance of commcrcial paper by any Conduit Lender in such

Managing Agent's Purchaser Croup;

(iv) any Settlement Period for a Receivable Interest the Capital of
which allocated the Purchasers is less than $500,000; or

(") any Senlement Period for which the Seller chooses the Base Rate
as the Assignce Rate by written notice to the Administrative Agent;

the Asbignee Rate for such Settlement Period for the affected Purchasers shall be an interest rate
per annum equal to the Base Rate in effect frorn time to tirne during such Settlement Period; and
provided, further, that if the purchase of such Receivable lnterest has been funded by a Conduit
Support Provider, such Receivable lnterest shall be funded using the Eurodollar Rate, or, in the
event a Eurodollar Unavailability Condition has occurred and is continuing, the Base Rate, in
cach case for such Conduit Support Provider set forth in the applicable Liquidity Asset Purchase
Agreement; and provided lurthel, that at all timcs following the occurrence and during the
continuation of an Event of Termination, lhe Assignee Rate shall be an interest rate per annum
equaf to the Base Rate in effect from time to time plus 2.50o/o-

"AssigFment.and Ac " means an assignment and acceptance agreement
entered into by a Managing Agcnt, a Bank Purchaser, an Eligible Assignee and the
Administrative Agent, pursuant to which such Eligible Assignee may become a pa4y to this
Agreemeng in substantially the form of Annex A hereto.

"Balanced Pavment Ph" means a balanced or levelized payment plan of the
Originator made available to an Obligor.

"Bank-Bgcbggg" means, as to any Purchaser Group, each of the Persons listed on
Schedule I hereto as a "Bank Purchaser" for such Purchaser Group, or in any Assignment and
Acceptance or Joindcr Agreement as a "Bank Purchascr" for the applicable Purchaser Group,
together with its rcspective successors and permitted assigns.

'tBase Rate'! means, for any day, a rate per annum (rounded upwards, if necessary,
to the next l/16 of I %) equal to the greatest of (a) the Prime Rate in effect on such day, (b) the
Federal Funds Effective Rate in effecton such day olus 0.50% and (c) the Adjusted Eurodollar
Rate for a one-month Settlement Period on such day (or if such day is not a Business Day, the
immediately preceding Business Day) plus 2.50o/o; provided that, for the avoidance of doubt, the
Adjusted Eurodollar Rate for any day shall be based on the rate appearing on the Reuters Scrcen
LIBOR0I Page (or comparable replacement page) at approximately l l:00 a.m. London time on

J
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such day. For purposes hereof, "Prime Rate" means the rate of interest per annum publicly
announced from time. to time by the Administrative Agcnt as its prime rate in effect at its
principal offic* in Ncw York City; each change in the Primc Rate shall be effective on the date
suoh change is publicly announcei as effective; and "Federal Funds Effective Rate" means, for
any day, the weighted average (rounded upwards, if necessary, to the next l/16 of l%o) of the
rates on ovemight Federal funds transactions with members of the Federal Reservc System
anangcd 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 necessary, to the next l/16 of l%) of the
quotations for such day for such transactions rcceived by the Administrative Agent from three
Federal funds brokers of recognized standing selected by it. lf for any reason the Administrative
Agent shall have determined (which determination shall be conclusive absent manifest error) that
it is unable to ascertain the Federal Funds Effective Rate for any reason, including the inability
or failure of the Administrative Agcnt to obtain sufticient quotations in accordance with thc
terms thereof, the Base.Rate shall be the Prime Rate until the circumstances giving rise to suclr

inability no longer exist. Any change in the Base Rate due to a change in the Prime Rate, the
Federal Funds Effective Rate or the Adusted Eurodollar Rate shall be effective on the effective
date of such change in the Prime Rate, the Federal Funds Effective Rate or the Adjusted
Eurodollar Rate, respecti vely-

"Blgcked-,Agggg!" m€ans an account maintained at a bank for thc purpose of
receiving Collections, with respect to which account a Blockcd Account Agrcement has been

executed-

"Blocked Account A 'means an agreement, in substantially the form of
Annex B (or in such other form as may be approved in writing by t-he.Administrative Agent)
duly executed by the Seller, the Originator, the Administrative Agent and a Blocked Account
Bank.

"Blocked Account Bank" means any bank at which a Blocked Account is
maintained.

".Broken Funding Co$" means for any Purchaser and any Receivable Interest
which (i) is terminated or has its Capital reduced for any reason (x) on a Settlement Date, if the
applicable Managing Agent shall have received less tban three (3) Business Days' notice of such
reduction or (y) on any day other than a Settlement Date, (ii) in the case of a Conduit Purchaser,
assigns all or any portion of its Capital to a Conduit Support Provider prior to the Termination
Date or, (iii) in the case of a Match Funded Conduit Purchaser, is terminated or has ia Capital
reduced for any reason prior to the date on which the related CP Tranche Period or Eurodollar
Tranche Period, as applicable, wis originally scheduled to end, an amount equal to the excess, if
any, of (A) the Yield that would havc accrued during the remainder of the Settlement Period (or,
in the case of clause (iii) above, the CP Tranche Period or Eurodollar Tranche Period, as

applicable) during which such reduction, assignment or termination occurs for commercial paper

determined by the applicable Managing Agent to relate to such Capital, over (B) the sum of (x)
to the extent all or a portion of such Capital is allocated to another Receivable Interest, the

amount of Yield actually accrued during the remainder of such period on such Capital for the

new Receivable Interest, and (y) to the extent such Capital is not allocated to another Receivable

4
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Interest, the incomc, if any, actually received during the remainder of such period by such

Purchaser from investing the portion of such Capital not so allocated. In thc event that the
amount relerred to in clause (B) excecds thc amount refened to in clause (A), the relevant
Purclraser or Purclrasers agree to pay to the Seller the amount ofsuch excess. For any Purchaser

and any Receivable Interest which fails to become subject to a reduction on the day specified in
any notice of reduction delivered by the Seller or Servicer, "Broken Funding Costs" means all
increased losses, costs and expenses incurred by such Purchaser as a result of such failure. All
Broken Funding Costs shall be due and payable hereunder upon presentation of a certificate of
the applicable Purchaser to tbe Seller setting forth a calculation of such Broken Funding Costs in
reasonable detail. Any such cenificate shall be conclusive evidence of the amount of any such
Broken Funding Costs, absent manifest error.

"BTM[J" has the meaning specified in the preamble hereto.

. "Busing5slDgy" means any day on which (i) banks are not authorized or required
to close in New York City, New York and (ii) if this definition of "Business Day" is utilized in
connection with the Eurodollar Rate, dealings are carried out in the London interbank market.

"Capital" means, with respect to any Receivable lnterest, the original amount paid
to the Seller for such Receivable Interest at the time of its purchase by a Purchaser pursuant to
this Agreement, as such amount may be divided or combined in accordance with Section 2.07. in
each case as reduced from time to time by Collections received by such Purchaser from
distributions made pursuant to Sectiqn 2.04 on account of such Capital held by such Purchaser;
orovided that if such Capital shall have been reduced by any distribution and thereafter all or a
ponion of such distribution is rescinded or musl otherwise be returned for any rcason, such
Capital shall be increased by the amount of such rescinded or retumed distribution, as though it
had not been received by such Purchaser.

"Choice Marketer" means a Person registered and in good standing as a marketer
under the Originator's "Choice Service" program with the Pennsyh,ania Public Utility
Commission under the laws of thc State of Pennsylvania.

. "Choice Marketer Purchase Aqreement" rneans an accounts receivable purchase
agreement between the Originator and a Choice Marl"ceter in substantially the forrn of Annex I-l
(or such other form of agreement reasonably satisfactory to the Administrative Agent)-

"Choice Marketer R 'means a Receivable for gas commodity which was
purchased by the Originator from a Choice Marketer.

"Choice Markerer Secu " means an acknowledgement and security
agrcement between the Originator and a Choice Marketer in substantially the form of Annex l-2
(or such other form of agreement reasonably satisflactory to the Administrative Agent).

"Collections" means, with respect to any Reccivable, all cash collcctions and
other cash proceeds of such Receivable, including, without limitation, all cash pmceeds of
Related Sccurity with respect to such Receivable, and any collection of such Reccivable deemed
to have been received pursuant to Sgction 2.04(d),, but exctuding amounts rcceived from any

5
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Obligor under a Balanced Payment Plan to the extent constituting a prepayment for goods or
service.s nof yet provided to such Obligor.

"Columbia Gas of Pennsvlvania" means Columbia Gas of Pennsylvania, Inc., a
Pcnnsylvania corporation.

"eor4milmenf' means, for each Bank Purchaser, the cornmitrnent of such Bank
Purchaser to purchase Receivable Interests from Seller, in an amount not to cxceed in the

aggregate the amount set forth opposite such Bank Purchaser's name under the Commitment
colurnn on Schedule I to this Agreement or for any Bank Purchaser party hereto pursuant to a
Joinder Agreement or Assignment and Acceptance, the amount set forth therein as such Bank
Purchaser's Comnritment in each case, as such amount may be reduced (or tcrrninated) pursuant
to the t€rms of this Agreement. Any reduction (or termination) of the Program Limit pursuant to
thc terms of this Agrccmcnt below thc amount of thc aggregate Commitment of all Bank
Purchasers shall reduce (or terrninate) each Bank Purchaser's Commitment rakbly in accordance
with their respective Commitmcnts.

"@!rnen!-&g'has the mcaning set forth in the Fee Letter'

"9oncedlation_Linj!" means, for any Obligor on any date, either (i) the highest
Concentration Percentage set forth below based on the Short-Term Debt Ratings of such Obligor
on such date; provide4, that no Concentration Perccntage may exceed 10.0% without the prior
written consent of the Managing Agents and the Administrative Agent or (ii) such higher
percentage (a "Special Concentr '), if any, as js otherwise agreed to by the
Seller, the Managing Agents and the Administrativc Agent and dcsignated by the Administrative
Agent in a wriring delivered to the Seller, in each case multip.!ied !y the aggregate Outstanding
Balance of all Eligible Receivables on such date; ry[lggf that in the case of an Obligor and its
Affiliates, the Concentration Limit shall be calculated as if such Obligor and such Affiliates were
a single Obligor; providgd, furthcr. that each applicable Managing Agent shall have receivcd
written confirmation from each of S&P and Moody's that the ratings of thc commercial paper
notes issued by any Conduit Purchaser in its Purchaser Group would not, as a result of any
Special Concentration Percentage, be reduced or withdrawn; and provided further. that any
Managing Agent may reduce or cancel any Special Concentration Percentage with rcspcct to any
Obligor upon thre€ (3) Business Days' notice to the Seller.

At leastA-lr-by S&P and

at least P-l by Moody's
15.04/o

At least A-l by S&P and
at least P-l by Moody's

10.0o/o

At f east A-2by S&P and
at least P-2 by Moody's

5-0o/o

At least A-3 by S&P'and
at least P-3 by Moody's

3.0o/o
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Any other Short-ferm Debt Rating 
I

or Unrated by either S&P or | 2.0%
Moody's

"eondu.!!_8!rchasei'means, as to any Purchaser Group, eacb of the Pcrsons listed
on Qche.dule I hereto as a "Conduit Purchaser" for such Purchaser Group, or in any Assignment
and Acceptance or Joinder Agrcement as a "Conduit Purchaser" for the applicablc Purchaser
Group, together with its respective successors and permitted assigns.

"Conduit Suppo.t Pjo 'rneans, any Person now or hereafter extending credit,
or having a commitment to extend credit to or for the account of, or to rnake purchases from, any
Conduit Purchaser or issuing a letter of credit, surety bond or other instrument to support any
obligations arisirrg under or in connection with such Conduit Purchaser's securitiz-ation program.

'Consqlidated Subsidiary' means at any date, any Subsidiary the accounts of
which are consolidated with those of NiSource in its consolidated financial statements as of such
date.

"Con[4q!" means (x) each of the tariffs and (y) each "Base Contract for Sale and
Purchase of Natural Gas," in substantially the form published by the North American Energy
Standards Boand, Inc., and any related confirmations, in each case, pursuant to which the
Originator shall provide natural gas, natural gas powcr or natural gas transport services or other
energy products, merchandise, goods or services to customers from time to time and pursuant to
which rates payable by such Custorners are set, in one of the forms set forth in Annex C.

"Q_Bg!g" means, with respect to any Conduit Purchaser:

(i) with respect to any Match Funded Conduit Purchaser and a CP
Tranche, a rate of interest equal to'the per annum rate (cxpressed as a perccntage and
converted (as necessary) to an annual yield equivalcnt ratc calculated on the basis of a
360-day year) or, if more than one rate, lhe weighted average thereof, paid or payable by
such Match Funded Conduit Purchaser from time to time as intcrest on or otherwise in
respect of the commcrcial paper issued by such Match Funded Conduit Purchaser to fund
such CP Tranche during thc related CP Tranche Period plus the amount of any issuing
and paying i'gent fees and any placement agent or commercial paper agent fees and
commissions; and

(ii) with respect to any Pool Funded Conduit Purchaser on any day, the
per annum rate equivalent to the "weighled average cost'' (as defined below) related to its
cornmercial paper outstanding on such day that is allocated, in whole or in part, to fund or
maintain its Receivable Interests on such day; converted (as necessary) to an annual yield
equivalent rate calculated on the basis ofa 360-day year; provided, that to the extenr that
all or any portion of Capital of such Pool Funded Conduit Purchaser is funded by a

specific issuance of such Pool Funded Conduit Purchaser's commercial paper, the "CP
Ratc' shall equal the per annum rate equivalent to the "weighted average cost" applicable
to such issuance on such day. As used in this definition, "weighted average cosr" shall
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consist of (x) the weighted average of actual interest (or discount) paid or payable to
purchasers of such Pool Funded Conduit Purohaser's commercial paper, 0/) thc
commissions of placement agents and dealers, and issuing and paying agent fees incurred
with respect to such Pool Funded Conduit Purchaser's commercial paper, to the extent
such commissions and fees are allocable, in whole or in part, to the funding of such Pool
Funded Conduit Purchaser's Percentage of the Receivable lnterest on such day and (z)
bonowings to fund small or odd dollar amounts that are not easily accommodated in the
commercial paper market and that are allocable, in whole or in part, to the funding of
such Pool Funded Conduit Purchaser's Percentage ofthe Receivable Interest on such day.

"CP.-IBnche" means, with respect to a Match Funded Conduit Purchaser, a

Tranche for which Yield is calculated by reference fo the lnvestor Rate based on the CP Rate.

"CP Tranch-@' means, with respect to each Match Funded Conduit
Purchaser and a CP Tranche, a period selected by the Managing Agent of such Purchaser's
Purchaser Croup. ll' such CP Tranche Period would end on a day which is not a Business Day,
such CP Tranche Period shall end on the next succeeding Business Day.

"er..edit and Collectl ' Ineans those receivables credit and collection
policies and practices of the Originator in effect on the date of this Agreement and described in

Annex D hereto, as modified in compliancc with this Agreement.

"Cgstomer DepolilE' means any cash (including accrued interest thereon, if any)
held by the Originator, Scller or Servicer for the account of an Obligor as security for, or for
application to, the payment of the Receivables of such Obligor.

"Dg!y_Bg@E'means a report in substantialty the form ol and containing the
information described in, &q[!, duly completcd and furnished by the Servicer to the
Adrninistrative Agent and each Managing Agent pursuant to Section 6.02(h).

3:Debt" means, as lo any Person, at any date, without duplication, (i) all
obligations of such Person for borrowed money, (ii) all obligations of such Person cvidenced by
bonds, debentures, notcs or othcr similar instruments, (iii) allobligations of such Person to pay
the deferred purchase price of property or services, (iv) all obligations of such Person as lessee

under capital leases, (v) all Debt of others secured by an Adverse Claim on any asset of such
Person, whether or not such Debt is assumed by such Person, (vi) all Debt of others Guaranteed
by such Pcrson and (vii) all obligations of such Pcrson in rcspcct of unfunded vested benefits
under plans covered by Title lV of ERISA.

"Debt Rating" means, for any Person, the nting by S&P or Moody's of such
Person's long-term public senior unsecured non-credit-enhanced debt; Brgidec!, however. that in
the case of NiSource, ifsuch debt of NiSource is unrat€d by Moody's, such Moody's rating shall
mean the rating by Moody's of the long-term public senior non-credit-enhanced debt of
NiSource Finance Corporation (if then rated by Moody's).

"Default Ra$-s" means, as of any date, a ratio (expressed as a percentage)

determined as of the last day of each.calendar month by dividing (i) the sum, without
duplication, of (a) the aggregate Outstanding Balance of all Receivables that remained unpaid at

I
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least 9l days, but not greater than 120 days from their respective original due dates as of the

most recently ended calendar month, pUS (b) rhe aggregate Outstanding Balance of all
Receivables that were (or should have been in accordance with the Credit and Collection Policy)
written off during such calendar month by (ii) the aggregate Original Balance of all Receivables
generated during the fourth calendar rnonth prior to the most recently ended calendar tnonth.

"Defaulted Receivable" means any Receivable, without duplication, (i) as to
which any payment, or part thereof remains unpaid fior 120 or more days from the original
invoice date thereof, (ii) with respect to which the rclated Obligor is subject to ariy event of the

type described in Section 7.01(fl or(iii) which consistent with the Creditand Collection Policy,
has been written offthe Scller's books as uncollectible.

"Defaultinq Purchaser" means any Bank Purchaser that has failed to fund any
purchase of Recsivablc Interest required to be fundcd by it hereunder within one (t) Business

Day of the date required to be funded by it hereunder and such failure remains unremedied.

"DeferreC Purchase Price,' has the meaning specified in the Sale Agreemcnt.

"Deposit Date" means each day on which any Collections are deposited in any of
the Blocked Accounts or on which any 'l-ransaction Party shall receive Collections of Pool
Receivables.

"Dg.glgnated ObliSI" means, at any time, any Obligor of any Receivable, unlcss
thc Administrative Agent has provided thc Scllcr with five (5) Business Days' prior notice that
such Obligor shall not be considcrcd a Designated Obligor.

"Djl&d.-Receivablg" means that portion of any Reccivable which is cither (a)
reduced or canceled as a result of(i) any failure by any I ransaction Pany to provide any services
or otherwise to perform under any related Contract, order or invoice, (ii) any change in the terms
of, or cancellation of, a Contract or invoice or any cash discoumt, discount for quick payment or
other adjustment by any Transaction Party which reduces the arnount payable by the Obligor on
the related Receivable, other than solely as a result of rhe insolvency, bankruptcy or lack of
creditworthiness of the related Obligor, or (iii) any set-off by an Obligor in rcspect of any claim
by such Obligor (whether such claim arises out of the samc or a rclatcd transaction or an
unrelated transaction), (b) subject to any spccific offset, counterclaim or defensc whatsoever
(except the discharge in bankruptcy of the Obligor thereof) or (c) not collected due to the failure
of any Sub-Agcnt to remit to the applicable Lock-Box or Blocked Account any Collcctions in
respect of such Receivable.

"Dilution Horizon Batio" means, as of any date a ratio (expressed as a
percentage), computed as of the last day of each calendar month by dividing (i) the sum of thc
aggregate Original Balance of all Rcceivabtes gencrated during the two (2) most rcccntly ended
calendar months by (ii) the Net Rcccivables Pool Balance as of lhc last day of the most recently
ended calendar month.

"Dilution Ratio" means the ratio (cxpressed as a percentage) computed as of the
last day ofeach calendarmonth by dividing (i) (x) the aggregate Outstanding Balance of allPool
Receivables that became Diluted Receivables during such month less (y) the amount of the Over-

9
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Collection Refunds issued in such calendar month, if any, by (ii) the aggregate Original Balance
of all Pool Reccivables generated during the second (2*) calendar month immcdiately preceding
such calendar month.

"Pdulieu&geryc.&rcentage" means, at any time, the product of (a) the sum of
(x) the product of (i) the Stress Factor and (ii) the average of the Dilution Ratios calculated for
the twelve calendar month period then most recently ended and (y) the Dilution Volatility Ratio
and (b) the Dilution Horizon Ratio.

"Dilution Volatil " means, as of any date, a ratio (expressed as a
percentage) equal to the product of (i) the highest of the Three-Month Dilution Ratios calculated
for the twelve calendar month period then most recently endcd nJlnus the averagc of the Dilution
Ratios calculated for the twclve calendar month period then most rccently ended, and-(ii) the
ratio calculated by dividing the highest of ths Thrce.Month Dilution Ratios b,slculatcd for the

twelve calendar month period then most recently ended by the average of the Dilution Ratiss
calculated for the twelve calendar month period then most recently ended.

"-&!!g!Q," and "$" each mean the lawful currency of thc United States of America.

"Dynamic Loss Rese ' means, on any date, the product of (i) the

Stress Factoa (ii) the Loss Horizon, and (iii) the highest Three-Month Default Ratio during the

twelve calendar month period then most recenlly ended.

'-Ellglblg 4$!g!ge" means, (i) each Managing Agent or any of its Afliliates, (ii)
any Person rnanaged by any Managing Agent or any of its Affiliates; provided that the Short-
term Debt Rating from each of S&P and Moody's for such Person is no worse than that of the
applicable assignor, or (iii) any financial or other institution providing liquidity to any Conduit
Purchaserpursuant to a Liquidity Asset Purchase Agreement.

"EligibJe Receivable" means, at any time, a Receivable that satisfies all of the
following criteria:

(a) such Receivable arose from the sale of goods or the provision of
services by the Originator or a Choice Marketer in the ordinary course of
business;

(b) such Receivable constitutes an "account" as defined in Anicle 9 of
the UCC as in effcct in the State of New York;

(c) the Obligor of such Reccivable (i) is a United States resideng (ii) is
a Designated Obligor, and (iii) is not a NiSource Entity;

(d) such Receivable is denominated and payable only in Dollars in the
United States;

(e) the sale or granting of a securiry interest in such Receivable does
not contravcne or conflict with any law, rule or regulation or require the consent
or approval of, or noticc to, thc relatcd Obligor or any other Person;

l0
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(0 such Receivable arises under a Contract that has been duly
authorized and that, together with such Receivable, is in full force and effect and
constitutes the legal, valid and binding obligation of the Obligor of such
Receivable enforceable against such Obligor in accordance with its terms and is

not subject to any dispute, offset, counterclaim or defense whatsoever (except thc
discharge in bankruptcy of such Obligor);

(g) such Receivable, togethcr with the Contract related thereto, does

not contravene in any material respect any laws, rules or regulations applicable
thereto (including, without limitation, laws, rules and regulations relating to
usury, truth in lending, fair crcdit billing, fair credit reporting equal credit
opponunity, fair debt collection practices and privacy) and no party to the

Contract related thsreto is in violation of any such law, rule or regulation in any
materiaI rcspcct;

(h) such Receiyable satisfies all applicable requirements of the Credit
and Collection Policy in existence as of the origination thereof;

(D either (i) the Contract related ro the Receivable reguires that the
full payment of such Receivable be made within thirty (30) days of the original
billing date therefor, or, (ii) if such Receivable arises under an Extended Payment
Agreement, such agreement requires that the full payment of such Receivable be
made within 180 days of the date of such agrecmenq provided. !1g3, that the
Oustanding Balance of such Receivable, when addcd to thc aggregat€
Outstanding Balance of all Eligible Receivables arising under Extcndcd Payment
Agreements, may not exceed 5.0% of the aggregate Outstanding Balance of all
Eligible Receivables;

0) such Receivable is owned by the Seller free and clear
Adverse Claim (except for Permined Liens or as created in favor
Admirristrative Agent and the Purchasers hereunder);

(k) such Receivable arises under a Contract, which (i) does not contain
a provision lhat requires the Obligor thereunder to oonsent to the sale or
assignment of the rights of the Seller or the Originaror thereunder in the manner
contemplated by the Transaction Documents and (ii) does not contain a
confidentialily provision that would restricr the ability of the Adrninistrative
Aglnt, any Managing Agent or any Purchaser to exercise its righs under this
Agreement, including, without limitation, their right to review invoices delivered
pursuant to such Contract;

0) such Receivable is not a Delaulted Receivable and the Obligor
thereof is not the Obligor of Defaulted Receivables in an aggregate arnount of
10,0o/o or rnore of the aggregate Outstanding Balance of all Receivables of such
Obligor;

of any
of the

il

(m) such Receivable is not a Miscellaneous Receivable;
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(n) the Obligor of such Receivable is not in bankruptcy,
reorganizati on, insolvency or simi lar proceedings;

(o) such Receivable has not been extended, rewritten or otherwise
modified from the original terns thereof except in accordance with the Credit and
Collcction Policy;

(p) the Originator has satisfied and fully performed all obligations on
its part with respect to such Receivable required lo bc fulfilled by it and no
further action is required to be performed by any Person with respect thereto other
than payment thereon by the applicable Obligor;

(q) such Receivable did not arise out of the sale at the wellhead or
minehead of oil, gas or other mincrals;

(r) if rhe Obligor *ith rcspect to such Receivable is a Govcmmental
Authority, lhe Outstanding Balance of such Receivable, when added to the
aggregate Outstanding Balance of all Receivables due from Govemmental
Authorities, would not exceed 10.0% of the aggregatc Outstanding Balance of all
Receivables;

G) such Receivable did not arise from charging sales lax, value-added
tax or other consumption or use tax;

(t) the Obligor of such Receivable has been instructed to remit
payments in respect thereof to a Blocked Account or a Lock-Box; and

(u) if such Receivable is a Choice Marketer Receivable:

(i) such Receivable was purchased by the Originator, free and
clear of all. Adverse Claims created by or through the related Choice Marketer,
pursuant to a Choice Marketer Purchase Agreement or a Revised Choice Marketer
Purchase Agreement;

(ii) from and after the date that occurs sixty (60) days after the
date hereof, if such Receivable was not purchased pursuant to a Revised Choicc
Marketer Purchase Agreement, thd related Choice Marketer and the Originator are
parties to a Choice Marketcr Security Agreement; and

(iii) from and after the date that occurs sixty (60) days after the
datc hereof,, an effective, first-priority UCC-I financing statement has been filed
i<lentifying the related Choice Marketer, as debtor, and the Originator, as secured
party, covering collateral which includes such Receivable;

orovidg4, however. that any Managing Agent may, at any tirne prior to the date
that occurs sixty (60) days after the date hereof, declare the Receivables of any
Choice Marketer to not be "Eligible Reccivables" upon three (3) Business Days'
prior notice to the Sellcr.

t2
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3TBISAD means the Employee Retirement Income Security Act of 1974, as

amended from time to time, and the regulations promulgated and rulings issued thereunder.

"EBISA-Affiliate" means, with respect to any Person, any (i) corporation which is

a member of the same controlled group of corporations (rvithin the meaning of Section ala(b) of
the tRC) as such Person; (ii) partnership or othcr trade or busincss (whether or not incorporated)
under common control (within the meaning of Section al4(c) of the IRC) with such Person or
(iii) member of the same affiliated servicc group (within the meaning of Section ala(m) of the

IRC) as such Person: any corporation described in clause (i) above or any partnership or other
trade or business described in clause (ii) above.

'Eurocl:rrencv Liabil " has the rneaning assigned to that term in Regulation D
of the Boand of Covernors of the Federal Reserve System, as in effect frorn time to time.

".Eurodglar_l&atg" means,'with respect to each Purchaser and any Eurodollar
Trancho Period, a ratc per annum egual to the rate of intcrest deteffnincd on thc basis of the rate

for deposits in Dollars for a period equal to such Eurodollar Tranche Period comrnencing on the

first day of such Eurodollar Tlanche Period appearing on Reuters Screen LtBOR0l Page (or
comparable replacement page) as of I l:00 A.M., London time, two (2) Business Days prior to
the beginning ofsuch Eurodollar Tranche Period. ln the event that such rate does not appear on

such page (or otherwise on the Reuters Monitor Money Rates Service), the "Eurodollar Rate"
shall instead be the interest rate per annum (rounded upwards, if necessary, to the next l/16 of
l7o) equal to the average of the rates at which deposits in Dollars approximately equal in
principal amount to the portion of such Eurodollar Tranche ere offered by the principal London
offices of the Reference Bank (or, if the Reference Bank does not at the time maintain a London
office, the principal London office of any affiliate of the Reference Bank) for immediately
available funds in the London interbank market at approxirnately I l:00 a.m., London time, two
(2) Business Days prior to the commencement of such Eurodollar Tranc,he Period.

"Eurodollar Rarc Re$ry ' means, for any Eurodollar Tranche Period,
the reservepercentage applicable two (2) Business Days before the first day of such Senlement
Period under regulations issued from time to time by the Board of Govemors of the Federal
Rgserve System (or any successor) (or ifmore than one such percentage shall be applicable, the
daily average of such percentages for those days in such Eurodollar Tranche Period during which
any such percentage shall be so applicable) for determining the maximum rcserve requirement
(including, without limitation, any emergency, supplemental or other marginal reserve
requirement) with respect to liabilities or assets consisting of or including Eurocurrency
Liabilities (or with respect to any other category of liabilities that includes deposits by reference
to which the interest ratc on Eurocurrency Liabilities is determined) having a term equal to such
Settlement Period.

"Eurodo.llglTranche" means a Tranche as to which Yield is calculated at the

Assignee Rate or the Investor Rate based on the Adjusted Eurodollar Rate.

"Eurodollar Tranch ' means, with respect to any Conduit Purchaser,
Conduit Support Provider or Bank Purchaser, as applicable, and a Eurodollar Tranche, a period
of one, tu'o, three or six months, as selected by the Seller prior lo an Event of Termination,

l3
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commencing on the first day of the applicable Settlement Period (or if such day is not a Business
Day, on the irnmediately succeeding Business Day). If such Eurodollar Tranche Period would
end on a day which is not a Business Day, such Eurodollar Tranche Pcriod shall end on the next
succeeding Business Day, unless such extension would cause the last day of such Eurodollar
Tranche Period to occur in the next following calendar month, in which event the last day of
such Eurodollar Tranche Period shall occur on the next preceding Business Day.

"Eurodollar Unavail@'means, at any time and with respect to any
Purchaser, that any one or more of the following conditions or events exisls or has occur.red and

is continuing: (i) the Eurodollar Rate cannot be determined for any reason, including the

unavailability of rate bids or the general unavailability of the London interbank market for Dollar
borrowings or (ii) it shall become unlawful for any Purchaser to obtain funds in the London
interbank market, or (ii) the relatcd Managing Agent advises the Seller that thc Eurodollar Rate
will not adquately and fairly refleot the cost to such Purohascr based on thc Eurodollar Ratc.

' Eye[t-gt-Teg0]nad9!" has the meaning specified in Se ction 7.01.

"@'has the meaning set forth in the !'ee Letter.

" ' means, at any time, the amount by which (a)
the aggregate Customer Deposits at such time exceeds (b) the product of (i) Excess Customer
Deposit Percentage at such time and (ii) the Net Receivables Pool Balance at such time (before
deducting such Excess Customer Deposit Amount).

"Excess Customer Depo ' means (i) 15% at any time that the Debt
Ratings of NiSource are at least BBB- by S&P or at feast Baa3 by Moody's and (ii) 09/o at all
other times; ry!1!ed, however, that if the Debt Ratings of NiSource are either (a) unrated or
less than BB+ by S&P or (b) unrated or less than Bal by Moody's, the "Excess Customer
Deposit Perccntage- means 0o%.

' 
"Extendcd Payment A 'means an agreement identified by the Servicer

pursuant to the Credit and Collection Policy as a "Basic Extended Payment AgreernenC', an
"Equal Extended Payment Agreement", a "Generic Payment Plan" or a "Budget Plus Payment
Plan".

"Eac.iliry_Fee" has the meaning sct forth in the Fec Letter.

"Federal Funds Effect 'has theieaning spccified in the definition of
Base Rate.

' "Fee Letter" means that certain Fee Letter dated as of March | 5, 2010, among the
Seller, the Managing Agents and the Adrninistrative Agent, and each other letter agreement
between the Seller and any other party hereto purporting to be a "Fec Letter" for purposes
hereof, each as amended, restated, supplemented or othenlise modified from time to time.

Fee.

t4

"pssg" means each of the Facility Fee, Commitment Fee and E.rcess Cornmitment
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"Financial Officer" of any Person means, the chief financial officer, principal
accounting officer, treasurcr or assistant lreasurer ofsuch Person.

"Goverzlmental A_uthoriV' means any nation or government, any state or other
political subdivision thereol and any agency, depaftment or other entity exercising executive,
legislative, judicial, regulatory or administrative functions of or pertaining to government.

"Qrouu Purchase Limif' means, for each Purchaser Group, the sum of the
Commitments of the Bank Purchasers in such Purchaser Group.

"Guaranlee" means, as to any Person, any obligation, contingent or otherwise, of
such Person directly or indirectly guaranteeing any Debt orother obligation of any other Persorr
and, without limiting the generality of the foregoing, any obligation, direct or indirect, contingent
or othcrwise, of such Persorr (i) to purchase or pay (or advance or supply funds for the purchase
or payrnent of) such Debt or other obligation (whether 4rising by virtue of partnership
arrangements, by agreement to keep-well, to purchase assets, goods, securities or servicei, to
take-or-pay, or to maintain financial statement conditions or otherwise) or (ii) entered into for the
purpose of assuring in any other manner thc obligee of such Debt or other obligation of the
payment thereof or to protect such obligee against loss in respect thereof (in whole or in part),
provided that the term "Guarantee" shatl not include endorsements for collection or deposit in
the ordinary course of business. The term "Guarantee" used as a verb has a corresponding
meaning.

"lqglpient Event of.Terrnination" rneans an event that but for tbe giving of notice
or the lapse of time, or both, would constitute an Event of Termination.

"lndem.nified Amounts" has the nreaning specified in Section 9.01.

"Lndemnified_Pafg." has the meaning specified in Section 9.0l.

"lnvestor R4!s" means, for any Seftlement Period for any Receiyable lnterest held
by any Conduit Purchaser: (a) to the extent such Conduit Purchaser funds such Receivable
lnterest for such Settlement Period by issuing commercial paper, the CP Rate; and (b) to the
extent strch Conduit Purchaser funds such Receivable Interest for such Settlemcnt Period other
than by issuing comrnercial paper, a rate equat to the Assignee Rate; provided. tlrat at all timcs
following the occurrence and during the continuation of an Eventof Termination, the Investor
Rate shall be an interest rate per annum equal to the Base Rate in effect from time to time plus
2.50%.

"lnvoluntarv Banklup ' means the occurrence of an event that, but for
the givirrg of notice or thc lapse of time, or both, would constitutc an Evcnt of Tcrmination of the
type described in Section 7.01(fl,

"IBg" means the Intemal Revenue Code of 1986, as amended from timc to time,
and any successor statute.
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"J.@dgLAg@f' means a joinder agreement, substantially in the
Annex Fl attached hereto, pursuant to which a new Purchaser Group becomes party
Agreement.

"Liquidgdol_&y" means, for any Receivabfe Interesl (i) cach day during a
Settlement Period for such Receivable lnterest on which the conditions set forth in Section 3.02
arc not satisfied (and such failure of conditions is not waived by the Administrative Agent and
the Required Managing Agents), and (ii) each day which occurs on or after the'fermination
Date.

"Liggj.dg$-on Perid'means the period commencing on the Termination Date and
ending on the date on which no Capital of or Yield ,on any Reccivable Interest shall be
outstanding and all other Seller Obligations shall be paid in full.

"Liouidity Asset Pu ' means any secondary market agreement,
liquidity asset purchase agreement or other tiquidity agreement entercd into by any Bank
Purchaser for the bcnefit ol" any Conduit Purchaser, to the sxtent relating to the sale or transfer of
interests in, or gd1g1 financing of, Receivable Interests.

".Lock=Box" means each locked post office box to which Obligors remir
Collections.

"[,ock-Box Evgn!" rneans (i) the withdrawal of NiSource's Debt Rating by either
S&P or Moody's, or (ii) the downgrade of NiSource's Debt Rating below (x) BBB- by S&P or
(y) Baa3 by Moody's

"[nss Hod4B31!g" means, as of any date, a ratio computed as of the last day of
each calendar month by dividing (i) the aggregate Original Balance of all Receivables created or
acquired by the Originator during the four most recently ended calendar months by (ii) Ner
Receivables Pool Balance as of the last day of the most recently ended calendar month.

"Loss-to-Liouida ' means a ratio (expressed as a percentage) computed
as of the last day of cach calendar month by dividing (i) the aggrcgale Outstanding Balance of all
Pool Reccivables that were written offduring such calendar month by (ii) the aggregate amount
of Collections received during such calendar monrh.

..@'means,onanydate,thegrcaterof(i)theDynamic
Loss Reserve Percenrage, and (ii) 10.0%.

"Managingl.pa!" means, as to any Purchaser Group, each of the Penons listed
on Schedule I hercto as a "Managing Agenf' for such Purchaser Group, or in any Assignment
and Acceptlnce or Joinder Agreement as a "Managing Agent" for the applicable Purchaser
Group, together with its respective successors and permined assigns

"Match Fundcd Cond 'means any Conduit Purchaser that, on or after
the date hereof, notifies the Seller, thc Servicer and the Adrninistrative Agent in writing that it is
funding its Capital (or a portion rhereof) with commercial paper issued by it, or for is benefit, in
specified CP Tranches selected by its Managing Agent, and that, in each case, has not
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subsequently notified the Seller, the.Servicer and the Administrative Agcnt in writing that it will
no longer be funding its Capital through specific CP Tranches (at which time such Conduit
Purchaser shall be a Pool Funded Conduit Purchaser).

"Material Adverse Effeot" means a material adverse effect on (i) the ability of any
Transaction Pa*y to perform its obligations under any Transaction Document, (ii) the legality,
validiry or enforceability of this Agreement or any other Transaction Document, (iii) any
Purchaser's, any Managing Agent's or the Administrative Agent's interest in the Receivables
generally or in any material portion of the Receivables, the Related Security or the Collections
rvith respect rhereto, or (iv) the collectibility of the Receivables generally or of any material
portion of the Receivables.

"Miscellaneous Rece ' means a Receivable of tire type listed on Annex J or
of such othcr type as provided in a wrinen notice from thc Scllcr to ths Administrative Agent.

"Mo$hly 3epd'means a report in substantially the form of, and containing the

itrformation described in,Aluex E-f , and such additional information as the Administrative
Agent or any Managing Agent may reasonably request from time to time, duly completed and

furnished by the Servicer to the Administrative Agent and each Managing Agent pursuant to

Section 6.02(e).

"Mgg.dv's" means Moody's Investors Service, Inc.

"Net Receivables Poot Balance" means, at any tirne, the aggregate Outstanding
Balance of Pool Receivables that are. Eligible Receivables reduced by the sum, without
duplication, of (i) the aggregate amount by which the Outstanding Balance of Eligible
Receivables of each Obligor (treating each Obtigor and its Affrliates as if they were a single
Obligor) exceeds the Concentration Limit for such Obligor and (ii) the Excess Customer Deposit
Arnount at such time.

"\ljfuE' means NiSource Inc-, a Delaware corporation.

"NiSource Change of ' means (a) any "person" or "group" within the
meaning of Sections l3(d) and l4(dXZ) of the Securities Exchange Act of 1934, as amended,
shall become the "beneficial owner" (as defined in Rule t3d-3 under the Securities Exchange
Act of 1934, as amended) of more than 50% of thc then outstanding voting Capital Stock of
NiSource, (b) Continuing Directors shall cease to constitute at least a majority of the directors
constituting the board of directors of NiSource, (c) a consolidation or merger of Nisource shall
occur after which rhe holders of the outstanding voting Capital Stock of NiSource immediately
prior thereto hold less than 50% of the outstanding voting Capital Stock of thc surviving entity;
(d) more than 50% of the outstanding voting Capitat Stock of Nisource shall be transferred to an
entity of which NiSource owns less than 50% of the oumtanding voting Capital Stock; (e) there
shall occur a sale of all or substantially all of the assets of NiSource; or (f) Columbia Gas of
Pennsylvania shall c€ase to be a Wholly-Owned Subsidiary of NiSource.

For purposes of thc definition of 'NiSource Change of Control" the following capitatized terms
shall have the following rneanings: (l) "Capital Stock" means any and all shares, interests,
participations or other equivalents (however designated) of capital stock of a corporation, any
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and all equivalent ownership interests in a Person other rhan a corporation (including, but not
limited to, allcommon stock and prefer'red stock and partncrship, membership and joint venture
interests in a Person), and any and all warrants, rights or options to purchase any of the
forogoing; (ll) "Continuing Directors" means (a) all members of the board of directors of
NiSource who have held offrce continually since the date hereof, and O) all members of the

board of directors of NiSource who were elected as directors after the date hereof and whose
nomination for election was approve d by a vote of at least 50Yo of the Continuing Directors; and
(lll) "Wholly-Owned Subsidiary" means, with respect to any Person, any coryoration or other
entity of which all of the outstanding shares of stock or other ownership interests in which, other
than directors' qualifying shares (or the equivalent thereof), are al the time directly or indirectly
owned or controlled by such Person or one or more of the Subsidiaries of such Person.

'}|iSource.__E4iry" meansr individually, and'NiSource Entities" means,
collcctivcly, NiSource and each of its Affiliarcs.

"Non-Defaulted Rece ' means any Receivable that is not a Defaulted
Receivable.

"Qbl!&g" means a Person obligated to make payments pursuant to a Contract in
respect of a Receivable.

"9tlgg4l_Ealange" means, widr respect to any Receivable, the Outslanding
Balance of such Receivable on the date it was generated or acquired by the Originator.

"ftigjnellon--Qarc" means (i) the date of this Agreement, with respect to
Receivables existing on such date and (ii) the date on which such Receivable is created or
acquired, with rcspect to each other Receivable.

"Qjginator" means Columbia Cas of Pennsylvania.

"gther Cqmoan-ies" means, collectively, the Originator and all of its Subsidiaries
and Affiliates except the Seller.

"OlheLbS" has the meaning spccified in Section 2.09(b).

"9$Sl4gdjn$glgnce" means, for any Receivable, the unpaid principal amount
thereof, it bcing acknowledged and agreed that the current amount invoiced to an Obligor may
not reflect the Outstanding Balance of the Receivable lrom such Obligor because (a) such
invoiced amount may not cover all of the goods or services provided to such Obligor, and (b) in
the case of an Obligor under a Balanced Payment Plan, such invoiced amount may constitute, in
whole or in part, a bill for goods or services not yet provided by the Originator.

"Over-Collection R S" means the refunds issued to Obligors in the months of
November and December of 2009 in respect of the over-collection in prior months from such
Obligors of payments with rcspect to gas commodity, up to an aggregate amount for both such
months not to exceed $69,000,000,
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..@.meansaPaymentp|an(suchas..CAP')approvedby
the Pennsylvaoia Public Utility Commission under which low income utility customers pay a
percentage of their income toward their utility bills.

"&tcenlagq" m€ans, with respect to any Bank Purchaser in any Purchaser Group,
a percentage equal to rhe Commirment of such Bank Purchaser divided by the aggregate
Commitments of all Bank Purchasers in such Purchaser Croup; provided however, that from and

afler the date of termination of the Commitments, "Percenlage" shalf be based on the
Commitments of such Bank Purchasers immediately prior to such termination.

"Performance Guarantv" m€ans that certain Performance Undertaking dated as of
March 15, 2010, executed by NiSource in favor of the Administrative Ageng for the benefit of
the Administrative Agent, the Managing Agents and the Purchasers, as amended, reslated,
supplemcntcd or otherwise modified from time to tilne.

"-Eermitted._tlgg" means any lien (a) for taxes, assessments and governmental
charges or levies that in each case are either (i) not yet due or (ii) being contestcd in good faith
and by appropriate proceedings and for which adequate reserves determined in accordance with
generally accepted accounting principles have been established and compliance with the
obligation that is the subject of such contest is effcctively stayed during such challcnge, (b) of a

collecting bank in the ordinary course of processing items for collection and (c) solely in the case
of Choice Marketer Receivables which are not Eligible Receivables, liens on such Choice
Marketer Receivables creatcd by or through the related Choice Marketer.

".@." means an individual, partnership, corporation (including a business
hust), limited liability company, joint stock company, trust, unincorporated association, ioint
venture or ofter entity, or a govemment or any political subdivision or agency thereof.

"Pool Funded CondUit Purchaser" means each Conduit Purchaser that is not a

Match Funded Conduit Purchaser.

"Pool Receivablq" means any Receivable which has been acquired by the Setler
irom the Originator pursuant to the Sale Agreement-

"Portfolio Turnover" means, for any calendar month, a number of days obtained
by multiplying (i) a fraction, the numerator of which is equal to the aggregatc Outstanding
Balance of all Pool Receivables as of the last day of such calendar month and the denominator of
which is equal ro the aggregate amount of Collections of Pool Receivables received during such
month, times (ii) 30.

"Ed.me._&&" has the meaning specified in the definition of Base Rate.

"ftq&!g_W" means, for each Purchaser Group, a percentage equal to (i) the
aggregate Commitments of the Bank Purchasers in such Purchascr Croup, divided- by (ii) the
Program Limit, adjusted as necessary to give effect to thc application of thc terms of A,rticlc Xl;
Provided, however. that from and after the termination of the Commitments, "Pro Rata Share"
for each Purchaser Group shall mean a percentage equal to (x) the Capital of all Purchasers in
such Purcbaser Group divide_d !y $) Aggregatc Capital.
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"PtQ.eram Limj!" means, at any time, (x) during the months of December,

January, February, March, April and May, $75,000,000, and (y) during the months of June, July,
August, September, October and November $20,000,000. References to the unused portion of
the Program Limit shall mean, at any time, the Program Limit (as then reduced pursuant to
Section 2.01(b)), rhinus thc aggregate outstanding Capital of all Receivable lnterests under this
Agreement.

"8$chase-l!g!icE" means a notice delivered by the Seller to each Managing Agent
in substantially the form of Annex G hereto.

"Purchaser Ggggp" means a group composed of a Managing Agent, the related

Conduit Purchasers (if any) and the related Bank Purohasers.

"Pwglg5ggg" means, collcctively, the Conduit Purclrasers and the Bank

Purchasers.

"Receivable" means the indebtcdness and other obligations of any Obligor to pay

for natural gas, natural gas power or natural gas transport servicc or other energy products,

merchandise, goods or services provided by (i) the Originator under a Contract or (ii) a Choice
Marketer under the Originator's "Choice Service" program, in cach case, whether billed or
unbilled, including the right to payment of any interest or finance charges, late payment charges,

delinquency charges, extension or collection fees and all other obligations of such Obligor with
respect thereto, and includin g fi}o/o of the amount invoiccd 10 any Obligor after the Termination
Date if any portion of the goods or services covered by such invoice were provided on or prior to
the Tcrmination Date; nrovided- however. that any Receivablc repurchased by the Originator
pursuant to SectiOn 2.04 of the Sale Agreement Shall thereafter cease to be considercd a

Reccivable. The tcrm "Receivable" shall not include any indebtedness or other obligation of any
Person created under a Percent of Income Plan.

"Rqceivable_l_nteresf" rneans, ai any time, an undivided percentage ownership
interest in (i) all then outstanding Pool Receivables arising prior to the time of the most recent
computation Or recomputation of such undivided percentage interest pursualrt to Section 2.03, (ii)
all Related Security with respect to such Pool Receivables, and (iii) all Collections with respect
to, and other procecds of, such Pool Receivables. Such undivided percenuge interest shall be

computed at the tirnes and in the manner specified in Section 2.03 as:

c
NRPB . TR

where:

c the Capital of such Receivable Interest at the time of
computa.tion

the Total Reserves at the time of computation

the Net Receivables Pool Balancc at the time of computation

TR

NRPB
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Each Receivable Interest shall be determined from time to time pursuant to the provisions of
Section 2.03. Notwithstanding the foregoing, during the Liquidation Period, (i) the sum of all
Receivablc lnterests shall be equal to 100% and (ii) each Receivable lnterest shall be calculated
as the percentage equivalent of a fraction, the numerator of which is the Capital of such
Receivable Jnterest, and the denominator of which is egual to the aggregate Capital of all
Receivable lnterests.

"Eefereqcg-Eeak" means BTMU, its successors and./or assigns.

"Related SecqILtJ" means with respect to any Receivable:

(i) all of the Seller's int'erest in any mcrchandise or goods (including
returned merchandisc or goods), if any, relating to any sale giving rise to such
Receivable;

(ii) all security interests or liens and propeny subject thereto from time
to timc purporting to secure payment of such Receivable, whether pursuant to the
Contract rclated to such Receivable or otherwisc, togethcr with all financing
statements authorized by an Obligor describing any collateral securing such
Receivable;

(iii) all guaranlies, insurince and other agreements or arrangements of
whatever character frorn time to time supporting or securing payment of such
Receivable whether pursuant to the Contract related to such Receivable or
otherwise:

(iv) all other books, records and other information (including, without
limitation, computer programs, tapes, discs, punch cards, daLa processing software
and related property and rights) relating to such Receivable and the related
Obligor;

(v) all of the Seller's righg title and interest in and to all invoices or
other agrcements or documents that evidencer secure or otherwise re[atc to such
Receivable:

(vi) all of the Seller's right, title and interest in, to and under the Sale
Agreement;and

(vii) with respect to each Choice Marketer Receivable, all of the
Seller's right, title and interest in, to and under (i) the related Choice Marketer
Purchase Agreement and the related Choice Marketer Security Agreement or (ii)
the related Revised Choice Marketer Purchase Agreement, as the case may be.

"Reouired M4qaging Ag " means the Managing Agents of the Purchaser
Groups which include Bank Purchascrs with Commitments equal to or in excess of 66-2R% of
the aggregate of all Commitments.
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...@'rneansamountspaidbyob|igorsinrespectofretai|
services performed b,v Persons other than thc Originator but which are billed on invoices
genemted by the Originator.

"Revisgd Choice Ma " means an accounts receivable
purchase agreement between the Originator and a Choice Marketer in substantially the form of
Annex [-3 (or such other form of agreement rcasonably satisfactory to the Administrative
Agent).

"Bgvglyi31.g-Perb.d" means the period beginning on the date of the initial purchasc
hereunder and terminating ar the close of business on the Business Day immediately preceding
the Termination Date.

'!!|.' rneans Standard & Poor's, a division of The McGraw-Hill Companies,

Inc.

"SgLg ,{greemen!" means the Receivables Sale Agreernent of even date herewith .

betwcen the Seller and the Originator, as amendcd, restated, supplemented or otherwise modified
from time to time in accordance with the terms hcreof and thereof.

"schedrrled Commitm 'means March l4,20l l, as such date
rnay be extended in accordance with Scction I 1.02.

"SEE rneans the Securities and Exchange Comrnission.

"Seller" has the meaning specified in the preamble.

"Sg!L9lL-O-bIgati.US," means all prescnt and future indebtcdness and othcr
liabilitics and obligatipns (howsoever created, arising or evidenced, whether direct or indircct,
absolute or contingent, or due or lo become due) of the Seller to any Purchaser, the
Administrative Agent, any Managing Agent and/or any other Person, arising under or in
Gonnection with this Agreement or any other Transaction Documcnt or the transactions
contemplared hereby or thereby, and shall include, without limitation, all Capital, Yield, Fees
and Servicer Fees, Broken Funding Costs and all other amounts due or to become due under the
Transaction Documents (whether in respect of fees, expeoses, indemnifications or othenvise),
including, without limitation, interest, fees and other obligations that accrue after the
commencement of any bankruptcy, insolvency or similar proceeding with respect to any
Transaction Party (in each case whether or not allowed as a claim in such proceeding).

"Seller'Jlccsun!" means account number 1028877589 of the Seller maintained
at the office of PNC Bank, National Association, ABA # 043000096, or such other aocount as

the Seller shall designate in writing to the Administrative Agent and the Managing Agents from
time to time.

"$gryiqgr" means at any time the Person then authorized pursuant to Section 6.0_l

to adrninister and collect Receivables.
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"ServicelDefaUl!" means the occurrence of either of the following events: (i) an

Involuntary Bankruptcy Event or (ii) an Evcnt of Termination.

"Sqjgg1-Eee" has the rneaning specified in &Sgon 2.05..

"Seryicel&_E3le" means the rate per annum determined jn accordance wjth
Section 2.05.

"&!tl-emFlt DatC'means, for any Receivabte tnterest, (i) the nineteenth (19'r) day

of each calendar month (or if such day is not a Busincss Day, the next succceding Business Day),
and (ii) each other day specified by the Administrative Agent from time to time-

"Sg!{ement Periqd" means, with respec t to any Setrlernent' Date for any
Receivable Interest, the calendar month ending immediately prior to such Settlement Date;

provided, however. that in the case of lhe initial Settlement Period for any Receivable Interest,

such Settlement Period shall commence on the day of the purchase of such Receivable lnterest
and end on the last day of the calendar month in which such purchass occurs.

"Short-Term Debt Ratine" means, for any Person, the rating by S&P or Moody's
of such Person's short-term public senior unsecured non-crcdit-enhanced debt.

"Stress Factor" means 2.25.

"$ub-Ag4!" means any Person acting as the agent of any Transaction Party for
the purpose of accepting Collections from Obligors (e.g., Western Union), excluding however,
agents engaged solely for the purpose of collecting past-due accounts.

"Subsidia.ry" means, with respect to any Person, any corporation or othcr entily of
which securities having ordinary voting power to elect a majority of the board of directors or
other persons performing similar functions arc at the time directly or indirectly owned by such
Person, or one or more Subsidiaries, or by such Person and one or more Subsidiaries.

"Tangible Net Worth" mcans at any time with respect to the Seller, the
shareholders equity of the Seller.

"Ta&!" has rhe meaning specified in Spc-rig[2.09G).

"Ten1rinafion Date" means the earliest of (a) the Scheduled Commitment
Tennination Date, (b) the date determined pursuant to Section 7.01, and (c) the date the Program
Limit reduces to zera pursuant to Section 2.01(b).

"Three-Month Defau 'means, as of the last day of any calendar month, the
average of the Default Ratios for such rnonft and the two (2) irnmediately preceding calendar
months.

'Three-Month Pilut " means, as of the last day of any calendar month,
the average of the Dilution Ratios for such month and the trvo (2) immediately preceding
calendar rnonths.
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"Ihree-Month Loss-to-Liduidation Ratio" means, as of the last day of any
calendar month, fhe average of the Loss-lo-Liquidation Ratios for such month and the tvto (2)
immediately preceding calendar months.

"&tal_M!" means an amount equal to:

where:

(YR%+LR%+DR7o) x NRPB

the Yield Reserve Percentage at the time of computation

the Loss Reserye Percentage at the time of computation

the Dilution Reserve Perccntagc at thc time of computation

the Net Receivables Pool Balance at the time of computalion

YR% =

LRVI =

DR% =

NRPB

*Tranche" means the portion of the Capital allocated Io the purchase of a

Rcccivable lnterest by a Conduit Purchaser, including a purchase funded by thc issuance of
commercial paper notes by such Conduit Purchaser, or by a Bank Purchaser.

"Transaction Documgnts" means this Agreement, the Sale Agreement, the Fec
Letter, the Pcrformance Cuaranty, the Blocked Account Agreements, the Existing Facility Pay-
off Lefter, each Monthly Report, each Daily Report, the certificatc or articles of incorporation
and by-laws of the Seller and all arnendmenls, waivers and other agreements executed and
delivered pursuant hereto or thereto to which a Transaction Party is a party.

Servicer.
"Ignjaction,_Pqq" means any of the Seller, the Originator, NiSource or the

r!eg)' means the Uniform Commercial Codc as lrom time to time in effect in the
speci fi ed jurisdiction.

"Yiel4" means the aggregate amount for the.Conduit Purchasers and the Bank
Purchascrs of the following:

(i) for each Receivable lnterest held by a Conduit Purchaser for any
Settlement Period:

(lRxCxED)/360+BFC
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such Receivable Intcrest for suchAR

IR

c

the lnvestor Rate for such Receivable lnterest for such

Settlement Period

the Capital of such Receivable lnter€st during such
Settlement Period

the actual number of days elapsed during such .Settlerncnt

Period

the Broken Funding Costs, if any, for such Receivable
Interest for such Settlement Period

the Base Rate in effect on such date, expressed as a rate per
annum

the Servicer Fee Rate in effect on such date, expressed as a
rate per annum

the Portfolio Turnover, expressed as a number of days,
calculated as of the end of calendar month most recenily
ended

provided, that no provision of this Agreement shall rcquire the payment or permit the collcction
of Yield in excess of the maximum permitted by applicable law; and provided furthcr that Yield
for any Receivable Interest shall not be considered paid by any distribution to the extent that at
any time all or a portion of such distribution is rescinded or must otherwise bc returned for any
rgason.

"Yiefd Rgserve Perc " means, on any date, a percentage equal.to

(BR + 2.50%+ SFR)/360 x 1.5 x P'f

where:

ED

BFC

BR

SFR

PT

SECTION 1.02 Othcr Tegn$. All accounting terms not specifically dcfined
herein shallbe construed in accordancc with gcncrally acccpted accounting principles. Allterms
used in Adcle 9 of the UCC in the State of New Vork, as in effect on the date hercof and not
specifically defined hercin, are used herein as defined in such Article 9.
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Unless otherwise expressly indicated, all references herein to "Article," "Section,"
"schedule" or "Annex" shall mean articles and sections of, and schedules and annexes to, this

. Agreement. Except as othen ,ise specified hercin or as thc conlext may otherwise require: (i) the
words "herEin", "hereof' and "hereunder" and other words of similar import refer to this
Agreemcnt as a whole and not to any particular afticle, seotion or other subdivision; (ii) the word
"including" snd ssrrslative words shall be deerned to be followed by the phrasc "without
limitation" unless actuslly followed by such phrase or a phrase of like import; (iii) the word 'br"
is used inclusively herein (for example, the phrase "A or B" msans "A or B or both", not "cither
A or B but not both"); (iv) references to a Person are refcrences to such Person's successors and

assigns; (v) references to an agr€ement or other document are to it as amended, supplemented,
restated and otherwise modified frorn time to time and to any successor document; and (vi)
rcferences to a stalule, regulation or other government rule are to it as amended from time to time
and, as applicable, are to corresponding provisions of successor governmencal rulcs.

ARTICLE II
AMOUNTS AND TERMS OF THE PURCI{ASES

SECTION 2.01 Purchase Facility. (a) On thc terms and conditions hcreinafter
set forth, Seller shall sell and assign Receivable (nterests to the Purchasers. In accordance with
the terms and conditiorr set forth hcrein, each Conduit Purchascr may, in its sole discretion, and
if and to the extcnt any Conduit Purchaser does not make a purchase, the Bank Purchasers in
such Conduit's Purchaser Croup shall, purchase their Purchsser Group's Pro Rata Share of such

Receivable tntercsts from the Seller from time to time during the period from the date hereof to
the Termination Date; orovided, however, that notwithstanding any provision hercof to the
contrary (i) under no circumstances shall any Conduit Purchaser make any purchase under this
Agreement il', after giving effect to such purchase, the aggregate ourtanding Capital of all
Receivable lnter€sts purchased by the Purchasers in its Purchaser Group would exceed its
Purchaser Group's Pro Rata Share of the Program Limiq (ii) under no circumstances shall a

Bank Purchaser be obligated to make any purchase under this Agrcement if, after giving effect to
such purchase, the aggregate outstanding Capital of the Receivable lntercsts purchased by it
would exceed (x) the lesser of (l) its Percentage of its Purchaser Group's Pro Rata Share of rhe
Capital thereof and (2) its unuscd Comrnitment less (y) the aggregatc outstanding portion of
CapiFl held by the Conduit Purchasers in its Purchascr Group (whethcr or not any portion
thereof has been assigned to such Bank Purchaser pursuant to a Liquidity Assct Purchasc
Agrcement) determined after giving effect to any reductions of the Capital held by such Conduit
Purchasers to be made on the date ofsuch purchase from the proceeds ofpurchases by the Bank
Purchasers in its Purchaser Croup; and (iii) no Purchaser shall make purchases under this
Agreement at any time in an amount which would, after giving effect to all other purchases on
such date, exceed the lesser of (x) Program Limit less the Aggregate Capital and (y) the Net
Reccivables Pool Balance (after giving effect to all other purchases of Receivables to occur on
such date) lcss Total Reserves.

(b) lf the Setler determines that rhe facility provided for in this Agreement
exceeds its funding needs, the Seller may, upon at least sixty (60) days' notice to the
Administrative Agent and each Managing Agent, terminate in whole or rsduce irr part the unused
portion of the Program Limit; providgd that each partial reduction of the Program Limit shall bc

in the amoqnt of at lcast $ I ,000,000 or an integral multiple thereof. Upon any reduction of the
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Program Limit, the Group Purchase Limits shall be pcrmanently reduced by a corresponding

amount (ratably among the Purchaser Groups in accordance w;th their respective Pro Rata

Shares) and the Commitments of each Bank Purchaser in each Purchaser Group shall be reduced
ratably in accordance with their iespective Percentages.

(c) Until the Termination Date, the Coilections aftributable to each Receivable
lnterest shall be automatically reinvested pursuant to (and subject to the priority of payments set
forth in) Sectioq204 in additional undivided perccntage interests in the Receivables by making
an appropriate readjustment of such Receivable Interest.

SECTION 2.02 Making Purchases. (a) The Seller shall provide each Managing
Agent with a Purchase Notice at least three (3) Business Days' prior to each purchase of a

Receivable lnterest by the Purchasers (and each Managing Agent shall prornptly fonvard such
Purchase Notice to thc Purchasers in its Purchascr Group). Each Purchase Notice shall specify
(i) the amount requested to be paid to the Sellcr (such amount, which shall not bc less than
$3,000,000, being referred to herein as the initial "Capital" of the Receivable lnterest then being
purchased), (ii) the date of such purchase (which shall be a Business Day) and (iii) if the
Assignee Rate is to apply to such Receivable Interest, whether thc Yield for the Scttlement
Period for such Rcccivable Inlerest is calculated bascd on the Adjusted Eurodollar Rate or the
Base Rate. Each Conduit Purchaser shall promptly notify the Scllcr, its Managing Agent and thc
Administrative Agent whether it has determined to make the requested purchase on the tenns
specified by the Seller.

lf any Conduit Purchaser has determined not to make thc cntirc amount of a

proposed purchase, its Managing Agent shall promptly send notice of the proposed purchase to
each of the Bank Purchasers in its Purchaser Group concurrently by telecopier, telex or cable
specifying the date of such purchase, thc aggregate amount of Capital of the Receivablc Interest
being purchased by such Bank Purchaser (which amounl shall be, subject to clause (e) below,
equal to such Bank Purchaser's Percentage of thc portion of thc purchase price not funded by the
Conduit Purchasers in its Purchaser Group) and whether the Yield for the Settlement Period for
such Receivable lnterest is calculated based on the Adjusted Eurodollar Rate or the Base Rate.

(b) On the date of each purchase of a Receivable Interest, the Conduit
Purchasers and/or the Bank Purchasers of each Purchaser Group shall, upon satisfaction ofthe
applicable conditions set forth in Article lll, make available to the Seller, in the Seller's Accounr
in same day funds, an aggregale amount equal to such Purchaser Group's Pro Rata Share of the
initial Capital of such Receivable lnterest.

(c) Effective on the date of each purchase pursuant to this Section 2.02 and
each reinvestment pursuant to Section ?.04, the Sellcr hereby sells and assigns to the
Administrative Agent, for the benefit of the Purchaser(s) making sueh purchase or reinvestmeni,
an undivided percenmge ownership interest, to the extent of the Receivable Interest then being
purchased or in respect of which the reinvestment is being made, in each Receivable rhen
existing and in the Related Security and Collections wirh respect therero.

(d) To the extent any Conduit Purchaser exercises its option to purchase
Receivable Interests hereunder, such Conduit Purchaser rvill use its besr efforrs ro issue
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commercial paper to frrnd such purchase; pro:jded. however. that nothing hercin shall reguire
any Conduit Purchaser to issue commercial paper when it is uneconomical or unavailable or limit
the rights of any Conduit Purchaser to fund its purchase of the Receivable Interest pursuant to
any Liquidity Asset.Purchase Agreement. .

SECTION 2.03 Receivable Interest Comoutation. Each Receivable lnterest shall
bc initially compufed on its date of purchase. Thereafter until the Termination Date, each such

Receivable Interest shall be automatically recomputed (or deemed to be recomputed) on each

day other than a Liquidation Day. During the Liquidation Period, each Receivable Interest shall
be calculated as set forth in the last sentence ofthe definition of "Receivable lntercst" and such

Receivable Interest as so calculated shall remain constant. Eaeh Receivable Interest shall bc
reduced to zero when Capital thereof and Yield thereon shall have been paid in full, and all Fees

and other Seller Obligations are indefeasibly paid in full.

SECTTON 2.04 Settlement Procedures. (a) Except as otherwise herein provided,

Collection of the Receivables shall be administered by the Servicer in accordance with the terms

of Article VI of this Agreement and this Section 2.0_4. The Seller shall provide to'the Servicer on

a tirnely basis all information needed for such admini3tration, including notice of the occunence
of any Liquidation Day and curent computations of each Receivable Interest.

(b) On each Deposit Date, the Servicer shall apply all Collections deposited in
any Blocked Account or received by thc Scrvicer on such Deposit Date in the fofiowing order
and priority:

(i) set aside and hold in trust for the Adminisrative Agent and each

Managing Agent an amount equal to the Seller Obtigations owing to the
Administrativc Agent and the Managing Agents in respect of costs and expenses

incurred in connection with the enforcement of any Transaction Document or the
collection of any amounts due thereunder;

(ii) set aside and hold in trust for the Purchasers and the
Administrative Agent an amount equal to the aggregate Yield, Fces and Servicer
Fee (to the extent payable by the Purchasers under Section 2.05) accrued through
such day for all Receivable Interests and not previously set aside, such amount to
be allocated arnong the Purchasers and the Administrative Agent ratably in
accordance with the proportion of such amounts payable to (or, in the case of the
Servicer Fee, payable by) cach such Person;

(iiD if the Aggregate Capital exceeds the Program Limit, set aside and
hold in trust for the Purchasers an amount equal to the amount of such excess;

(iv) if the sum of the Receivable lnterests ar€ greater than the l00o/o,
set aside and hold in trust for the Purchasers an amount equal to the amount of
5uc,lr glcess;

(v) with respect to each Receivablc int"."r,, if such day is not a

Liquidation Day, reinvest with the Seller on behalf of the Purchasers the
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percentage of such Collections represcnled by such Receivable lnterest, by
recomputation of such Receivable lntcrest pursuant to @9J.;

(vi) if such day is a Liquidation Day, set aside and hold in trust for the

Purchasers an amount equal to the lesser of (A) all of the remaining Collections
and (B) the Aggregate Capital of the Receivable Interests; prgy.lded that if
amounts are set aside and held in trust on any Liquidation Day occurring prior to

the Termination Date, and therealter prior to the next Settlement Date the
conditions set forth in Sgption 3-02 are satisfied or waived by the Managing
Agents, such previously set aside amounts shall, to the extent not previously
distributed pursuant to Section 2.04(c), be rcinvestcd in accordance with the
preccding subsection (v) on the day of such subsequent satisfaction or waiver of
conditions;

(vii) if any Sellcr Obligations (othcr than Yield, Fees, Servicer Fees and

Capital) are then due and payable by thc Seller to any Indernnified Party, pay to
each such lndernnified Party (ratably in accordance with the amounts owing to
each) the Scller Obligations so due and payable until such Seller Obligations have

been reduced to zero:

(viii) pay to the Servicer the portion (if any) of the accrued and unpaid
Servicer Fee payable by the Seller pursuant to $gjon.!Q!; and

(ix) release to the Seller any remaining Collections.

Collections applied to the pa,vtnent of Seller Obligations shall be allocated in accordance with thc
aforementioned provisions, and, giving effect to each of the priorities set forth in Sectibn 2.04Cbl
above, shall be allocable ratably (within each priority) among the Administrative Agent, the
Managing Agenls and the Purchasers in accordance with (x) the Pro Rata Share of each related
Purchaser Group, as arnong the Managing Agents, (y) the Perccntage of cach Purchaser, as

among the Purchasers, and (z) the amount of such Seller Obligations owing lo each of them as a
share of the aggregate Seller Obligations owing in respect of each such priority, as among all of
them.

(c) On or before each Settlement Date, the Scrvicer shall pay to (x) each
Managing Agent all Collections set aside for such Managing Agent and the Purchasers in such
Managing Agent's Purchaser Croup and (y) the Administrative Agent all Collections set aside
for the Administrative Agent, in each case, pursuant to clauses (i), (ii), (iii), (iv) or (r,i) of Section
2.046) (excluding, if such Settlement Date is not a Liquidation Day, any amounts set aside on
account of accrued Servicer Fee, which amounts shall be retained by the Servicer fior its own
account in payment of such Serviccr Fee). On or promptly after each Senlement Date, each
Managing Agent shall distribute the funds received by it from the Servicer on such Settlement
Date in the following order:

(i) first, pro ram to each of the Purchasers in such Managing Agent's
Purchaser Croup in payment of all accrued Yield and Fees then due and payable
to each of them;
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(iD second. if the Aggregate Capital as of the related Settlement Date
exceeds the Program Limit, to each of thc Purchasers in such Managing Agent's
Purchaser Croup in payment of Capital until thc sum of the Capital held by all
Purchasers in such Managing Agent's Purchaser Group has been has been

reduced to such Purchaser Group's Pro Rata Share of the Program Limit;

(iii) third. if such distribution occurs on a Liquidation Day, to each of
the Purchasers in such Managing Agcnt's Purchaser Group in payment of Capital
(x) until the sum of the Receivable lnterests has been reduced to 100% (if such
distribution occurs prior to the Tennination Date), or (y) until the Capital of all
Receivable Interests has been reduced to zero (if such distribution occurs on or
after to the Termination Date);

(in) fourth, pro rata lo such Managing Agent and to cach of rhc

Purchascrs in such Managing Agent's Purchaser Group in paymcnt of all other
Seller Obligations payable to such Purchasers and such Managing Agent until
such Seller Obligations have been reduced to zero;

(v) fifth, if such distribution occurs on a Liquidation Day, to the
Servicer in payment in full of the accrued and unpaid Servicer Fee payable by the
Purchasers in such Managing Agent's Purchaser Group pursuanl to Sectig.n 2.05.

After the Capital, Yield, Fees and Servicer Fee with rcspect to each Receivable Interest hcld by
the Purchasers, and all orher Seller Obligations held by or owing to the Purchasers, have been
paid in full, all additional Collections with respect to each such Receivable Interest shall be paid
to the Seller for its own accounl.

(d) For the purposes of tlris Scction 2.04:

(i) if on any day any Pool Receivable (or portion thereol) becomes a

Diluted Receivable, the Seller shall be deemed to have received on such day a
Collection of such Pool Receivable in an amount cqual to the Outstanding
Balance of such Pool Receivable (or portion thereof);

(ii) if on any day any of the representations or warranties contained in
Section 4.01ft) is no longer true with respect lo any Receivable, the Seller shall
be deemed to have received on such day a Collection of such Receivable in full;

(iii) except as otherwise required by applicable law or the relevant
Contract, or as othcrwise spccified by such Obligor, any payment received from
an Obligor of any Receivables shall be applicd as a Collection of the Receivables

of such Obligor in the order of the age of such Receivables, starting with the
oldest such Receivable; and

(iu) if and to the extent the Administrative Agent, any Managing Agent
or any Purchaser shall be required for any reason to pay over to an Obligor any
amounl received on its behalf hereunder, such amount shall be deerned not to
have been so received but ralher to have been retained by the Seller and,
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accordingly, the Administrative Agent, such Managing Agent or such Purchaser,

as the case may be, shall have a claim against the Seller for such amount, payable
when and to the extent that any distribution frorn or on behalf of such Obligor is
made in respect thereof.

(e) No latcr than three (3) Business Days after the end of each Settlement
Period, each Managing Agent shall furnish to the Administrative Agent and the Seller with an
invoice setting forth the amount of the accrued and unpaid Yield and Fees for such Settlement
Period with respect to Receivable Jnterests held by thc Conduit Purchasers in its Purchaser

Group.

SECTION 2.05 Payment of Servicer Fee. Th.e Servicer shall be entitled to
receive a fee (the "Servicer Feg") equal to 0.25o/o per annum multiplied 4 the average daily
aggregate Outstanding Balance 0f all Pool Receivables, payable in arrears on each Setllcment
Date out of Collections available for such purpose pursuant to Section 2.04. Upon three (3)
Business Days' notice to the Administrative Agent and the Managing Agents, the Servicer (if not
the Originator, the Seller or its designee or an Affiliate of the Seller) may, with the prior written
consent of the Adrninistrative Agent, elect to be paid, as such fee, another percentage per annum
on the average daily Outstanding Balance of the Receivables. The portion of the Servicer Fee
payable by each Purchaser shall be equal to the Serviccr Fee Rate multiplied by the average daily
Capital of each Receivable Interest owned by such Purchaser, payable on each Settlement Date
for such Receivable lntere$. Notwithstandinganything herein to the contrary, the Seryicer Fee
shall be payable only from Collections pursuant lo, and subject to the priority of payments set
forth in, Section 2.04. To the extent such Collcctions are not sufficient to pay the Servicer Fee in
full, none of the Seller, the Administrative Agcnt, the Managing Agents orthe Purchasers shall
have any liability for the deficiency.

SECTION 2.06 Pavments and Computations. Etc. (a) All arnounts to be paid by
the Sellcr or the Serviccr to the Administrative Agent, any Managing Agent or any Purchaser
hereunder shall be paid no later than I l:00 A.M. (New York City tirne) on the day when due in
same day funds to the account designated by the Administrative Agenl, such Managing Agent or
the Managing Agent of such Purchaser's Purchaser Group, as applicable.

. (b) Each of the Seller and the Servicer shall, to the extent permined by law,
pay interest on any amount not paid or deposited by it when due hcrcundcr, at an interest rare per
annum equal to 2.50% per annum above the Basc Rate, payable on dcmand.

(c) All computalions of interest under subsection (b) above and all
computations of Yield, Fees, and other amounts hercunder shall be made on the basis.of a year of
360 days for the actual number of days (including the first but excluding the last day) elapscd.
Whenever any payment or deposit to be madc hereunder shafl bc due on a day otber ahan a
Business Day, such payment or deposit shall be made on the next succeeding Business Day and
such extension of time shall be included in the computation of such payment or deposit.

SECTION 2.07 Dividing or Combining ReccivablE tntercsts. Either the Seller or
(following an Event of Termination or an lnvoluntary Bankruptcy Event) the Administrativc
Agent (in consultation with the Managing Agents) may, upon notice to the other party received
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at least three (3) Business Days prior to the last day of any Settlement Period in the case ofthe
Scller giving notice, or up to the last day of such Settlement Period in the case of the
Administrative Agent giving notice, either (i) divide any Receivable Interest into nvo or rnore
Receivable Interests having aggregate Capital equal to the Capital of such divided Receivable
Interest, or (ii) combine any two or more Receivable Interests originating on such last day or
having Settlement Peniods ending on such last day into a single Receivable Interest having
Capital equal to the aggregate of the Capital of such Receivable Interests; provided, however,
that no Receivable Interest owned by any Conduit Purchascr may be combined with a Receivable
Interest owned by any Bank Purchaser.

SECTION 2.08 Increase{-C,.osts. (a) tili; rn Accounting Bascd Consotidation
Evcnt shall have occuned, or (ii) the Administrative Agent, any Conduit Purchaser, any Bank
Purchaser, any Managing Agent or any other Person (including any Conduit Support Providcr or
other bank or other financial institution providing liquidity andlor crcdir support to any Conduit
Purchaser in connection with such Conduit Purchaser's commercial paper program) which enters
into a commitment to purchase Rcceivable Intcrests or interests therein (each, an "A.fud,
Person") determines that compliance with any change in any law or regulation or any guidcline
or requcst or in the interprctation or administration thereof from any central bank or other
govemmental authority (whethcr or not having thc forcc of law) otherwise affccts or would
affcct the amount of the capital required.or expect€d to be maintained by such Affected Person

and such Affected Person determincs rhat the amount of such capital is increascd by or based
upon the existence of any commitment to make purchases of or otherwise to maintain the
investment in Receivables or intcrcsts therein related to this Agrcemcnt or to the funding thcreof,
then, upon demand by such Affected Person (with a copy to the Administrative Agent), tbc
Seller shall pay to the related Managing Agent for the account of such Affected Person (as a

third-party beneficiary, in the case of an Affected Person that is not a party to this Agreemcnt),
from tirnc to time as specificd by such Affected Pcrson, additional amounts sufficicnt to
compensate such Affectcd Pcrson in thc light of such circ.umslanccs, lo the cxtent that such
Affected Person reasonably determines such increasc in capital to be allocable to the existence of
any of such commitments.

(b) Il due to either (i) lhe introduction of or any change in or in thc
interpretation of any law or regulation or (ii) compliance with any guide line or request from any
central bank or other governmental authority (whether or not having the force of law), there shall
be any incrcase in the cost to any Affected Person of agrceing to purchase or purchasing, or
maintaining the ownership of Receivable Interests, then, upon demand by such Affected Person
(with a copy to thc Administrative Agent), the Seller shall pay to the related Managing Agent,
for the account of such Aflected Person, frorn timc to time as specified by such Affected Pcrson,
additional amounts suf icient to compensate such Aflected Person for such incrcased costs.

(c) A cenificate of the Affecred Person sening forth such amount or amounts
(including cornputalion of such amount or amounts) as shafl be necessary to compensate the
Affected Person as specified in paragraph (a) or (b) above, as the case may be, delivered to tlre
Scllcr shall be conclusivc and binding abscnt manifest crror. Each Affectcd Person shall
designate a diffcrent funding office for irs purchases with respcct to Receivable lnterests
hereunder if such designation will avoid the need for, or reduce the amount of, cornpensation
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pursuant to this Section 2.08 and will not, in the sole opinion of such Affected Person, be
disadvantageous to such Affected Person and will not result in any material expense.

(d) Failure on the part of any Affected Person to demand cbmpensation lor
any increased costs or reduction in amounts received or receivable or reduction in return on
capital with respect to any period shall not constitute a waiver of such Affected Person's right to
demand compensation with respect to any other period. The protection of this Section shall be

availabtc to each Affccted Person regardless of any possible contention of the invalidity or
inapplicability of the law, rulq regufation, guideline or other change or condilion which shall
have occured or been imposed.

SECTTON 2.09 Tafes. (a) Any and all payments and deposits required to be
made hereunder or under any other Transaction Document by the Servicer or the Seller shall be

made free and clear of and without Ueduction for any and all prescnt or future taxes, levics,
imposts, deductions, charges or withholdings, and all liabilities with respect thcrelo, excluding
net incomc taxes that are imposed by the United Setes and franchise taxcs and nec income taxes
lhat are imposed on an Aflected Person by the state or foreign jurisdiction under the laws of
which such Affccted Person is organizcd or any political subdivision thereof (all such non-
excluded taxcs, lcvics, imposts, deductions, chargcs, rvithholdings and liabilities being
hereinafter referred to as "Taxeg'). lf the Seller or the Servicer shall be required by law to
deduct any Taxes from or irr respect ofany sum payable hereunder to any Affected Person, (i)
the Seller shall make an additional payment to such Affected Person, in an amount sufficient so
that, after making all required deductions (including deductions applicable to additional sums
payable under this Section 2.09), such Affected Person receivcs an amount equal to thc sum it
would have received had no such deductions been made, (ii) the Seller or the Servicer, as th€
case may be, shall make such dcductions and (iii) the Seller or the Servicer, as the case may bc,
shall pay the full amount deducted to the relevant taxation authority or other authority in
accordance with applicable law.

(b) ln addition, the Seller agrees to pay any present or future stamp or other
documentary laxes or any other excise or propedy taxes, charges or similar lcvies which arise
from any payment made hereunder or under any <lther Transaction Document or from the
execution, delivery or registration of, or otherwise with respect to, this Agreement or any other
Transaction Document (hereinafter rcferred to as'Qlb-er Taxeq').

G) '[he Seller will indemnify each Affected Person for the full amount of
Taxes or Other Taxes (including, without limitation, any Taxes or Orhcr Taxes imposed by any
jurisdiction on amounts payable under this Section..2.09) paid by such Affected Person and any
liability (including penalties, interesl and expenses) arising therefrom or with respect thereto
whether or nol such Ta.xes or Other Taxes were coreclly or legally asserted. This
indemnification shall bc made witlrin thirty (30) days from the date the Affccted Person rnakes
written demand therefor (and a copy of such demand shall bc delivered to the Administrative
Agent). A cenificate as to the amount of such indemnification submitted to the Seller and the
Administrative Agent by such Affected Person, setting forth, in reasonable detail, thc basis for
and the calculation thereof, shall be conclusive and binding for all purposes absent manifest
effor.
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(d) Each Affected Person who is organized outside the United States shall,
prior to the date hereof (or, in the case of any Person who becomes an Affectcd Person after the
date hereof, prior to thc date on which it so becomes an Affected Person), (x) deliver to the Seller
and the Administrative Agent such certificates, documents or othcr evidence, as requircd by thc
IRC or Treasury regutations issued pursuant therctq including Intcmal Revenue Service Form
W-8BEN or Form W-8ECI and any othcr ccrtificate or statement of exemption required by
Treasury Regulation Scction l-1441-l(a) or Section l.la4l-6(c) or any subseguent version
thereof, properly completed and duly executed by such Affected Person establishing that such
payment is (i) not subject to withholding under the IRC because such payment is effectively
connected with the conduct by such Affected Person of a trade or busines in the United Sutes or
(ii) totally exempr from United States tax under a provision of an applicabte tax treaty and (y)
upon request of the Seller or the Administrative Agent, and to the extent it may do so under
applicable law, fuvni5h any other govenlment forms which are necessary or required under an
applicable tax trcaty or othcrwisc by'law to reduce or eliminate any withholding tax. Each such
Affected Persoh that changes its funding omce shall promptly notify the Seller and. the
Administrative Agent of such change and, upon written request from the Seller or the
Administrative ,{,ggn1, shall deliver any new certificatcs, dgcuments or other evidence required
pursuant to the preceding sentence prior to the immediately following due date of any payment
by the Seller hereunder. Unless the Seller and the Adminisrative Agent havc received forms or
othcr documsnts satisfactory to them indicating that payments hereunder are not subject to
United Statcs rvithholding tax" notwithstanding paragraph (a), the Seller or the Administrative
Agent shall withhold taxes from such payrnents at the applicable statutory rate in the case of
paym€nts to or for any Affected Pcrson organized under the laws of a jurisdiction ouside the
United States.

(c) The Seller shall not be reguired to pay any amounts to any Affected
Person in rcspect of Taxes and Other Taxes pursuant to paragraphs (a), (b) and (c) abovc if the
obligation to pay such amounts would not have arisen but for a failure by such Affected Person
to comply with the provisions of paragraph (d) above unless such Affectcd Person is unable to
comply with paragraph (d) because of (i) a change in applicable law, regulation or official
interpretation thereof or (ii) an amendment, modification or revocation of any applicable tax
treaty or a change in official position regarding the application or interpretation thereof, in each
case after the date hereof (or, in the case of any Person who became an Affected. Person after the
date hereof, aftcr the dare on which it so became an Affected Person).

SECTION2.l0 Liquidily Asset Purchase Agreeme0t Fu[dinss- Thc parties
hereto acknowledge that any Conduit Purchaser may pur all or any portion of its Rcceivable
Inlerests to the Bank Purchasers in its Purchaser Group at any lime pursuant such Conduit
Purchaser's related Liquidity Asset Purchase Agreement to finance or refinance the necessary
porlion of its Receivable lnlerests through a funding under such Liquidity Asset Purchase
Agrecment to the extent available. The fundings under each Liquidity Asset Purchase
Agrcernent will accrue interest at the Assignee Rate. Regardless of whether a funding of
Receivable Interests by any such Bank Purchascr constjtutes the direct purchase of a Receivable
lnterest hcreunder, an assignment under the related ,Liquidity Asset Purchase Agreement of a

Receivable Inlerest originally funded by a Conduit Purchaser or the sale of onc or more
participations under the related Liquidity Asset Purchase Agreement in a Receivable lnterest
originally funded by a Conduit Purchaser, each Bank Purchaser participating in a funding of a
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Receivable lnterest shall have the rights and obligations of a "Purchaser" hereunder with thc

same force and effect as if it had directly purchased such Receivable lnterest from Seller
hereunder.

SECTION 2.1| Securitv Intcrest. As security for the performance by the Seller
of all the terms, covenants and agreements on the part of the Seller (whether as Seller or
othenvisc) to be performed under this Agrcenrent or any other Transaction Document, including
the punctual payment when due of all Seller Obligations, the Seller hercby assigns to the
Administrative Agent for its benefit and the ratable benefit of the other lndemnified Parties, and

hereby grants to the Administralive Agent for its bcnefit and the ratable benefit of the other
lndemnified Parties, a sccurity interest in, all of the Seller's right, title and interest in and to (A)
the Sale Agreement, including, without lirnitation, (i) all rights of the Seller to rcceive moneys
due or to become due under or pursuant to the Sale Agreement, (ii) all security intcrests and
prop€rty subjcct thercto from time to time purporting (o sccure paymcnt of monics due or to
become due under or pursuant to the Sale Agreement, (iii). all rights of the Seller to receive
proceeds of any insurance, indemnity, warrangr or guaranty with rcspect to Sale Agreement, (iv)
claims of the Seller for darnages'arising out of or for breach of or default under the Sale

Agrcemcnl, and (v) thc right of the Sellcr to compel performance and otherwise cxcrcisc all
remedies thcreunder, (B) all Receivables, whethcr now owned and existing or hereafter acquired
or arising all Related Security and Collections with respect thcrcto and all Lock-Boxcs and all
Blocked Accounts and funds on deposit therein, (C) all other assets of the Seller, whether now
owned and existing or hereafter acquired or arising, including, without limitation, all accounts,
chauel papcr, goods, instruments, invcstment property, dcposit accounts and gcncral intangibles
(as those terms arc defined in the UCC as in eflect on the date hereof in the State of New York),
including undivided interests in any of the foregoing, now owned or hereafter acquired by the
Seller and not otherwise purchased under this Agreement, and (D) to the extent not included in
the foregoing, all proceeds of any and all of the foregoing.

SECTION 2.12 Reolacement of Purchaser Groups. During any time that any
Bank Purchaser is a Defaulting Purchaser, the Seller may, upon wrinen notice to such Bank
Purchaser, the related Managing Agent and the Administrative Agent, rcplace such Bank
Purchaser and its Purchaser Group by causing such Bank Purchaser and all other Purchasers in
such Purchaser Group to assign their respective Commitments, if any, and Receivable Interests
(with the assignment fee to be paid by the Seller in such instance) pursuant to Section I 1.01(b) to
one or morc other Purchasers or Eligible Assignces procured by the Seller upon payment in full
all Capital, Yield, Fees and other amounts owing to such Purchasers and the Managing Agent in
such Purchaser Group through the date of replacement, and the .Company shall release all such
Purchasers and the Managing Agent of such Purchaser Croup frorn their respective obligations
under, and each such Purchaser and the related Managing Agent shall cease to be party to, this
Agreement and the other Transaction Documents, if any. Any Purchaser being so replaced shall
execute and deliver an Assignment and Assumption with respect to its Commitmenq if any, and
Receivable Interests.
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ARTICLE III

CONDITIONS OF PURCHASES

SECTTON 3.01 Conditions Precedent to lnitial Pgtchase. The initial purchase of
a Receivable Interesr under this Agreement is subjact to the conditions precedent that the
Administrative Agent and the Managing Agents shall have received on or beforo the date of such
purchase the following, each (unless otherwise indicated) dated such date, in form and substance
satisfaetory to the Administrative Agent and the Managing Agents:

(a) Certified copies of the resolutions of rhc Board of Directors of each

Transaction Pa(y approving each Transaction Document to which it is a party and certified
copies of all documents evidencing other necessary corporate action and govemmental
approvals, if any, with respcct to this Agrecment and the other Transaction Documents.

(ql A certificate oi ttre Secretary or Assisrant Secretary ot each Transaction
Party certiffing the names and lrue signatures of the officers of such Transaction Party
authorized to sign the Transaction Docurnents to which it is a party.

(c) Acknowlcdgment copies or tame stamped receipt copics (or other evidence
of filing) of proper financing staternents, duly filed on or before the date of such initial purchase

under the UCC of all jurisdictions that thc Administrative Agent may dccm necessary or
desirable in order to perfect the ownership and security in(erests conten:plaled by this Agreement
and the Sale Agreement.

(d) Acknowledgment copies or time stamped receipt copies (or other evidence
of fi ling) of proper financing statements necessary to release all security interests and other rights
of any Person in the Receivables, Contracts or Related Security prcviously granted by any
Transaction Party or any of their respective Afliliates.

(e) Cornplcted regucsts for information, dated on or before the date of such
initial purchase, listing all effective financing statements filed in the jurisdictions referred to in
subsection (c) above that narne the Seller or the Originator as debtor, together with copies of
such financing statements (none of which shall cover any Reccivables, Contracts, Related
Security or thc collatcral rcferred to in Section 2.1[ exccpt to the extent the Administrativc
Agent shall have reccived execulcd termination stalements therefbr pursuant to subsection (d)

.above).

(D Executed copies of Blocked Account Agreements for each Blocked
Account and each Lock-Box.

G) Favorable opinions of (i) Schiff Hardin LLP, counsel for the Seller, the
Servicer, the Originaror and NiSource, refating to lrue sale and substantive consolidation issues,

enforceability of this Agreemenl and the other Transaction Documents, creation of security
interests, perfection of security inrerests granted hereunder, non-contravention of laws and
agreements, generat corporate mattcrs and such other matters as the Administrative Agent may
reasonably request and (ii) Post & Schell PC, special Pennsylvania counsel to the Seller, the
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Servicer, the Originator and NiSource, relating to perfection of sccurity interests under the
Receivables Sale Agreement, due aulhorization and certain regulatory issues-

(h) An executed copy of the Sale Agreement.

(i) An executed copy of ths Performance Guaranty.

0 A copy of the by-laws of each Transaction Parly, certined by the Secretary
or Assistant Secreury of such 1'ransaction Party.

(k) A copy of the certificate or articles of incorporation of each Transaction
Party, certified as of a recent date by the Secretar;y of Sute or other appropriate official of the
State of incorporation of such Tiansaction Party, and a certificate as to thc good standing of each
'l'ransaction Pa4y frorA such Secretary of State or.other official, dated as of a recent date.

(l) Thc opening pro forma balance shect of the Seller referred to in
Section 4.01(c).

SECTION 3.02 Conditions Precedent to All Purchases ?nd Reirlyestments. Each
purchase (including the initial purchase) and each reinvcstment hercunder shall be subject to the
funher conditions prccedent thau

(a) the Servicer shall have delivered to thc Administrative Agent and the
Managing Agents all Monthly Reports and Daily Reports required to be delivered hereunder,
each duly completed and containing information covering the most recently cnded reporting
period for which information is required pursuant to Sgction 6.02_(g). and ft);

(b) on the date of such purchase or reinvestment the following statements
shall be true, excePt that the slatements in clause (iii) below are required to be true only if such
reinvestment is by a Conduit Purchaser (and acceptance of the proceeds of such purchase or
reinvestment shall be decmed a rcpresentation and wairanty by the Seller and the Servicer (each
as to itselQ that such stalements are then true):

(i) the representa(aons and warranties contained in Sections 4.0t and
! .02 arc correct on and as of the date of such purchase or reinvestment as though
made on and as ofsuch date;

(iD no event has occurred and is continuing, or would result from such
purchase or reinvestmenl, that constitutes an Event of Terrnination, an lnvoluntary
Bankruptcy Event or, in the case of a purchasc, an Incipient Event of
Termination;

(iii) no Managing Agent shall have given lhe Seller notice that a
Conduit Purchaser has terminated the reinvestment of Collections in Receivable
lnterests; provided, however that no such notice shall relieve the related Bank
Purchaser in such Conduit Purchaser's Purchaser Group of its obligation ro make
purchases and reinvestments as set forth herein; and
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(iv) the Originator shall have sold or contributed to thc Scller, pursuant
to the Sale Agreement, all Receivables that arose on or prior to such date; and

(c) the Administrative Agent and each Managing Agent shall have received
such other approvats, opinions or documents as it may reasonably request.

ARTICLE IV

REPRESENTATIONS AND WAR RANTI ES

SECTION 4.01 Representqtions and Warranties of the Seller. The Seller hereby
represents and warrants as follows to the AdminisFativc Agent, each Managing Agent and each

Purchaser, as to itself, as of the date hereof and as of the date of each purchase or reinvestrnent
hereunder:

(a) The Seller is a corporation duly formed and validly existing under the laws
of Delawarc, and is duly qualified to do business, and is in good standing, in every jurisdiction
where the nature of its business requires it to be so qualified.

(b) The cxecution, de livery and performance by the Seller of the J'ransaction
Documents, including the Seller's use of the proceeds of purchases and reinvestments, (i) are
within the Seller's corporate powers, (ii) have been duly authorized by all necessary corporate
aotion, (iii) do not conlravene (l) the Seller's cenificate or articles of incorporation or by-laws,

Q) any law, rule or regulation applicable to thc Seller, (3) any contractual restriction binding on
or affecting the Seller or its property or (4) any order, writ, judgment, award, injunction or decrce
binding oo or affecting the Selleror its propcrty, and (iv) do not result in or requirc thc creation
of any Adverse Claim upon or with respect to any of its propenies (except as created pursuant to
this Agreernent). Each of the Transaction Documents has bcen duly execuled and delivered by
the Seller.

(c) No authorization or approval or other action by, and no noticc to or filing
with, any govemmental authority or rcgulatory body is required for the duc execution, delivery
and perforrnance by the Seller of the Transaction Documents to which it is a party or any other
document to be delivered thereunder other than those that have been obtained or made and
excePt for the filing of UCC financing stalements which are referred ro therein.

(d) Each of the Transaction Documents to which the Sellcr is a party
constitutes the legal, valid and binding obligation of the Seller enforccable against the Scllcr in
accordance with its terms, except as such enforceability may be limited by bankruptcy,
insolvency, reorganization or other similar laws affecting the enforcement of creditors' rights
generally and by general principles of equity, regardless of whether such enforceability is
considercd in a proceeding in equity or al larv.

(e) The opening pro forma balance shect of the Sellcr as of March 15, 2010,
giving effect to the initial purchase to bc made under this Agreement, a copy of which has bcen
fumished to the Administrative Agent and the Managing ngents, fairly presents the financial
condition of the Seller as of such date, in accordance with generally accepted accounting
principles, and since its formation there has been no (i) materiaf adversc change in the busincss,
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operations, property or financial condition of the Sellcr or (ii) other event or circumstance which
has had or will have a Material Adverse Effect.

(f) There is no pending or (to the bcst knowledge of the Seller) threatened

action or proceeding affecting the Seller before any court, governrnental agency or arbilrator.
The Seller is not in default in any material rcspect of any order of any court, arbitrator or
governmental agency.

G) No proceeds of any purchase or reinvestment will be used for a purpose
that violates or would be inconsistent rvith Regulation T, U or X promulgated by the Board of
Covernors of the Federal Reserve System from time to time.

(h) Each Receivable treated as or represented to be a Pool Receivable is
owned by the Sellcr free and clear of any Adverse Claim (except for Permitted l-iens or as

created in favor of the Administrative Agenl and the Purchasers hereunder). The Purchasers
have acguired a valid and perfected first priority ownership interest or security inleresl in each
Pool Receivable now cxisting or hereafter arising and in the Related Security and Collections
with respect thereto, in each case free and clear of any Adverse Claim other than Permitted
Liens. No effective financing statement or other instrument sirnilar in eflect is filed in any
recording office listing the Seller as debtor, covering any Receivable, Related Security or
Collection.s except such as may be filed in favor of the Administrativc Agent in accordance with
this Agrcement. No effective financing statement or other instrument similar in effect, is filed in
any recording office listing the Originator as debtor, covering any Rcceivable, Related Security
or Collections except such as may be filed in favor of the Seller and assigned to the
Administrative Agent in accordance with this Agreement.

(i) Each Monthly Report and Daily Report (in each case, if prepared by any
Transaction Pany or one of thcir rcspcctive Aflrliates, or to thc cxtcnt that inl'ormation contained
therein is supplied by any Transaction Party or an Affiliate), all information, and each exhibit,
financial statetnent, document, book, record or report fumished or to be furnished in writing at
any time by or on behalf of any Transaction Party to the Administrative Agenl, any Managing
Agent or any Purchaser in connection with this Agreement is or will be accurate in all material
respects as of is date or (except es otherwise disclosed to the Adrninistrative Agent, the
Managing Agent or the Purcbascr, as the case may bc, at such time) as of the date so furnished,
and no such Monthly Repo4 Daily Report, information, exhibil, financial statement, documenr,
book, record or reporl" as of its datc, contains or will contain any untrue statement ol'a material
fact or omits or will omit to state a material fact necessary in order to make the statenrerrts
contained therein, in thc light of the circurnstances under which thcy were rnade, not materially
misleading.

(,) The principal place of business of the Seller and the office where the
Seller kceps its records concerning thc Receivables are located at the addrcss or addresses
referred to in Sectior,r 5.01(b)

(k) The names and addresses of all the Blocked Account Banks together with
the numberof the Lock-Boxes and the account numbers of thc Blocked Accounts of the Selter ar
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or maintained by such Blocked Account Banks are as specified in S-che-4ule ll hereto, as such
Schedule ,ll may be updated from time to time pursuant to Section 5.01(e).

(l) Each purchase of a Receivable lnterest and each reinvestment of
Collections in Receivables will constitute (i) a "current transaction" within the meaning of
Section 3(a)(3) of the Securities Act of I 933, as amended, and (ii) a purchase or other acquisition
ofnotes, drafts, acceptances, open accounts receivable or other obligations representing part or
all of the sales price of merchandise oi services rvithin the meaning of Section 3(cX5) of the

lnvcstment Company Act of 1940, as amended.

(m) In the past five (5) years, the Seller lras not used any corporate narnc, trade
name or doing-business-as name other than the name in which it has executed this Agreement.
The Seller's organizational identification number is 4752028,

(n) The Seller was formed on March 2, 2010 and the Seller did not engage in
any business activities prior to the date of this Agreement. The Seller has no Subsidiaries.
Columbia Gas of Pennsylvania directly owns l00o/o of the capital stock of the Seller, free and
clear of any Adverse Claims other than Permitted Liens.

(o) (i) The fair value of the property of the Seller is greatcr than the total
amount of liabilities, including contingent liabilities, of the Seller, (ii) the present fair salable
value of the assets of the Seller is not less than the amount that will be required to pay all
probable liabilities of the Seller on its debts as they become absolute and maturcd, (iii) the Scllcr
does not intend to, and does not believe that it will, incur dcbs or liabilitics beyond the Sellcr's
abjlities lo pay such dcbts and liabilities as they mature and (iv) the Seller is not engaged in a

business or a transaction, and is not about to engage in a business or a transaction, for which the
Seller's properg would constitute unreasonably small capital.

(p) With respect to each Receivable, the Seller (i) shall have received such
Receivable as a contribution to the capital of the Setler by Originator or (ii) shall have purchased
such Receivable from Originator in exchange for payment (made by the Seller to Originator in
aceordance with the provisions of the Salc Agreement) of cash, Purchase Pricc Credits (as

defined in the Sale Agreement), Deferred Purchase Price, or a combination thereof in an amount
which constitutes fair consideration and reasonably equivatent value. Each such sale refened to
in clause (ii) of the preceding senlcnce shall not have been made for or on account of an
anteccdent debt owed by Originator to the Seller and no such sale or capital contribution is or
may be voidable or subject to avoidance under any section of the Unitcd States Bankruptcy
Code.

(q) The Seller and its ERISA Affiliates are in compliance in all material
respects with ERISA, and no Adverse Claim cxists in favor of thc Pension Benefit Guaranty
Corporation on any of the Receivables.

G) Each Receivable included as an Eligible Receivable in the calculation of
the Net Receivables Pool Balance on .any Monthly Report or Daily Report satisfies thc
requirements of eligibility contained in the definition of "Eligible Receivable" as of the date of
thc information reported in such Monthly Report or Daily Report.
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(s) On the date ofeach purchase and reinveslrnent hereunder (and after giving
effect thereto), the sum of the Reccivable Int,crests does not excced 100o4 excepl to the ext€nt
that Collections set aside and held for the benefit of the Purchasers pursuant to Section
2.04 )fiiil would cause the sum of the Receivable lnterests to be less than or equal to lffio/o if
such funds were applied to the reduction of Capital.

(r) Each of the representations and warranties set forth on Annex F are true
and correct.

(u) The Seller is not an "investment company" withirr the meaning of the
Investment Company Act of 1940, as amended.

(v) Each of the facts and assumptions with respect to the Seller, and its
conduct set forth in the opinion letter issued by Schiff Hardin I-LP, in connection with thc
closing under this Agreement and relating to issues of "true sale'' and "substantivc
nonconsolidation", and in the certificates accompanying such opinion letter, ars true and corcct.

' (w) The Seller has complied in all respects with all applicable laws, rules,
regulations, orders, writs, judgmenls, injunctions, decrces or awards to which it may bc subjcct.
Each Receivablc, logethcr with the Contract rclatcd thereto, docs not contravcnc any laws, rules

or regulations applicable thereto (including, without limitation, laws, rules and regulations
relating to truth in lending fair credit bitling, fair eredit reporting, equal credit oppo*unity, fair
debt collection practices and privacy), and no part of such Contract is in violation of any such
law, rule or regulation, except s.here such contravention or violation could not reasonably be
cxpected to have a MaterialAdverse Effect.

(x) The Seller has complied in all material rcspects with the Credit and
Collection Policy with regard to each Receivable and the rclatcd Contract, and has not made any
change to such Credit and Collection Policy, except for any such changc in the Credit and
Co I I ect ion Pol icy perm itted under Sqction J.0 I (fl.

SECTION 4.02 Representations.and Warrantics of the Serviccr. Columbia Gas
of Pennsylvania, in its capacity as Servicer, hercby represents and warrants as follows to the
Administrative Agent, each Managing Agent and cach Purchascr as of thc date hereof and as of
the date each purchasc or rcinvestment hereunder:

(a) 'l-he Servicer is a corporation duly incorporated, validly existing and in
good standing under the laws of Pennsylvania.. and is duly qualified to do business, and is in
good standing, in every jurisdiction whcre the nature of its business requires it to be so qualified.

(b) 'fhe execution, delivery and performancc by the Servicer of this
Agreement and any other documents to be delivered by it hereunder (i) are rvithin the Serviccr's
coqporate powers, (ii) have been duly authorizcd by all necessary corporate action, (iii) do not
contravene (l) thc Servicer's charter or by-laws, (2) any law, rule or regulation applicable to the
Serviter, (3) any contrac,tual restriction binding on or affbcting the Servicer or its property or (4)
any order, wriq judgment, award, injunction or decree binding on or affecting the Servicer or its
propeny (unless, in the case ofthe preceding clauses (3) and (4), such non-contravention would
not reasonably be expected to have a Material Adverse Effect), and (iv) do not result in or
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require the creation of any Adverse Claim upon or with respect to any of its properties. This
Agreement has been duly executcd and delivered by the Servicer.

(c) No authorization or approval or other action by, and no notic€ to or filing
with, any governmental authority or regulatory body is reguired for the due execution, delivcry
and performance by the Servicer of this Agreement or any other document to be delivered by it
hereunder (other than those that have been obtained or made).

(d) This Agreement constitutes the legal, valid and binding obligation of the
Servicer enforceable against the Servicer in accordance with its terms, except as such
enforceability may be limired by bankruptcy, insolvency, reorganization or other similar lar.r,s

affecting the enforcement of creditors' rights generally and by general principles of equity,
regardless of whether such enforceability is considered in a proceeding in equity or at law.

(e) The balance sheets of the Servicer and its Subsidiaries as of December 3 I ,
2008, and thc reloted statements of inoomc and retained carnings of the Servicer and irs
Subsidiaries as of and for the fiscal year then ended, copies of which have been fumished to the
Administrative Agent and the Managing Agents, fairly present the financial condition of the
Servicer and its Subsidiaries as at such date and the results of the operations of the Servicer and
its Subsidiaries for the fiscal year ended on such date, all in accordance with generally accepred
accounting principles consistently applied. Since December 3l, 2008, therc has been no material
adverse change in the business, operations, prope4y or financial condition of the Servicer.

(D There is no pending or (to the best knowledgc of the Servicer) threatened
action or procceding affecting thc Servicer or any of its Subsidiaries before any court,
governmental agency or arbitrator which (if adversely determined) would constitute an Event of
Termination or otherwisc havc a Material Adverse Effect, except as disclosed in the Servicer's
financial staternent5 referred to in Sectign 4,944.

(g) On the date of each purchase and reinvestmcnt hereunder (and afler giving
effect thereto) the sum of the Receivable lnteresf does not exceed | 00% except to the extent that
Collections set aside and held for the benefit of the Purchasers pursuant to Section 2.04(bXiii)
would cause the sum of the Receivable Interesls to be less than orequal to 100% if such funds
were applied to the reduction of Capital.

(h) Servicer is able, on any date on which it is rcquired to make such an
identification under the terms of this Agreemcnt, to produce a report identifying which amounts
paid into the Blocked Accounts constitute Collections and which amounts constitute othcr
amounts.

(i) Servicer has complied in all respects with all applicable laws, rules,
regulations, orders, writs, judgments, injunctions, decrees or awards to which it may be subject.
Each Receivable, together with the Contract related thereto, does not contravene any laws, rules
or regulations applicable thercto (including, without limitation, laws, rules and regulations
relating to truth in lending, fair credit billing, fair credit reporting, equal credit opportunity, fair
debt colleclion practices and privacy), and no part of such Contract is in violation of any such

42



Exhibit No.4
Schedule No. 11

Attachment H
Page 84 of 246

Witness: K. K. Miller

law, rule or regulation, except where such contravention or violation could not reasonably be

expected to have a MalerialAdverse EfFect.

C) Servicer has complied in all material respects u'ith the Credit and

Colfection Policy with regard to each Receivable and the related Contract, and has not made any
change to such Credit and Collection Policy, except for any such change in the Credit and

Coltection Policy permitted under Section 5.01(0.

ARTICLE V

COVENANTS

SECTION 5.01 CoVenans of the Seller. Until the later of (i) the Termination
Da(e arrd (ii) the date on which no Cipital of or'Yield on any Receivable lnterest shall be

outstanding and all Fees and other Se lJer Obligations are paid in full:

(a) Compliance with Laws. Etc. The Seiler will comply in all respects with
all applicable laws, rules, regulations and orders and prcscrve and maintain its corporate
existence, rights, franchises, qualifications, and privileges except to the extent that the failure so
to comply with such laws, rules and regularions or thc failure so to preserve and maintain such
rights, franchises, qualifications, and privilegcs would not reasonably be expected to have a

Matcrial Adverse Effcct.

(b) Offices. Records and Books of Account. The Seller will kcep its principal
place of business and the office where it keeps its records concerning the Receivablcs at (i) the
address of the Seller set forth under its narne on the signature pages to this Agreement, or (ii)
upon thirty (30) days' prior written noticc to the Administrative Agent and the Managing Agents,
at any other locations in jurisdictions wherc all actions reasonably requested by the
Administrative Agent to protect and perfect the intercsl in the Receivables have been taken arrd
cornpleted. The Seller also will maintain and implemenl adminislrative and operating
procedures (including, without limitarion, an ability to recreate records evidencing Receivables
and related Contracts in the event of the destruction of the originals thereof), and keep and
mainuin all documenls, books, records and other information reasonably necessary or advisable
for the collection of all Receivables (including, without limitation, records adequate to permit the
daily idintilicatibn of each Receivabte and all Collections of and adjustments to each existing
Receivable).

(c) Perforlrgnce and- Complia,nce with Contracts and Credit and Collection
Policy. The Seller will, at its expense, (i) rimely and fully perforrn and comply in all material
respects with all provisions, covenants and other promises required to be observcd by it under the
Contracts related to the Receivablcs and (ii) timely and fully comply in all rnaterial respects with
the Credit and Collection Policy in regard to each Receivable and the related Contracts.

(d) Sales. Liens. Etc. The Seller wif l not sell, assign (by operarion of law or
otherwise) or otherwise dispose of, or create or suffer to exist any Adverse Claim (exoept for
Permitted Liens or the interest in favor of the Administrative Agent and the lndemnified Parties
created pursuant to ftis Agreement) upon or with respect to, any Receivable, Related Security.
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relatcd Contract or Collections, or upon or with respect to any Blocked Account or Lock-Box or
any other asset of the Seller, or assign any right to receive income in respect thcreof.

(e) El<tcnsion or Amendment of Receivables and Contracts. Except as

provided in Section 6.02(c), the Seller will not extend, arnend or otherwise modify the terrns of
any Receivable or amend, rnodify or waive any term or condition of any Confact related thereto.

(0 Change in Business or Credit and Collection Policv. The Seller will not

make any change in the character of its business or in the Credit and Collection Policy, except
for any such change in the Credit and Collection Policy that would not inrpair the collectibility of
any Receivable.

(g) Addition or Termination gf Blocked Accougts and Lock-Boxes: Chan&e in
Payment Instructions to ObliBors. The Seller will not add or terminate any bank as a Blocked

Account Bank from those listed in Schedule ll to this Agreement, or makc any change in its
instructions to Obligors regarding payments to bc made in respect of the Rcccivablcs, unless the
Adrninistrative Agent and the Managing Agents shall have received notice of such addition,
termination or change (including an updated Schedule ll) and with respect to each new Lock-
Box or Blocked Account, a fully executed Blocked Account Agrcement.

(h) Deposits to Lock-Boxe.s.and Blocked Accounts. The SellEr will cause all
Obligors to be instructed to remit all their paymenls in respect of Rereir.ables to one of the Lock-
Boxes or Blocked Accounts or to a Sub-Agent that has been instructed to remit payments to one
of the Blocked Accounts. If the Seller shall receive any Collections directly, the Seller shall
promplly (and in any event within one (l) Business Day) cause such Collections to be deposited
into a Blocked Account. From and aftcr the occurrence of a Lock-Box Event, the Seller will not
pennit any funds to be deposited into any Blocked Account other than Collections of
Receivables, proceeds of accounts receivable gcncrated undcr any Percent of Incomc Plan, Rctail
Serviccs Payments, and prcpayments made undcr any Balanced Payment Plan.

(i) Further Assurances: Change in Name or Jurisdiction of Orisination. etc.

(i) l'he Seller agrees from time to time, at its expense, promptly to
execute and dcliver all funher instruments and documents, and to take all further
actions, that may be necessary or desirable, or that the Administrative Agent may
reasonably reguest, to perfect, protect or more fully evidence the Receivable
Interests purchased under this Agreement and/or security interest granted pursi:ant
to this Agreemen! or to enable any Managing Agent, any Conduit Purchaser, any
Bank Purchaser or the Administratiye Agent to exercise and enforce their
respective rights and remedies under this Agreement. Without limiting thc
foregoing, the Seller will, upon the requesl ol'the Administrative Agent, execule
and file such financing or continuation statem€nts, or amendments thereto, and
such other instruments and documents, that may be necesgry or desirable, or that
the Administrative Agent may reasonably request, to perfect, protect or evidence
such Receivable lnterests.
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(ii) The Seller authorizes the Administrative Agcnt to file financing or
conlinuation statements, and amendments thereto and assignments thereoe
relating to the Receivables and the Related Security, the related Contracts and the
Collcctions with respect thereto and the other Collateral described in Ses!-ion 2.1t
without the signature of the Seller. A photocopy or other reproduction of this
Agreement shall be sufficient as a financing statement where permined by law.

(iii) The Seller shall at'all times bc organizcd under the laws of the
State of Delaware and shall not take any action to change its jurisdiction of
organization.

(iv) The Seller will not change its name, identity or corporate structure
unless the Administrative Agent and the Marraging Agents shall have received at
lcast thirty (30) days'advance written noticeof such change and allaction by the

Seller necessary or appropriate to perfect or maintain thc perfection of the
Rcceivable Interests (including, without limitation, the filing of all financing
statements and the taking of such other action as the Administrative Agent may
request in connection with such change or relocation) shall have been duly taken.

(,) Reoortins Requirements. The Seller will cause to be provided to the
Administrativc Agent and each Managing Agent the following:

(i) as soon as available and in any event within ninety (90) days after
the end of each fiscal year of Columbia Gas of Pennsylvania, a consolidated
balance sheet of Columbia Gas of Pennsylvania and its Subsidiaries as of the end
of such fiscal year and the related consolidated statements of income, cash flows
and changes in cornmon stockholders' equity for such fiscal year, setting forrfi in
each case in comparative form the figures for the previous fiscal year, certified by
a Financial Oflicer of Columbia Gas of Pennsylvania as having been prepared in
conformity with generally accepted accounting principlcs consistently applied;

(ii) as soon as available and in any event within forty-five (45) days
after the end of each of the first three (3) quarters of each fiscal year of Columbia
Gas of Pennsylvania, a consolidated balancc sheet of Columbia Gas of
Pennsylvania and its Subsidiaries, as of the cnd of such quarter and the relatcd
consolidated statement of income for such quarter and for the portion of Columbia
Gas ofPcnnsylvania's fiscal year ended ar the cnd ofsuch quarter, and the related
consolidated statement of cash flows for the portion of Columbia Gas of
Pennsylvania's fiscal year ended at the end of such quarter, setting forth in each
case in cornparative form (A) forthe consolidated balance sheet, the figures as of
the end of Columbia Cas of Pennsylvania's previous fiscal year, (B) for the
consolidated statement of income, the figures for the conesponding quarter and
the corresponding ponion of Columbia Gas of Pennsylvania's previous fiscal year
and (C) for the consolidated statement of cash florvs, the figures for the
conesponding portion ol'Columbia Cas of Pennsylvania's previous fiscal year;
the delivery of such financial statement shall constitute a certification (subject to
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normal year-cnd adjustments) as to fairness of presentation and conformity with
general I y accepted accounti ng principles consistently appl icd;

(iii) as soon as (and if) available and in any event within ninery (90)
days after the end of each fiscal year of NiSource, a Form | 0-K for NiSource
which will includc an audited consolidated'balance sheet of NiSource and its
Consolidated Subsidiaries as of thc end of such fiscal year and the related audited
consolidated stalements of income, cash flows and changes in common
stockholders' cquity for such fiscal year, sstring forth in each case in comparative
forrn the figures for the previous fiscal year, all reported on in a manner
acceptable to the United States Securities and Exchange Commission by
independent public accountants of nationally recognized standing; ggvided,
howover, that such Form l0-K need not be provided if it is available, within the
above referenced tirne pcriod, via the EDGAR system of the United Sntes

Securities and Exchange Commission ("EDGAR") on the Internet,

(iv) as soon as (and if) available and in any event within forty-five (45)
days aftcr the end of each of the first three (3) quarters of each fiscal yedr of
Nisource , a Form l0-Q for NiSource which will include a consolidated balance
sheet of NiSource and its Consolidated Subsidiaries, as of the end of such quarter
and rhe related consolidatcd statem€nt of income for such quarter and for the
portion of NiSource's fiscal year ended at the end of such quarter, and the related
consolidated slatement of cash flows for the portion of NiSource's fiscal year
ended at the end of such quarter, setting forth in each case in comparative forrn
(A) for the consolidated balance sheet, the figures as of the end of NiSource's
previous fiscal year, (B) fior the consolidated statement of income, the figures for
the corrcsponding quaner and the corresponding portion of NiSource's previous
fiscal year and (C) for the consolidated statement of cash flows, thc figures for the
corresponding portion of NiSource's prcvious fiscal year; the delivcry of such
financial statement shall constitutc a ccrtification (subject to norrnal year-end

adjustments) as to faimess of presentation and conformity with gcnerally acceptcd
lec,elrnting principles consistently applicd; provided, horvever, that such Form | 0-

Q need not be provided if it is available, within the above referenced time period,
via EDGAR on the lntemet;

(v) as soon as avaitable and in any evcnt within ninety (90) days after
the end of the fourth fiscal quarter of each fiscal year of thc Seller and, within
tbrry-five (45) days after the end of each of the first three (3) quarters of each
fiscal year of the Seller, a balance sheet of rhe Seller as of the end of such quarter
and a statement of income and retained eamings of the Seller for the period
commcncing at the cnd of the previous fiscal year and ending with the end of such
quarter, certified by a Financial Officer of the Seller as having been prepared in
accondance with generally accepted accounting principles consistently applied;

(vi) as soon as possible and in any event within five (5) Business Days

after obtaining knowledge of the occurence of cach Event of Termination or
lncipient Event of Termination, a statement of a Financial Oflicer of the Seller

46



Exhibit No. 4
Schedule No. 11

Attachment H

Page 88 of 246
Vvitness: K. K. Miller

setting forth details of such Event of Termination or Incipient Event of
'l'ermination and the action that the Seller has taken and proposes to take with
respect thereto;

(vii) promptly after the sending or filing thereof, copies of all reports
that Nisource files with the SEC or distributes to its shareholders; provided.

however. that such repofts need not be provided if they are available via EDGAR
on the lnternet;

(viii) promptly after rhe filing or receiving thereof, copies of all reports

and notices that the Seller or any Affiliate files undcr ERISA with the lnternal
Revcnue Service or the Pcnsion Benefit Guaranty Corporation or the U.S.
Department of Labor or that the Seller or any AfTiliate receives from any of the
forcgoing or from any . multiemployer plan (within rhc mcaning of
Section a00l(aX3) of ERISA) to which thc Seller or any AfTiliate is or was,

within the preccding five (5) years, a contributing employer, in each case in
resp€ct of the assessment of withdrawal liability or an event or condition which
could, in the aggregate, result in the imposition of liabiliry on the Seller and/or
any such A lliliate in excess of $50,000,000, other than the liability for payment of
amounts requircd to satisfy a minimum funding requiremcnt standard under
ERISA Section 302, or an altemative minimum funding standard under ERISA
Section 305, provided that such required funding amounts do not include any
waived funding deficiency with the meaning of ERISA Section 302;

(ix) at least thirty (30) days prior 1o any change in the narne or
jurisdiction of organization of any Transaction Party, a notice setl.ing forth the
new namc or jurisdiction of organization, as applicable, and the effective date
thereof;

(x) promptly and in any event within five (5) Business Days after the
Seller obtains knowledgc thereof, noticc of any "Event of Termination" or
"Facility Termination Date" under the Sale Agreement;

(xi) as soon as possiblc and in any event no later than thc day of
occurrence thereof, notice thar the Originator has stopped selling to the Seller,
pursuant to the Sale Agreement, all newly arising Rcceivablcs;

(xii) at the time of the delivery of the financial statements provided for
in clause (v) ol'this paragraph, a certificate of a Financial Officer of the Seller to
the effect that, to the best of such officer's knowledge, no Event of Termination or
Incipient Event of Termination has occurred and is colltinuing or, if any Evcnt of
Termination or Incipient Event of Termination has occurred and is continuing,
specifying the nature and extent thereof;

(xiii) promptly al'ter receipt thereo[ copies of all notices received by the
Seller frorn the Originator under the Sale Agrecment;
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(xiv) promptly upon learning thereof, notice of any downgrade in the
Debt Rating (or thc withdrawal by either S&P or Moody's of a Debt Rating) of
any Transaction Party, setting forth the Debt affected and the nature of such
changc (or withdrawal);

(xv) at least thifty (30) days prior to any resignation or termination of
the Per$on acting as the independent director as required pursuant to Section
5.01(k), a notice setting forth the name of the replacement indcpendcnt director
and the efleotive date of such rcsignation or termination, as applicable, and
replacernentl orovided, however, if such resignation or termination is at the
initiative of the independent director, the Seller shall provide notice thereof to the
Administrative Agent and each Managing Agent within thrcc (3) Business Days
of the Seller's actual knowledge thereof.

(xvi) promptly after the occurrence thereof any event or condition &at
has had, or could reasonably be expected to have, a Material Adverse Effecq and

(xvii) such other information respecting thc Receivables or the condition
. or operations, financial or otherwise, of any Transaction Party as the

Administrative Agent or any Managing Agent may from time to time reasonably
rcquest.

(k) Separage4ess. (i) The Seller shall at all times maintain at leasl one
indcpcndent director who (w) is not currcntly and has not been during the fivc (5) years
preceding the date of this Agreemcnt an officer, director or employee of an Affiliatc of thc Seller
or any Other Company, (x) is not a current or former officer or employee of the Seller, (y) is not
a stockhotder of any Other Company or any of their respective Affiliates and (z) who (A) has
prior experience as an independent director lor a corporation whose charter documents required
the unanimous conscnt of all independent directors thereof b€fore such corporation could consent
to the institution of bankruptcy or insolvency proceedings against it or could file a petition
seeking relief under any applicable federal or state law relating to bankuptcy and (B) has at lcast
three (3) years of employment experience with one or more entities that provide, in the ordinary
course Of thcir respectiye, businesses, advisory, management or placement services to issuers of
securitization or structtrred finance instruments, agreements or securities.

(ii) The Seller shall not direct or participate in the management of any
of the Other Companies' operations.

(iii) The Seller shall conduct its business from an office separate from
that of the Other Companies (bul which may bc located in the same facility as onc
or more of the Other Companies). The Seller shall have stationery and other
business forms separate from that of the Other Companies.

(iv) The Seller shall at all rimes be adequately capitalized in Iight of its
contemplated business.
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(u) The Seller shall at all times provide for its own op€rating expenses
and liabilities fiom its own funds except that common overhead expenses may be
shared by the Seller and the Other Companies on a basis reasonably related to use.

(ui) The Seller shall maintain its assets and transactions separately
from those of the Other Companies and reflcct suoh assets and transactions in

financial statements separate and distinct from those of the Other Companies and
evidence such asscts and tralrsactions by appropriatc entries in books and records
separate and distinct from those of the Other Companies. The Seller shall hold
itself out to the public under the Seller's owl name as a legal entity separale and

distinct from thc Other Companies. The Seller shall not hold ilself out as having
agreed to pay, or as being liablc, primarily or secondarily, for, any obligations of
the Other Companies.

(vii) l'he Seller shall not maintain any joint account with any Othcr
Company or become liable as a guarantor or othen 'isc with respect to any Debt or
contractual obligation of any Other Company.

(viii) 'l'he Ssller shall not make any payment or distribution of assets
with respect to any obligation of any Other Company or g,rant an Adverse Claim
on any of its assets to secure any obligation of any Other Company.

(ix) The Seller shall not make loans, advances or otherwise extend
credit to any of the Other Companies except as expressly contemplated by the
Sale Agreement.

(x) The Seller shall hold regular duly noticed meetings of its Board of
Directors, makc and retain minutes of such mectings and otherwise observe all
co rporate forma I itics.

(xi) The Seller shall have bills of sale (or similar instruments of
assignment) and, if appropriate, UCC-l financing statemcnts, with rcspect to all
assets purchased from any of the Other Companies, in each case to the extent such
bills of sale and UCC-l financing statements would be customarily prepared in
transactions with non-A ffi liates.

(xii) The Seller shall not engage in any transaction with any of the
Other Companics, except as permitted by this Agreement and as contcmplated by
the Sale Agreemcnt.

(xiii) The Seller shall prepare its financial statements separately from
thosc of any of the Other Companies and shall ensure that any consolidated
financial statements of an,v Other Company that are filed with the Securities and
Exchange Commission or any other governmental agency or are furnished to any
creditors of any Othcr Company do not treat any of the Pool Receivables as an
asset of the Originator, except to the extent required by generally accepted
accounting principlcs.
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(xiv) The Seller shalI take such other actions as are necessary on its part
lo ensure that the facts and assumptions set forth in thc opinion issued by Schiff
Hardin LLP in connection with rhc closing of this Agreement and relating to
substantive consolidation issucs, and in the certificates accornpanying such

opinion, remain true and conect in all material respects at all times.

(l) Transaction Documents. The Seller will not tcrminate, amend, waive or
modify, or consent to any tennination, amcndment, waiver or modification of, any provision of
any Transaction Document or grant any other consent or other indulgence under any Transaction
Document, in each case wjthout the prior written consent of thc Administrative Agcnt and the
Rcquired Managing Agents. The Seller will perform all of its obligations under the Sale

Agreement and will enforce the Sale Agreement in accordance with iE terms. The.Seller will
take all actions to perfect and enforce its rights and interests (and the rights and interests of the

Administrative Agenf the Managing Agcnts and the Purchasers as assignees of Sellcr) under the

Sale Agreemert as the Administrative Agent may from time to time reasonably request,

includins, without limitation, making claims to which it may be entitled under any indemnity,
reimbursement or similar pmvision containcd in the Salc Agreernent.

(m) Naturc of Business. The Seller will not engage in any business other than
the purchase of Receivables, Related Security and Collections frorn the Originator and the
transactions contemplated by this Agreement and the Sale Agreement. Thc Seller will not crcalc
or form any Subsidiary.

(n) Mergers. Etc. The Seller will not merge with or into or consolidate with
or into, or convey, transfer, lease or othenuise dispose of (whether in one transaction or in a

series of lransactions), all or substantially all of its assets (whether now owned or hereafter
acquired) to, or acquire all or substantially allof the assets or capital stock or other ownership
interest of, or enter into any joint venture or pannership agreement with, any Person, other than
as contemplated by this Agrecment and the Sale Agreement.

(o) Pistribulions. Etc. The Seller will not declarc or make any dividend
payment or other distribution of assets, properties, cash, rights, obligations or securities on
account of any equity interests of the Scller, or return any capiul to its equity holders as sucb, or
purchase, retire, defease, redeem or otherwise acquire for value or rnake any payment in respect
of any equity of the Seller or any warrants, rights or options to acquire any equity of the Seller,
now or hereafler outstanding; provided. however, that the Seller may declare and pay cash
dividends out of Collections available for such purpose pursuant to the Transaction Documents
so long as (i) no Evcnt of Termination shall then cxist or would occur as a result thereof, (ii) such
dividends arc in compliance with all applicable law, and (iii) such dividends have been approved
by all necessary and appropriate corporate aclion of the Seller and its board of directors.

(p) Deb!. The Seller shall not crcate, incur, guaranree, assume or suffer to
exist any indebtedness or other liabilides, whether direcr or contingent, other tlan (i) as a result
of the endorsement of negotiable instruments for deposit or collection or similar transactions in
the ordinary course of business, (ii) the incurrence of obligations underthis Agreement, (iii) the

incurrence of other obligations pursuanl to, and, as expressly contemplated in, the Sale

Agreemcnt, and (iv) the incurrence of operating expenses in the ordinary course of business.
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(q) Certificate of Incorporatjgu llnd By-Laws. The Seller will not amend,

modify or delete (or permit any amcndment, rnodification or dcletion o0 0) ths definition of
"lndependent Director" in its certificate of iicorporation as in effect on the dalc hercof or (ii) any

othcr provision of its certificate of incorporation or by-laws as in cffect on thc datc hereof if,
pursuant to the terms thereof, such amendment, modification or deletion reguires the consent of
the Independent Director thereunder.

(r) Tangible Net Worth. The Seller will maintain Tangible Net Worth at all
times equal to at least five percent (5.0W of the Outstanding Balance of'all Non-Dcfaultcd
Receivables at such tirnc-

G) Taxes. The Selter wilt file all tax retums and reports rcquired by law to be

filed by it and rvill promptly pay all taxes and governmental charges at any time owing, except
such as arc being contested in good faith by appropriatc procccdirrgs and for which appropriatc

resen,es have been established. The Seller will pay when due any taxes payable in connection
with the Rcccivables, exclusive of taxes on or measured by income or gross reccipts of thc
Administrativc Agent, the Managing Agcnts, the Conduit Purchasers or the Bank Purchasers.

(t) Tr_eatment as Sales. The Seller shall not account for or treat (whether in
financial statements orotherwise) the transactions contemplated by the Sale Agreement in'any
manner other than as the sale andlor absolutc conveyance of Receivables by thc Originator to the
Seller.

(u) Investments. The Seller shall not make any loans to, advances to,
investments in or otherwise acquire any capital stock or equity security of;, or any cquity interest
in, any other Person.

. SECTION 5.02 Agreed Uoon Procedures. Until the later of (i) the Tormination
Date and (ii) the date on which no Capital of or Yield on any Receivable Interest shall be
outstanding and all Fees and other Seller Obligations have been paid in full, each ol'the Seller
and the Servicer shall from time to time, upon the request of the Administrative Agent and at the
expense of the Seller or the Servicer, as applicable (A) cause independent public accountants or
others satisfactory to the Administrative Agent and the Required Managing Agents to fumish to
the Administrative Agent and the Managing Agents reports showing reconciliations, aging and
tcst verifications of, and trial balances for, the Receivables and/or a written report of agreed upon
procedures c,onducted by such accountants or others with respect to the Pool Rcceivables, Credit
and Collection Policy, Blockcd Account activity and thc Scllcr's pcrformance of its obligations
under this Agreement and thc Receivables Salc Agrecmcnt on a scopc and in a form reasonably
requested by the Administrative Agent for such agreed upon procedures, (B) during regular
business hours permit the Administrative Agent and each Managing Agents or thcir respectivc
agents or representatives (x) to conduct periodic agreed upon procedures with respect to the
Receivables, the Related Security and the related books and records and collections systems of
the Selleror the Servicer, as the case may be, (y) to exarnine and make copies of and abstracts
from all books, records and documents (including without limitation, computer tapes and disks)
in thc possession or under the control of the Scllcr or the Servicer! as the case may be, relating to
Rcceivables and the Related Securily, including. without limitation,lhe Contracts, and (z) to visit
the offices and properties of the Seller or the Servicer, as the case may be, for the purpose of
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examining such materials described in clause (y) above, and to discuss matters rclating to Pool
Receivables and the Related Security or the Seller's or the Servicer's perfonnance under the
Transaction Documents or under thc Contracts with any of the officers or employees of the
Seller or thc Servicer, as the case may be, having knowledge of such matters. Norwithstanding
the foregoing, so long as no Event of Termination has occurred and is continuing, (i) the

Administrativc Agent will not cause more than one (l) agreed upon procedures review pursuant
to clause (A) above to be conducted in any calendar year, and (ii) the Adrninistrative Agent and

each Managing Agent will give the Seller threc (3) Business Days' prior notice of any
examination conducted pursuant to clause (B) above.

ARTICLE VI

A DM INISTRATION AND COLLECTI ON
OF RECEIVABLES

SECTION 6-01 Desienation of Scrvicer. Thc servicing administration and

collection of the Rcceivables shall be conducted by the Servicer so designatcd hereunder from
time to time. Until the Adrninistrative Agent gives notice to the Seller of the designation of a
new Servicer, Columbia Gai of Pennsylvania is hereby designated aq and hereby agrees lo
perforn the duties and obligations o[, the Servicer pursuant to the terms hcreof. Colurnbia Gas

of Pennsylvania may not rcsign fronr thc obligations and liabilities hereby imposed on it. The
Administrative Agent at any time with the prior written consent of the Required Managing
Agents, may designatc as Servicer any Person (including itselQ to succeed Columbia Gas of
Pennsylvania or any successor Servicer, on such terms and conditions as the Administrative
Agent and such successor Servicer shall agree, provided, that such successor Servicer shall
administer thc Receivables in accordance with the applicable rulcs and regulations of the
Pennsylvania Public Utility Commission. The Scrvicer may, with the prior consent of the
Administrative Agent and thc Required Managing Agents, subcontract u'ith any other Person for
the servicing, administration or collection of the Receivables. Any such subcontract shall not
affect the Serviccr's liability for performance of its duties and obligations pursuant to the terms
hcreof.

SECTION 6.02 Duties of Servicer. (a) The Scrvicer shall take or cause to be
taken all such actions as may be necessary or advisable to collect each Receivable from time to
time, all in accordance in all material respccts with applicable laws, rules and regulations
(including the applicable rules and regulations of the Pcnnsylvania Public Utility Commission),
with reasonable care and diligence, and in accordance with the Credit and Collection Policy.
The Seller, each Managing Agent, each Purchascr and the Administrative Agent hereby appoint
thc Servicer, from time to tirne designated pursuant to Section 6.01. as their agcnt to enforce
their respective rights and interests in thc Receivables, the Rclated Security and the rclated
Contracts. In performing its dutics as Serviccr, the Scrvicer shall exercise the same carc and

apply the same policies as it would exercise and apply if it owned such Receivables and shall act
in such manner as it reasonably deems to be in the best interests of thc Purchascrs, the Managing
Agents and the Administrative Agent. Following the occurrence and during the continuation of a
Servicer Default thc Administrative Agent (in consultation with the Managing Agents) shall have

the sole right to dircct the Servicer to commence or setl.le any legal action to enforcc collcction
of any Receivablc or any Re lated Security with respect thereto.
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(b) The Servicer shall administer the Collcctions in accordance with Section
2.A4. lf so instructed in writing by the Adrninistrative Agent following the occurrence of an

Event of Termination, the Servicer shall transfer to the Administrative Agent (by wirc transfer of
funds to the account specified by the Administrative Agent) all Collections set aside or required
to be set aside for the Administrative Agent or any Purchaser pursuant to Section 2.,0{ by the
Business Day following the Servicer's receipt of such Collections.

' (c) lf no Servicer DeJ'ault shall have occuned and be continuang, Columbia
Gas of Pennsylvania, while it is the Serviceq may, in accordance with the Credit and Collection
Poticy, extend the maturity or adjust the Outstanding Balance of any Receivable as the Scrviccr
deems appropriate to maximize Collections thereof, orovidcd. that the classification of any such
Receivable. as a Defaulted Receivable shall not be affccted by any such exlension. Following the
occurence and during the continuation of a Servicer Default, thc Servicer may grant such
extensions or adjustments only with thc prior wrinen coirscnt of thc Administrative Agent and
the Required Managing Agents. In no cvent shall the Servicer be entitled to make any Purchaser,
any Managing Agent or the Administrative Agent a party to any litigation involving the
Transaction Documenls or the Receivables without such Purchaser's, such Managing Agent's or
the Administrative Agent's prior written consenl.

(d) The Servicer shall hold in trust for thc Selter, the Administrativc Agent,
each Managing Agent and each Purchascr, in accordance with their rcspcclive intcrcsts, all
documents, instruments and records (including, without limitation, computer tapes or disks)
which evidence or relate to Receivables- 'l-he Scrvicer shall mark thc Scller's and thc
Originator's mastcr data processing rccords evidencing the Receivablcs with a legend,
reasonably acceptable to thc Administrativc Agent, cvidcncing that Receivable Intcrcsts thcrcin
have been sold. At thc requcsl of the Adrninistrative Agent following a Scrviccr Default, lhe
Scrvicer shall mark each invoice which evidence or relatc to Rcceivables with a legend,
rcasonably acccptablc to thc Administrativc Agcnt, evidcncing that Receivable Intcrcsrs therein
have becn sold and shall deliver to the Administntive Agent a copy (which may be in clcctronic
form) of each invoicc evidcncing cach Receivablc.

(e) The Servicer shall, as soon as practicable following receipt and
idcntification thereof, and in any cvent within trvo (2) Business Days, tum over to the Seller or
such other Person as may be entitled thereto any cash collections or other cash proceeds received.
in any gtoCfeO Account and not constituting Collections of Receivabtcs, including, without
limitation. any proceeds of accounts reccivablc generatcd undcr any Percent of Income Plan,
Retail Serviccs Paymentsr or prepayments made underany Balanced Paymcnt Plan.

(f) The Servicer shall, from time to time at the request of the Administrative
Agent following thc occunence and during the continuation of any Eventof Termination, furnish
to thc Administrativc Agcnt and thc Managing Agcnts (prornptly afrer any such request) a
calculalion of the arnounts sct aside for thc Purchasers, rhe Managing Agens and the
Administrative Agcnt pursuant to Secrion 2.04.

(g) On or prior to the second (2'd) Business Day prior to each Scttlement Date
and at such othcr times and covering such other periods (but no more frequcntly than wcekly) as
the Administrativc Agent may r€quest, the Serviccr shall prepare and forward to the
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Administrative Agent and the Managing Agents a Monthly Report relating to the Receivables as

of the close of business on the last day of the immediately preceding calendar month or such
other period, as the case may be; provided that at any time when NiSource's Dcbt Ratings are (a)
BB+ by S&P and Bal by Moody's, or (b) either (x) unrated or tess than or equal to BB by S&P
or (y) unrated or less than or equal to Ba2 by Moody's, the Servicer shall provide the Monthly
Report relating to the Receivables to lhe Administrative Agent and the Managing Agents on a
weekly basis.

(h) From and after the occurrence of an Event of Termination or at any time
when NiSource's Debt Ratings are eilher withdrawn by either S&P or Moody's or below eithcr
(x) BB by S&P or (y) Ba2 by Moody's, the Servicer shall, frorn time to time at the request of the
Administrative Agent or any Managing Agent, prepare and forward to thc Administralive Agent
and thc Managing Agents a Daily Reporr on each Business Day relating to the Receivables as of
lhe close of busincss of thc immcdiately preccding Busincss Day-

SECTION 6.03 -C.gftain Rights of the Alndnigrative Aeent. (a) Thc
Administrative Agent is hereby authorized at any time lo instruct the Obligors ol' Pool
Receivables, or any of them, to make payment of all amounts payable undcr any Pool Receivablc
to any account designated by the Administrativc Agent and the Seller or lhc Servicer shall, at thc
Administrative Agcnl's request, send notices to thc Obligors of Pool Rcceivables, or any of
them, instructing them to make payment in the manner requcsted by thc Administrative Agent.
At any time during the Liquidation Period or after a Lock-Box Evcnt, the Administralive Agent
may have each Blockcd Account and Lock-Box transferred into the name of the Administrative
Agent and/or assume exclusive control of the Blocked Accounts and Lock-Boxes, and may lake
such actions to effect such transfer or assumption as it rnay dctermine to bc necessary or
appropriatc (including, without limitation, delivcring thc notices attached to thc Blockcd
Account Agrcemcnts).

(b) At any time following the designation of a Servicer other than Columbia
Gas of Pennsvlvania:

(i) At the Administrative Agent's request and at the Seller's expense,
the Servicer shall (and if the Servicer shall fail to do so, the Administrative Agent
may) notify each Obligor ol'Reccivablcs of thc ownership of Receivable Interests
under this Agreement and direct that payments be made directly to the
Administrative Agcnt or ils designee.

(ii) At the Adminisuative Agent's request and at the Seller's
Servicer's expense, the Seller and the Servicer shall (A) assemble all
documents, instruments and other records (including, without limitation,
computer tapes and disks) that cviderrce or relale to the Receivables and the
related Contraots and Related Security, or that are olherwise necessary or
desirable to collect the Receivables, and shall make the same available to lhc
Administrative Agent at a place selected by the Administrative Agent or its
designee, and (B) segregalc all cash, checks and other instruments received by it
from time to lime constituting Cotlections of Receivables in a manncr acceptabte
to thc Administrative Agent and, promptly upon rcceipt, remit all such cash,

or lhc
of the
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checks and instruments, duly indorsed or with duly executed instruments of
transfer, to the Administrative Agent or its designee.

(c) Each of thc Seller and the Servicer authorizes the Administrative Agenl,
and hereby irrevocably appoints the Administrative Agent as its attomey-in-fact coupled with an

interest, with full power of substitution and with full authority in place of thc Seller or thc
Servicer, following the occurrence and during the continuation of a Servicer Default, to take any
and all steps in the Seller's or the Servicer's name and on behalf of tbe Seller or the Servicer that

are neccssary or desirable, in the determination of the Administrative Agent, to collect amounts
due under the Receivables, including, without limitation, cndorsing the Scllcr's, the Servicer's or
the Originator's name on checks and other instruments represcnting Collections of Receivables
and enForcing the Receivables and the Related Security and.related Contracts.

(d) lf replaced as Serviccr, Colurnbia Gas of Pcnnsylvania agnccs that it will
(i) termindre, and (to lhe extent requested by rhe Administrative Agent) will cause cach existing
sub-serviccr to terminate, its collecrion activities in a manner and to the extent regucsted by the

Administrative Agent to facilitatc the transition to a new Servicer and (ii) transfer to the
Administrative Agenl (or its designec), or (to the extent permitted by applicable law and
contract) licerrse to the Administrative Agent (or its designee) the use of, all soflware used in
connection with the collection of the Receivables. (Fo the extent any such transfer or license
would require the payrnent of any license fee or other amount the Servicer agrees to pay such fee
or other amount out of its own funds promptly upon dcmand by thc Administrative Agent.) The
Sen,icer shall cooperat€ with and assist any succcssor Servicer in the pcrformancc of its
responsibilities as Serviccr (including, without limitation, providing acccss to, and transferring,
to such successor Servicer all records related to thc Receivables and allowing (to the extent
permined by applicablc lau, and contract) the successor Servicer to use all licenses, hardware or
software nccessary or desirable to coltect or obtain or store information rcgarding the
Rcceivables).

(e) Following the occurrence of an Evcnt of Termination, the Servicer shall,
upon the request of the Adrninistrativc Agcnt acting (and if the Scrvicer fails to do so thc
Administrative Agent may itself) deliver a noticc to all applicable Obligors, in form and
substance satishctory to the Administrative Agent, stating that (i) the Receivables have been
sold to the Seller and ownership inlerests in the Receivables have bccn sold to the Purchasers
hereunder and (ii) effcctive imrnediately all payments on the Rcceivablcs must be made withoul
any setoff. Such notice shall be dclivered by rhe Servicer as soon as practicable and in any event
within three (3) Business Days after such wrinen request by the Administrative Agent. From and
after the date the Adrninistrative Agent rcquests the Scrvicer to deliver such notice, (i) rhc
Servicer shall requirc all payrncnts by Obligors to be madc withour any setoff, and shall make
available to the Adminiskativc Agent such informa(ion as may be required to detennine whether
such payments are being so made and (ii) Columbia Gas of Pennsylvania and thc Seller shall,
and shall cause each other Transaction Party to, pay, or cause to be paid, when duc all amounts
(including, without limitation, in respect of credit card chargcs) owing by any 1'ransaction Parly
to any Obligor without any set offof such amounts against Receivables due from such Obligor.

SECTION 6.04 Rights and Remedies. (a) lf thc Serviccr or the Scller fails to
pcrform any of its obligations under this Agre ement, the Adrninistrativc Agent may (but shall not
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be required to) itself perform, or cause performance of, such obligation; and the Administrative
Agent's costs and expenses reasonably incuned in connection therewith shall be payable by the
Servicer or rhe Seller, as applicable.

(b) Thc Seller and the Servicer shall perform thcir respective obligations
under the Contracts related to the Receivables to the same extcnt as if Receivable Interests had

not becn sold and the exercise by the Administrativc Agenton behalf of the Purchasers of their
rights undcr this Agreement shall not release the Servicer or the Sef ler from any of their duties or
obligations with respcct to any Receivables or related Contracts. Nonc of thc Administrative
Agent, any Managing Agent, any Conduit Purchaser or any Bank Purchaser shall havc any

obligation or liability with respect to any Receivables or related Contracts, nor shall any of them

be obligated to perform the obligations of the Seller thereunder.

(c) In the evcnt of any conflict betwecn thc provisions ol'A4jg!gY! ol'this
Agreement and Article Vl of the Sale Agreement, the provisions of this Agreement shall control.

(d) The Administrative Agent's rights and powers under this Article VJ shall
not subject the Administralive Agcnt to any liability if any action taken by it proves to be

inadequate or invalid, nor shall such powcrs confer any obligation whatsoever upon the

Administrative Agcnt,

SECTION 6.05 Covenants of thg.Servicer.

(a) ChanRe.in Credit and Collection Policy. The Servicer will not make any
change in the Credit and Collection Policy except for any such change that would not (i) impair
the collectibility of any Rcccivables or the ability of the Serviccr to perform its obligations under
this Agreemcnt or (ii) otherwise be reasonably likely to have a Material Adverse Effect. ln the
event that the Servicer makes any material change to the Crcdit and Collgction Policy, it shall,
prornptly following such change, provide the Administrative Agent and each Managing Agent
with an updated Credit and Collection Policy and a summary of all material changes.

(b) Other Covenanlg. 'l'he Servicer shall pcrform and comply with all
covenants required to be performed or observed by it pursuant to this Agreement and each other
'fransaction Docutneni.

(c) Pgf&gtion and Prioritv of Sccuritv lnteress. The Servicer shall, from time
lo time, al its expensg prcmptly deliver alJ instruments and documertts and take af l actions that
may be necessary or desirablc, or that the Administrative Agent or any Managing Agent may
reasonably request, to perfect, protect or more fully evidence the Receivablc Intercsts purchased
under this Agreement and/or the first priority security interest granted pursuant to this
Agreement. Without limiting thc foregoing, the Servicer will, upon the request of the
Adrninistrative Agent or any Managing Agent, file such financing or conlinuation statements, or
amcndmcnts thereto, and suclr othcr instrumcnts and docurnents, that may be necessary or
desirablc, or that the Administralive Agcnt or any Managing Agent may reasonably request, to
perfect, protect, cvidence or mainlain the priority of such Receivable tntercsts or sccurity
interest.
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SECTION 6.06 Indernnities bv th.e Servfcgr. Without limiting any other rights
that the Administrative Agent, each Managing Agent, each Conduit Purchaser, each Bank
Purchaseq each Affected Person or any of their respective Affiliates, officers, directors, agents
and employecs (each, a "Spccial lndemnifi ") may have hereunder or under applicable
law, and in consideration of its appointment as Servicer, Colurnbia Gas of Pennsylvania hereby
agrees to indemni$ each Special Indemnified Party from and against any and all claims, losscs
and liabilities (including reasonable anorneys' fees) (all of the foregoing being collectively
referred to as "Special lndernnifld ') arising out of or resulting from any of the
following (excluding, however, (a) Special Indemnified Amounts resulting from gross

negligence or willful misconduct on the part of such Special lndemnified Pany, (b) recourse for
uncollcctible Receivables or delayed payrnent thereon due to creditworthiness of the Obligors
and (c) any income taxes or any other tax or fee measured by income incured by such Special
Indemnified Party arising out of or as a result of this Agreement or the ownership of Receivable
lnterests or in respect of any Receivable or any Contract):

(i) any repr€sentation or waranty or statement made or deemed made
by the Servicer under or in connection with this Agreement, the Sale Agreernenl
or any Monthly Report, Daily Report or other report delivered to any Special
lndemnified Party which shall have been incorrect in any respect when made or
dcemed made;

(ii) the failure by thc Servicer to comply with any applicable law, rule
or regulation with respect to any Receivable or Contracl;

(iii) the failure to have filed, or any delay in filing, financing statements
or other similar instruments or documcnts under the UCC of any appliceble
jurisdiction or other applicable laws with respect to any Rcceivables, the
Contracts and the Relatcd Secrrrity and Collections in respect thereol, whethcr at
the time of any purchase or reinvestment or at any subsequent time;

(iv) any failurc of the Servicer to perform its duties or obligations irr
accordance with the provisions of this Agreemcnt or any other Transaction
Documcnt;

(v) the commingling of Collections of Rcceivables at any time by the
Servicer with other funds;

(vi) any action by the Servicer (other than an action required by the
Transaqion Documents) reducing or impairing the rights of'the Administrativc
Agent, any Managing Agent, any Conduit Purchaser or any Bank Purchaser with
respect to any Reccivable or the value of any Receivable; '

(vii) if Columbia Cas of Pennsytvania has bcen tcrminated by the
Administrative Agent as the Servicer prior to the occurrence of a Servicer
Default, any Servicer Fees or other costs and expenses payable to any
replacement Servicer, to the extent in excess of the Servicer Fees payable to
Columbia Gas of Pennsylvania in its capacity as Servicer hereunder;
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(viii) any claim brought by any Person other than a Special Indemnified
Party arising from any activity by the Servicer or its Affiliates in servicing,
administering or collecting any Receivable; or

(ix) any change in the Credit and Collection Policy which impairs the
collectibility of any Reccivable or the ability of the Servicer to perform its
obligations under this Agreement'

Notwithstanding anything to thc contrary in this Agreemcnt, solcly for purposes

of the Serviccr's indemnification obligations in clauscs (i) and (iv) of this Sc.ction 6.0€, any
representation, warranly or covenant qualified by the occurence or non-occurrence of a Material
Adverse Effect or similar concepts of materiality shall be deemed to be not so qualified.

ARTICLE VII

EVENTS OF TERMINATION

SECTION 7.01 Events of Terminatig-q. lf any of the following events (each an

"Eycnt of Termina!ion") shall occur and be contirruing:

(a) (i) l'he Servicer shall fail to perfiorm or observe any term, covenant or
agre€mcnt undcr this Agreemenr (orher thao as referred to in clause (ii) of this subssction (a))
and such failure shalf remain unrcmedied for five (5) Business Days after the earlier of (x) the
first date on which the $grviggr rcceives written noticd thcreof from the Administrative Agent or
any Managing Agent or (y) the first date the Scrvicer has actual knowledge thereof, or (ii) any
'fransaction Party shall fail to make when duc any payrnent or deposit to be made by it under this
Agrccment or any other'l'ransaction Document; or

(b) Any representation or warranty made or deemed made by any Transaction
Party (or any of their rcspective ofTicers) under or in connection with this Agreement or any
other 'ltansaclion Docurnent or any ccrtificate, report or other statement delivered by any
Transaclion Pady pursuant to this Agreement or any othcr Transaction Document shall prove to
havc been incorrcct or untrue in any materiat respect when made or deemed made or dclivered;
or

(c) (i) fhe Seller shall fail to perform or observe any term, covenant or
agreemcnt contained in Sections.$,9-1,(a), _0llh) or 6.03(a). or (ii) the Seller shall fail to perfonn
or observe any other term, covenant or agreement contained in this Agreement or any othcr
Transaction Document on its part to be performed or observed and such failure shall remain
unrcmcdied for five (5) Business Days aftcr the earlier of (x) thc first date on which the Seller
receives written notice thereof from the Administrative Agent or any Managing Agent or (y) the
first date thc Seller has actual knowledge thcreof; or

(d) (i) Any Transaction Party shall default beyond any applicable period of
grace in any payment of principal or interest on any indebtedness for any borrowcd money for
which such Transaction Party is liable in a principal amount lhcn outstanding of $50,000,000 (or
in the case olthc Sellcr, $10,000) or rnore or (ii) any other cvent of default (othcr than a failure
to pay principal or interest) shall occur under any mortgage. indenture, agreernent or instrument
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under which there may be issued, or by which there may be secured or evidenced, any
indcbtedness for any borrowed money for which any Transaction Party is liable in a principal
amount then outstanding of $50,000,000 (or in the case of the Seller, $t0,000) and either (A) the

occurrcnce of such event shall result in such indebtedness beioming or being declared due and
payable prior to the date on which it could othcrwise become due and payable or (B) the
occurrencc of such event shall permit thc holders of such indebtedness to declare such

indebtcdness to bc due and payable prior to the date on which it would otherwise become due

and payable; or

(e) Any purchase or any reinvesttnent pursuant lo this Agreement shall for
any reason cease to create, orany Receivable Interest shall for any reason ccase lo be, a valid and
perfectcd first priority undivided percenuge ownership or sccurity interesl to the.extent of the
pertinent Receivable Interest in each Pool Receivable and thc Related Security and Collections
with respect thercto; or (he secu.rity interest creat'ed pursuant 10 Section 2. I I shall for any rcason

cease to be a valid and perfected first priority security interest in the collateral refened to in that
Section; or

(0 Any Transaction Party shall generally not pay its debts as such debts
become due, or shall admit in writing its inability to pay its debts gcncrally, or shall make a

general assignment for the benefit of crcditors; or any proceeding shall be instituted by or against
any 'fransaction Party seeking to adjudicate it a bankrupt or insolvent, or seeking liquidation,
winding up, reorganization, afiangement. adjustment, protection, relicf, or composition of it or
its dcbts underany law rclatingto bankruptcy, insolvency or rcorganization or relief of debtors,
or seekirrg the entry of an order for relief or the appointment oFa receiver, trustee, custodian or
other similar ofl'icial for it or for any substantial part of irs propcrty and, in thc case of any such
procceding instituted against it (but not instituted by it), cithcr such proceeding shall remain
undismissed or unstayed for a period of forty-five (45) days, or any of the actions sought in such
procecding (including, without limitation, the entry of an order for relief against, or the
appoinlment of a receiver, trustee, custodian or other similar ofl'icial for, it or for any substantial
part of its property) shall occur; or any Transacrion Party shall take any corporate or other action
to authorize any of thc actions set forth above in this subsection (Q; or

G) As of the last day of any calendar monlh, the Three-Month Default Ratio
shalIexceed 6.75Vo:or

(h) As of the last day of any calendar month, the Thrce-Month Dilution Ratio
shallcxceed 3.50/o;or

(i) (x) As of the last day of any of the calcndar months of December rhrough
May, tle Three-Month Loss-to-Liquidation Ratio shall exceed 4.00% or (y) as of the last day of
any of the calendar montlrs of June through Novernber, the Three-Month Loss-to-Liquidation
Ratio shall exceed 10.50%; or

(t) The sum of the Rcceivable lnterests shall exceed 100% except to the
extent that Collcctions set aside and held for the bcnefit of rhe Purchascrs pursuant to $.ggtion
2.04 'fiii) would cause thc sum of the Receivable Interests to be less than or equal to 100% if
such furrds were applied to the reduction of Capiral;or
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(k) There shall have occurred or shall exist any event or condition which has

had or will have a Material Adverse Effect; or

(D An "Event of Termination" shall occur under the Sale Agreement, or the
Sale Agreement or the Performance Guaranty shall cease to be in full force and effect or any
Transaction Party shall so state in writing; or

(m) Columbia Gas of Pennsylvania shall cease to own, directly or indirectly,
all of the outstanding capital stock of the Seller, free and clear of any Adverse Claim (other rhan
Permined Liens) or a NiSource Change of Control shall occur; or

(n) The Intemal Revenue Scrvice shall file notics of a lien pursuant to Section
6323 of the IRC with regard to any of the assets of the Se ller or the Originator and such lien shall
not have bcen released within five. (5) Busirress Days, or the Pension Bcnefit Guaranty
Corporation shall, or shall indicate its intention to, file notice of a lien pursuant to Siction 4068
ol'ERISA with regard ro any of the assets of the Seller, the Originator or any Subsidiaries of rhe

Originator; or

(o) One or more judgments, orders or decrees shall be entcred against any

Transacrion Party involving in the aggregate a liability (not satisfied or fully covered by
insurance) of $50,000,000 (or S10,000 in the case of the Seller) or more and either (i) all such

iudgments, orders or decrees shall not have been vacated, dismissed, discharged or otherwise
satisfied, bonded or stayed within thirfy (30) days from the entry thereof or (ii) with respect to
any such judgtnents, orders or decrees for which enforcement has been stayed, there shall be any
pcriod of thirty (30) consecutivc days during which a stay of enforccment of all such judgments,

orders or decrces, by reason ofa pending appeal or otherwise, shall not be in effect; or

(p) NiSource's Debt Rating shall be (i) withdrawn by either S&P or Moody's,
or (ii) below eirher (x) BB- by S&P or (y) Ba3 by Moody's;

then, and in any such event, the Administrativc Agent may, in its discrction, and shall (at the
written direction of thc Required Managing Agents) declarc thc Termination Date to have
occurred (in which case the Termination Date shall be deemed to have occuned); providgd that,
automatically upon the occurrence of any event (without any requirement for the giving of
notice) described in paragraph (f) of this Sgction 7.0t. the Termination Date shall occur and
Columbia Gas of Pennsylvania (if it is then serving as the Servicer) shall cease to be the
Servicer, and the Administrative Agent or is designee shatl become the Servicer. Uporr any
such declaration or designation or upon such automatic termination, each Managing Agent, each
Conduit Purchaser, each Bank Purchaser and the Administrative Agent shall have, in addition to
the rights and remedies which they may have under this Agreemcnt, all other righs and remedies
providcd after default under the UCC and under other applicablc law, which rights and remedies
shall be curnulative.
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ARTICI.E VIII

THE ADMINISTRATIVE AGENT AND THE MANAGING AGENTS

SECTION 8.01 Authorization and Action. Each Purchaser hereby designates and

appoints (i) BTMU to act as its agent hereunder and under each othcr Transaction Document,
and (ii) the Managing Agent in its Purchaser Group to act as its agenl hereunder and under each

other Transaction Document, and autlrorizes the Administrative Agent and such Purchaser's

Managing Agcnt, as thc case may be, to take such actions as agent on its behalf and to exercise

such powers as are delegated to the Administrative Agent or such Managing Agent by the rcrms

of this Agreement and the olher Transaction Documents together with such powers as are
reasonably incidental thereto- Ncither the Administrative Agent nor the Managing Agents shall
havc any duties or 'rcsponsibilities, except those expressly set forth herein or an any other
'l'ransaction Document, or any fiduciary relationship with any Purchascr, and no irnplicd
covenants, functions, responsibilities, duties, obligations or liabilities on the paa of the

Administrative Agenr or the Managing Agents shall be read into this Agreement or any other
Transaction Document or otherwise exist for the Administrative Agent or the Managing Agents.
ln performing its functions and duties hereunder and under the other Transaction Documents, (x)
the Administrative Agent shall act solely as agent for rhe Purchasers, (ii) each Managing Agent
shall act solely as agent for the Conduit Purchasers and Bank Purchasers in its Purchaser Croup,
and (iii) neithcr the Administralive Agent nor any Managing Agent shall be deemed to have
assumed any obligation or relationship of trust or agency with or for any Transaction Party or
any of such 'liansaction Party's successors or assigns. Neither the Administrative Agent nor any
Managing Agent shall be required to take any action that exposes the Administrative Agent or
such Managing Agent to personal liability or that is contrary to this Agreement, any other
Transaction Documcnt or applicable law. The appointment aod authority of the Administrative
Agent and the Managing Agents hereundcr shall terminate upon the indefeasible payrnent in full
of all Seller Obligations. Each Purchaser hereby authorizcs tlre Administrative Agent to file each

of the Uniform Comrnercial Code financing stalements and to execute the Blocked Account
Agreements on behalf of such Purchaser (the terrns of which shall bc binding on such Purchaser).

SECTION 8.02 Peleearion of Duties. The Administrative Agent and the
Managing Agents may execute any of their respcctive dutics undcr this Agreernent and eaclr
other Transaction Document by or through agents or attomeys-in-fact and shall be entitled to
advice of counsel concerning all maners pertaining to such duties. Ncither the Administrative
Agent nor any Managing Agent shall be responsible for the negligence or misconduct of any
agents or attorneys-in-fact selected by it with reasonable care.

SECTION 8.03 Exculpatorv Provisions. None of the Administrative Agent, the
Managing Agents or any of their respective directors, officers, agents or employees shall be (i)
liable for any action larrtrully taken or omined to be taken by it or them under or in connEction
with this Agreement or any other Transaction Docurnent (except for its, their or such Person's
own gross negligcncc or willful misconduct), or (ii) responsible in any manner to any of the
Purchasers for any recitals, statements, represenLations or warranties made by any Transaction
Party contained in this Agrbement, any other Transaction Document or any certificate, report,
statcrnent or other document referred to or provided for in, or received under or in connection
with, this Agreement, or any othor Transaction Document or for the value, validitlr,
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effectiveness, genuincness, enforceability or sufficiency of this Agreementr or any other
Transaction Document or any other document furnished in conncction herewith or therewith, or
far any failure of any Transaction'Pany o perform its obligations hereunder or thereunder, or for
the satisfaction of any condition specified in Article llI. or for the perfection, priority, condilion,
value or sufficicncy of any collateral ptedged in connection herewith. Neither the Administrative
Agent nor any Managing Agent shall bc under any obligation to any Purehaser to ascertain or to
inquire as to the observance or performance of any of the agreements or covenants contained in,
or conditions of, this Agreement or any other Transaction Document, or to inspect the properties,
books or records of the Transaction Parties. Neither lhe Administrative Agent nor any Managing
Agent shall be deemed to have knowledge of any Event of Termination or Incipient Event of
Termination unless thc Administrative Agent or such Managing Agent, as applicable, has
received noticc from Seller or a Purchaser. No Managing Agent shall have'any responsibility
hereunder to any Purchaser other than the Purchasers in its Purchaser Grcup.

SECTION 8.04 Reliance,.by Administraliv,e Agent and the Managing Agents. (a)
'fhe Adrninistrative Agent shall in all cases bc entitled to rely, and shall be fully protected in
relying, upon any document or conversation believed by it to be genuine and correct and to have
been signed, sent or made by the proper Person or Persons and upon advice and statements of
legal counsel (including, without limitation, counsel to Seller), independent accountants and
other experts selected by the Administrative Agent. The Administrative Agent shall in all cases

be fully justified in failing or refusing to take any action under this Agreemcnt or any other
Transaction Documenr. unless it shall first receive such advice or conourrence of the Managing
Agents, the Required Managing Agents or all of the Purchasers, as applicable, as it deems
appropriate and it shall Frrst be indemnified to its satisfaction by the Purchasers, ryidgd that
unless and until the Administrative Agent shall have peeived such advice, the Administrative
Agent may take or refrain from taking any action, as the Administrative Agent shall deem
advisable and in thc best interests of the Purchasers. The Administrative Agent shall in all cases
be fully protected in acting, or in refraining from acting, in accordance with a rcquest of the
Managing Agents or the Required Managing Agcn8 or all of the Purchasers, as applicable, and
such request and any action taken or failure to act pursuant thereto shall be binding upon all the
Purchasers-

(b) Each Managing Agent shall in all cases be entitled to rely, and shall be
fully protected in relying, upon any documcnt or conversation belicvcd by it to be genuine and
correct and to have been signed, sent or made by the propcr Person or Persons and upon advice
and statements of legal counsel (including, without limitation, counsel to Seller), independent
accountants and other experts selecred by such Managing Agent. Each Managing Agent shall in
all cases be fully justified in failing or refusing to take any action under this Agreement or any
other Transaction Document unless it shall first receive such advice or concurrence of the
Purchase6 in its related Purchaser Group as it deems appropriate and it shall first be indemnified
to is satisfaction by the Purchasers in its Purchaser Group, provided lhat unless and until such
Managing Agent shall have received such advice, such Managing Agent may take or refrain
from taking any action, as such Managing Agent shall deem advisable and in the best interests of
the Purchasers in ie related Purchaser Group. Each Managing Agent shall in all cases be fully
protected in acting, or in refraining From acting, in accordance with a request of the Purchasers in
its relatcd Purchaser Group, and such request and any action taken or failure to act pursuant
thereto shall be binding upon all such Purchasers.
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SECTION 8.05 Non-Reliance on Administrafiyg.. Agent and .Qlhqr Purchasers.
Each Purchaser expressly acknowledges ahaa ft,ne of the Administrative Agent, the Managing
Agents or any of their respective officers, directors, employees, agents, attorneys-in-fact or
afTiliates has made any represenations or warranties to it and that no act by the Administrative
Agent or any Managing Agent hereaftcr taken, including, rvithout limitation, any review ol'the
affairs of any Transaction Party, shall be deemed to constitute any reprcs€ntation orwarranty by
thc Administrative Agcnt or such Managing Agcnt. Each Purchaser represents and warrants to
the Adminislrative Agent and the Managing Agents that it has made and will coutinue to make,
independently and witlrout reliance upon the Adrninistrative Agent, any Managing Agent or any
other Purchaser and based on such documenls and information as it has deemed appropriate, its
own appraisal of and investigation into the busincss, operalions, property, prospects, financial
and other conditions and crcditworthiness of each 'l'ransaction Party and thc Rcceivables and

nradc is own decision to entcr into this Agreement, the othcr Transaction Documents and all
other docunrents relaled hereto or thereto.

SECI'ION 8.06 ReimburlgFent..3nd tndemnif-!-c,ation. The Bank Purchasers
agree to reimburse and indemnify the Administrative Agent, and the Bank Purchasers in each
Purchaser Group agree to reimburse lhc Managing Agcnt for such Purchascr Group, and their
rcspcctive ofTicers, directors, cmployecs, rcpresentatives and agsnts ratably according to thcir (a)
Pcrccntages (in thc casc of any reimbursement and indemnity obligations owing to its Managing
Agent) or (b) Commitments (in the case of any rcimbursement and indemnity obligations owing
to the Administrativc Agent), to the extent not paid or reimbuned by the Transaction Parties (i)
for any amounls for which the Administrarive Agent, in its capacity as Administrative Agent, or
any Managing Agent, acting in its capacity as a Managing Agent, is entitled lo reimbursement by
the 'fransaction Parties hercunder and (ii) for any other expenses incurred by the Administrative
Agent, in its capacity as Administrativc Agent, or any Managing Agent, acting in its capacity as
a Managing Agent, and acting on behalf of its related Purchasers, in connection with the
administration and enforcement of this Agreement and thc othcr Transaclion Documents.

SECTION E.07 AdmiEistrative Aqent alrd the Managing Agents in their
Individual Cqpacities. 'l'he Administrative Agent, each Managing Agent and each of their
respective Affiliatcs rnay make loans to, accept deposits from and generally engage in any kind
of business with Seller or any Affiliatc of Se llcr as though it werc not thc Administrative Agerrt
or a Managing Agent hereundcr. With rcspect to the acquisition of Receivable Intercsts pursuant
to this Agreemcnt, thc Adminislrative Agcnt arrd each Managing Agent shall have the same
rights and powers under this Agreement in its individual capacity as any Purchaser and may
exercise the same as though it were not the Adrninistrative Agent or a Managing Agent, and the
terms "Managing Agcnt" and "Managing Agents" shall includc the Administrative Agent in its
individual capacity and thc lcrms "Bank Purchaser," "Purchascr," "Bank Purchasers" and
"Purchasers" shall include thc Administrativc Agent and each Managing Agent in its individual
capacity.

SECTION 8.08 Succ,cssor Adr.ninistrativc Aeent. The Administrative Agent
may, upon five (5) days' notice to Se ller and the Purchasers rcsign as Administrative Agent. lf
the Administrative Agent shall rcsign, then the Requircd Managing Agents during such five-day
period shall appoint From among the Managing Agents a successor Administrativc Agent. lf for
any rcason no successor Administrativc Agent is appointcd by the Required Managing Agents
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during such five-day period, thcn effective upon the termination of such five day period, thc
Managing Agents shall perform all of the duties of thc Adrninistrative Agent hereunder and
under the other Transaction Documents and Seller and the Servicer (as applicable) shall make all
payments in respect of the Seller Obligations direclly to the applicable Managing Agents and for
all purposes shall deal directly with the Managing Agents, After the effectiveness of any retiring
Administrative Agent's resignation hereunder as Administrative Agent, the refiring
Administrative Agent shall be discharged from its duties and obligari<ins hcrcundcr and under the
other Transaction Documents and the provisions of this Article Vlll and Articlc lX shall
continue in effect for its benefit with respect to any actions takcn or omittcd to be taken by it
while it was Administrative Agent under this Agreement and under the other Transactiorr
Documents.

SEC1'|ON 8.09 Successor Maneeinq Agent. A Managing Agent may, upon live
(5) days' notics to Seller, the Adnrinistrativc Agcnt and the Purchascrs in its Purclrascr Group
resign as Managing Agent. lf'a Managing Agent shall resign, then the Bank Purchasers in such
Managing Agent's Purchaser Group shall appoint a successor managing agcnt during such five-
day period. lf for any reason no successor Managing Agent is appointed by such Bank
Purchascrs during such fiveday period, then effective upon the termination of suclr five-day
pcriod, the Bank Purchasers in such Managing Agent's Purchascr Group shall pcrform all of thc
dutics of the resigning Managing Agent hcreundcr and under the other Transaction Documents
and Sellcr and the Scrviccr (as applicablc) shall make all paymcnts in respecl of the Seller
Obligations directly to the applicable Purchasers and for all purposes shall deal directly with
such Purchasers. After the cffectiveness of any retiring Managing Agent's resignation
hcrcundcr, thc rctiring Managing Agent shall bc discharged from its duties and obligations
hereunder and under the other Transaction Documen(s and the provision.s of this Article Vlll and
Art'tSJe lX shall continue in effecl for its beneFrt with respect to any actions taken or omitted to
be taken by it while it was a Managing Agent under this Agreement and under the other
Transaclion Documents.

ARTICLE IX

INDEMNIFICATION

SECTION 9.01 fndemnities bv the Seller. Without limiting any olher rights that
the Administrative Agent.. cach Managing Agent, each Conduit Purchaser, cach Bank Purchascr,
each Affccted Pcrson or any of their respective Affiliates, officers, dircctors, agents and
employees (each, an '.hde4nj-fied Partv') may have hereundcr or under applicablc law, the
Seller hereby agrees to indemnify each Indcmoified Pany from and against any and all clairns,
losses and liabilities (including reasonable anomeys' fees) (all of the foregoing being
collectively referred to as "lndcmnified Amound') arising out of or resulting liom this
Agreement or any other Transaction Documenl or the use of proceeds of purchases or
reinvestments or the ownership of Receivable lntercsts or in respect of any Receivable or any
Contract, excluding, ho$,ever, (a) lndemnified Amounts resulting from gross negligence or
willful misconduct on the part of such Indemnified Party, (b) rccourse for uncollectiblc
Receivables or delayed paymort thereon due to crcditworthiness of the Obligors and (c) any
income taxes or any other tax or fce measured by income incurred by such Indemnificd Pany
arising oul of or as a rcsult of this Agrecment or the owncrship of Rece ivable lnterests or in
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respeot of any Receivable or any Contract. Without limiting or being limited by the foregoing,
the Seller shall pay on demand to each lndemnified Pa(y any and all arnounts necessary to
inde.mni$ such lndemnified Party iiom and against zny and all Indemnified Arnounts relatingto
or resulting from any of the following:

(i) the failure of any Receivable representcd by the Seller or the
Servicer to be an Eligible Receivable hereunder to be an "Eligible.Receivable" at
the time of such representation;

(ii) any rcpresentation, warranly or statcment made or deemcd made
by any Transaction Party (or any of their respective officers) under or in
connection with this Agreement or any of the other Transaction Documents which
shall have been incorrect in any respect when made;

(iiD the failurc bj' any Transactiort Party to comPly with any applicable
law, rule or rcgulation with respect to any Receivable or'the related Contract; or
the failure of any Receivablc or the related Contract to confonn to any such
applicable law, rule or regulation;

(iv) the failure to vest (a) in the Purchasers a first priority perfected
undivided percentage ownership interest, to the extent of each Receivable Interes!
in thc Receivables and thc Rclated Security and Colfections in respccc thereof, or
(b) in the Administrative Agent a first priority perfected securify interest in alf of
the property described in Section 2.1 l, in each case free and clear of any Advcrse
Claim;

(v) the failure to have filed, or any delay in filing, financing statements
or other similar instruments or documents under the UCC of any applicable
jurisdiction or other applicable laws with respect to any Receivablcs and the
Related Security and Collections in respect thereof, rvhcrhcr at the timc of any
purchase or rcinvestmcnt or at any subsequent time;

(vi) any dispute, claim or defense (other than discharge in bankruptcy)
of an Obligor to the payment of any Receivable (including, wirhout limitation, a

defense based on such Receivable or the rclated Contract not being a legal, valid
and binding obtigation of such Obligor enforceable against it in accordance with
its terms), or any o(her claim resulting from the sale of the merchandisc, goods or
services related to such Receivable or the furnishing or hilure to furnish such
merchandise, goods or services or relating to collection activities with respect to
such Receivable;

(vii) any failure of any 'lransaction Party to pcrform its duties or
obligations in accordance with the provisions hereof and each other Transaction
Document or to perform its duties or obligations under the Contracts or to timely
and fully comply in all respects with the applicable Originaror's Credir and
Collection Policy in rcgard to each Rcccivablc and the related Contract;
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(viii) any products liability, cnvironmcntal or othcr claim arising out of
or in connection with merchandise, goods or scrviccs which are thc subjcct of an,v

Contract or any credit card issued by the Originator or any Contract rclated
thercto;

the commingling of Collections of Receivables at any time with

(x) any inVestigation, litigation or proceeding (actual or threatcned)
related to this Agreement or any othcr Transaction Document or the use of
proceeds of purchases or reinvestmcnts or the ownership of Receivable Interests
or in respect of any Receivable or Related Security or Contract;

(xi) any failure of any Transaction [)any to comply tvith its covcnants

contained in this Agreement or any othcr Transaction Document;

(xii) any setoff,with respect to any Reccivable;

(xiii) any claim brought by any Pcrson other than an Indernnified Party

arising from any activity by the Seller or any Affiliatc of the Sellcr in servicing,
administering or collccting any Receivable; or

(xiv) the failure by any 'l'ransaction Party to pay when duc any taxes,
including, without limitation, sales. cxcise or personal propeny taxes.

Notwithstanding anything to the contrary in this Agreemcnt, solely for purposes
of thc Seller's indemnification obligations in this Article lX, any rcprescntation, warranty or
covenant qualified by the occurrcnce or non-oceurrence of a Material Adveae Effect or similar
concepts of malcriality shall be deemed to be not so qualified.

ARTICLE X

MISCELLANEOUS

SECTION 10.01 No Waivcr.:-Alncndrlcnts. Etc. No lailurc on thc part ol'any
Managing Agent, any Conduit Purchaser, any Bank Purchaser or the Administrative Agent to
excrcise, and no delay in exercising, any right hercunder shall operatc as a waiver thereof; nor
shall any single or partial exercise ofany right hereunder preclude any other or further exercise
thereof or the exercise of any other right. No amendment or waiver of any provision of this
Agreement or consent to any departure by any Transaction Party therelrom shall be effective
unless in a writing signed by the Administrative Agent and thc Required Managing Agents (and.
in lhe case of any amendment. also signed by the Seller), and then such amendmenl, waiver or
consent shall be effective only in the specific instance and for the specific purpose for which
given; provided. !1ry1, that no amendmcnt, waivcr or conscnt shall, unless in writing and

signed by the Servicer in addition to the Administrativc Agent and the Required Managing
Agents, affect the rights or duties of the Servicer undcr this Agrcement; provided,.fu4@, that no
amendment, waiver or consent shall, unless in writing and signcd by cach Managing Agent in

addition to the Administrative Agent:
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(a) change (directly or indirectly) the definitions of Eligible Receivable,
Lock-Box Event, Default Ratio, Defaulted Receivable, Dilution Reserve Percentage, Loss-to-
Liquidation Ratio, Net Receirables Pool Balance, Loss Reserve Percentagq Yield Reserve
Percentage or Total Reserves contained in this Agreement, or increase the. then existing
Concentration Limit for any Obligor or change rhe calculation of Receivable Interest as set forth
in such definition;

(b) reduce the amount of Capital or Yield that is payable on account of any
Receivable lnterest or delay any scheduled date for payment thereof;

(c) reduce fees (including, without limitation, the Facility Fees, Commitment
Fees and Excess Commitmcnt Fees) payable by the Scller to any Managing Agent, any Conduit
Purchaser or any Bank Purchaser or delay the dates on which such fees are payable;

(d) extend the Scheduled Commitment Termination Date (except as set foflh
in Section U.02);

(e) change or waive any Event of Termination;

(0 change or waive any of the provisions of Section 2.04(c);

G) waive the representations,and warranties set forth on Anncx F and refened
to in Scgtion.4.9l(t);

(h) consent to any waiver of the rcprescntations and warranties set forth on
Anne:r A to the Sale Agreement;

and orovided. further, that no amendment, waiver or consent shall increase the Commitment of
any Bank Purchaser unless in writing and signed by such Bank Purchaser.

SECTION 10.02 Notices. Etc. All notices and other communications hcreunder
shall, unless otherwise stated herein, bc in writing (which shalt include facsimile
communication) and faxed or dclivered, to each party hereto, at its address set forth:under its
name on the signature pages hereofor at such other address as shall bc designated by such paity
in a written notice to the other parties hereto. Notices and communications by facsimile shalt Ue
effective when sent (and shall be followed by hard copy sent by regular mail), and norices and
communications sent by other means shall be effective when received.

SECTION 10.03 [Reserved.J

SECTION l0-04 Costs and Expenses- In addition ro the rights ofindemnification
granted under Section 9.01 hereof, the Seller agrees to pay on demand all reasonablc costs and
expenses in connection with the preparalion, execution, delivery and administration (including
periodic auditing and the other activities contemplated in Sgctlon 5.02- subject to the limitationi
described therein) of this Agrcement, any Liquidity Asset Purchase Agreement and thc
Transaction Docurhents, including, without limitation, the reasonable fees and out-of-pocket
expcnses of counsel for the Adrninistrative Agent, each Managing Agent, cach Conduit
Purchaser, each Bank Purchaser and their respective Affiliates with respect thereto and with
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respect to advising the Administrative Agent, such Managing Agent, such Conduit Purchaser,

such Bank Purchaser and their respective Affiliates as to their rights and remedies under this
Agreement In addition, the Seller agrees to pay on demand all costs and expenses (including
reasonable counsel fees and expenses), of the Administrative Agent, each Managing Agent, each

Conduit pu1sfia-ser, each Bank Purchaser and their respective Affiliates, incurred in connection

with the enforcetnent of this Agrcement and the Transaction Documents.

SECTION 10.05 No Progeedings. Each of the Seller, the Administrative Agent,
each Managing Agent, each Bank Purchaser, the Scrvicer, each assignee of a Receivable lnterest
or any intercst therein and each Person which enters into a commitment to purchase Receivablc
Intercsts or interests therein hereby agrces that it will not institute against any Conduit Purchaser
any proceeding of the type referred to in Section 7.01(fl so long as eny commercial paper,

promissory notcs or other senior indebtedness issued by such Conduit Purchaser shall be

outstanding or there shall not have elapsed one year plus one day since the last day on which any

such commercial paper, promissory notes or other senior indebtedness shall have been

outstanding.

SECTION 10.06 Copfidentialitv. (a) The Sellcr and the Servicer each agrees to
maintain the confidentiality of the Transaction Documents in communications with third parties

and otherwisc; plgv!&d that the Transaction Documents may be disclosed (i) to the legal counsel

and auditors of the Seller and the Servicer if they agree to hold it confidential, and (ii) to the

extent rcquired by applicable law or regulation or by any court, regutatory body or agency

having jurisdiction over such party.

(b) Each Purchaser, each Managing Agent and the Administrative Agent
agrees to maintain the confidentiality of all proprietary information with respect to the Seller,.the
Servicer or the Receivables fumished or delivered to it pursuant to this Agreement; provided,
thar such information may be disclosed (i) to such party's legalcounseland auditors if they agree
to hold such information confidential, (ii) to such party's assignees and participants and potential
assignees and participants and their respective counsel if they agree to hold it confidential, (iii) to
(he rating agencies and the providers of credit enhancement or liquidity for any Conduit
Purchaser, and (iv) to the extent required by applicable law or regulation or by any court!
regulatory body or agency having jurisdiction over such party; and provided. further, that such
parry shall have no obligation of confidentiality in rcspect of any information which may be
generally available to the public or becomes available to the public through no fault of such
party.

SECTION IO.O7 GOVERNING I-AW. THIS AGREEMENT SHALL BE
GOVERNED BY, AND CONSTRUED IN ACCORDANCE WITH, THE LAWS OF THE
STATE OF NEW YORK (INCLUDING SECTION 5-I4OI OF THE GENERAL
OBLICATIONS LAW OF THE STATE OF NEW YORK BUT OTHERWISE WTTHOUT
RECARD TO CONFLICTS OF LAW PRINCIPLES) EXCEPT TO THE EXTENT THAT Tr-rE

PERFECTION AND THE EFFECT OF PERFECTION OR NON-PERFECTION OF 'fHE

TNTERESTS OI: THE ADMINISTRATIVE ACENT, THE MANACING AGENTS, THE
CONDUIT PURCHASERS AND THE BANK PURCHASERS IN THE RECEIVABLES AND
ANY OTHER COLLATERAL DESCRIBED TN SECTION 2.II ARE GOVERNED BY THE
LAWS OF A JURISDICTION OTHER THAN THE STATE OFNEW YORK.
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SECTION 10.08 Execution in Counterparts. This Agreement may be executcd in
any number of counterparts, each oflwhich when so executed shall be deerned to be an original
and all of which when taken together shalt constitute one and the same agreement.

SECTION 10.09 lntegration: Binding Effegl:.Survival of Termination. This
Agreement and the other Transaction Docurnents executed by the parties hereto on lhe date
hereof contain the final and complete integration of all prior expressions by the parties hereto
with respect to the subject matter hereof and shall constitute the entire agreement among the
parties hereto with respect to the subject matter hereof superseding all pr'ior oral or written
understandings. This Agreernent shall be binding upon and inure to the benefit of the parties

hereto and their rcspective successors and permitted assigns (including any trustee in

bankruptcy). Any provisions of this Agreement which are prohibited or unenforceable in any
jurisdiction shall, as to such jurisdiction, be ineffective to the extent of such prohibition or
unenforccability without invalidating thc rcrnaioing provisions hcreof, and any such prohibition
or unenforceability in any jurisdiction shall not invalidate orrender unenforceable such provision
in any other jurisdiction. This Agrecmcnt shallcrcate and conslitute the continuing obligations
of the parties hereto in accordance with its tcrms and shall remain in full force and effect until
the later of (i) thc Termination Date and (ii) thc datc on which no Capital of or Yield on any
Receivable Interest shall be outstanding and all Fees and other Seller Obligations are paid in full;
providgd, however, that rights and remedies with respect to any breach of any represcntation and
warranty made [y the Seller pursuant to Article lV, (including, without limitation, those
rcpresentations and warranties set fofth on Annex F) and the provisions of Segtions 2.08, 2.09,

606, 9.0l, 10.01, 10.05 and 10.06 shall survive any termination of this Agreement.

SECTION 10.10 Cpnsent tq Jurisdieliqrt. (a) Each party hereto hereby
irrevocably subrnits to the non-exclusive jurisdiction of any Ncw York State or Federal court
sitting in New York Ciry in any action or proceeding arising out of or reiating to this Agreement,
and each party hereto hereby irrevocably ag,rces that all claims in respcct of such action or
proceeding may be heard and determined in such New York State court or, to the extenr
permitted by law, in such Federal court. The parties hereto hereby icrcvocably waivc, to the
fullest extent they may effectively do so, the defense of an inconvenient forum to the
maintenance of such action or proceeding. The parlies hcreto agree that a finaljudgment in any
such action or procecding shall be conclusivc and may be enforced in other jurisdictions by suit
on the judgment or in any other rnanner provided by law.

(b) jEach of the Sellcr and the Servicer consents to the service of any and all
process in any Such action or procceding by the mailing of copies of such process to it at its
address specified in Section t0.02. Nothing in this Section J0.t0 shall affect the right of any
Managing Agent, any Conduit Purchaser, any Bank Purchaser or the Administrative Agcnt to
serve legal proccss in any other manner permitted by law.

SECTION lO.u WATVER OF JURY T&|AI,. EACI{ PARTY HERETO
HEREBY WAIVES,l'O THE MAXIMUM EXTENT PERMITTED BY N PPLICABLE LAW,
TRIAL BY JURY IN ANY JUDICIAL PROCEEDINC INVOLVINC, DIRECTLY OR
TNDTRECTLY, ANy MAT'|ER (WHETHER SOUNDING tN TORI., CONTRACT OR
oTHERWISE) lN ANy WAy ARtStNc OUT OF, RELATED',IO, OR CONNECTED WITH
THIS AOREEMENT OR ANY OTHER TRANSACTTON DOCUMENT.
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SECTION 10.12 Limitation of-Ljabiliw. No claim may be made by any
Transaction Party or any other Person against any Managing Agent, any Purchaser, the

Administrative Agent or their respective Affiliates, directors, officers, employees, attorneys or
agents (each a "Purchaser Par'tv') for any speciaf, indirect, consequent;al or punitive damagcs in
respect of any claim for breach of contract or any othir theory of liability arising out of or related

to the transactions contemplated by this Agreernent or any other Transaction Document, or any
act, omission or event occurring in connection herewith or therewith, except with respect to any
claim arising out of the willful misconduct or gross negligence of such Purchaser Party; and cach

of the Sellcr and the Servicer hereby waives, releases, and agrees not to sue upon any claim for
any such damages, whether or not accrued and whether or nol known or suspected to exist in its
favor.

. SECTION 10.13 lntent of the Parties. (a) It is the intenrion of the parties hereto
that cach purchase of Rcceivable lnterests shall convey to thc applicablc Purchascrs, to thc extent

of such Receivable Interests, an undivided interest in the Receivables and the Related Security
and Collections in respcct thereof and that such transaction shall constitute a purchase and sale

and not a securcd loan for all purposes other than for Unitcd States. federal, state and local
income tax purposes. lf, notwithstanding such intention, the conveyance of the Rsccivablc
fnterests from the Seller shall ever be recharaclerized as a secured loan and not a salq it is the
intention of the parties hereto that this Agreement shall constitute a sccurity agreement under
applicable law, and that the Seller shall be deemed to have granted to the Administrative Agent
for the benefit of the Purchasers a duly perfected first priority security interest in all ol'the
Scller's right, tirlc and intcrcst in, to and under the Receivables and Related Security and
Collections in respect thereof, free and clear of Adverse Claims other than Permittcd Liens.

(b) The Seller has structured the Transaction Documents with the intention
that the Reccivable Interests and the obligations of the Seller hereunder will be treated under
United States federal, and applicable state, local and foreign tax law as debt (the "lntended Tax
Treatrnentj'). The Selleq Columbia Gas of Pennsylvania, the Administrative Agent, each

Managing Agent, each Conduit Purchascr and each Bank Purchascr agree to file no tax return, or
take any action, inconsistent with the lntended Tax Treatment. Each assignee and each
participant acquiring an interest in a Receivablc lnterest, by its acceptancc of such assignment or
participation, agrecs to comply with the immediately preceding scntence.

SECTION 10.14 Release Upon Termination. On the date following thc
Tennination Date on which all outstanding Capiul and Yield is reduced to zero and all other
Seller Obligalions are paid in full, the Administrative Agent shall, at the expense of the Scller,
promptly delivcr any document or agreement reasonably requested by the Seller to evidence the
termioation of the interests of the Administrative Agent and the Purchasers in rhe Receivables,
Rclated Security, the Blocked Accounts and the Lock-Boxes (including, without limitation.
UCC-3 termination statemenl and notices terminating the Blocked Account Agreements).

SECTION [0-15 Limited B.ecourse. Notwithstanding anything to the contrary
contained herein, the obligations of each Conduit Purchaser under this Agreement are solely the
obligations of such Conduit Purchaser and shall bc payable at such time as funds are receivcd by
or are available to such Conduit Purchaser in excess of funds nec€ssary to pay in full all
outstanding commercial paper issued by it and, to the extenr funds are not available to pay such
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obligations, the claims relating thereto shall not constitute a claim against such Conduir
Purchascr but shall continue to accrue. Each party hereto agrees that the payment of any claim
(as defined in Section 101 of Title I l, United States Code (Bankruptcy)) of any such party shall
be subordinated to the payment in full of all commercial paper of each Conduit Purchaser. No
rccourse under any obligation, covenant or agreement of any Conduit Purchaser contained in this
Agreement shall be had against any mernber, manager, officer, director, employee or agent'of
any Conduit Purchaser', any Bank Purchaser, any Managing Agent, the Administrative Agent or
any of their AfFrliates (solely by virtue of such capacity) by the enforcement of any assessment

or by any legal or equitable proceeding, by vir'tue of any statute or otherwise;jl beins expressly
understood and agreed that this Agreement is solely an obligation of the Administrative Agent,
the Managing Agents, the Conduit Purchasers and the Bank Purchasers, respectively,
individually, and that no personal liabiliry whatever shall anach to or bc incuned by any
incorporator, stockholder, officer, director, member, employee or agent of any Managing Agent,
any Conduit Purchaser, any Bank Purchaser, the Administrative Agcnt or any of their Affiliates
(solely by virtue of such cipacity) under or by reason of any olc the obligations, covenants or
agreernents of the Administrative Agent, any Managing Agenq any Conduit Purchaser or any
Bank Purchaser contained in this Agreement, or implied therefrom, and that any and all penonal
liability for breaches by the Administrative Agent, any Managing Agent, any Conduit Purchaser
or any Bank Purchaser of any of such obligations, covenants or agreements, either at common
law or at equity, or by statute, rule or regulation, of every such member, rnanager, officer,
director, ernployee or agent is hereby expressly waived as a condition of and in consideration for
lhc execution of this Agreement; provided that the foregoing shall not rclieve any such Person
from any liability it might otherwise have as a resutt of fraudulent actions taken or omissions
made by them.

SECT|ON 10.16 USA.PATRIOTA.ct- Each party hereto that is subject to the
requirements of the USA Patriot Act (Title Ill of Pub. L. 107-56 (signed into law October26,
2001)) (the "Act') hereby notifies rhe Seller and the Servicer that pursuant to the requirernents of
the Act, it is required to obtain, verify and record information that identifies the Seller and the
Serviccr, which information includes thc namc and address of each of the Seller and the Servicer
and other information that will allow such Person to identiff the Sellcr and the Servicer in
accordance with thc Act.

ARTICLE XI

ASSICNM ENTS; PART]CIPATIONS; RENEWA L

SECTION ll.0l Assienabilitv. (a) Assienment bv Conduit_Purchasers. This
Agreement and any Conduit Purchaser's rights and obligations hereunder (including ownership
of each Receivable lnterest) shall be assignable by such Conduit Purchaser and its successors and
permitted assigns to any Eligible Assignee. The Managing Agent of such Conduit Purchascr
shall notifo the Admirristrative Agent aod the Seller of any such assignment of a Receivable
tnterest or any interest therein. Each Conduit Purchaser in connection with may, in connection
with an assignment or participation of a Receivable Interest or any interest therein, disclose to
the assignee or participant any informatiorr relating to the Transaction Parties, including the
Receivablcs, furnished to such assignor by or on behalf of any Transaclion Party or by the
Administrative Agent; provided that, prior to any such disclosure: the assignec or participant
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agrces to preserve the confidentiality of any confidential information relating to the Transaction
Parties received by it from any of the foregoing entities in a manner consistent with Section
r0.07(b).

(b) Assienment byJF4nkPurqhasers. Each Bank Purchaser may assign all or
a portion of its rights and obligations under this Agreement (including, without limitation, all or
a portion of its Commitment and any Receivable Interests or interests therein owned by it) to (x)
without the consent of thc Seller, any Eligible Assignee or (y) with the consent of the Seller, any
other Person (such consent not to be unreasonably withheld or delayed); provided. however that

(i) each such assignment shall be of a constant, and not a varying
percentage of all rights and obligations under this Agreement,

(ii) ' the amount being assigned pursuant to each such assignment
(determined as of the date of the Assignrnent and Acceptance with respept to such

assignment) shall in no event be less than the lesser of (x) $ l0,000,000 and (i) all
of such Bank Purchaser's Commitment,

(iii) the parties to each such assignment shall execute and deliver to the

Administrative Agent, for its acceptanc€ and recording in the Register (as defined
below), an Assignment and Acceptance, together with a processing and

recordation fee of $3,500, and

(ir) concurently with such assignment, it shall assign to such Eligible
Assignee or such other Pe rson an egual perccntage of its rights and obligations
under the Liquidity Asset Purchase Agrecrnent to which such assignor Bank
Purchaser is a party.

Upon such execution, delivery, acceptance and recording from and a{ier the
effectivc date specified in such Assignmcnt and Acceptance, (x) the assignec thereunder shall bc
a parly to this Agreement and, to the extent that rights and obligations under this Agreement
have becn assigned to it pursuant to such Assignment and Acceptance, have the rights and
obligations of a Bank Purchaser thereunder and (y) the assigning Bank Purchaser shall, to the
extent lhat rights and obligations have been assigned by it pursuant to such Assignment and
Acceptance, relinquish such rights and be rcleased from such obligations under this Agreement
(and, in the case of an Assignment and Acceptance covering all or the remaining portion of an
assigning Bank Purchaser's rights and obligations undcr this Agrecment, such lJank Purchaser
shall ccase to be a party hereto). ln addition, cach Bank Purchaser or any of its Affiliates may
assign any of its rights (including, without limitation, rights to payment of Capital and Yield)
under this Agrcemcnt to any Federal Reserve Bank without notice to or consent of any
Transaction Pany, any Conduit Purchaser, any Managing Agent or the Administrative Agent.

(c) Rcgister. Thc Administrative Agent shall maintain at its address referred
to on the signature page of this Agreement (or such olher address of the Administrative Agent
notified by the Administrative Agent to the other pa(ies hercto) a copy of.each Assignment and
Acceptancedelivercd to it and accepted by itand a register forthe recordation of the namesand
addresses of each Managing Agent each Conduit Purchaser and each Bank Purohaser, the
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Commitment of the Bank Purchasers and the aggregate outstanding Capital of the Receivable
lnterest or interesls thcrein owned by each of the Conduit Purchasers and the Bank Purchasers
from time to time (the "-Regjstel"). The entries in the Register shall be conclusive and binding
for all pirrposes, absent manifest error, and the Seller, thc Servicer, the Administrative Agent, the
Managing Agents, thc Conduit Purchasers and the Bank Purchasers may treat each Person whose
name is recorded in the Regist€r as a Managing Agent, Conduit Purchaser or Bank Purchaser, as

the case may be, as such under this Agreement for all purposes of this Agreement. The Register
shall be available for inspection by the Seller, the Managing Agents, the Conduit Purchasers and
thc Bank Purchascrs at any reasonable tirne and from time to time upon rcasonablc prior notice.

(d) Procedure. Upon its receipt of an Assignment and Acceptance executed
by an assigning Bank Purchaser, the Managing Agent of such Bank Purchaser and an Eligible
Assignee or other Person, the Administrative Agent shall, if such Assignmcnt and Acceptance
has been duly complcted, (i) acccpt such Assignment and Acceptancg (ii) record the informarion

contained therein in the Register and (iii) give.prompt notice thereof to the Seller.

(e) Participaligns. Each Bank Purchaser may sell participations to one or
more Eligible Assignees in or to all or a portion of its rights and obligations under this
Agreement (including, without limitation, all ora portion of its Commitment and the interests in
thc Receivable Interests owned by it); orovisled, howev.e.r, that

(i) such Bank Purchaser's obligations under this Agreement
(including, without limitation, its Commitment to the Seller hereunder) shall
remain unchanged,

(ii) such Bank Purchaser shall remain solely responsible to the other
partics to this Agreernent for the performance of such obligations, and

(iii) concurrently with the sale of such participation, the selling Bank
Purchaser shall sell to such bank or other entity a participation in an equal
percentage of its rights and obligations under the Liquidity Asset Purchase
Agreemcnt to which such Barrk Purchaser is a party.

The Administrativc Agent, the Seller, the Managing Agents, the Conduit
Purchasers and the Servicer shall have the right to continue to deal solely and directly with such
Bank Purchaser in connection with such Bank Purchaser's rights and obligarions under this
Agreement.

(D Assignments bv ddm-inistrative Agent. This Agrecment and the rights and
obligations of thc Administrative Agent herein shall be assignable by the Adrninistrative Agent
and its successors and assigns with the prior written consent of the Required Managing Agents;
orovided. that in the case of an assignment to a Person that is not an Affiliate of the
Administrative Agent, so long as no Evcnt of Tennination has occurred and is continuing such
assignment shall require the Seller's consent (not to be unreasonabty withheld or delayed).

($ No As$.igru0ent b.v Seller or Servicer. Neither the Seller nor the Servicer
may assign any of its rights or obligafions hereunder or any jnteresl hcrein without the prior
written consent of the Administrative Agent and each Required Managing Agent.
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SECTION I 1.02 Extension of Scheduled Commitment Termination Date. Seller
may advise the Managing Agents in writing of its desire to extend the Scheduled Commitment
Termination Date for an additional 364 days, provided such request is made not more than sixty
(60) days prior to, and not less than forty-five (45) days prior to, the then current Scheduled
Commitmcnt Termination Date. Each Managing Agcnt, upon being so advised by Scller, shall
promptty notify each Bank Purchaser in its related Purchaser Group of any such request and each

such Bank Purchaser shall notify its related Managing Agent, Seller and the Adminislrative
Agent of its decision to accept or decline the requesl for such extension no later than thirty (30)

days after receipt of such request 61 hgine understood that each Bank Purchaser may accept or
decline such request in its sole dismetion and on such terms as it may elect, and the failure to so

noriry its related Managing Agent, Seller and the Administrative Agent shall be deemed an

election not to extend by such Bank Purchaser). ln the event that any Bank Purchaser declines
the request to extend the Scheduled Commitment Termination Date (each such Bank Purchaser
being refened to herein as a "Non-Rcnewi4g Ban '), and the Commitment of such

Non-Renewing Bank Purchaser is not assigned to another Person in accordance with the terms of
this Article Xl prior to the then current Scheduled Commitment Terrnination Date, the then

currcnt Scheduled Commitment Tcrmination Date shall not bc cxtended.

, SECTION 11.03 Additional Purchaser Groups. Upon Seller's request with
approval of the Administrative Agent and each Managing Agent, an additional Purchaser Group
may be added to this Agreement at any time by the execution and delivery of a Joinder
Agreement by the mcmbers of such proposed additional Purchaser Croup, Scllcr, thc Servicer,
the Administrative Agcnt and each Managing Agent, and execution and delivery of a

rcaffirmation of thc Pcrformance Cuaranty, which execution and delivery shall not be

unreasonably refused by such parlies. Upon the cffcctive date of such Joinder Agreement, (i)
cach Person specified therein as a "Conduit Purchascr' shall become a party hereto as a Conduit
Purchascr, entitled to the rights and subject to fte obligations of a Conduit Purchaser hereunder,
(ii) each Person specified therein as a "Bank Purchaser" shall become a parly hereto as a Bank
Purchaser, entitled to thc rights and subject to the obligataons of a Bank Purchaser hereunder,
(iii) cach Person specified therein as a "Managing Agent" shall become a pany hereto as a
Managing Agenl, entitled to the rights and subject to the obligations of a Managing Agent
hercunder and (iv) the Program Limit shall be incrcased by an amount equal to lhe aggregate
Commitments of the Bank Purchasers party to such Joinder Agreement.

[Remainder of page intentionally left blankJ
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IN WTINESS WHEREOF, theparties have cattscd this Agrecment to be cxectrted
by theirrespective ofEcers thereunttj duly authorize4 ss ofthe date frst above written.

SELLEK COLUMBI.A GAS OF PENNSYAVAI{IA
RECEIVABLES CORPORATION

200 Ciwic Ce'nterDrive
Colunbrs, Ohio 43215
Atteation: Assistant Treasuer
Facsimile: 819) 647 -61 16

SERVICER: COLUMBIA GAS OF PENN

By

Title: Assistant Treasurer

200 Civic CcnterDrive
Columbus, Ohio 43215
Auqrticrn: Assistant Treasurer
Facsimile: (219) 647{l 16

z-.7
ice Prcside,nt Treas:rer and Chief Risk

w14.._/ '- - .- .t 
..

Nane: Vincent V. Rea

Signatrrc Prgc to Receivablcs hrchasc AgrpeEclt
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MANAGING AGENT: TTIE BA\TK OF TOKYO.MITSUBISTfi UFI, LTD.,

Namc:
Title: s$gmu$PlffstDfNt

COM)UIT PIJRCI.IASER:

l25l Avcnue of the Arneticas
New York, New York 10020

Attention : Securitization Croup
Facs im i I e: (2t2) 7 82 -64 48

VICTORY RECEIVAB LES C ORPORATION

By:

BANK PURCHASER:

Narrre:
Tittc:

c/o Tbe Bank ofTokyo-MitsubishiUFJ, LTD.,
Ncrv Yorlt Branch
l25l Avcrnre of the Anrericas
Nbw York, New Yor* 10020
Altenti ort: S ecuritization Group
Facsirni lc: (2 L2) 7 82-6 4 48

THE BANK OIl TOKYO-MITSUBISIIIUFJ, LTD.,
NEW YORK BRANCH

By:
Narne:
Titte:

l25l Avenue of the Anrericas
Nerv York, New York 10020
Attention : Securitization Group
Facsirnile: (212) 7 82-6448

Signaturc Page to Rcccivables Purchase Agrcenrertt
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THE BA}IK OF lOKYO-MITSUBISHI UFJ, UID.,
NEW YORK BRANCH

Name:
Title:

125 | Avenue oFthe Americas
New Yorlg New York 10020
Altention: Securitization Group
Facsimile: (212) 7 82-6448

VICTORY RECEIVABLES CORPORA'I'ION

zy: 4.-' rg.K,n+
Name: Frank Bllotta
Title: President

c/o The Bank of Tokyo-Mitsubishi UFJ, LTD.,
New York Branch
l25l Avenue of the Americas
New York, New York 10020
Attention: Securitization Croup
Facsimile, (2 12) 782-6/48

THE BANK OF TOKYO-MITSUBISHl UFJ, LTD.,
NEW YORK BRANCH

Name:
Title:

l25l Avenue of the Americas
New York, Nerv York 10020
Attention: Securitizatio n Group
Facsi mile: (212) 782-6448

.By:

By:

Signature Page to Rcccirablcs Purchasc Agrccnrcnt
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THE BANK OFTOKYO-MITSUB]SHI UFJ, LTD.,
NEW YORK BRANCH

By:
Narne:
Tirle:

l25l Avenuc of the Amcricas
New York, New York 10020

Attention: Securitization Group
Facsirnile: (2 12) 782-6448

VICTORY R ECEIVABLES CORPORATION

By:

BANK I'URCHASER:

Name:
Titlc:

c/o'lhc Bauk of Tokyo-Milsultishi UFJ, I,'l'D.,
Ncw York Branch
l25l Avenue of the Arnericas
Nerv York, Ncw York 10020

Attention : Secnritization Gloup
Facsimile: (21 2) 782-6448

TI{E BANK OF TOKYO.MITSTIBISHI UFJ, LTD.,
NEW YORK BRANCH

Namc: Cl-lr ,...'-.. -

rirlc: irurnpXj]^1lv^99lENr'nrlcu S|GiIAIoRY

t25l Avenuc of thc Americas
New York, Ncw York 10020

Attention: Securitization Group
Facsinrile: Ql 2) 7 82-6448

By:

Signature Pagc to Rcccivrblcs Purchasc Agtcemenl
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THE BANK OF TOKYO-MITSUBISHI UFJ, LTD.,

Nane:
Title:

1251 Avcnuc of the Americas
New York, New Yo* 10020

Attcntion: Seeuritization Group
Facsi m ile: QIz) 7 82-6 448

\lV-^

Signanrrc Page to Receivables Pwchase Agrecment
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SCHEDULE I

Commitments: Purchaser Groups

At any tirne during the months of Dece mber, January, February, March, April and May:

At any time duving the months of Junc, July, August, Septembcr, Octobcr and Novcmbcr:

Purchrscr Croup Conduit Purchascr(s) Brnk Purc[eser(s) Commitmcnt
Croup Purchasc'
. Limit

BTMU Purchaser
Group

Victory Receivables

Corporation
Thc Bank ofTokyo-
Mitsubishi UFJ, LId.,
New York Branch

$75,000,000 s75,000,000

1'OTAL $75,000,000 s75,000,000

Purchrscr Group Conduil Purchrscr(s) Bank Purchascr(s) Commilment
Group Purcbese

. i"imit

BTMU Purchascr
Group

Victory Rcceivablcs
Corporation

Thc Bank ofTokyo-
Mitsubishi UFJ, Ltd..
New York Branch

320,000,000 $20,000,000

'rol AL s20,000,000 s20,000,000
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SCHEDULE II

Lock Boxes and Blocked AccounJq

Bank Deposit Accounl and Related Lock-Box

U.S. Bank National Association Accounn l30l 10616229

Lock-Box: 742537

Address: PO Box 742537, Cincinnati, Ohio
45274-2537

JP Morgan Chase Bank, N.A. 4352476

PNC Bank- Narional Association 10t0935277
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Form of Assienment andAgcgptance

(attached)
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FORM OF ASS'GNMENT AND ACCEPTANCE

Dated [ 'l

Reference is made to the Receivables Purchase Agreement, dated as of March 15,

2010, by and among Columbia Gas of Pennsyh,ania Receivables Corporation, as the Seller,
Columbia Gas of Pennsylvania, tnc., as the Servicer, the Conduit Purchasers and Bank
Purchasers from time to time par$ thereto, thc Managing Agents from time to time party thcreto
and The Bank of Tokyo-Misubishi UFJ, Lrd., New York Branch, as Administralive Agent, as

the sarnc may be arnended, supplernented or otherwisc modified from lime to time (rhe

"Aggn[gr't"). Terms defined in the Agreement are used herein with the same rneaning.

lA.rsigning Purchaserl (thc "A@') andlEligible AssigneeJ (the "AS.ignee.'),
hcreby agree as follows:

l. Purchase and Sale of Interest. Thc Assignor hercby sclls and assigns to the

Assignee, and thc Assigncc hcrcby purchases and assumes from the Assignor, an interesl in and
to all of the Assignor's rights and obligations under the Agreement as of the date hereof
(including without limitation, its Commitment and all Receivables lntercsts owned by it) equal
to the perccntagc (the "tre@re,") interest spccified on the signature page hereto. After giving
effect to such salc and assignrnent, the Assignee's Commitment will be as set forth in Scction 2
of the signature page hereto. [As consideration for the sale and assignmenl conternplated in this
Section f , the Assignee shall pay to the Assignor on the Effcctive Date (as hereinaftcr defincd) in
immediatel.v available funds an amount equal to $t l, representing lhe purchase pricc
payable by the Assignee for thc Reccivables Interests sold and assigned to the Assignee under
this Scction Ll'

2. Reoreseltatlons and Disclaimcrs of Assignor. The Assignor:

A. rcpresen$ and warrants that it
beirrg assigned by it hereunder
adverse claim;

is the legal and beneficial owner of the interest
and that such intcrest is free and clear of any

B. makes no represenlation or warranty and assumcs no rcsponsibility with respcct to
any stalemcnls, warranties or rcprescntations made in or in connection rvith any
'l'ransaction Document or any o(her instrument or document fumished pursuant
thcreto or the exccution, legality, validity, enforceability, genuineness, sufficicncy
or value of any Transaction Document or any other instrumenl or document
furnished pursuant thereto; and

C. makes no represenlation or wananty and assumes no responsibiliry with respect to
the financial condition of any Transaction Party or the perfonnance or observance
by any Transaclion Party of any of iG respective obligations undcr the
Transaction Documents or any olher instrument or documenl fumishcd pursuant
thersto.

lncludc bracketed te(t if Assignor holds a portion ofthe Receivables Interesls on lhe Effective Date.

A-l
CHI 50t0173r.3
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3. Reoresentations and"Aereements of Assignee. The Assignee:

A. confirms that it has received a copy of the Agreement, together with copies of the
most recent financial stalernents delivered pursuant to Section 5.01C) of the'
Agreement and such othcr documents and information as it has deemed
appropriate to makc its own credit analysis and decision to enter into this
Assignment and Acceptance;

B. agrees that it will, independently and without reliance upon the Administrative
Agent, any Managing Agent, 0re Assignor or any other Purchaser and based on
such documents and information as it shall dcem appropriate at the time, continue
to make its own credit decisions in taking or not taking action under the
Agreement;

C. (x) appoints and authorizes the Administrative Agent to take such action as agent

on its behalf and to cxercise such powers under the Agreement and the other
Transacdon Documents as are delegated to the Administrative Agenl. by the terms
thereof, togefher with such powers as are reasonably incidental thereto and (y)
appoints and authorizes [- I to take such action as agent on its
behalf and to exercise such powers under the Agreemcnt and the other
Transaction Documcnts as are delegated to a Managing Agent by the tcrms
thereofl togerher with such powers as 8re reasonably incidenml thereto;

D. agrees that it u,ill perform in accordance with their terms all of the obligations
which by the terms of the Agreement and this Assignment and Acceptanoe are

required ro be performed by it as a [Bank][Conduit] Purchaser;

E. specifics as its address for notices the ofhce set forth beneath its name on the
signature pages hercof;

l--. represcnts that this Assignment and Acceptance has been duly authorized,
executed and delivered by the Assignee pursuanf to its corporate powers and
constitutes the legal, valid and blnding obligation of the Assignee; and

G. if the Assignec is organizcd under the laws of a jurisdiction outsidc the United
States, (i) anaches the forms prescribed by the Internal Revenue Service of the
United States certiffing as to the Assignee's status for purposes of determining
exemption from Unired States withholding taxes with respect io all payments to
be made to the Assignee under the Agrcement or such other documents as are
necessary to indicate that all such payments are subject to such taxes at a rate

reduced by an applicable tax treaty and (ii) agrees to provide the Administrative
Agent (to the extent permitted by applicable law) with similar forms for each

subsequent tax year of the Assignee in which paymonts are to be made to the

Assignec undcr the Agreement.

4. gffectivcncsq of Assiqnment. Following the execution of this Assignment
and Acceptance by the Assignor and the Assignee, it will be delivercd to the Administrative

Agent for acceptancc and recording by the Administrative Agent. The effective date of this

Cltl 50101?]v.3
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Assignment and Acceptance shall be the date of acceptance thereof by the Administrative Agcnt,
unless otherwise specified in Section 3 of the signarure page hereto (the "Effec!i@").

5. Riehts of the Assignee. Upon such acceptance and recording by the
Administrative Agent, as of the Effective Date, (i) the Assignee shall be a party to thc Agreement
and, to the extent provided in this Assignment and Acceptance, have the rights and obligations of
a [BankJ[Conduit] Purchascr thereunder and hereunder, (ii) thc Assignee shall be a membcr of
the Purchaser Croup of which t .. 1 is the Managing Agent and (iii) the Assignor shall, ro
the extent providcd in this Assignment and Acceptancc, relinquish its rights and be released frorn
its obligations under the Agreement.

6. Pavments. Upon such acceptance and rccording by the Administrative
Agent, from and after the Eff'ective Date, the Administrative Agcnt, the Seller or the Servicer, as
the case may be, shall make all payments under thc Agrccment in respect of the interest assigncd
hereby (inctuding, wirhout limitation, all payments of fees with respcct thereto) to the Assignee
in accordance with the Agreement. Thc Assignor and Assignee shall make all appropriate
adjustments in payments under the Agrecment for periods prior to the Effective Date directly
between themselves.

7. GOVERNING LAW. TI.IIS ASSIGNMENT AND ACCEPTANCE
AGREEMENT SHALL BE GOVERNED BY, AND CONSTRUED AND TNTERPRETED
IN ACCORI}ANCE WITII, THE LAW OF THE STATI OF NE}? YORK.

IN WITNESS WHEREOF, the partics hereto have causcd this Assignment and
Acceptance to be executed by their respective officcrs thereunto duly authorized, as of the date
first above written.

A-3
cHt sotoltrr.l
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Signature Page to

Columbia Gas of Pennsylvania Receivables Corporation

Assignment and Acceptance

Dated as of I I

Section l.
Percentag,e:

Section 2.
Assignee's Commitment as of the Effective Date: $

Capital of Receivables lntercsts
held by Assignee as of the Effcctive Date:

Section 3.

Effective Dale:" ,20-

INAME O]'ASSICNORI

'l'irle:

INAME OF ASSTGNEE]

Title:

Address for Notices:

InsertJ

This date should be no earlier than the date of acceptance by thc Administrativc Agent-

%

By,

Clll 5010173v-l
A-4
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Accepted this _ day of

THE BANK OF TOKYO-MITSUBISHI UFJ,
LTD., NEW YORK BRANCH, as Administrative
Agent

Name:
Title:

20

By:

[Consented to this day of
70_

COLUMBIA CAS OF PENNSYLVANIA
RECEIVABLES CORPORATION

Name:
Title: l

By:

A-5
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Form of Blocked Account Agreement

(atuched)
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Multi-Party Blocked Account Agreement (this "Agreement")
Dated as of

March 15, 2010
among

Colunrbia Gas of Pennsylvania, Inc. ("CPA"), a Pennsylvania corporation
Columbia Gas of Pennsylvania Receivables Corporation (the "Seller"),

The Bank of Tokyo-Mitsubashi UFJ, Ltd., Ncw York Branch,
as administrative agent pursuanl to the

Receivables Purchase Agreement referred to below (the "Agenf')
and

PNC Bank, National Association ("PNC Bank")

CPA maintains the deposit accounts identified on Schedule I hereto (each, an "Account", and
collcctively, thc "Accounts") into which accounts checks and othcr items of payment ("ltems")
are deposited. The parties acknowledge that the provisions of the customary agreements for
accounts of this type between PNC Bank and CPA shall apply to the extent not inconsistent.

CPA hereby informs PNC Bank that in connection with that ceftain Receivables Sale Agreement
dated as of March I 5, 20 | 0 (as the same may be amended, restated, supplemented or otherwise
rnodified from time to time, the "Receivables Sale Agreement'), anlong CPA, as seller, and

Seller, as purchaser, CPA has transfened all of its righg title and interest in and to the Accounts
to the Seller. CPA hereby requcsts that tlrc Account be retitled in the name of "Columbia Gas of
Pennsylvania Receivables Corporation". CPA and the Seller hereby infonn you that in
connection with that certain Receivables Purchase Agreement dated as of March 15, 20 l0 (as the

samc may be amended, restated, supplemented or otherwise rnodified from time to lime, the

"Receivables Iturchase Agreemcnt"), among the Seller, CPA, as initial servicer, the cntities
named therein as Conduit Purchasers and Bank Purchasers (collectively, the "Purchasers"), the
entities named therein as Managing Agents, and The Bank of Tokyo-Mitsubishi UFJ, Ltd., New
York Branch, as Adrninistrative Agent, the Seller has transferred conlrol in and to the Accounts
to the Agent for the benefit of the Purchasers. In addition, Seller has granted the Agent a firsl
priority security interest in all of its right, title and interest in and to the Accounts and all funds
on deposit from time to lime therein.

PNC Bank hereby confirms it is a "bank" within the meaning of Section 9-102 of the Uniform
Commercial Code (the "UCC"), and that the Accounts constitute "deposit accounts" within the
mearring of Section 9- 102 of the UCC. PNC Bank hereby acknowledges that it is the intent of
the parties in entering into this Agreemerrt to grant to, and confcr upon, the Agent "control" of
the Accounts, as contemplated in Section 9- 104 (and similar relate d provisions) of thc UCC.

CPA, the Seller, the Agent and PNC Bank are entering into this Agreemenr to set forth their
relativc rights and duties with respcct to the Accounts and all funds on deposit therein frorn time
to time. Subje ct to the lerms of this Agreement, PNC Bank acknowledges notice of the Agent's
security interest in the Accounts.

|, Accounts. Until such time as PNC Bank shall have received a written notice, in a
Timety Manner, frorn the Agent in the form of Exhibit A anached hereto (the "Notice"), funds
on deposit from time to time in rhe Accounts shall be disbursed as thc Seller may direct. Upon
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PNC Bank's receipt of the Notice, in a Timely Manner, thc Agent shall have the exclusive right
to direot and provide instruclions to PNC Bank as to the disposition of all amounts then or
thereafter deposited in the Accounts, and PNC Bank shall not comply with any instruction frorn
CPA or the Sellec in connection with the Accounts. "Timely Manner" means receipt of the
relcvant notice, notice revocation or instruction at a time and in a manner affording PNC Bank a

reasonable opportunity to act thercon not to excecd two business days aftcr PNC's receipt of
Noticc. PNC Bank, after receipt of Notice and subject to its applicable availability policy in
cffect from time to time, will lransfer on each banking day all available funds on deposit in the
accounts by wire transfcr, or other method of transfer mutually agreeablc to PNC Bank and the
Agent, as the Agent rnay frorn time to time direct PNC llank in accordancc with PNC Bank's
usual and customary proccdures for funds transfers. CPA, Seller and Agent agree that wire or
other elcctronic funds ransfers from the Accounts shall be subject to the terms of PNC Bank's
standard agrcemcn$ foi such services. In thc evcnl of any inconsistency bcnveen this
Agrecmcrlt and thc lcrms of such other agrccmcnts, the terms of this agrccmcnt shallcontrol.

2. Reliance Upon Instructions. PNC Bank may rely upon, and shall be protectcd in
acting, or refraining from acting upon the contents of any notice, including without limitation a
Notice, or instructions rhat PNC Bank belicvcs in good faith to be genuinc and given by CPA or
the Agenl, as the case may be, wilhout any indcperrdent investigation. PNC Bank shall have no
drrtytoinquireintotbeaurhorityofrhepersoningivingsucbnoticeorinstruction. Intheevcnt
that PNC Bank receives conflicting notices or instructions prior to its receipt of Notice, PNC
Bank will refrain from action and shall be cntirled to take aclion in accordancc with Scction 19.

3. Information. PNC Bank will from tirne to tirne provide to CPA and, as requested
by lhe Agcnt, the Agent information rcgarding thc Accounts as such parties may reasonably
request via utilizatiOn of PNC Bank's internct-based system then in effect.

4. Financ.i-ng Documcnts. PNC Bank shall not bc deemed to have any knowledge
(imputed or otherwise) of: (a) any of rhe terms or conditions of the Reccivablgs Purchase
Agreement, the Reccivables Sale Agreement or any document refened to therein or relating to
any financing anangemerrt between CPA, thc Seller, and the Agent, or any breach thereof, or (b)
any occurrence or existence of a dcfault. l)NC Bank has no obligation to intbrm any person of
such breach or to take any action in connection with any of the foregoing, except such actions
regarding the Accounts as are specified in rhis Agreement. PNC Bank is not responsible for the
enforceability or validity of the security interest in the Accounts.

5. Set-O[. PNC Bank agrees it shall not ofFset, charge, deduct or othenvise
withdraw Funds from the Accounts, except as permincd by Section 6.

6. Cha-rqes and Fces. PNC Bank rnay debit the Accounls for (a) any items
(including, but nol limited to, checks, drafts, Automatic Clearinghouse ("ACH") credits or wire
transfers or other electronic transfers or credis) deposited or crcdited to thc Accounts in error or
which may be rclurned or otherwise nor collected; (b) processing errors; (c) fees and expenscs
payable hereunder; (d) reasonable attorney's fees of PNC Bank's outside counsel for the revicw,
negotiation and enlorcemcnt of this Agreement, which attorney's fecs CPA and Scller hereby
agrces to pay; (c) obligarions and liabilirics arising out of any cash nranagement services
providcd by PNC Bank. including, but not limitcd to, Automatcd Clcaring l{ouse transactior:s;

7 of8
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and (f) all charges, fees, commissions and expenscs incurred by PNC Bank in providing services

or olherwise in conncction herewitlr; PNC Bank may charge the Accounts as pennittcd herein at

such times as are in accordance with its customary practices for any item, fee, sxpense or other
amount due PNC Bank as listed in clauses (a) through (f; of this Section. ln the event that there
are insufficient funds in the Account for any item, fee, expcnse or othcr amounr due PNC Bank
as listcd in clauses (a) through (Q of this Section, Scller shall reimburse PNC Bank for same.

7. Liability. PNC lJank's duties and obligations shall be determined solely by the

provisions of this Agreement and PNC Bank shall not be liablc except for the performance of its
duties and obligations as are set forth herein; ry4!9g!, however, PNC Bank shall have no

liability to any party to this Agreement or to any other party arising out of or in connection with
this Agreement other than for it is gross negligence or willful misconducl. PNC Bank shall havc

no obligation to review, or confirm that any actions taken pursuant to this Agreement comply
wirh, any other agrsernent or documenu. Substantial cornpliance by PNC Bank with its standard
procedures for the services PNC Bank is providing hereunder shall be deemed to be the exercise

by it of ordinary care. In no event shall PNC Bank be liablc for any lost profits or for any

indirect, special, consequential or punitive damages even if adviscd of the possibility or
likelihood of such damages. This provision shall survive termination of the Agreement.

8. lndemnification. Seller agrees to indernnify PNC Bank for, and hold PNC Bank
harmless from, all claims, dernands, losses, liabilitics and'expenses (including attorneys' fees),

resulting from or r,r,ith respect to the services provided hereunder including, without limitation:
(u) 

"ny 
action taken, or not taken, by PNC Bank in regard thereto in accordance with the terms of

this Agreement; (b) ltcms, including, without limitation, any automated clearinghouse
transactions, which are returned for any reason, and any adjustments or processing errors; and (c)
any failure of the Seller to pay any invoice or charge of PNC Bank for services in rcspect to this
Agreement, the ltems, the Account or any amount owing to PNC Bank from Seller with respect
thereto or to the servicc provided hereunder. lb the extent of such indenrnity, Scller agrees to
reimburse PNC Bank fior any amounts described in clause (b) oFthis Section in lhe event and to
lhe extent that there arc insufficient funds in the Accounts to cover aoy amounts described in
clause (b) of this Section after receiving "Notice". Seller agree to pay within thirly (30) days of
receipt thereof any documented invoice by PNC Bank under this indemnity. The
indemnification provided for in this Section 8 does not apply to any cost or darnage attributable
to PNC Bank's gross negligence or willful misconduct. This indemnity shall survive the
termination of this Agrcement. I f Seller fails to so repay PNC Bank the amoune described in
clause (b) above, then Agent shall rcpay PNC Bank for such amounts immediately upon demand
to the extent that Agent has given the Norice and such arnounts wcre transfened lrom an
Account at the direction of the Agent.

9. Failure to Perforu. None of CPA, the Scller, the Agcnt or PNC Bank will be
liable for any failure to perform its obligations when the failure arises out of causes beyond its
control, including, without limitation, an act of a govemmental regulatory/authority, an act of
Cod, accident, equipment failure, labor disputes or system faiture, provided it has exercised such
diligence as the circurnstances require.
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10, Coveminq Law. This agreement shall be construed in accordance with and

govemcd by the laws of the Statc of New York. PNC Bank, CPA, the Seller and Agent hereby

waive their respsctive rights to a trial by jury in any proceeding related to this Agreement.

I L No Extension of Crc_dit- Nothing in this Agrecment, unless otherwise agreed to in
wrhing, or any course of dealing between CPA, the Seller, the Agent or PNC Bank, commits or

obligates PNC Bank to extend any overdraft or other credit to CPA, the Sellcr or the Agent.

12. Amendments and Waivers. This Agreerncnt may bc amended or waived only in

writirrg signed by CPA, the Seller, the Agent and PNC Bank.

13. AssiBnment. None ol'CPA, the Sellcr, thc Agent or PNC Bank may assign or
rransfer any of its rights or obligations undcr this Agreemcnt, excepl PNC Bank may assign or
transfer its rights and obligations to 6ny succcssor by mergcr of PNC Bank or to ony linatrcial

institution that is directly or.indirectly (a) in control of PNC Bank, (b) under thc conlrol of PNC
Bank, or (c) undcr common control wirh PNC Bank, provided that in the event of an assignment

ro a financial institution that is directly or indirectly under the control of PNC Bank, PNC Bank
agrees to rcmain primarily liable under this Agreernent. This Agreement shall bind the

rcspective succcssors and assigns of the parties and shall inure to the bencfit of thcir respective

successors and assigns.

14. Tennination. PNC Bank may tcrminaie this Agrccment upon thiny (30) business

days' prior written noticc to CPA. the Seller and the Agent. Thc Agent may terminate this
Agreement upon forry-five (45) days' prior written notice to PNC Bank. Neither CPA nor the

Seller rnay terminate this Agreemenl without the prior written conscnt of thc Agent, Any claim
or cause of action ofany party against any other rclating lo this Agreement which cxistcd at thc

time of termination shall survive thc termination. All mail received after the date specified in
such notice of termination shall be returned by PNC Bank to the Agent by first class mail or such

or,her means mutually agreeable to the Agent and PNC Bank. Notwithstanding the foregoing.
PNC Bank may terminate this Agreement immediately upon contcmporaneous written nolice to
the othcr parties in the event of suspected fraud, abuse, or other illcgal activity in connection
with thc Accounts or this Agreement. Upon any such termination, PNC Bank will close the
Accounls and transfer all funds therein to! or at thc dircction ol the Agent.

15. Entire Aqrecment. This Agreemcnt constitutes the entire agreement and
understanding, and supersedes all prior agreements and understandings, between CPA, the
Seller, the Agent and PNC Bank rclating to thc services provided pursuant to this Agrccment as

of the datc of this Agrecrnent.

16. Notices. A.ny noticcs given puauant to this Agreement shall be given by any

commercially reasonable mcans and all notices shall be eflcctive whcn received. Each written
notice shall be addressed to the relevant addrcss appearing below or at another address specified
in a writtcn notice by one party to the other.

lf to CPA:
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801 E. 86th Avenue
Menillville, Indiana 4641 0

Attention: Assistant Treasurer

' lf to the Sellcr:

200 Civic Center Drivc
Columbus, Ohio 43215
Attention : Assistant Treasurer

lf to the Administrative Agent:

The Bank of Tokyo-Mitsubishi UFJ, Ltd., Ncw York Branch
l25l Avenuc of the Amcricas
New York, NY 10020

lf to PNC Bank;

PNC Bank, National Association
Treasury Management
Two PNC Plaza,3lst Floor
620 LibertY Avenue
Pinsburgh, PA 15222
Attn: Gabe Galioto

17. Counterparts. This Agreement may be executed by CPA, the Seller, the Agent
and PNC Bank individually or in several separate counterparts, each of which shall be an original
and all of which taken together shall constitute one and the same agrecment.

18. Ruleq. Use of the services provided pursuanr to this Agreement is subject to all
applicable laws, regulations, rules and funds transfer systems and clcaring arrangernents, whether
or not PNC Bank is a party lo such policies.

19. Rieht to Place.HolC. Baqkruptcv:.lnterpleader. lf at Bny time: (a) PNC Bank, in
good faith, is in doubt as to the action it should take under this Agreement or (b) Seller becomes
subject to a voluntary or involuntary bankruptcy, reorganization, receivership or sirnilar
proceeding, or (c) PNC Bank is served with legal process which it in good faith believes
prohibits the disbursement of thc funds deposited in the Accounts, then PNC Bank shall have thc
right (i) to place a hold on the funds in all such Accounts until such time as it receives an
appropriate court order or other assurance satisfactory to it as to the disposition of the funds in
the Accounts, or (ii) to commence, at Seller's expense, an interpleader action in any competent
Federal or State Court located in the Commonwealth of Pennsylvania, and orherwise to take no
further action except in accordance with joint written instructions frorn CPA, Seller and Agent or
in accordance with the final order of a competent court, scrvcd on PNC Bank.

ISTGNATURE PAGE FOLLOWSI
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IN WITNESS WHEREOF, the parties hereto have caused this Agreement to be executed by their

duly authorized officers or representatives as ofthe date first set forth above.

PNC BANK, NATIONAL ASSOCTATION
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By:
Namc:
Title:

COLUMBIA GAS OF PENNSYLVANIA
RECEI VABLES CORPORATION

Name: Vincent V. Rea
Title: Assistant Treasurer

COLUMBIA GAS OF PENNSYLVANIA, TNC.

Namc: David J. Vajda
Title: Vice Prcsidcnt, Treasure and Chief Risk

Officer

THE BANK OF TOKYO-MITSUBISHI UFJ,

LTD.,NEW YORK BRANCH, as Agent

By:
Name:
Title:

By:

By:
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SCHEDULE I
ACCOTJNTS

Re: Multi-Party Blocked Account Agreement, dated as of March 15, 2010, by and arnong
Columbia Gas of Pennsylvania, lnc., Columbia Gas of Pennsylvania Rcceivables Corporation,
The Bank of Tokyo-Mitsubishi UFJ, Ltd., New York Branch, and PNC Bank

Account: 1010935277
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EXHIBITA
FORM OF NOTICE

[Letterhead of The Bank of Tokyo-Mitsubishi UFJ,

Ltd., New York BranchJ

To: PNC Bank, NationalAssociation
Treasury Management
Two PNC Plaza, 3lst Floor
620 Liberty Avenue
Pittsburgh, PA 15222

Attn: Gabc Galioto

Re: CPA
AccountNos.

Ladies and Gentlemen;

Reference is made to the Multi-Party Blocked Account Agreement dated as of March 15,

2010 (the "Agreement') among Columbia Cas of Pennsylvania, lnc., Columbia Gas of
Pennsylvania Receivables Corporation.. us and you regarding tbe above-described accounts (the

"Accounts'). In accordance with Section I of the Agreement, we hereby give you notice of our
exercise of control of the Accounts.

Very truly yours,

Thc Bank of Tokyo-Milsubishi UFJ, Ltd., New
York Branch
(As Agent)

By'
Narne:
Title:

cl{2\8a09906.1
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ANNEX C

Forms of Contracts

(anached)
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ANNEX D

Credit and Collection Polic.v

(anached)
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ANNEX E-I

Form of M.onthl.v Report

(attached)
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Columbia Gas of Pennsylvania Receivables Gorp'

MONTHLY REPORT

g as ofln€
Rd|.Elim

l. Total Investment

ll. Portfollo Aging

l1l. Portf olio Activlty

lV. Concentratlon Recaivables
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Lirnit (S,'
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. (%)

. B(ce€s
, Cmoentralions
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(-l (.)

r Total Ending ArR

I Oetadted Rcceirrabtes 19r* OeO;
e Oblbots with > t096 t2O+ DpO

ro Eenkuot

rl @nefic Paym€nt Pbn Receivaues
12

t3 Ofi Systen Sate Recaivaues
r.. Govemm€ft Rccievables > 10% of Erdhgnfi
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t6
rt
to Totsl Ineligble Rsceivabtes
t9 Un.Etlled Rg6sivay€S add !rad(
eo Totrl Eligible nccciyablas
2r cuslom€r oeposits >15% of Etigiue Rec.
22 Payment Tem930 OPI (in aggregale ) 5% of Totat Etigibte)
2t ToEl E .ccss Corcentratims

24lNEt Receivrhl' nlrrhF' O I

Vl, Pertorm ance Ratio Celculatio,ns

Currg6 1-gl Oeys Pasl
lil rc

3l€0 DaysPast
Due

01-9O Oays
Pa3t Due

91. 120 Orys
Ped DL€

121+.Ooys
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Vll. Reserve Calculallons

LossRese@
99 LoEs Ralio
r0 Loss Res8rue S{ress Fartor
tt Loss l-lcrizon Ralio
.2 Lo6s Reseive %

Dtlutiofl Raaer,e
.3 Oilanbfi Reserw Stress Fador
& Dilutim RaliO
.9 3-m Avg. Diltl* *"Uo
o Expected Dilulon
rz Dluti:n Spikc
.E D|utbn Hodan Ratlo
rs DYnamicVolatility
!o Dllution Re*erve %

naw and Seflice'Reseflc
51 BaseRate
s;! Oelaull F€te
sg ScMcer Fee
3. Stless Factor
5s Portlolb Tt'rove,
so Yield ResGrVc %

57 TO€l Res4rve F|oor %
50 To€l t)ynarnic R€s4N€ 7c

Vlll. Gomputiation of Investrnent

sr CP Outslanding
Go Net Rec€ivabte Batance
ot Total Regerve Flmf 7o

62 Total D),natnic Reserve.,6
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Cun€nt lrmnth rolling avlrage Oefauh Ratb belFx
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Cwrent Month

r_r
t---r

Compliant

Complhnt

Cornpliant

Compliant

By signing below. I aflegt lo the accurecy and completeness of the above informalion. In addition to that, I ceility
thal Columbla Gas of Pennsylvania Receivables Corp. has and conunues to comply with all facitily docUmentation,

cs Agoregale Reservet Amoud
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covenants. reprasentiations and warranties as set oul in ttre neceiuaUtes Furchase Agroement daled March 15. 20'lO.

Name:

TiUe:

x

Date:

Date:
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ANNEX E-2

Form of Dailv Reoort

(attached)
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Portfolio A9in9

Porrfotio 4s1ivi1y

Rsserve CalCUlrllOnS

Losr Rccm %
Dllutim Reservo %

Yietd R.servG %

Total Re!€ir. Floor9a
Tolaf Dyntlrtlc RascrE %

Totd lnetlglUc Receivrbl6
Un-Sitled Rec.l 

'rble3 
add brck

Tobt Eliglbl. Rccofurblrc
Cu3tonrer OapoBlE >r5% ol Eli0ibl€ Rec.
PaymmtTem>30 DPI (in rgCrelrate > 5% olTotd EliCiUs)
Total E (ca3s Concentr.tbda

<< Ssrne 96 as nEsl recetlt dronlhly Fporl >>

<< Samr 96 43 tno3t teccnt monthly tcpott 2>
<< Same 95 as mcl rccant monllrly ,eport >>
<< Sma 96 a3 nroJt ,lcant monthly tapoat >>

<< Sarnc 96 as rn6l rcccol tnonlhly tlpcrl >>
<< Sa.n€ 96 as most rcarnt monthly tepo.l r>

<< Saoa 95 ag rnosl trc2nt monlhly .aPod >>

<< Sam 96 as rtost ntcaDt rnontily rEpoat >>

Computation ol lnvestmenl

CP Otbtancling
tlet R€cEinblc Balance
Tcttal Reterue Floor %
Tot l DIn rn'E R.scwr 96

Aggfegete Reseo.3 Afrunl
Rcc.ivlue Intaratt

BV siTning b€lo',v, I en6t to the accur€cy end cornpleteness of lhe abovc inicrmailon. In addition to that, I cediry
that Colurnbh Gas of Pennsylrania Receivabhs Co.p. has and continues to compty with all facility doqrmentrtion,
cot €nants, t€ptessnlaoons and \rEttanlies as set out in the ReceivaHas Ptrdrase Agreement daled March 15, 2010.

Ntme:
Title:

x

Datc:

Neme:

Titte:

Oate:

vl Yl2,2ol0r:0{ PM
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ANNEX F

Additional ReoreseQlErtions and Warranties of the Seller

This Agreement creates a valid and continuing security interest (as defined in the applicable
UCC) in the Receivables, the Related Security and Collections with respect thereto and the

Blocked Accounts and Lock-Boxes in favor of the Administrative Agent, for the benefit of
the Indemnified Parties, which security interest is prior to all other Adverse Claims other
than PErmitted Liens, and is enforceable as such against the creditors of and purchasers from
the Seller.

Thc Receivables constitute'laceountst'within the meaning of the applicable UCC.

The Seller owns and has good title to the Receivables, the Related Security and Collections
with respect thereto and the Blocked Accounts and Lock-Boxcs, free and clear of any
Adverse Claim, claim or encumbrance of any Penon other than Permitted Liens-

The Sellerhas caused orwill have caused, within ten (10) days, the filing of all appropriate
financing staternents In the proper filing office in the appropriate jurisdictions under

applicable law in order to perfect the security intcrest in the Receivables, the Related
Security and Collections with respect thereto (except with respect to Choice Marketer
Receivables which arc not Eligible Reccivablcs, solely with respectto filings perfecting the
transfer of such Receivables from the related Choice Marketer to the Originator) and the
Blockcd Accounts and Lock-Boxes granted to the Administrative Agent, for the benefit of
the lndemnified Parties, hereunder.

Other than the security interest granted to the Adrninistrative Ageng for the benefit of the
Indenrnified Panies, pursuant to this Agreement, the Seller has not pledged, assigned, sold,
granted a security interest in, or otherwise conveyed any of the Receivables, the Related
Security and Collections with respect thereto or the Blockcd Accotrnts or Lock-Boxcs. The
Seller has not authorized the filing of and is not aware of any financing statements against the
Seller that include a description of collateral covering the Receivables, the Related Security
and Collections with respect thereto or the Blocked Accounts or Lock-Boxes other than any
financing statement relating to the security interest granted to the Administrative Agent, for
the benefit of the Purchasers, hereunder or that has been terminated. The Seller is not aware
of any judgment or lax lien filings againsr the Seller.

2.

3.

4.

5.
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ANNEX G

FORM OF PURCHASE NOTICE

[Datc]

The Bank of Tokyo-Mirsubishi UFJ, Ltd. New IMANAGINC ACENT]
York Branch,

as Administrative Agent and a Managing Agcnt
l25l Avenue of the Amcricas
New York, New York 10020
Attention: Securitization Group
Facsim ile: (212) 782-6448

Re: PURCHASE NOTICE

Ladies and Gentlemen:

Reference is hereby made to that certain Receivables Purchase Agreement, dated

as of March 15, 2010, by and among Columbia Gas of Pennsylvania Receivables Corporation, a

Delawarc corporation (the "Seller"), Columbia Gas of Pennsylvania, Inc., as Servicer, the Bank
Purchasers, Conduit Purchasers and Managing Agcnts party thereto and The Bank of Tokyo-
Micubishi UFJ, Ltd. New York Branch, as Administrative Agent (as amended, restated,
supplemented or otherwise modified, the "Receivables.Purc '). Capitatized terms
used herein shall have the meanings assigned to such terms in the Receivables Purchase
Agreement.

Each of you is hereby notified of the following purchase of Receivables Interest:

Purchase Price:

Date of Purchase:

[Yield]:* [Adjusted Eurodollar Rate] fBase Rate]
* lf Assigncc Rarc isto rpply

'fhe amount of the purchase price to be funded by each Purchaser Group is as

follows:

BTMU Purchaser Group:

u'uRcHAsER 6ROUPI:

Please wire-transfer thc proceeds of the purchase price in immediately available
funds to thc Sctler's Account.

$
$
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Please advise fName] at telephone no. if the Conduit
Purchaser in your Purchaser Group will not be making this purchase.

ln connection with the purchase to bc made on the abovc listed "Datc of
Purchase" (the "Pursbe$lDg!e"), the Seller hereby certifies that the following statements are true
on the date hereoi and will be true on the Purchase Date (before and after giving effect to the
proposed purchase):

(i) the rcpresentations and warranties contained in Sections 4.01 and 4.0? of
the Receivables Purchase Agreement are correct on and as of the Purchase Date as

though made on and as ofsuch date;

(ii) no event has occurred and is continuing, or would result from the
proposed purchase, chat constitutes an Evcnt of Tcnnination, an Involuntary Bankruptcy
Evcnt or an Incipient Event of Termination; and

(iii) the Originator shall has sold or contributcd to the Seller, pursuant to the
Sale Agreemeng all Receivables that arose on or prior to the Purchase Date.

Very truly yours,

COI-UMBIA GAS OF PENNSYI-VANIA
RECE] VABLES COR PORATI ON

Byt
Name:
Title:
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ANNEX H

Forrn of Jginder Agreernent

(afiached)
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F'ORM OF JOINDER AGREEMENT

Reference is madeto the Receivables Purchase Agreement dated as of March 15,2010 by
and among Columbia Gas of Pennsylvania Receivables Corporation (the "Sgller"), Columbia
Gas of Pemsylvania, lnc., as the Servicer, the Bank Purchasers and Conduit Purchasers from
time to time party thereto, thc Managing Agents from time to timc party thereto and The Bank of
Tokyo-Mitsubishi UFJ, Ltd., Ncw York Branch, as Administrative Agent for the Purchasers (as
the same may be amended, restated, supplemented or otherwise modifred from time to time, the
"Aqreement"). To the extent not defined hcrein. capitalized terms used herein have the
meanings assigned to such terms in the Agreement-

(the "New Managine Aeenf'), -- (lhe
(the'@";and

togerherwiththcNowManagingAgentandNewConduitPurchascr[sJ'the.!@
@0"), the Seller, the Servicer and the Administrative Agent agrce as follows:

l. Pursuant to Se$ion l 1.03 of the Agreernent, the Scller has requested that
the New Purchaser Group agree to become a "Purchaser Group" under the Agreement.

2- The effective date (the "Effective_Date") of this Joinder Agreement shall
be the later of (i) the date on which a fully executed copy of this Joinder Agreement is delivered
to the Administrative Agent and (ii) the date of this Joinder Agreement.

3. By executing and delitering this Joindcr Agreernent, each of the New
Managing Ageng the New Conduit Purchaser[s] and the New Bank Purchaser[s] confinns to and
agrees with each other party to the Agreement that (i) it has received a copy of the Agreement
and such other documents and information as it has deemed appropriate to make its own credit
analysis and decision to enter into this Joinder Agreement; (ii) it will, independently and without
reliance upon the Adrninistrative Agent, the other Managing Agents, the other Purchasers or any
of their respective Alfiliates, and based on such docurnents and information as it shall deem
appropriate at the tirnc, continue to make its own credit decisions in taking or nol taking action
under the Agreement or any Transaction Docurneng (iii) it appoints and authorizes the
Administrative Agent to take such action as agent on its behalf and to exercise such powers
under the Agreement, thri Transaction Documents and any othir instrument or document
pursuant thereto as are delegated to thc Administrative Agent by the terms thereof, together with
such powers as are reasonably incidental thereto and to enforce its respective rights and interests
in and under the Agreement, the Transaction Docurnents, the Receivables, the Related Security
and the Collections; (iv) it will prform all of the obligations which by the terms of the
Agreernent and the Transaction Documents are required to be performed by it as a Managing
Agent, a Conduit Purchaser or a Bank Purchaser, as applicable; (v) its address for notices shall
be the office set forth beneath its signature to this Joinder Agreement; and (vi) it is duly
authorized to enter into this Joinder Agreement.

4. On the Effective Date of this Jojnder Agreemenq each of the New
Managing Agent, the New Conduit Purchaser[sJ and the New Bank Purchaser[s] shalljoin in and
be a party to the Agrccmcnt and, to the extent provided in this Joinder Agreemcnt, shall have the
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rights and obligations of a Managing Agent, a Conduit Purchascr or a Bank Purchaser, as

applicable, under thc Agreement.

5. This Joinder Agreemenl may be executed by one or more of the parties on
any number of separate counterparts, and all of said counterparts taken together shall be deemed
to constitute onc and the same instrument.

6. This Joinder Agreement shall be govemed by, and construed in
accordance with, the laws of rhe State of New York.

IN WITNESS WHEREOF, the parties hereto have caused this Joinder Agreement
to be executed by their respective officers thereunto duly authorized, as ofthe date first above
written, such exccution being made on Schedule I hercto.

[Remaindcr of page left intentionally blank]
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Schedule I

to

Joinder Agreement

Dated _-)24-
Section l.

The "Comrnitment[s]" with respect to the New Bank Purchaser[s] [isJ[are]:

[New Bank Purchaser] $f -. I

Section 2.

The "Pro Rata Share" with respect to the New Conduit Purchaser and its Purchaser Group is

L___:/"1.

NEW CONDUIT PURCHASER[S]: [NEw CONDUIT PURCHASERIS]I

Name:
Title:

Address for notices:

[Address]

NEW BANK PURCHASER[S]: [NEw BANK PURCHASERIS]I

By:
Name:
Title:

Address for notices:

[Address]

By:
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NEW MANAGTNC AGENT:

By:

By:
Name:
Title:

COLUMB]A GAS OF PENNSYLVANIA, INC.,
as Servicer

By:
Name:
Title:

THE BANK OF TOKYO-MITSUBISHI UFJ, LTD-,
NEW YORK BRANCH, as Administrative Agent

BY'
Name:
Title:

I
as Managing Agent

By:
Name:
Title:

INEW MANAGINC AGENT]

Name:
Title:

Address for notices:

[Address]

Consented to this _ day of_,20_by:
COLUMBIA GAS OF PENNSYLVANIA
RECEIVABLES CORPORATION, as Seller

t.
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ANNEX I-I

Form of Choice Marketer Purchpse Agreement

(attached)
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ACCOUNTS RECEIVABLE PURCTIASE AGREEMENT

This Agreement made this
and berween

day of 20_, ("Agreement')
located atby

('NCS'), and Columbia Gas of Pennsylvania,

Inc. ("Company" or "CPA"), 200 Civic Center Dr., Columbus, OH 43215.

WIIEREAS, the Company has instituted a service regulated by the Pennsylvania Public
Utility Commission ('Commission') in which it offers gas distribution service to residential and

smalt commercial customers of the Company C'Choice Service");

WIIEREAS, the Choice Service contemplates that the Cornpany's customers will secure
their gas supplies competitively, through a natural gas supplier (.NOS') |hat has been licensed to
supply natural gas in Pennsylvania and is eligiblc to provide servicc on the Company's system,

and that the Company's customers will continue to use the Company to distribute thc gas

supplies;

WHEREAS, thc Choice Service provides that the Company, at its option, may purchase

the accounts rcceivable from participating NGSs who desirc the Cornpany to malie such
purchases;

WH-EREAS, the NGS is participating in the Choice Service, and the NGS desires to have
thc Company purchase ifs accounts receivable and the Company has agreed to purchase the

NGS's accounts receivable;

NOW THEREFORE in consideration of the mutual promises and covenants contained
in this Agreement, the NGS and the Company agree to the following terms and conditions:

L Definitions.

a. The term "Customer" as used herein shall mean the Company's customen
who arc both participating in the Company's Choice Servicc and who are
being provided natural gas by the NGS. Under no circumstances shall the
term "Customer" include the Company's customers who are not
participating in the Choice Service or'who are not being'provided natural
gas by the NGS.

b. The term "Accounts Receivable" as used hcrein shall. mean the
uncollected amounts that are justly due and owing from Custolners in
payment for the natural gas sold to the Customer by the NCS. This term
does not includc any applicable Pennsylvania sales tax or late payment
feas charged to the Custorner and added to the Customer's bill.

c. The term "NGS Agreement" as used herein shall mean any and all
aSreements between rhe NGS and the Company andlor all applicable
tariffs of the Company as approved by the Commission, which govern the
relationship betwecn the NGS and the Company. The NGS Agreement is

hereby incorporated by reference and made part of this Agreement.
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d. The term "Custorner Base" as used herein shall mean the entire group of
Customers for which the NGS is providing natural gas.

2. Purghas"qs. Under this Agreement, the Company agrees to purchase from the
NGS, and the NCS Agrees to sell to the Company, the NGS's Accounts Receivable in
accordance with the following requirements:

a. The Company shall make purchases hginning in the calendar rnonth
December, 2003 and shall make purchases each rnonth thereafter through
the remainder of the lnitial Term of this Agreement (as defined in
paragraph 3 below) and any subsequent renewal term. The purchase made

in any particular month shall consist of the Customer indebtedness

incuned during the most recently completed bitling cycle for cach
particular Customcr- For illustration put?oses only, if a Customer's billing

cycle is the fifteenth (15 ) day of Month One to the fifteenth (15 ) day of
Month Two, in Month Two, the Cornpany shatl purchase that Customer's
Accounts Receivable that is billed in Month Two.

b. lrrespective of paragraph a. above, in no case shall the Company purchasc

the Accounts Receivable for Customer indebtedness incurred prior to
October 25,2001. The Company sball make each monthly purchase as a

lump sum consisting of the Accounts Reccivable for g!!-of the accounts in
the NGS's Customer Base, and the Company shall not make purchases of
less than all of the Accounts Rcceivable held by the NGS for that
particular month. Under no circumstance shall the Company purchase the
Accounts Receivable for any customer or customers who did not
participate in the Choice Service for the month being purchased.

3. Tcrm. The initial term of this Agreement shall commcnce upon execution of this
Agreemenl and shall continue until .luly l, 2005 (the "lnitial Term"). After the expiration
of the lnitial Term, this Agreement shall continue and renew on a year to year basis
unless either party provides the other with wrinen notice of its desire to cancel this
Agreement at least thirty (30) days prior to expiration oF the Initial Term or any renewal
term thereafter.

4. Price. The Company shall purchase the NGS's Accounts Receivable at a five
percent (57o).discount of the total amount billed by the NCS to ie total Customer Base
for providing natural gas supplies to the Customer Base for that month. The Company
shall calculate the amount due the NGS by first adding together all of the bills for natural
gas sold to Customers in the NGS's Customer Base, and then multiplying that total
arnount by ninety-five percent (95%). This calculation methodology shall be effective for
all Accounts Receivable purchascs rnade during the entire Initial Term and any renewal
term of this Agreement.

5. Pavment. Beginning with Accounts Receivable purchased in December, 2003,
and continuing on a monthly basis for the lnitial Term and any renewal term of this
Agreemenq the Company shall make payment to the NCS for rhe Accounts Receivable
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being purchased within thirty (30) days after the last unit billed in any billing cycle. Said
monthly payment shall be made to the NCS by the Company regardless of whether any
particular Customer or Customers in the NGS's Customer Base pays their bill(s). Any
monthly payment, other than payments associated with an an adjustment to an account,
which is not made by the Company within 60 days shall be subject to a late payment
charge of l.25Vo per month applied lo any unpaid arnount.

6. Sales Tax Responsibjlig. The NGS, and not the Company, is fully responsible for
all Pennsylvania sales tax deficiencies and audits regarding thc NGS's sale of the natural
gas corhmodity to the Customer. The Company acknowledges that it is providing a

service to the NCS in.those situations where the Company collects the sales tax and
rcmits the sales tax over to Pennsylvania. The NGS also acknowledges that it is
responsible for collecting and mainuining Pennsylvania sales tax exemption certificates
lrorn the Customers and informing the Company as to which Customcrs aro not requircd
to pay the sales tax. The Company is fully responsible for all Pennsylvania sales tax
deficiencies and audits regarding the Company's charges related to the distribution of the
natural gas commodity to the Custorner.

7. Late P?y{rent Fees. The Company shall be entitled to collect and retain from the
Customers any and all latc payment fees specified in the NGS's agreements with the
Customer. NCS agrees to include late payment fee language in all natural gas commodity
supply agreements with Customers initiated or renewed during the term of this
Agreement. The latc paymcnt fce shall be equal to at least 1.25% of any unpaid natural
gas commodity balance ourstanding at rhe next billing date.

8. Adiustments. The Company reserves the right to adjust the NGS's account with
regard b Accounts Receivable purchases for up to two (2) years after the originai billing
date for any individual Customer's bill at issue for accounting errors or any other
necessary adjustment.

9. Right of Set-Off. The Company and the NGS agree that if the NCS owes the
Company any fees, costs or penalties whatsoevcr, the Company shall'have thc right of
set-off as against those fees, cost or pcnalties due and owing to the Company. In
calculating the payment due the NGS under this Agreement, said fees, costs or penalties
shall be deducted from the amount to be paid to the NGS after the five (59/o) percent
discount is applied to total amount billed by the NGS to its total Customer Base for
providing natural gas supplies to the Customer Base for that month.

l0- Binding Aereemcnt. This Agreement shall be binding upon the parties hereto,
fheir heirs, executors, administrators, successors and assigns.

I l. A-ssigJrment. This Agreemeni, may be assigncd only with thc prior written conscnt
of Company, which consent shall not be unreasonably withheld.

12. Ngtice aJrd Pa.vments. lf requested by the NGS in writing, all paymenb to the
NGS under this Agreement shall be made by wire transfer pursuant to the wire
instructions provided by the NGS to the Company. All notices to the NCS and the
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Company which are provided for in this Agrccment shall be duly delivered to the post
office address as follows:

ATTN:

(NGS' legal narne)
(Address)
(Ciry, Sare, Zip)
(Contact Name)
(Telephone number)
(Fui number)
(e-mailaddress)

Columbia Gas of Pennsylvania, Inc.
200 Civic Center Dr.
Columbus, OH 43215

A'ITN: Heather Bauer
6 I 4-460-5s54
614-4604291

hbauerr2niso[rce.cofl

13. Governing Law. This Agreement and the rights and obligations of the parties
hercunder shall in all respects be governed by, and construed in accordance with, the laws
of the Commonwealth of Pennsylvania (without regard to the conflict of law principles of
such Commonwealth), including all matters of construction, validity and performance.

14. Countcrparls. This Agreernent rnay be executed in counterparts, each of which
when so cxecuted and delivered shall be an original, with all such counterparts together
constituting one and the same instrument.
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IN WITNESS WHEREOF, the parties hereto have executed this Agreement this day of
20

COLUMBIA GAS OF
PENNSYLVANIA, INC.
200 Civic Center Dr.
Columbus, OlI43215

By:

Its:

By:

Its:

C-lr2u02rzo0.l
cltaEorr700.t
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ANNEX I.2

Fqrm of Choice Marketgr$:curiqv Agreeqgrt

(attached)
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ACKNOWLEDGEMENT AND SECTIRITY AGREEMENT

WHERXAS, Columbia Gas of Pennsylvania, lnc. (the "Cornpany') and f J
('Supplier") are parties to an Accounts Receivable Purchase Agreement dated L--l
pursuant to which certain of Supplier's accounts receivable are sold by Supplier to the Company;

WHEREAS, the parties wish to perfect thc Company's interest in such transfer.

NOW, THEREFORE, in consideralion of the agreements set forth in the Accounts
Receivable Purchase Agrecment and othcr good arrd valuable consideration, the rece;pt and
sufl]ciency of which is hereby acknowledged, the partics agree as follows:

Notwithstanding any statement in the Accounts Receivable Purchase Agreement, the
pafties acknowledge and agree that title to a Rcccivable shall pass to the Company upon deliveqy

of gas m the obligor under such Rcccivable. The Company shall pay for such Reoeivable in
accordance with the terms of the Accounts Receivable Purchase Agreernent. The Company and
Supplier have structured the Accounls Receivable Purchase Agreement with the intention that
each purchase of Receivables thereunder be treated as a sale of such Receivables by Supplier to
the Company. In &e event lhat, contrary lo the mutual intent of the Company and Supplier, any
purchs5e of Receivables undcr the Accounts Receivable Purchase Agreement is not
charactcrized as a sale, Supplier shall, effective as of the date hereot be deemed to havc granted
(and the Supplier hereby does grant) to the Company a first priority security interest in all of
Supplier's right, title and interest in and ro all Receivables, whether now owned and existing or
hereafter acquired or arising (but not including any Receivable that arises after the expiration or
termination of the Company's obligation to purchase and pay fior Receivables under the
Accotlnts Receivable Purchase Agreement), all Related Security and Collecfions with respect
thereto and, to the extent noL included in thc foregoing, all proceeds of any and all of the
foregoing. Supplier acknowledges and agrees that the security interest granted herein attaches at
the tirne of delivery of gas to the obligor of a Receivable. In the event thc Accounts Receivable
Purchase Agreemen! expires or is terminated pursuant to its terms without being replaced by a
successor agreement, the Company agrees to promptly amend any financing stat€ment on file in
a ma$er reasonably satisfactory to Supplier. Although it is not the intent of this document to
interfere with or otherwise.compromise the confidential nature of any information possessed by
Supplier, Supplier atso herlby agrees to provide access at reasonable times and in a reasonable
manncr to all books, records and other information (including, without limitation data contained
in cornputer programs, tapes, discs, punch cards, data processing software and related property
and righs) relating to such Receivabtes and orrly to the extent necessary in the evcnt Company
possesses no other reasonably comparable information and therefore needs such access to collect
such Receivables.

As used in this Acknowledgement and Security Agrccment, capitalized terms shall have
the following meanings:

"Co!!gcr;ons" means, with respect to any Receivable, all cash collections and orher cash proceeds
of such Receivable, including, without limitation, all cash proceeds of Related Security with
respect to such Reccivable.
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"Recei-vabJe" means the indebtedness and other obligations of any obligor to pay for natural gas
provided by Supplier under the Company's Choice Service and delivered on the Company's
distribution system, whether billed or unbilled, including the right to payment of any interest or
finance charges, late payment charges, delinquency charges, extension or collection fees and all
other obligations of such obligor with respect thercto.

"&glg!ed-$gcut!!y" means with respect to any Receivable:

(i) all security intercsts or liens and property subject thereto from time to time purporting to
secure payment of such Receivable, together with all financing staternents authorized by an
obligor describing any collateral securing such Receivable;

(ii) all guaranties, insurance and other agreemen8 or arrangements of whatever character
from timc to time supporting or sccuring payrncnt of such Rcceivable; anil

(iii) all of Supplier's right, title and interest, if any, in and to all invoices that evidence, sesure
or otherwise relate to such Receivable.

IN WITNESS WHEREOF, the par.tics have executed this Acknowledgement and Security
Agreemeqt this _day of , 2010.

Columbia Gas of Pennsylvania,Inc. I -. t

By:By:
Name:
Title:

Name:
Title:

cH21r34087C2
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ANNEX I-3

Form of Revised Cholpe Marketer Purchase Asreement

(attached)
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COLUMBIA GAS OF PENNSYLVANIA,INC.

A.CCOUNTS RECEIVABLE PURCHASE AGREEMENT

by
This Agreement made this 

-- 

day ot
and benveen

20- ('Agreement')
located at

("Supplier"), and Columbia Gas of
Pennsylvania, Inc. ('Company"),200 Civic Center Dr., Columbus, OH 43215-

WHEREAS, the Company has instituted a service rcgulated by the Pennsylvania Public
Utility Commission ("Commission') in which it offers gas distribution service to residential and

small commercialcustomers of the Company ("Choicr Service");

WHEREAS, the Choice Service contemplates that thc Company's cuslomers will secure
their gas supplies competitively, through a natural gas supplier that has been licensed to supply
natural gas in Pennsylvania and is cligible to provide scrvice on the Cornpany's systcm, and that
the Company's custorners will continue to use the Company to distribute the gas supplies;

WHEREAS, the Choice Service provides that the Company, at its option, may purchase
the accounts receivable from participating Suppliers who desire the Company to make such
purchases;

WHEREAS, the Supplier is participating in the Choicc Service, and thc Supplier dcsircs
to have the Company purchase its accounts receivable and the Company has agreed to purchase
the Supplier's accounts receivable;

NOW TIIEREFORE in considcration of thc mutual promises and covcnants contained
in this Agreement, the Supplier and the Company agree @ the following terms and conditions:

l. Definitions. The following capitalized terms will have the following meanings
when used in this Agreement:

a. "Accounts Receivable." means the indebtedness and other obligations of
any Customer to pay for natural gas provided by Supplier under the
Company's Choicc Scrvics and delivered on the Cornpany's distribution
system, whether billed or unbilled. This definition does not include any
Company distribution charges or the applicable sales tax.

b. "Collectiong" means, with respect to any Account Receivable, all cash
collections and other cash procceds of such Account Receivable,
including without limitation, all cash proceeds of Related Security with
respect to such Receivable.

c. ".M'means the Company's customers who are both participating
in the Company's Choice Service and who are being frovided naturalgas
by the Supplier. Under no circumstances shall the term "Customer"
include the Company's customers who are not participsting in the Choice
Service or who are not being provided natural gas by the Supplier.
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d. 'fu1193qg-Base" means the entire group of Customers for which the

Supplier is providing natural gas.

e. "Sgppligt Agreemenf' means any and all agreements between the
Supplicr and the Company andlor all applicablc tariffs of the Company as

apryoved by tbe Commission, which govern the reJationship benveen the

Supplier and the Company. The Supplier Agreement is hereby

incorporated by reference and made part of this Agreement.

f. "Related Securitv" means with respect to any Account Receivable:

(i) all security interests or liens and propeny subject lhereto frorn time
to time purporting to secure payment of such Account Receivable,
togcthcr with all financing statcments authorized by a Customer

dcscribing any collateral seouring such Receivable;

(iD all guaranties, insurance and other agreements or arrangemerrts of
whatever character from time to time supporting or securing
payment of such Account Rcceivable; and

( i i D 
il i: n:"ff:;: i:*J:,':::#iffi:h i 3 lJ;ll il l"'i#. * *,
Receivable.

2. Purchases- Under this Agreement the Company agrees to purchase from the
Supplier, and the Supplier agrees to sell to the Company, the Supplier's Accounts
Receivable in accordance with the terms and conditions of this Agreement including the
fo)lowing requirements:

a. The Company shall make purchases on a daily basis beginning on the
commencement date of this Agreement (see Paragraph 3 below) and shall
make purchases daily through the remainder of the term of this
Agreement. Although the price for each Account Receivable coming into
exislence after the date hcrcof shall be owed by the Company to the
Supplier on the date such Account Receivable comes into cxistence, final
settlement of the price between the Company and the Supplicr shall be
effected on a monthly basis as provided in Paragraph 5 with respect to all
Receivables coming into cxistence during the most recently completed
billing cycle for each particular Customer. For illustration purposes only,
if a Customer's billing cycle is the fifteenth (15'h) day of Montlr One to tlre
fifteenth (15) day of lvtonth Two, in Month Two, the Company shall pay
for thosc Cuslorner's Accounts Receivablc that arc billed in Month Two.

b. Irrespective ofParagraph a. above, in no case shall the Company purchase
the Accounts Receivable for any Customer's indebtedness incured prior
to that Customer's enrollment with the Supplier. The Company shall
acquire the Accounts Receivable for all of the acrounts in the Supplier's

Customer Base, and the Company shall not make purchases of less than all
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of the Accounts Rcccivable originated by the Supplier. Under no

ciirumstance shall the Company purchase the Accounts Receivable for
any Customer or Customers who did not participate in the Choice Service
for the month being purchased.

c. Supplier warrants that it has good title to all Accounts Receivable
delivered to Company hereunder, and that such Accounts Receiv;ble will
be free and clear of all liens, encumbrances, and claims whatsoever, and

that it will indemnify Company, and save it harmless I'rom all suits,
actions, debts, accounts, damages, costs, losses and expenses arising from
or out ofa breach ofsuch warranty.

d. Although it is not the intent of this Agreement to interfere wiih or
otherwise compromise the confidential nature of any information
possessed by Supplier, Supplier hereby agrees to provide access at

reasonable times and in a reasonable manner to all books, records and

other information (including, without limitation data contained in
computer programs, tapes, discs, punch cards, data processing software
and related property and rights) relating to such Accounts Receivable and
only to the extent neccssary in the event Company possesses no other
reasonably comparable information and therefore needs such access to
collect such Accounts Receivable.

3. Term. The initial term of this Agreement shall commence upon execution of this
Agreement and shall continue through ,20--_, unless cancellcd by either
party giving to thc other not less than thirty (30) days prior written notice of the
termination prior to the next expiration date.

4. Price. The Company shall purchase the Supplier's Accounts Receivable at a two
and one-quarter percent (2.25%) discount of the total amount billed by the Supplier to its
total Customer Base for providing natural gas supplies to the Customer Base for that
month. The Company shall calculate the amount due thc Supplier by first adding together
all of the bills for natural gas sold to Customers in the Supplier's Custorner Base, and
then muftiplying that total amounc by ninety-scven and three-quarters percent (97.?5Yo).
This calculation methodology shall be effective for all Accounts Reccivablc purchases
made during the initial terrn as well as all subsequent terms of this Agreement.

5. Payment. Beginning with Accounts Rcccivable purchased from the
commencement of the tenn of this Agreement (see Paragraph 3 above), and continuing
on a monthly basis for the remainder of the term, the Company shall rnake payment to the
Supplier for the Accounts Rec,eivable being purchased within thirty (30) days after the
last unit billed in any billing cycle. Subject to the provisions of Paragraphs 3, 8 and 10,

said monthly payment shall be made to the Supplier by the Company regardless of
whether any particular Customer or Customers in the Supplier's Customer Base pays
their bill(s).
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6. Sales Tax Resoo{r.sibiliMndemnificatjon. The Supplierr and not the Company, is

fully responsible for all Pennsylvania sales tax deficiencies and audits rcgarding the
Supplier's salc of the natural gas commodity to the Customer. The Company
acknowledges that it is providing a service to the Supplier in those situations where the

Company collects tbe sales tax and remits the sales tax over to Pennsylvania. The
Supplier also acknowledges thac it is responsible for collecting and maintaining
Pennsytvania sales tax exemption certificates from the Customers and informing the

Company as to which Customers are not required to pay the sales tax. Thc Company is

fully responsible for all Pennsylvania sales tax deficiencies and audits regarding the

Company's charges related to the distribution of the natural gas cornmodity to the

Customer. To the fullest extent allowed by law, Supplier shall defend, indemnify, and

hold the Company harmless from any and all costs, claims, damages, fines, taxes and any
penalties and interest thereon, relating in any way to: (i) the Company's reliance on
information or directives providcd by Supplier to'Company, or (ii) thc Company's

collection or remittance or failure to collect or remit sales taxes on Supplier's behalf, or
(iii) the failurc of Supplier to satisfy its tax obligations related to the salc of natural gas.

The Company is only responsible for Pennsylvania sales tax deficiencies and audits
regarding the Company's charges directly related to its distribution of the natural gas

cornmodity to the Customer. The obligations of Supplier to defend, indemni$ and hold
Company harmless shall survive the terrnination or expiration of this Agreement.

7- Late Pavrnent Focs. The Company shall be cntitlcd to collect and retain from thc
Customers any and all late payment fees specified in the tariff.

8. Adiustments. The Cornpany reserves the right to adjust the Supplier's account
with regard 10 Accounts Receivable purchases for up to two (2) years after the original
billing date for any individual Customer's bilI at issue for accounting erors or any other
necessary adjustment.

9. Addi.tional Actions. Supplier agrees to provide Company with any additional
documents and take any additional steps that Company may request to perfect
Company's interest in the Accounts Receivable being sold and assigned to Company
pursuant to this Agreement, and Supplier hereby authorizes the filing of UCC-l financing
statements to perfect the Company's interest.

10. Right of Set-Off. lf the Supplier owes the Company any sum undcr this
Agreement or any other arrangement whatsoever, the Company shall have the rights of
recoupment and set-ofl with respect to any payments for Accoung Receivable
purchased, as against all amounts owed to the Company by Supplier. ln calculating the
payment due the Supplier under this Agreemenr, said amounts owed by Supplier to the

Company shall be deducted from the arnount to be paid to the Supplier (see Paragraph 4)
afrer the two and one-guarter percent (2.25Yo) discounr is applied to total amount billed
by the Supplier to its total Customer Base for providing natural gas supplies to the
Customer Base for that month.

lt- Binding Agreefnent. This Agreement shall be binding upon the parties hereto,
their heirs. executors, administrators, successors and assigns.
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12. Assienment. This Agreement may be assigned only with the prior written consent

of the Company.

I3. Notice and Pavments. If requested by the Supplier in writing, all payments to the

Supplier under this Agreement shall be made by wire transfer pursuant to the wire
instructions provided by the Supplier to the Company. All notices to the Supplier and the

Company which are provided for in this Agreement shall be duly delivered to the post

office address as follows:

ATTN:

(Supplicrs' legal
name)
(Address)

(City, Stale, Zip)
(Contact Name)
(Telephone number)
(Fax number)
(e-mail address)

Columbia Gas of Pennsylvania, Inc.
200 Civic Center Dr.
Columbus, OH 43215
ATTN: Heather Bauer
6t4-460-5554
6t+46A-4291
hbauer@nisource.com

14. Goveming Law. This Agreement and the rights and obligations of the parties
hereunder shall in all respects be govemed by, and construed in accordance with, the laws
of the Commonwealth of Pennsylvania (without regard to the conflict of law principles of
such Commonwealth), including all matters of construction, validity and performance.
The parties herelo agree that any and all actions, suits or claims with respect to this
Agreement shall be brought in a state or federal coud located in the State of Pennsylvania
or before the Cornmission, if appropriate. This Agreement shall not be interpreted either
more or less favorably toward any party by virtue of the fact that such pa(y or its counsel
was responsible or principally responsible for the drafting of all or a portion hereofi,

15. Amendment/Waiver. Provisions of this Agreement shall bc changed, waived,
discharged or terminated only by an instrument in writing signed by authorized
representatives of all parties. Notwithstanding any other provision to the contrary, no
waiver by a party of any default of any of the obligations contained in this Agreement to
be performed by another party shall be construed as a waiver of any succeeding default or
breach of the same, or any other obligation or condition.

16. Headings. All headings contained in this Agreement are for convenience only
and shall not, in any wayl affect the meaning of any provision hereof.
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l7 - Counterogrts. This Agreement may be executed or amended in one or more
counterparts, each of $,hich, when so executed and dclivered, shall be deemed an

original, but all of which together shall constitute one instrument.

18. $ienaturcs. Facsimile signatures of the parties on this instrument and any
amendmcnt thereto, shall be legally binding.

| 9. Invalid or Unenfolceable Provisions, If any provision of this Agreement is found

. by " court of competent jurisdiction to be invalid such provision shall be deemed
modified so as to be no longer invalid and, all of the remaining provisions of this
Agreement shall remain in full force and effect.

20. Recitals. The recitals set forth in this Agreement are sn integral part hereof and
shall have the sarne contractual significance as any other language containcd in this
AgreemenL

21. Noloint Venture. Nothing in this Agreement shall be deemed to constitute ajoinr
venture, partnership, corporation or any other entity taxable as a corporation or otherwise.

22. True Salq. The Company and Supplier have structured this Agreement with the
intention that cach purchase of Accounts Receivable hereunder be trcated as a sale of
such Accounts Receivable by Supplier to the Company. In the event that, contrary to the
mutual intent of the Company and Supplicr, any purchase of Accounts Receivable under
the Accounts Receivable Purchase Agreement is not characterized as a sale, Supplier
shall, effectivc as of the date hereof be deemed to have granted (and dre Supplier hereby
does gnnt) to the Company a first priority security interest in all of Supplier's right, title
and interest in and to all Accounts Receivablc, whether now owned and existing or
hereafter acquired or arising, all Related Security and Collections with respect thereto
and, to the extent not included in the foregoing, all proceeds of any and all of the
foregoing. Supplier acknowledges and agrees that the security interest granted herein
attaches at the time of delivery of gas to the Customer.
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IN WITMSS WIIEREOF, the parties hereto have executed this Agreement this day of
z0_.

COLUMBIA GAS OF
PENNSYLVAI.IIA,INC.
200 Civic Center Dr.
Columbus, OH 43215

By:By:

Its:
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ANNEX J

Miscellaneous Beceivableq

Customer Premise Work
Appliance & Accessory Sales

Employee Receivables
Other Cencral Accounts Receivable

r Miscellaneous
Assistance Program Receivables

c Home Energy Assistance Program
Interest Receivable
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FIRST AMENDMENT
to

RECEIVABLES PURCHASE AGREEMENT

Dated as of March 14.201I

THIS FIRST AMENDMENT TO RECEIVABLES PURCHASE ACREEMENT
(the "Amendmen!') is entered into as of March 14,2010 by and among (i) COLUMBIA GAS
OF PENNSYLVANIA RECEIVABLES CORPORATION, a Delaware corporation, as Seller,
(iD COLUMBIA GAS OF PENNSYLVANIA, INC., a Pennsylvania corporation, as Servicer,
(iii) THE,MANAGING ACENTS SIGNATORY HERETO, and (iv) THE BANK OF TOKYO-
MITSUBISHI UFJ, LTD., NEW YORK BRANCH, as Administrative Agent.

PRELIMTNARY STATEMENT

A. The Seller, the Servicer, the Managing Agents and the Administrative
Agent are parties to that certain Receivables Purchase Agreement dated as of March 15,2010 (as

amended, restated, supplemented or otherwise modified through the date hereof, the "&PA").
Capitalized terms used herein and not othenvise defined shall have the meanings ascribed to
them in the RPA.

B. The Seller, the Servicer, the Managing Agents and the Adrninistrative
Agent have agreed to arnend the RPA, subject to the terms and conditions hereinafter set forth.

NOW, THEREFORE, in consideration of the premises set forth above, and other
good and valuable consideration, the receipt and sufficiency of which are hereby aoknowledged,
the parties hereto hereby agree as follows:

SECTION l. Amendment. Effective as of the date hereof subject to the
satisfaction of the condition precedent set forth in Section 2 below, the defined term "Scheduled
Commitment Termination Date" appearing in Section l.0l of the RPA is amended to delete the
reference to the date "March 14,2A1l" and to insert the date "March 13,2012 in the place
thereof.

SECTION 2. Condition Precedent. This Amendment shall become effective and
be deemed effective, as of the date first above written, upon receipt by (x) the Administrative
Agent of duly executed counterparts of this Amendment from the Seller, the Servicer, the
Administrative Agent and the Required Managing Agents and (y) the Administrative Agent and
each Managing Agent, in immediately available funds by wire transfer to its account, all fees
payable to the Administrative Agent or such Managing Agenf as applicable, under each of the
Fee Letters in effect as of the date hereof.

SECTION 3. Covenants. Representations and Warranties of the Seller and
Servicer.

3.1 Upon the effectiveness of this Amendment, each of the Seller and the
Servicer hereby reaffirms all covenants, representations and warrantics made by it, to the extent
the same are not amended hereby, in the RPA and agrees that all such covenants, representations
and wananties shall be deemed to have been re-mado as of the effective date of this Amendment.

CHI 5730218v.4
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3.2 Each of the Seller and the Servicer hereby represonts and wamants that this
Amendment constitutes its legal, valid and binding obligation, enforceable against it in
accordance with its terms, except as enforceability rnay bc limited by bankruptcy, insolvency,
reorganization, moratorium or similar laws affecting the enforcement of creditors' rights
generally and general principles of equity which may limit the availability of equitable rernedies.

SECTION 4. Reference to and Ef.fect on the RPA.

4.1 Upon the effectiveness of this Amendment, each reference in the RPA to
"this Agrcement," "hereunder," "hereof," "herein," "hereby" or words of like import shall mean
and be a reference to the RPA as amended hereby, and each reference to the RPA in any other
document, instrument or agreement executed and/or delivered in connection with the RPA shall
rnean and be a reference to the RPA as amended hereby.

4.2 Except as specifically amended hereby, the RPA and other documents,
instruments and agreements executed and/or delivered in connection therewith shall remain in
full force and effect and are hereby ratified and confirmed.

4.3 The execution, delivery and effectiveness of this Amendment shall not
operate as a waiver of any right, power or remedy of the Purchasers, the Managing Agent or the
Administrative Agent under the RPA or any of the other Transaction Documents, nor constitute a
waiver of any provision contained therein, cxccpt as specifically set for.th herein,

SECTION 5. GOVERNINC LAW. THIS AMENDMENT SHALL BE
GOVERNED BY, AND CONSTRUED IN ACCORDANCE WITH, THE INTERNAL LAWS
(AND NOT THE LAW OF CONFLICTS) OF THE STATE OF NEW YORK.

SECTION 6. Execution in Counterparts. This Amendment may be excouted in
any number of counterparts and by different parties hereto in separate counterparts, each of
which when so executed and delivered shall be deemed to be an original and all of which taken
together shall constitute but one and the same instrument. Delivery by facsimile or other
electronic transmission of an executed counterpart of a signature page to this Amendment shall
be effective as delivery of a manually executed counterpart of this Amendment.

SECTION 7. Headings. Section headings in this Amendment are included herein
for convenience of reference only and shall not constitute a part of this Amendment for any other
purpose.

'f****
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IN WITNESS \[HEREOF, the puties hereto have caused this Amendment to be
executod on the datc first set fcrth above by their rcspective officers thercto drrly authorized, to
be effeotive as hcreinabove prorided.

SELLER: COLI.JMBIA GAS OF PENNSYAVANIA

SERVICER:

Name: VincentV. Rea
Title: Assistant Treasurer

COLIJMBIA GAS OF PENNSYLVA}.IIA.
INC.

Name: Vincent V. Rca
Tifl e: Assistant Treasurer

Slguture Page to
First kne ndment to Receivobles Pwchue Ageanent

(Colwtbia Gas of Pemsytvanial

By:
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TTIE BANK OF TOKYO.MITSUBISFII UFJ, LTD.,
NEW YORK BRANCH

ADMINISTRATTVE
AGENT:

MANAGING AGENT:

By:

A1
,,, __f!u|- /e\

Title: Adltya Reddy
Managlng; Director

THE BANK OF TOKYO.MITSUBISHI IIFJ, LTD.,
NEW YORK BRANCH

Tirle: [aanaritng olre6tor

Sigtalure Poge to
Firsl Anendnent to Receivables Purchase Agteement

(Columbia Gas of Pennqlvania)
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Witness: K. K. Miller

AMENDMENT
to

RECEIVABLES PURCHASE AGREEMENT

Dated as of March -__-20_

THIS AMENDMENT TO RECETVABLES PI.JRCHASE AGREEMENT
(the "Amendmen!") is entered into as of March _,2010 by and among (i) COLUMBIA GAS
OF PENNSYLVANIA RECEIVABLES CORPORATION, a Delaware corporation, as Seller,
(ii) COLUMBIA GAS OF PENNSYLVANIA, NC., a Pennsylvania corporation, as Servicer,
(iii) THE MANAGING AGENTS SIGNATORY HERETO, and (iv) THE BANK OF TOKYO-
MITSUBISHI UFJ, LTD., NEW YORK BRANCH, as Adrninishative Agent.

PRELIMINARY STATEMENT

A. The Seller, the Servicer, the Managing Agents and the Administrative
Agent are parties to that certain Receivables Purchase Agreement dated as of March 15,2010 (as

amended, restated, supplernented or otherwise modified through the date hereof the "RPr\'),
Capitalized terms used herein and not otherwise defined shall have the meanings ascribed to
them in the RPA.

B. The Seller, the Servicer, the Managing Agents and the Administrative
Agent have agreed to amend the RPA, zubject to the terms and conditions hereinafter set forth.

NOW, THEREFORE, in consideration of the premises set forth above, and other
good and valuable consideration, the receipt and sufficiency of which are hereby acknowledged,
the padies hereto hereby agree as follows:

SECTION 1. Amendment. Effective as of the date hereof, subject to the
satisfaction of the condition precedent set forth in Section 2 below, the RPA is hereby amended

as follows:

l.l. The defined term "Program Limit" appearing in Section 1.01 of the RPA is
amended and restated in its entirety to read as follows:

'Bg.gelq-Li!qi!" means, at any time, (w) during the period from [Month] 19 of
any calendar year to [Monttr] 18 of such calendar year, $ . (x) during the period from
[Month] 19 of any calendar year to [Month] 18 of such calendar yetr, $______, (y) during
the period from [Month] 19 of any calendar year to [Month] 18 of such calendar year,

and (z) during the period from [Month] 19 of any calendar year to [Month] 18 of
the immediately succeeding calendar year, S__--____. References to the unused portion of the
Program Limit shall mean, at any timq the Prograrn Limil (as then reduced pursuant to Sectio4
2.01ft)), minus the aggregate outstanding Capital of all Receivable Interests under this
Agreement. The Program Limit shall not exceed $75,000,000,

1.2. The defined term "Scheduled Commihnent Termination Date" appearing in
Section l.0l of the RPA is amended to delete the reference to the date "March _,
20-" and to insert the date 'March . 2A:'in the place thereof.

CHI 573021Ev.Z
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1,3. Schedule I to the RPA is amended and restated in its entirety as set forth on

Schedule I hereto. Each reference to "Schedule I" in the RPA shall mean and be a
reference to "Schedule I" attached hereto.

SECTION 2. Condition Precedent. This Amendment shall become effective and
be deemed effective, as of the date first above written, upon receipt by (x) the Adminishative
Agent of duly executed counterparts of this Amendment from the Seller, the Servicer, the
Administrative Agent and the Required Managing Agents and (y) the Adminisfative Agent and
each Managing Agent, in immediately available funds by wire transfer to its account, all fees
payable to the Administrative Agent or such Managing Agent, as applicable, under each of the
Fee Letters in effect as of the date hereof.

SECTION 3. Covenants. Representations and Warranties of the Seller and
Servicer.

3.1 Upon the effectiveness of this Amendment, each of the Seller and the
Servicer hereby reaffirms all covenants, representations and warranties made by it, to the extent
the same are not amended hereby, in the RPA and agrees that all such covenants, representations
and warranties shall be deemed to have been re-made as of the effective date of this Amendment.

3.2 Each of the Seller and the Servicerhereby represents and warrants that this
Amendment constitutes its legal, valid and binding obligation, enforceable against it in
accordance with its terms, except as enforceability may be limited by bar*ruptcy, insolvency,
reorganization, moratorium or similar laws affecting the enforcement of creditors' rights
generally and general principles of equity which may limit the availability of equitable rernedies.

SECTION 4. Reference to and Effe_ct on the RPA.

4.1 Upon the effectiveness of this Amendment, each reference in the RPA to
"this Agreement," "hereunder," "hereof," "herein," *hereby''or words of like import shall mean
and be a reference to the RPA as amended hereby, and each reference to the RPA in any other
document, instrument or agreement executed and/or delivered in connection with the RPA shall
mean and be a reference to the RPA as amended hereby.

4.2 Except as specifically amended hereby, the RPA and other documents,
instruments and agreements executed and/or delivered in connection therewith shall remain in
full force and effect and are hereby ratified and confirmed.

4.3 The execution, delivery and effectiveness of this Amendment shall not
operate as a waiver of any right, power or remedy of the Purchasers, the Managing Agent or the
Adminisftative Agent under the RPA or any of the othsr Transaction Documents, nor constitute a
waiver of any provision contained therein, except as specifically set forth herein.

SECTION 5. GOVERNING LAW. THIS AMENDMENT SHALL BE
GOVERNED BY, AND CONSTRUED IN ACCORDANCE WITH, THE INTERNAL LAWS
(AI.ID NOT THE LAW OF CONFLICTS) OF THE STATE OF NEW YORK.

792091 lvl
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SECTION 6. Execution in Counterparts. This Amendment may be executed in
any number of counterparts and by different parties hereto in separate counterparts, each of
which when so executed and delivered shall be deemed to be an original and all of which taken
together shall constinrte but one and the same instrument. Delivery by facsimile or other
electronic transmission of an executed counterpart of a signature page to this Amendment shall
be effective as delivery of a manually executed counterpart of this Amendment.

SECTION 7. Headings. Sectionheadings in this Amendment are included herein
for convenience of reference only and shall not constitute a part of this Amendment for any other
purpose.

*rf***
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IN WITNESS WHEREOF, the parties hereto have caused this Amendment to be

executed on the date first set forth above by their respective officers thereto duly authorized, ta
be effective as hereinabove provided.

SELLER: COLI.JMBIA GAS OF PENNSYLVANIA
RECETVABLES CORPORA?ION

Name:
Titls:

SERVICER: COLUMBIA GAS OF PENNSYLVANIA,
INC.

Name:
Title:

Signature Page to
Amendment to Receivables Purchase Agreement

(Co lumbt a G a s of P ennsylvani a)

By:

By:

792091 lvl
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THE BANK OF TOKYO-MXTSUBISHI UFJ, LTD.,
NEW YORK BRANCH

By:
Name:
Title:

MANAGING AGENT: THE BANK OF TOKYO=MITSUBISHI UFJ, LTD.,
NEW YORK BRANCH

By:
Name:
Title:

Signature Page to
Amendment to Receivables Purchase Agreemenl

(Columbia Gas of Pennsylvania)
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Receivables Purchase Agreement

SCHEDULE I

Commitments: Purchaser Group

At any time during the period from [Month] 19 to [Month] 18

At any tirne during the period fiom [MonthJ l9 to [Month] 18:

At anytime during the period from [MonthJ l9 to [Month] l8:

At any time during the period from [Monthl l9 to [Month] 18:

ctp\t0274124.2
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Purchaser Group Cond$t Purcheser(3) Badk'Pirc[asef(i) Commitment
Gioup,Purchase

LImit

BTMU Purchaser

Group
Victory Receivables
Corporation

The Bank of Tolqyo-
Mitsubishi LIFJ, Ltd.

$ $

TOTAL $ $

hirchaser Groirp Conduit'Purchasei(s) Badk'Purchaser(i) Conimitment.
Group,Purchase

''Limit

BTMU Purchaser
Group

Victory Receivables
Corporation

The Bank ofTokyo-
Mitsubishi UFJ, Ltd.

$ $_

TOTAL $ $_

Purc[oser Grodp. Cohduit Pirrche5er(s) Bank Purchas6i(s) Commitment
Grrifp?urchese

I:iiiit

BTMU Purchaser
Group

Victory Receivables
Corporation

The Bank ofTokyo-
Mitsubishi UFJ, Ltd.

$_ $_

TOTAL $_ s

. PurchaserGioup Gonduit Purchaser(s) Iiank Purchaser(S) Commitment
Gioup,Pirfchase

Ilimit

BTMU Purchaser
Group

Victory Receivables
Corporation

The Bank of Tolcyo-
Mitsubishi UIJ, Ltd.

$_ $

TOTAL $_ $_
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SECOND AMENDMENT
to

RECEIVABLES PURCHASE AGREEMENT

Dated as of March 13,2012

THIS SECOND AMENDMENT TO RECEIVABLES PURCHASE
AGREEMENT (the "Amendment") is entered into as of March 13,20LZ by and among (i)
COLUMBIA-GAS..-OE-PENNSYLVANIA-RECEIV-ABLES-CORPORAIfO,N,-a Delarryar.e-
corporation, as Seller, (ii) COLUMBIA GAS OF PENNSYLVANIA, INC., a Pennsylvania
corporation, as Servicer, (iii) THE MANAGING AGENTS SIGNATORY HERETO, and (iv)
THE BANK OF TOKYO-MITSUBISHI UFJ, LTD., NEW YORK BRANCH, as Administrative
Agent,

PRELIMINARY STATEMENT

A. The Seller, the Servicer, the Managing Agents and the Administrative
Agent are parties to that certain Receivables Purchase Agreemerrt dated as of March I 5, 201 0 (as

amended, restated, supplemented or otherwise modified through the date hereof, the "BBA").
Capitalized terms used herein and not otherwise defined shall have the meanings ascribed to
them in the RPA.

B. The Seller, the Servicer, the Managing Agents and the Adminishative
Agent have agreed to arnend the RPA, subject to the terms and conditions hereinafter set forth.

NOW, THEREFORE, in consideration of the premises set forth above, and other
good and valuable consideration, the receipt and suffrciency of which are hereby acknowledged,
the parties hereto hereby agree as follows:

SECTION l. Amendment. Effective as of the date hereof, zubject to the
satisfaction of the condition precedent set forth in Section 2 below, the RPA is hereby amended
as follows:

1.1, The defined term "Ptogram Limif'appearing in Section l.0l of the RPA is
amended and restated in its entirety to read as follows:

"Profui!" means, at any time, (w) during the periodfrom January
19 of any calendar year to May 18 of such calendar year, $75,000,000, (x) during the
periodfrom May 19 of any calendar year to June l8 of such calendar year, $25,000,000,
(y) during the periodfrom June 19 of any calendar year to Novernber 18 ofsuch calendar
year, $10,000,000, and (z) during the periodfrom November 19 of any calendar year to
January 18 of the immediately succeeding calendar year, $35,000,000. References to the
unused portion of the Program Limit shall mean, al any time, the Program Limit (as then
reduced pursuant to Section 2.01(h).), minw the agregate outstsnding Capital of all
Receivable Interests under this Agreement. The "Program Limit" shall not exceed
$75,000,000.

Ctll 6504474v.1
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1.2. The defined term "Scheduled Commitment Termination Date" appearing in
Section 1.01 of the RPA is amended to delete the reference to the date "March 13,
2012" and to insert the date "March 12,2013" in the plaoe thereof.

1.3. Schedulc I to ttre RPA is amended and restated in its entirety as set forth on
Schedule I hereto. Each reference to "Sohedule [" in the RPA shall mean and be a
reference to "Schedule I" attached hereto,

Agent of duly executed counterparts of this Amendment from the Seller, the Servicer, the
Administrative Agent and the Required Managing Agents and (y) the Administrative Agent and
each Managing Agent, in immediately available funds by wire transfer to its account, all fees
payable to the Administrative Agent or such Managing Agent, as applicable, under each of the
Fee Letters in eflect as of the date hereof.

SECTION 3. Covenants. Re,presentatiols- and Warranties of the Sellgr, and
Servicer.

3.1 Upon the effectiveness of this Amendrnent, each of the Seller and the
Servicer hereby reaffrrms all covenants, representations and warranties made by it, to the extent
the sarne are not amended hereby, in the RPA and agrees that all zuch covenants, representations
and warranties shall be deemed to have been re-made as of the effective date of this Amendment.

3.2 Each of the Seller and the Servicer hereby represents and wamants that this
Amendment constitutes its legal, valid and binding obligatioq enforceable against it in
accordance with its terms, except as enforceability may be limited by bankruptcy, insolvency,
reorganization, moratorium or similar laws affecting the enforcement of creditors' rights
generally and general principles of equity which may limit the availability of equitable remedies.

SECTION 4. Reference to and Effect on tbg RPA.

4,1 Upon the effectiveness of this Amendment, each reference in the RPA to
"this Agreement " "hereunder," 'hereof," 'herein," "hereby" ot' words of like import shall mean
and be a refere,nce to the RPA as amended hereby, and each reference to the RPA in any other
docurnent, instrument or agreement executed and/or delivered in connection with the RPA shall
mean and be a reference to the RPA as amended hereby.

4.2 Except as specifically amended hereby, the RPA and other docurnents,
instruments and agreernents executed and/or delivered in connection therewith shall remain in
full force and effect and are hereby ratified and confirmed.

4.3 The execution, delivery and effectiveness of this Arnendment shall not
operate as a waiver of any right, power or remedy of the Pulchasers, the Managing Agent or the
Administrative Agent under the RPA or any of the other Transaction Docrunents, nor constitute a
waiver of any provision contained therein, exc€pt as specifically set forth herein.
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SECTION 5. GOYERNING LAW, THIS AMENDMENT SHALL BE
GOVERNED BY, AND CONSTRUED IN ACCORDANCE WITH, THE INTERNAL LAWS
(AND NOT TTrE LAW OF CONFLTCTS) OF THE STATE OF NEW YORK.

SECTION 6. Exe_q,ution in Cormterparts. This Ameirdment may be executed in
any numbet' of counterparts and by different parties hereto in separate counterparts, each of
which when so executed and delivered shall be deemed to be an original and all of which taken
together shall constitute but one and the same instrument. Delivery by facsimile or other
electronic-transmission-olarexecuted-counterpad-ofa-signature page to this Amendment shall
be effective as delivery of a manually executed counterpart of this AmEndment.

SECTION ?. Headings. Section headings in this Amendment are included herein
for oonvenience of refsrence only and shall not constitute a part of this Amendment for any other
purpose,

rF*t**
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IN WITNESS WHEREOF, the parties hereto havc caused this Amendmeirt to be
executed on the d*e first set forth above by their respoctive officers thereto duly authorized, to
be effective as h€reinabove provided,

COLI.JMBI,A GAS OF PENNSYLVA}IIA

SERVICER:

ChiefRiskOffcer

COLUMBIA GAS OF PENNSYLVANIA,
INC.

By:
Name: VincentV. Rea
Tiflc: Assistant Treasurer

RECEIVABLES CORPORA

Sl$atuftPageto
k+ond Amerdnrent to Rwiwhla PardnteAgrunenl

(Co lum bl a Gas of Pennsylw nla)
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ADMINISTRATIVE
AGENT:

TI]E BANK OF TOKYO-MITSUBISHI UFJ, LTD.,
NEWYORKBRANCH

,r, ,, fl//'/l,aq,
Name: -(.iitr;i ,*X,y,flfffl#,,

NEW YORK BRANCH

By:

Signltre Page lo
Secord Anrcndtnent lo Recelvabl* Purchase Agreetnell

(C ol uwbia Gw ol Pcnnsylw nla)
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SCHEDULE T

Commitments: Pufghaser Gr oups

At any time during the period from January l9 to May l8:

At any time during the period from May l9 to June l8:

At any time during the period from June l9 to November 18:

At any time during the period fromNovember l9 to lanuary l8:

Conduit Purchaiet(s) Bank Purcbaser(s)
.Grouil Purchase

'Umit

BTMU Purchascr
Group

Victory Receivables
Corporation

The Bank ofTokyo-
Mitsubishi [JFJ, Ltd.,
New York Branch

$25,000,000 $25,000,000

TOTAL $z5,ooo,ooo $25,000,000

Purchaser Group Conduit Purchnser(r) Bank Purchnser(s) Commltment
Group Purchase

Llmit

BTMU Purchaser
Group

Victory Receivables
Corporation

The Bank ofTokyo-
Mitsubishi UFJ, Ltd.,
New York Branch

$ l0,000,000 $10,000,000

TOTAL $l0,ooo,ooo $10,000,000

Purchaser GruUp Conduit Purchaser{s) Brnk Purchaser(s) Commltment
'Qroup.Purchtre

Limit

BTMU Purchaser

Gloup
Victory Rcceivables
Corporation

The Bank ofTokyo-
Mitsubishi UFJ, Ltd.,
New York Blanch

$35,000,000 $35,000,000

TOTAL $35,ooo,ooo $35,000,000

.\
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SECOND AMNNDED AND RESTATED FEE LETTER

March 13-2012

Columbia Gas of Pennsylvania Receivables Corporation
200 Civic Center Drive
Columbus, OH 43216

Re: Receivables Purchasq Aereement

Ladies and Gentlemen:

Reference is hereby made to ilrat certain Receivables Purchase Agreement, dated as of
March 15, 2010 (as amended, restated, supplanented or otherwise modified from time to time, the

"bghg.Se-Asreernent"), among Columbia Gas of Pennsylvania Receivables Corporation (the *'$g!!er'),

Columbia Gas of Pennsylvania, lnc., as the initial "Servicer", the financial iustitutions party thereto from
time to time as Bank Purchasers (the "Eggk_Eurchaserq"), the commercial paper conduits party thereto
fromtimetotimeasConduitPurchasers(the..@hase$,'andtogetherwiththeBank
Purchasers, the "Egba!gtg"), The Bank of Tokyo-Mitsubishi UFJ, Ltd., New Yotk Branch ('BTMU')
and the other financial institutions party thereto from time to time as Managing Agents (the "Managigg
Aeents") and BTMU, as Adrninistrative Agent for the Furchasers and the Managing Agents (in such
capacity, the "Administrallye_Aeeng). This Amended and Restated Fee Letter (this "Fee_Lgt!$")
constilutes the "Fee Letter" referred to in the Purchase Agreement and sets forth our understanding in
respect of certain fees payable by the Seller aud the obligations of the Seller in connection therewith.
Capitalized tenns lhat are used herein and not otherwise defined herein shall have the respective
meanings assigned theteto under the Purchase Agreement.

SECTION l. Fees. The Seller shall pay to each of the Managing Agents for the benefit
of the Purchasers in their respective Purchaser Groups the following fees, on the dates set forth below:

1.1 Facilil.v Fee. On each Settlement Date, the Seller shall pay to each Managing
Agent a fee (the "facilifv Fee") equal to 0.75Yo per annrrm of such Managing Agent's Purchaser Group's
average rlaily Capital outstanding during the immediately preceding Settlement Period,

1.2 Commitrnent Fee. On each Settlement Date, the Seller shall pay to each
Managing Agent a fee (the "Commitment Fee") equal to 0,35% per annum of the difference between (i)
l02Yo of the average daily aggregate Commitnent of the Bank Purchasers in such Managing Agent's
Purchaser Group during the immediately preceding Settlement Period and (ii) such Managing Agent's
Purchaser Group's average daily Capital outstauding during such Settlement Period.

1.3 Bxcess Commitrnent Fee. On each Settlement Date, the Seller shall pay to each
Managing Agent a fee (the "Excess Commitrno ) equal to 0.10% per annrrm of l02Yo of the average
daily aggregate Excess Commitment of the Bank Purchasers in such Managing Agent's Purchaser Group
in effect from time to time during the immediateiy preceding Settlement Period; where "@
Commitment" rneaus, on each Settlement Date for each Bank Purchaser, an amount egual to the positive
difierence, if auy, between (x) its highest Corumitment for any motrth or months (or portion thereof) set
forth on Schedule I to the Purchase Agreement and (y) its average daily Commiftnent amount during the
immediately preceding Settlement Period.
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1.4 Renewal Fee. On the date haeof, the Seller shall pay to each Managing Agent,
in immediately available funds by wire transfer to lhe account of such Managing Agent as may be
specified in writing by such Managing Agent, of a renewal fee (the "Bgu_euel-Fee") equal to 0.05% times
the highest Commitment of the Bank Purchasas in such Managing Agent's Purchaser Group for any
month or months (or portion thereof) set forth in Schedule I to the Purchase Agreement (after giving
effect to the amendments to occur on the date hereof;.

1.5 Calculqtion of Fees. The Faciliry Fee, the Commitrnent Fee and the Excess
Commihnent Fee described herein shall accrue during the period commencing on the date hereof and

immediately available funds when due and shall be fully earned and non-refundable when paid. As
provided in Section 2.06 of the Purchase Agreement, the Facility Fee, the Commitment Fee and the
Excess Commitrnent Fee shall be calculated on the basis of a 360-day year for the actual number of days
elapsed (including the first but excluding the last such day),

SECTION 2, Independent Narur_e oruees. Each of the Facilify Fee, the Commitment
Fee, the Excess Commitment Fee and the Renewal Fee shall be in addition to, and not in lieu of any other
fees, expenses, reimbutsements, indemnities and any other amounts payable by the Seller under or in
connection with the Purchase Agreement and the other Transaction Documents. Nothing contained in
this Fee Letter shall lirnit in any way the obligation of ttre Seller to pay any arnount required to be paid by
it in accordance with the terms of the Purchase Agreement.

SEOIION 3. Pavment. All fees to be paid hereunder shall be paid to zuch accounts as

the Managing Agents may from time to time direct in writing and any such amount not paid whar due
shall bear interest at the Prime Rate pbg 2.50% per annurn.

SECTION 4. Terurination, This Fee Letter shall terminate on the date (the "egllection
Date') following the Termination Date on which the Seller Obligations shall have been indefeasibly
reduced to zero.

SECTION 5. Amendments and Waivers, No amendment, waiver, supplement or other
modification of this Fee Letter shall be effective unless made in writing and orecuted by each of the
parties hereto.

SECTION 6, Counterparts. This Fee Letter may be executed by facsimile, by portable
document format ("pdf ) or other electronic means of transmission and in any number of counterparts and
by different parties hereto in separate counterparts, each of which when so executed shall be deemed to be
an original and all of which when taken together shall constitute one and the same agreement.

SECTION 7, Successors and Assisns. This Fee Letter shall be binding upon, and shall
inure to ttre benefit of, the parties hereto and their respective successors and assigns; uovided that the
Seller may not assign any of its obligations hereunder without the prior written consent of the
Administrative Agent and each Managing Agent.

SECTION 8. GOVERNING LAW. THTS FEE LETTER SHALL BE GOVERNED BY
AND CONSTRUED IN ACCORDANCE WITII, THE INTERNAL I,AWS (AND NOT THE LAW OF
CONFLICTS) OF THE STATE OFNEWYORK.

SECTION 9. Amendment and Restatemart. This Fee ktter amends and restates that
certain Amended and Restated Fee Letter dated as of March 14,2011, by and among the parties hereto

-2-
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(the "Existinq Fee Letter") in its entirety, This Fee Letter is in no way intended to constitute a novation
of any obligations owed by the Sellerunder the Existing Fee ktter.

-3-
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If the foregoing ageements evidenco your understanding, please acknowledge

executing this Fee Letter in the space provided below.

Vaytl'uly yours,

TI.IBBAM( OF TOI(YO-MMSUBISHI UFJ, LTD.,
NEW YORK BRANCH, as a Managing Agent aud

as Administrative Agent

Name:
Tltle:

HeddY
Manag-ing Director

Slgrahn'e Page to
Second Amended and Reslaled Fee Letler
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Acknowlcdged and Agreed :

COLUMBIA GAS OF PENNSYLVANIA

Name: VincentV. Rea

Title: Assistarf Trcasurer

RECETVAB LBS CORPORATIOA

,r, a 
'.':-i

Sigaoture Page to
Sccond Anended and Restated Fee Leiler
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12th Floor
Harrisburg. PA 1 7101"1601
717-731-1970 Main
717-731-1985 Main Fax
wuniv.pOstschell.com

Andrew S. Tubbs

atubbs@posischell.com
717€12-6057 Dlrec{
7 17 -7 31 -1 985 Di rect Fax
File #: 141025

March 22,2013

Rosemary Chiavetta, Sccretary
Pcnnsylvania Public Utility Commission
Commonwealth Keystone Building
400 North Street, 2nd l?loor North
P.O, Box 3265
Flanisburg, PA 17105-3265

Rc: Affiliated lnfcrest Agrcemcnt Bctwccn Columbia Gas of Pcnnsylvania, Inc. and
Columbia Gas of Pennsylvania Rcccivables Corporation for Amcndment to the
Receivables Purchase Agreemcnt to Provide Parties to thc Receivables Purchasc
Agreement Flexibility to Modify, as Part of the Annual Contract Rcnewal, the
Monthly Maximum Limits of reccivablcs that May Be Sold, Subjcct to the
Previously-Annroved Maximum Limit of $75 Million - Dockct No. G40*H26897

G-2or\-2zbWq(
Dear Secretary Chiavetta:

Colurnbia Gas of Pennsylvania, Inc. ("Columbia') filcs this lettcr pursuant the Pennsylvania
Public Utility Commission's ("Commission") Secretarial Letter dated March 7, 2013, in the
abovc-referenced procccding, approving a minor modification to the Commission-approved
Rcceivables Purchasc Agreement ("RPA'). In addition, the Commission's Secretarial l-etter
ordcred, within 30 days of the execution of the annual contract renewal to the RPA, that
Columbia Frle with the Commission a copy of thc amendment to thc RPA in the form which it
was executed.

On March 12,2013, Columbia executed the Third Amendment to the RPA. Therefore, enclosed
for filing is a copy of the Execution Version of the Third Amendment to the Receivables
Purchase Agreement.

ATIENTOWN HARNISBUNG I.^NCA6TER PHIIAO€LPHIA PTNSEURGH PNNCETON WAS|{INOTON.D.C.

A PExxlnvnr{ p@FCtto.alcoRpoR ro.l
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March 22,2013
Pagc2

ASl7jl
Enclosures

cc: PaulT. Diskin
Charis Mincavage, Esquire
Aron J. Beatty, Esquire

H Hp
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THIRD AMENDMENT
to

RECEIVABLES PURCHASE AGREEMENT

Dated as of March lZ,20l3

This THIRD AMENDMENT TO RECEIVABLES PURCHASE ACREEMENT
(the "Amendmen!") is entered into as of March 12,2013 by and among (i) COLUMBIA CAS
OF PENNSYLVANIA RECEIVABLES CORPORATION, a Delaware corporation, as Seller,
(ii) COLUMBIA GAS OF PENNSYLVANIA, lNC., a Pennsylvania corporation, as Servicer,
(iii) Tl'lE MANACING AGENTS SIGNATORY HERETO, and (iv) THE BANK OF TOKYO-
MITSUBISIII UFJ, LTD., NEW YORK BRANCH, as Administrativc Agent.

PRELIMINARY STNTEMENT

A. 'l'he Seller, the Servicer, the Managing Agcnts and the Administrative
Agent arc parties to that certain Reccivables Purchase Agreement dated as of March 15, 2010 (as

amended, restated, supplemented or otherwise modified through the date hereof, the "Sft\").
Capitalized terms used herein and not othenvise dcfined shall havc the meanings ascribed to
them in thc RPA.

B. The Seller, the Servicer, the Managing Agents and the Administrativc.
Agent have agreed to amend the RPA, subject to the terms and conditions hereinaftcr set forth.

NOW, TI{EREFORE, in consideration of the premiscs set forth abovc, and other
good and valuable consideration, the receipt and sufficiency of which are hereby acknowledged,
the parties hereto hereby agree as follows:

SECTION l. Amendment. Effective as of the date hereofl subject to thc
satisfaction of the condition precedent set forth in Section 2below, the RPA is hereby amended

as follows:

l.l. The defined term "Program Limit" appearing in Section l.0l of the RPA is

amended and restated in its entirety to read as follows:

"USSram Lim!!" means, at any time, (w) during the periodfrom January
19 of any calendar year lo April 18 of such calendar year, $75.000,000, (x) during the
period.from April I9 of any calendar year to June l8 of such calendar year, $25,000,000,
(y) during the periodfrom June 19 of any calendar year lo November 18 of such calendar
year, $10,000,000, and (z) during the periodtram November I9 of any calendar year lo
January l8 of the immediately succeeding calendar year, $35,000,000. References to the
unused portion of the Program Limit shall mean, at any time, the Program Limit (as then

reduced pursuant lo Section 2.0.1(4).), minus lhe aggregate oulstanding Capital of all
Receivable Interests under this Agreement. The "Progt'am Limit" shall not exceed

875,000,000.

1.2. The defined term "scheduled Commitment Termination Date" appearing in
Section l.0l of the RPA is amended to delete the reference to the datc "March 12,

2013" and to insert the date "March | | , 20 l4' in the place thereof.
Clll 7{96790v.4
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1.3. Clause (i) of thc second sentencc of Section 2.02(a) of the RPA is amended and
rcstated in its entirety to read as follows: "thc amount requcstcd to be paid to thc
Seller (such arnount, which shall be not less than $1,000,000, being referred to
herein as the initial "Capital" of thc Receivable Interest then being purchased)".

1.4. Clause (p) of Scction 7.01 of the RPA is dcleted in its entirety.

1.5. Schedule I to thc RPA is amended and restated in its entirety as set forth on
Schedule I hcreto. Each reference lo "Schedule l" in the RPA shall mean and be a
rcfcrence to "Schedule I" attached hereto.

SECTION 2. Conditions Precedent. This Amendment shall become cffective and
bc deemed effective, as of the date first above written, upon receipt by (x) the Administrativc
Agent of duly executed counterparts of (i) this Amendment from the Seller, the Servicer, the
Administrative Agent and the Required Managing Agents and (ii) the Third Amended and
Rcstated Fce Lcttcr of even date herewith among the Administrative Agent, thc Managing Agcnt
and the Sellcr and (y) the Administrative Agent and each Managing Agent, in immediatcly
available funds by wlre transfer to its account, all fees due and payable to thc Administrativc
Agent or such Managing Agent, as applicablc, under cach of the Fec Lctters in effect as of the
date hercof.

SECTION 3. 9oyena.nts. Representatigns and Warranties of the Seller and
Scrviccr.

3.1 Upon the effectiveness of this Amendment, each of the Seller and thc
Scrvicer hercby reaffirms all covenants, representations and wananties madc by it, to the extcnt
the sarne are not amendcd hercby, in the RPA and agrees that all such covenants, representations
and warrantics shall be deemed to have becn re-made as of the effective date of this Amendment.

3.2 Each of the Seller and the Servicer hereby represents and warrants that this
Amcndment constitutes its lcgal, valid and binding obligation, enforceable against it in
accordance with its terms, cxcept as enforceability may be lirnited by bankruptcy, insolvcncy,
reorganization, moratorium or similar laws affecting the cnforcement of creditors' rights
generally and general principlcs ofequity which may limit the availability of cquitable remedics.

SECTION 4. Reference to and Effect on the RPA.

4.1 Upon the effectiveness of this Amendment, each reference in the RPA to
"this Agreement," "hereundcr," "hereof," "herein," "hereby" or words of like import shall mean
and be a refcrence to the RPA as amended hcreby, and each reference to the RPA in any other
document, instrurnent or agreement executed and/or delivcrcd in connection with the RPA shall
mean and bc a rcference to the RPA as amended hereby.

4.2 Except as specifically amended hereby, the RPA and othcr documents,
instruments and agreements executed and/or delivered in connection therewith shall remain in
full force and cffect and are hereby ratified and confirmed.
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4.3 The execution, delivery and effectiveness of this Amendment shall not
operate as a waiver of any right, power or remedy of the Purchasers, the Managing Agent or the
Administrative Agent under the RPA or any of the othcr Transaction Documents, nor constitute a
waiver of any provision contained therein, except as spccifically set forth herein.

SECTION 5. COVERNINC LAW. THIS AMENDMENT SHALL BE
GOVERNED BY, AND CONSTRUED IN ACCORDANCE WITH, TI{E INTERNAL LAWS
(AND NOT THE LAW OF CONFLTCTS) OF THE STATE OF NEW YORK.

SECTION 6. Execution in Countemarts. This Amendment may be executed in
any number of counterparts and by different parties hereto in separate counterparts, each of
which when so executed and delivered shall be deemed to bc an original and all of which taken
together shall constitute but one and the same instrurnent. Delivery by facsimife or other
electronic transmission of an executed counterpart of a signature page to this Amendment shall
be effectivc as delivery of a manually cxecuted counterpart of this Amcndmcnt.

SECTION 7. Headings. Section headings in this Amendment are included herein
for convenience of reference only and shall not constitute a part of this Amendment for any other
purposc.

f*f**
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Witness: K. K. Miller

IN WITNESS WHEREOF, the parties hereto have caused this Amendment to be

cxecuted on the date first set forth above by their respective omcets thereto duly authorizod, to
bc cffcctive as hereinabovc providcd.

SELLER: COLUMBI.A GAS OF PENNSYLVANIA
RECEIVABLES

Treasurcr and

Risk Oflicer

SERVICER: COLUMBT.A GAS OF PENNSYLVANTA,
INC.

Elgnanrc Pagc to
Thlrd lmetdment to Ruclwblcc Purchasc Agmcmcnt

(Colunhia Gal of Penrcylvanla)

By:

By:

6 e-v,
g-#*8
'** ts g
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TTIB BANK OF TOKYO.MITSUBISHI UFJ, LTD.,
NEWYORK BRANCH

ADMINTSTRATTVB
A6ENT:

MANAGING AGENT:

-1-Bv:

EriclMlliams
Director

THE BAI.IK OF TOKYO-MITSUBISHI UFJ, LTD,,
NEWYORKBRAT\TCH

,/
-^\B
Nams: EricWilliatdfitls: DireOor

Namo:
Tiflo:

6H'-
q-, -a 8-zt7' S F1
-\ -[i a'

fur=. { r\-
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. NgaaunPasclo
77lrd Anqdnqt to Rrrtlwbla Pvrchasc lgwnut

(hluo$ta Gat of Pauqtvanla)
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Comgitments: PurchaserCroups '"rf y,J#r),

"ufr€*,V
At any timc during thc period from January l9 to April l8:

At any time during thc period from April l9 to June l8:

At any time during the period from June l9 to Novembcr t8:

At any time during the period from November l9 to January l8:

Purchrscr Group Conduit Purchrser(s) Brnk Purchaser(s) Commitmcnt
Group Purchase

Limit

BTMU Purchascr
Group

Victory Receivables
Corporation

The Bank ofTokyo-
Mitsubishi UFJ, Ltd.,
New York Branch

$75,000,000 $75.000,000

TOTAL $75,000,0@ $75,000,000

Purchnscr Group Conduit Purchasor(s) Brnk Purchaser(s) Commitment
Group,Purchnse

Llmlt

BTMU Purchaser
Group

Victory Receivables
Corporation

The Bank ofTokyo-
Mitsubishi UFJ, Ltd.,
Ncw York Branch

$25,000,000 $25,000,000

TOTAL $25,000,000 $25,000,000

Purchascr Croup Condult Purchnser(s) Brnk Purchnscr(s) Commltilent Group Purchase
Limli

BTMU Purchaser
Group

Viclory Receivabfes
Corporation

The Bank ofTokyo-
Mitsubishi UFJ, Ltd.,
New York Branch

$ | 0,000,000 $10,000,000

TOTAL $to,oo0,0o() $10,000,000

Purchrser Group Conduit Purchaser(ri) Bank Purchrser(s) Commitment
Group Purchase

Limit

BTMU Purchaser
Group

Victory Rcccivables
Corporation

The Bank ofTokyo.
Mitsubishi UFJ, Ltd.,
New York Branch

$35,000,000 $35,0oo,ooo

TOTAL $35,000,000 $35,000,000
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\f9tn6?flr S"6oMrBf,""t
12th Floor
Harisburg, PA 17101-1601
717-731-1970 Main
717.731.1985 Main Fax
rM/v!v. po stsch ell.com

Andrew S. Tubbs

atu bbs@postschell.com
717-6126057 Direct
7 1 7 -7 31 - 1 985 Direcl Fax
File#: 141025

Marclr 13,2014

VIA HAND DELIVERY : .S
Ct

Roscmary Chiavetta, Secretary fr
Pcnnsylvania Publis Utility Comnrission 't
Comrnon*calth Keystonc Building t
400 Notlh Strcct, 2nd Floor North ,;e'
l'.O. Box 3265
I'farrisburg, PA 17105-3265 e

tt
tlc: Amcntlmcnt to Affiliatcd Intcrcst Agreement Bctwccn Colunrbia Gas of c;

I'Onnsylvania, lnc. and Columbia Gas of Pcnnsylvania Rcccivablcs Corporation
Dockst No. G-201l-2268697 . .

Dcar Sccrctary Chiavetta:

Columbia Gas of Pennsylvania, Inc. ("Columbia") files this lcttcr pursuanl the Pennsylvania
Public Utility Commission's ("Conrrnission') Secrctarial Lcttcr datcd February 14, 2014. in lhc
abovc-relbrcnccd procccding, approving a nrinor rnodification to thc Commission-approved
Rcccivablcs Sales Agrccrncnt ("RSn"). [n addition, thc Conrmission's Secretarial l-ettcr
ordercd, within 30 days ol' thc cxccution ol the annual contract rcnewal to the ltSA, that
Colurnbia I'ile with the Cornmission a copy of'the amcndrncnt to thc RSA in the form which it
was cxccutcd.

On March 11,2014, Colurnbia cxccutcd the First Amcndnrent to thc RSA. Therefore, cncloscd
lbr tiling is a copy of thc llxccution Version ol'the First Arncndmcnl to the Receivablcs Salcs
Agrcemcnt.

Fttrthcr, on October 21,201l, Colunrbia ljled for approval ol'arr amcndcd affiliated intercst
agrccmcnt to the Receivables Purchase Agrccntent ("RPA"). 'l'he amendrnent wBs designed to
providc the partics to the Rl'A thc llcxibility to modily, as part ol'thc annual conlract rcncwal.
the monthly maximunr lirnits ol'rcccivablcs that rnay be sold, subject to the previously approved
nraxinrunr linlit ol'$75 million. In addition, Columbia requcstccl thc ability to revise thc nronthly
program limits without prior Conrmission approval. By Sccrctarial Letter dated January 13,

2012, thc Cornmission approvcd Columbia's filing as rcqucstcd. In addition, lhe Comnrission
ordcred that within 30 days of thc cxecution of thc annual contracl renewal to the RPA, that

AILENIoI,N HARNISSURc LANGASTER PHIUD€LP'IIA PTrISEURGH PRINcero.{ WA$rNGToN. D,C,
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Roscmary Chiavetta, Sccrctary
March 13,2014
Page2

Columbia filc witlr the Commission a copy ol'thc amendment to the RPA in the form which
was cxecutcd.

Pursuant to tlrc Contnrission's January 13,2Ql2 Sccrctarial Lettcr, also enclosed for filing arc

copics ol' thc llxccution Versions of the Fourth Atncndnrcnt to thc Receivables Purchasc

Agrcclncnt.

AS',lTjl
Enclosurcs

cc: Paul'l'. Diskin
Charis Mincavagc, Esquire
Aron J. Bcatty, Esquire

AZn
%7A
AE*f,ep'a
T,A

Respectltrlly,

| | 755059v1
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FIRST AMENDMENT
to

RECEIVABLES SALE AGREEM ENT

Dated as of March | | ,2014

Tl-lts FIRST AMENDMENT TO RECEIVABLES SALE ACREEMENT (this
' Ancnamcnt") is cntcrcd into as of March I I , 2014 by and between (i) COLUMBIA CAS OF
PENNSYLVANIA, lNC., a Pcnnsylvania corporation, as Sellcr and (ii) COLUMBIA CAS OF
PENNSYLVANIA RECEIVABLES CORPORATION, a Delaware corporation, as Purchaser.

PRELIMINARY STATEMENT

A. The Sellcr and the Purchaser are partics to that certain Receivablcs Sale

Agreement dated as of March 15,2010 (as amended, restated, supplemented or otherwise
modificd through thc date hereof, the "R9!'). Capitalized terms uscd bcrcin and not othcrwise
defined shall have the mcanings ascribed to them in thc RSA.

B. The Seller and the Purchaser have agrced to amcnd thc RSA, subject to the
terms and conditions hercinafter set for1h.

NOW, THEREFORE, in consideration of the premises sct forth above, and other
good and valuable consideration, the receipt and sufficicncy of which arc hereby acknowledged,
thc partics hereto hereby agree as follows:

SEC11ON l. Amendment. Eflective as of the datc hcreof, subject to thc
satisfaction of the condition preccdent sct forth in Segtion 2 bclow, thc RSA is hcrcby amcnded

as follows:

l . | . Scction 7.01 of the RSA is amended (A) to deletc thc word "oC' appcaring at the
cnd of clause O thereof and (B) to deletc clausc (k) thcrcof in its cntircty.

SECTION 2. Condition Precedent. This Amendmcnt shall become effective and

be deemed cflbctivc, as of the date first abovs written, upon reccipt by the Administrative Agent
of duly cxccuted counterparts of this Amendment from the Seller and the Purchaser.

SECTION 3. Covenants. Representations and Warrantics of thc Seller and

Scrviccr.

3. I Upon the effectiveness of this Amendment, the Seller hereby reaffirms all
covenants, representations and warranties rnade by it, to the extent thc samc are not amcnded
hcreby, in thc RSA and agrees that all such covenants, reprcsentations and warranties shall be

deemed to havc bccn re-made as of the effective date of this Amendment.

3.2 Each of the Seller and the Purchaser hercby rcprescnts and warrants that

this Amcndment constitutes its legal, valid and binding obligation, enforccable against it in
accordancc with its terms, except as enforceability may bc lirnitcd by bankruptcy, insolvency,
rcorganization, moratorium or similar laws affecting thc cnforcement of crcditors' rights
gencrally and gencral principles of cquity which may limit the availability of equitable rerncdies.
ACTlVli 20fix)6306v.5
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SECTION 4. Rcference tg and Effect on the RSA.

4.1 Upon the cffcctivcncss of this Amendment, each rclbrsrrce in the RSA to
"this Agrcefirent," "hcreunderr" "hercof," "l]crein," "hereby" or words of like irnport shall mean
and bc a refcrencc to the RSA as amendcd hereby, and each relerence to lhc RSA in any other
documcnt, instrument or agreemcnt executed and/or delivered in conncction with thc RSA shall
mcan and be a refersnce to the RSA as amendcd hereby.

4.2 Except as specifically amended hereby, the RSA and other documents,
instrumcnts and agreements cxecuted and/or delivcred in connection therewith shall remain in
l'ull force and effect and are hereby ratificd and confirmed.

4,3 The execution, delivery and el'fectiveness of this Amendmcnt shall not
opcrate as a waiver of any right, power or rcmcdy of the Purchaser under thc RSA or any of the
other Transaction Documents, nor conslitute a waiver of any provision contained therein, except
as spccitically set forth hercirr.

SECTION 5. GOVIIRNING I-AW. THIS AMENDMENT SI.IALL BE
GOVERNED BY, AND CONSTRUED IN ACCORDANCE WI'I'H, 'I'I.IE LAWS OF TI.IE
STA'I"E OF NEW YORK.

SECTION 6. Execution in Countemarls. This Amendmcnt may bc executed in
any number of counterparts and by dil'fcrcnt parties hereto in separatc countcrparls, each of
which whcn so executed and delivcrcd shall bc decrned to be an original and all of which taken
togcthcr sltall constitute but onc and thc samc instrument. Dclivcry by facsirnilc or other
clcctronic lransnrission of an cxccutcd countcrpart of a signaturc pagc to this Amendment shall
be eflectivc as delivery of a manually cxccuted counterpart of this Amendmcnt.

SECTION 7. l'leadinss. Scction headings in this Amendment are includcd herein
lor convcnicnce of referencc only and shall not constitute a part of this Amendment for any other
purpose,

+**{.{3
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IN WITNESS WI-IEREOF, the parties bereto havc caused this Amcrrdment to bc
executed on thc date first set fbrth above by their rcspective officers thereto duly authorizcd, to
bc effcctivc as hcrcinabovc pt'ovidcd.

PURCI.TASER: COLUMBIA GAS OF PENNSYLVANIA
RECEIVABLES CORPORA}ION

Title: AssistantTreasurer

SELLER: COLUMBIA CAS OF PENNSYLV

Signature Page to
Firsl Anendnefl lo Receivttblcs Sale Agreenent

(C ol unbi a G as ol P e n nty lw nia)

By:

By:

?za
z$ -., q':#,8 ft
zsa

i;tt

ident, Treasurer &



Consented to as of the date first writtcn abover

ADMINISTMTIVE
AGENT:

MANAGING AGENT:

Exhibit No. 4
Schedule No. 11

Attachment H
Page216 of 246

Wtness: K. K. Miller

THE BANK OF'I'OKYO-MITSUBISHI UFJ, UID.,
NEW YORK BRANC}I

THE BANK OF TOI(YO-MITSUBISHI UFJ, LTD,,
NEW YORK BRANCI.I

,/,(-\\By;@
Name: Eric Williams'fitle: Managlng Director
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Sigratn'e Page to
Firsl Aurcnchncnt to Receivables Sale ig'eenent

(Colunbla Gas of Pennsylvanla)
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FOURTH AMENDMENT

RECEIVA BLES PURS.IASE AGR EEM EN'I'

Dated as of March ll,2014

This FOURTI-I AMENDMENT TO RECEIVABLES PURCI-IASE
ACREEMENT (the "A.mendmgn!") is entered into as of March ll,2014 by and among (i)
COLUMIIIA CnS OF PENNSYLVANIA RECEIVABLES CORPORATION, a Delaware
corporation, as Seller, (i:) COLUMBIA GAS OF PENNSYLVANIA, INC., a Pennsylvania
corporatiorr, as Servicer, (iii) TIJE MANACING AGENTS SIGNATORY I'IERETO, and (iv)
Tl'lE BANK OF ]'OKYO-MITSUBISHI UFJ. LTD., NEW YORK BRANCI-|, as Administrative
Agent.

PRELIMINARY STATEMENT

A. Thc Seller, the Servicer, the Managing Agcnts and the Administrative
Agcnt arc partics to that cerlain Receivables Purchase Agreement datsd as of March 15, 20 | 0 (as

amcnded, restated, supplemcnted or otherwise modificd through the date hcreof, the "RPA').
Capitalizcd tcrms uscd hcrein and not otherwise defincd shall have thc meanings ascribed to
thcrn in thc RPA.

B. The Scllcr, the Serviccr, the Managing Agcnts and thc Administrative
Agcnt havc agrccd to amend the RPA, subject to thc terms and conditions hcreinafter set forth.

NOW, THEREFORE, in consideration of thc prenriscs sct forth above, and other
good and valuablc consideration, the receipt and sufficiency of which are hcrcby acknowledged,
the partics hcreto hereby agnee as follows:

SECTION l. Amendment. Effcctive as of the date hereof, subject to the
satisfaction of the condition precedent set forth in Section 2 below, thc RPA is hereby amended
as Follows:

l.l. 'l'hc defined term "Program Limit" appcaring in Scction l.0l of the RPA is
arncndcd and restated in its entirety to read as hllows;

"ftggram Ligi!" means, at any timc, (w) during thc period from January
l9 of any calendar ycar to May l8 of such calcndar ycar, $75,000,000, (x) during the
period fiom May l9 of any calendar year to July l8 of such calendar year, $25,000,000,
(y) during the period frorn July l9 of any calendar ycar to November l8 of such calendar
year, $10,000,000 and (z) during the period from Novcmber l9 of any calcndar year to
January l8 of the irnmediately succeeding calcndar ycar, $35,000,000. References to the

unused portion of the Prograrn Limit shall mean, at any time, the Program Limit (as then
rcduccd pursuant to Sgction 2.01(b)), minus the aggrcgate outstanding Capital of all
Reccivable Intcrcsts under this Agreement. 'l'he "Program Limit" shall not exceed

$75,000,000.

ACTlVll 20000569.1v.J
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The defined term "Schcduled Commitmcnt Termination Date" appearing in
Scction l.0l of the RPA is amended Lo delete the referencc to thc date "March I I.
2A14" and to insert thc datc "March 10, 2015" in the place thcrcof.

Schedulc I to the RPA is amended and rcstated in its entirety as sct forth on

Schcdulc I lrereto. Each reference to "Schedule l" in the RPA shall mcan and be a

refercncc to "Schedulc I" attached hereto.

SEC'|ION 2. Conditions Precedent. This Amendment shall become effectivc and
bc dccmcd cl'fectivc, as of thc datc first above written, upon receipt by (x) thc Administrativc
Agent of duly executed countcrparts of (i) this Amendment from the Scller, thc Servicer, the
Adrninistrative Agerrt and thc Rcquircd Managing Agents and (ii) thc First Amendment to thc
Receivables Salc Agreement of even date herewith among the Seller and the Purchascr and (y)
rcccipt by cach Managing Agent, in irrrmediately available funds by wire transfcr to the account
of such Managing Agcnt as may be specified in writing by such Managing Agent, of a rcnewal
fec equal to 0.05% limcs the highest Cornmitment of the Bank Purchascrs in such Managing
Agent's Purchasc Group for any month or months (or portion thcreof) set forth in Schcdulc I to
the RPA.

SEC'|'|ON 3. Covenants. Rcpresentations and Warranties of thc Sellcr and
Scrviccr..

3.1 Upon thc efl'eotiveness of this Amendment, cach of thc Sellcr and thc
Serviccr hcreby rcat'finns all coverrants, rcpresentations and warrantics made by it, to the cxtcnt
the samc arc not amcndcd hcreby, in the RPA and agrees that all such covenants, rcprcsentations
and warranties shall be deerned to have becn re-made as of the effective date of this Amcndment.

3.2 Each of the Seller and the Servicer hereby represcnts and wanants that this
Amendment constitutcs its lcgal, valid and binding obligation, enforccable against it in
accordance with its terms, excapt as cnforceability rnay be lirnited by bankruptcy, insolvency,
rcorganization, moratorium or similar laws affecting the enforccment of creditors' rights
generally and gencral principles of equity which may limit the availability of equitable rcmedies.

SECTION 4. Reference to and Effect on the RPA.

4.1 Upon thc effectiveness of this Amendment, each reference in the RPA to
"this Agrccmcnt," "hcreunder," "hcreofr" "herein," "hereby" or words of likc import shall mcan
and bc a rcference to the RPA as amended hereby, and each reference to thc RPA in any other
documcnt, instrumcnt or agreemcnt cxecuted and/or delivered in connection with the RPA shall
mcan and bc a rcfcrence to the RPA as amended hereby.

4.2 Exccpt as specifically amended hcrcby, thc RPA and othcr documcnts,
instrunrcnts and agrcements exccuted and/or delivered in connection therewith shall rcmain in
full lbrcc and cfl'ect and are hcrcbv ratificd and confirmed.

1.2.

t.3.
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4.3 Thc execution, dclivery and effectivcness of this Amendment shall not
opcrate as a waivcr o[ any right, powcr or rcmcdy of the Purchascrs, thc Managing Agent or the
Administrative Agent undcr the RPA or any of the other Transaction Documents, nor constitute a
waiver of any provision contained therein, except as spccifically set lorth herein

SECTION 5. C.OVERNTNG LAW. Tt-ilS AMENDMENT SHALL BE
GOVERNED BY, AND CONSTRUED IN ACCORDANCE \VI'I'I.I, TI-IE INTERNAL LAWS
(AND NOTTFTE LAW OF CONFLTCTS) OF Tt-tE STATE OF NEW YORK.

SECTION 6. Execution in Countcroarts. This Amendment may be executed in
any number of counterparts and by diffcrent partics hcreto in scparate counterparls, each of
which whcn so exccuted and dclivered shall be deemcd to bc an original and all of which taken
togethcr shall constitute but one and thc same instrument. Delivery by facsimile or other
elcctronic transmission of an cxccuted counterpart of a signaturc page to this Arnendrncnt shall
be effcctive as delivery of a manually executed counterpart of this Amcndment.

SECTION 7. l-leadines. Scction hcadings in this Amcndment are includcd herein
(br convcnicncc of relercncc only and shall not constitute a parl of this Amcndment for any othcr
purposc.

*{.1.**
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lN WITNESS WI{EREOF, the parties hereto lrave caused this Amendment to be
executed on the date first set fortlr above by their rcspective officers thereto tluly authorized, to
bc effective ns hcrcinabovc Drovidcd.

SELLER: COLUMBIA CA
RECEIVABLE

Name: Vincerrt V. Rea

Title: Assistnnt Treasurer

SERVICER: COLUMBIA GAS OF PENNSYLVANIA,
tNc.

By:

b: Vice-P Treasurer'&
Chief Risk Officcr

Slgnuturc Poge to
Fotrlh lnandn cnt to Rcccittblcs Pnrchosc Agrecnaal

(Colunhia Gtn of ltansylvnnio)

By:
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THE BANK OF TOKYO-MITSUBISHT UFJ, LTD.,
NEW YORK BMNCH

TI-IE BANK OF TOKYO.MITSUBISHI UFJ, LTD.,
NEW YORK BMNCH

Urfu
;ll,j:. .. Eric wjlriams
! rrr{i; wtana0ing Director

uzs
#** a
?, 's

Signahu'c Page lo
frburth rlutcndncnl lo Receivables Ptu'chase igrcenenl

(Cofurnbia Gas of Pennsflwnlo)
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SCHEDULE I

Commitments: Purchaser Croupg

At any time during thc period lrom January l9 to May l8:

Purchascr Group Conduit Purchaser(s) Bank Purchaser(s) Commiiment
Group Purchrse

Limit

B]MU Purchaser
Group

Victory Receivables
Corporation

The Bank ofTokyo-
Mitsubishi UFJ, Ltd.,
New York Branch

$7s.000.000 $75,000,000

TOI'AL $75,000,000 $75,000,000

At any tirnc during thc period from May l9 to July l8:

At any time during the pcriod fiom July | 9 to November l8:

At any tirnc during thc pcriod from November 19 to January l8:

Purchaser Group Conduit Purchmer(s) Bank Purchascr(s) Connritmenl
Croup Purcbasc

Llnit

IITMU |turchasq
Group

Victory Reccivablcs
Corporalion

The Bank of 'l'okyo-

Mitsubishi UFJ, Ltd.,
New York Branch

$25,000.000 s2s.000,000

TOTAL $25,000,000 $25,000,000

Purchnscr Croup Conduit Purchaser(s) Brnk Purchaser(s) Commitment
Croup Purchnse

Limil

BTMU Prrrchaser
Croup

Victory Reccivables
Corporation

The Bank ofTokyo-
Misubishi UFJ, Ltd.,
New York Branch

$ 10,000,000 $t0,000,000

TOTAL $l0,oo0,oo0 $10,000,000

Purchnscr Group Conduit Purchrser(s) Bank Purchnscr(s) Commitmcnl
Group Purchase

Limit

B'I'MU Purchascr
Croup

Victory Receivablcs
Corporation

The Bank ofTokyo-
MitsubishiUFJ, Ltd.,
New York Branch

$35,000,000 $35,000,000

TOTAL $35,000,000 $35,000,000
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FIFTH AI\,qNDIvml{-I
to

RECEIVABLES PURCHASE AGREEMENT

Dated as of March 10,2015

This FIFTH AMENDMENT TO RECEIVABLES PIJRCIIASE AGREEMENT
(the "Agerd4qg!f,') is entered into as of March 10, 2015 by and among (i) COLUMBIA GAS
OF PENNSYLVAI,IIA RECEIVABLES CORPORATION, a Delaware corporation, as Seller,
(ii) COLUMBIA GAS OF PENNSYLVAI{IA INC., a Pennsylvania corporation, as Servicer,
(iii) THE MANAGING AGENTS SIGNATORY HERETO, ard (rv) THE BAI.IK OF TOKYO-
MITSUBISIil UFI LTD., NEW YORK BRANCH, as Administrative Agent.

PRELIMINARY STATEMENT

A. The Seller, the Servicer, the Managing Agenb and the Administative
Agent are parties to that cefiain Receivables Pr:rchase Agreenrent dated as of March 15, 2010 (as

amended, restated" zupplemented or otherwise modified through the date hereof, the "RPA').
Capitalized terms used herein and not otherqdse defined shall have the meanings ascribed to
theminthe RPA.

B- The Seller, the Servicer, the Managing Agents and the Administative
Agent have agreed to a:nend the RPA, subject to ttre terms and conditions hereiaafter set fortb-

NO% THEREFORE, in consideration of the premises set forttr above, and other
good and valuable consideration, the receipt and suf6ciency of which are hereby aclnowledged,
the parties hereto hereby agree as follows:

SECTION 1. Amendment. Effective as of the date hereof, snbject to the
satisfactiou of the condition precedent set forth in Section 2 below, the RPA is hereby amended
as follows:

l.l. Clause (c) of the definition of "Eligible Receivable" appearing in Section 1.01 of
the RPA is amended and restated in its entirety to read as follows:

(c) the Obligor of zuch Receivable (i) is a United States resident, (ii) is
a Designated Obligor, (iii) is not a NiSource Entity and (rD is not a Sanctioned
Person;

1.2. The definition of "Scheduled Commitm.ent Termination Date" appearing in
Section 1.01 of the RPA is amended to delete the reference to the date'March 10.
2015" and to insert the date "March 9,2016" in the place thereof,

1-3. Section 1.01 of the RPA is amended to insert the following definitions in
appropriate alphabetical order therein:

"Anti-Corruption Laws" means all laws, rules, and regulations of any jurisdiction
apptcable. to the Transaction Parties or their respective Subsidiaries from time to time
concerning orrelating to bribery or comrption, including, without limitatiorU the Foreign Comrpt
ACIrvE 206128791v.3
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hactices Act of 1977, as amended, and any applicable law or regulation implerrenting the

OECD Conveirtion on Combating Bribery of Foreign Public Officials in International Business

Transactions.

"senctioned_Counbr/' neans, at any time, a country or territory which is the
zubject or target of any Sanctions, including, without limitation, oa March 20, 2015, Cuba"

Burma (Myanmar), Iran, North Korea, Sudan and Syria.

"sanctioned_Egrson" means, at any time (a) any Person currently the subject or
the target of any Sanctions, any Person listed in any Sanctions-related list of
designated Persons maintained by the Office of Foreign Assets Conaol of the U.S. Deparhent
of the Treasury or the U.S. Departuent of State, and (b) any Person controlled by any such
Person-

"sanctions" mflms economic or financial sanctions or trade enrbargoes imposed"
administered or enforced from time to time (a) by the U.S. govunment including those
administered by the Office of Foreign Assets Contol of the U.S. State Deparnneng the U.S.
Department of Commerce or the U.S. Departnrent of the Treasury, or (b) by any other relwant
sanctions authority, including the U.S. and Canada.

1.4. Section 4.01(u) of the RPA is amended and restated in its entirety to read as

follows:

(u) The Seller is neither (i) an "investm.ent company''or a company
"controlled by an invesment company' within the meaning of the Invesfrneut Company Act of
1940, as amended (the "Inveshnent Company Act'), nor (ii) a "covered fund'under Section 13

of the U.S. Bank Holding Compauy Act of 1956, as amended, and the applicable rules and
regulations thereunder. In determining that the Seller is not a covered fun{ the Seller is entifled
to rely on the exemption from the definition of "investuent company" set forth in Section 3(c)(5)
of the Investment Company Act

1.5. Section 4.01 of the RPA is amended to add the following as new clause (y) after
clause (x) thereof:

(V) Policies and procedrres have been impleroented and maintained by or on
behalf of the Seller that are reasonably designed to achieve compliance by the Seller and its
directors, officers, employees and agents with Anti-Comrption Laws and applicable Sanctions,

Sving due regard to the nature of its business and activities, and the Seller and its officers and
employees acting in any capacity in connection with or directly benefitting from the facility
established hereby are in compliance with Anti-Comrption Laws and applicable Sanctions, in
each case in all material respects. None of the Seller or, to the knowledge ofthE Seller, any ofits
directors, ofiEcers, employecs, or agents that will act in any capacity in connection with or
directly benefit from the facility established hereby, is a Sanctioned Person. The Seller is not
organized or resident in a Sanctioned Country. No purchase hereunder or use of proceeds
thereof by the Seller io any manner will violate Anti-Comlption Laws or applicable Sanctions.
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7.6- Section 4.02 of the RPA is amended to add the following as new clause (k) after
clause (j) thereof,

(k) Policies and procedures have been implemented and maintained by or on
behalfofeach ofthe Transactions Parties (other than the Seller) that are reasonably designed to
achieve compliance by such Transaction Parties and their respective Subsidiaries, directors,
officetrs, employees and age,nts with Anti-Comrption Laws and applicable Sanctions, giving due
regard to the nature of such Person's business and activities, and each of such Transaction
Parties, their respective Subsidiaries and. their respective officers and employees acting in any
capacity in connection with or directly benefitting from the facility established hereby, me in
compliance with Aati-Comrption Laws and applicable Sanctions, in each case in all material
rcspects. None of (a) the Trarsactions Parties (other than the Seller) or any of their respective
Subsidiaries or, to the lorowledge of such Transaction Parties, as applicable, any of their
reqpective directors, officers, employees, or agents that will act in any capacity in connection
with or directly benefi,t from the facility established hereby, is a Sanctioned Perso4 and (b) such
Transastion Parties or any of their respective Subsidiaries is organizgd or resident in a
Sanctioned Country. No pwchase hereunder or use of proceeds thereof by any Transactions
Parties (other tban the Seller) in any manner will violate Anti-Comrption Laws or applicable
Sanctions.

1.7. Section 5.01 of the RPA is asr.ended to add the following as new clause (v) after
clause (u) thereof:

(v) Anti-Comrption L.aws and Sanctions.

(r) Policies and procedures will be maintained and enforced by or on
behalf of the Seller that are designed in good faith and in a commercially
reasonable manner to promote and achieve compliance, in the reasonable
judgmeirt of the Seliet by the Seller and its directors, officers, employees and
agents with Anti-Comrption Laws and applicable Sanctions, in each case giving
due regard to the nahre of such Person's business and activities.

(ii) The Seller will not request any purchase hereunder, and shall
ensure its directors, ofEcers, e,mployees and ageuts shall not usg the proceeds of
any purchaser hereunder (A) in furtherance of an offer, payment promise to pay,
or authorization of the paynent or giving of money, or anything else of value, to
any Person in violation of any Anti-Comrption Laws, (B) for the purpose of
fundiog or financing any activities, business ortansaction of or with any
Sanctioned Person, or in any Sanctioned County, in each case to the extent doing
so would violate any Sanctions, or (C) in any efis1 manner that would result in
liability to any pafy hereto undEr any applicable Sanctions or the violation of any
Sanctions by any suchPerson.

1.8. Section 6.05 of the RPA is amended to add the following as new clause (d) after
clause (c) thereof:
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(d) Anti-Comrption Laws and Sanctions.

(i) Policies and procedrues will be maintained and enforced by or on
behalf of each of the Transaction Parties (other than the Seller) that are designed
in good faith and in a com:nercially reasonable manner to promote and achieve
compliance, in the reasonable judgmeut of such Transaction Party, by the each
such Transaction Party and each ofits Subsidiaries and their respective directors,
officers, employees and agents with Anti-Comrption Laws and applicable
Sanctions, in each case giving due regard to the nature of such Person's business
and activities.

(ii) The Transaction Parties shall ensure that their reqpective
Subsidiaries and its or their respective directors, ofEcers, employees and agents

shall not usg the proceds of anypurchase hereunder (A) 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-
Com4ption Laws, (B) for the pu{pose of fi:nding or furancing any activities,
business or trmsaction of or with any Sanctioned Person" or in any Sanctioned
Conuty, in each case to the extent doing so would violate any Sanctions, or (C) in
any other manner that would result in liability to any parly hereto under any
applicable Sanctions or the violation of any Sanctions by aay such Person.

1.9. Schedule I to the RPA is amended and restated in its entirety as set forth on
Schedule I hereto. Each refere,nce to "Schedule f in the RPA shall meaa and be a
reference to "Schedule I" attached hereto.

SECTION 2. Conditions Precedent. This Amendment shall become effective and

be dee,med effeotive, as of the date first above written" upon (i) receipt by the Administative
Agent of duly executed cor:nterparts of this Amendment from the Seller, the Servicer, the
Administrative Agent and the Required Managing Agents and (ii) receipt by each Managng
Agen! in immediately available funds by wire transfer to the account of such Managing Agent as

may be specified in writing by such Managing Ageirt, of a reirewal fee equal to 0.05% times the
highest Commitmeirt of the Bank Purchasers in such Managing Agent's Purchase Group for any
month or months (or portion thereof) set forth in Schedule I to the RPA.

Servicer.
SECTION 3. Covenants. Representations and Warranties of the Seller and

3.1 Upon the effectiveness of this Arne'ndmerf, each of the Seller and the
Servicer hereby reaffirms all covenants, representations and waranties made by ig to the extent
the same are not amended hereby, in the RPA and agrees that all such covenants, rqrresentations
and warranties shall be deemed to have been re-made as of the effective date of this Amendment.

3.2 Each of the Seller and the Servicer hereby represents and warrants that this
Amendment constitutes its lega! valid and binding obligation, e,nforceable against it in
accordance with its terms, except as euforceability may be limited by bankruptcy, insolvency,
reorganizslion, moratorium or simrlar laws afuing the enforcerrent of creditors' rights
generally and general principles of equity which may limit the availability of equitable remedies.
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SECTION 4. Rgference to and Effect on the RPA.

4.1 Upon the effectiveness of this Amendmen! each reforence in the RPA to
"this Agreement"'hereunder," 'hereof," "herein,"'hereby''or words of like import shall mean
and be a ref€rence to the RPA as amended hereby, and each refere,nce to the RPA in any other
document, instnrment or agree,ment executed and/or delivered in connection with the RPA shall
mean and be a refere,nce to the RPA as amended hereby.

4.2 Exoept as qpecifically amended hereby, the RPA and other documents,
instruments and agreements executed and/or delivered in connection therewith shall remain in
fuIl force and effect and are hereby ratified and confinned.

4.3 The execution, delivery and effectiveness of this Amendment shall not
operate as a waiver of any righf power or reinedy of the Purchasers, the Managing Age,lrt or the
Administrative Agent under the RPA or any of the other Transaction Documents, nor constitute a
waiver of any provision contained therein, excq)t as specifically set forth herein-

SECTION 5. GOVERNING LAW. THIS AMENDMENT SIIALL BE
GOVERNED BY, AND CONSTRIIED IN ACCORDA}ICE WITH, THE INTERNAL LAWS
(Ar{D NOT THE LAW OF CONFLTCTS) OF TIm STATE OF NEW YORK.

SECTION 6. Execution in Counterparts. This 466adment may be executed in
any number of counterparts and by different parties hereto in separate counterparts, each of
which when so executed and delivered shall be deemed to be an original and all of which taken
together shall constitute but one and the sarne instrumenl Delivery by facsimile or other
electronic tansmission of an executed cor"rnterpart of a signaare page to this Amendment shall
be effective as delivery of a manually executed counterpart of this Amendment.

SECTION 7. Headings. Section headings in this Ameirdmelrt are included herein
for convenience of reference only and shall not constitute apart of this Amendment for any other
purpose.

,F ,F !F tf:*
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IN WITNESS WHEREOF, the padies hereto have caused this Amendment to be
exeouted on tho date first set forfh above by their respective ofificers thereto duly authorizeil, to
be effective as hereinabove provided

SERVICER:

COLUMBIA GAS OF PENNSYLVANIA
REcErvABLE coYyffioN

"r, w/r,-
Nrme: VincentV. Rea
Title: AssistantTreasurer

COLUMBIA GAS OF PENNSYLVAI{IA,
INC.

By

Treasurer &

SignahtrePageto
Fiflh Amendne;nt n Recetvables Purchase Agreenant

(Columbla Gas of PennsylvmtQ
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THE BANK OF TOKYO-MTTSUBISHI UFJ, LTD.,
NEW YORK BRANCH

./

- f----Bv:#' Name: ErtcWfllams
Title: Managlng Diractor

THE BANK OF TOKYO.MITSUBISHI UFJ, LTD.,
NEWYORKBRANCH

Signaaue Page to
Fifih Antendnent to Receivables Purchase Ageernent

(Colunbla Gas of Pennsytvania)
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SCIIEDULE I

Commitments: Furchaser Groups

At any time during the period from January 19 to May l8:

Pnrohrlser Group Coriluit Purclraso(s) AarkFqchaser(s) Comnitment
G3oup Purchase

Linit

BTMUPurchaser
Group

Victory Receivables
Corporation

The Bank ofTokyo-
Mitsubishi UFJ, Ltd-,
New York Branch

$75,000,000 $75,000,000

TOTAL $75,000,000 $75,000,000

At any time during the period &om May 19 to July 18:

At any time during the period from July 19 to November 18:

At any time during the period fromNovember 19 to January 18:

Furch{ser Gioup Conilutt Purchaser(s) gnnkPulch13s(s) Conudhnent Group Purchase
Limit

BTMUPurchaser
Group

Victory Receivables
Corporation

TheBank of Tolcyo-
Mitsubishi flFJ, Ltd.,
New York Branch

$25,000,000 $25,000,000

TOTAL $25,000,000 s25,000,000

Purchaser Group Conduit Pwchaser(s) Bark Purchtser(it) Commifrtnt Group Furchase
tlnit

BTMUPurchaser
Group

Victory Receivables
Corporatioa

The Bank ofTokyo'
Mitsubishi UFJ, Ltd.,
New York Branch

$10,000,000 $10,000,000

TOTAL $10,000,000 $r0,000,000

Purcheser Group Conduit Purchaser(s) Bank Purchas€tr(s) Commitment
Group FUichlse

Limit

BTMUPurchaser
Group

Victory Receivables
Corporation

Thc Bank ofTokyo-
Mitsubishi ttFJ, Ltd.,
NewYork Branch

$35,000,000 $35,000,000

TOTAL $35,000,000 $5,0q),000
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SD(TH AMENDMENT
to

RECETVABLES PURCHASE AGREEMENT

Dated as of March 9,2016

This SDilH AMENDME}IT TO RECETVABLES PIJRCHASE AGREEMENT
(the "Amendmeirf) is entered into as of March 9,20L6 by and among (t COLUMBLA GAS OF
PENNSYLVANIA RECEryABLES CORPORATION, a Delaware corporation" as Seller, (ii)
COLUMBIA GAS OF PENNSYLVANIA, INC., a Pe,onsylvania corporation, as Servicer, (iii)
THE MANAGING AGENTS SIGNATORY HERETO, and (iv) THE BANK OF TOKYO-
MITSUBISHI IIFJ, LTD., NEW YORK BRANCH, as Administrative Agent

PRELIMINARY STATEMENT

A. The Seller, the Sernicer, the Managing Agents and the Adminisxpliyg
Agent are parties to that certain Receivables Furchase Agreement dated as of March 15, 2010 (as

amended, restated" zup'plemented or otherwise modified tbrougb the date hereof, the "RPA').
Capitalized terms used herein and not otherwise defiaed shall have the meanings ascribed to
them inthe RPA.

B. The Seller, the Servicer, the Managing Agents and the Administrative
Agent have agreed to ameird the RPA" subject to the terms and conditions hereinafter set forth.

NOW, THEREFORE, in consideration of the premises set forth abovg and other
good and valuable consideration, the receipt and sufficiency of which are hereby acknowledged
the parties hereto hereby agree as follows:

SECTION t. Amendmenl Effective as of the date hereof, subject to the
satisfaction of the condition precedent set forth in Section 2 below, the RPA is hereby amended
as follows:

1,1. The definition of "Scheduled Commitnent Termination Date" appearing in
Section 1.01 of the RPA is amended to delete the reference to the date "March 9,
2016 and to insert the date "lvlarch 8,2017' in the place thereof.

SECTION 2. Conditions Precedent. This Amendment shall become effective and
be deemed effective, as of the date first above writteq upon (i) receipt by the Administrative
Agent of duly executed counterparts of this A:nendment from the Seller, the Servicer, the
Admirustative Agent and the Required Managing Agents and (ii) receipt by each Managing
Agenl in immediately available funds by wire transfer to the account of zuch Managing Agent as

rnay be qpecified in writing by sr:ch Managing Agenq of a renewal fee equal to 0.05% times the
highest Commibnmt of the Bank Purchasers in such Managing Agent's Purchase Group for any
month ormonths (orportion thereof) set forth in Schedule I to the RPA.

ACTNE2l3247867v.3
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SECTION 3. Covenants. Representations and Warranties of the Seller and
Senricer.

3.1 Upon the effectiveness of this Amendment, each of the Seller and the
Serrricer hereby reaffinns all covenants, representations and waranties made by it, to the extent
the same are not amended herebS in the RPA and agrees that all such covenants, representations
and warranties shall be deemed to have been re-made as of the effective date of this Amendment

3 .2 Each of the Seller and the Servicer hereby rqnesents and warrants that this
Anendment constitutes its legal, valid and binding obligation, errforceable against it in
accordance with its terms, excep as enforceability may be limited by bankruptcy insolvency,
reorganization, moratorftrm or similar laws affecting the enforcement of crediton' rights
generally and general principles of equity which may limit the availability of equitable rernedies.

SECTION 4. Reference to and Effect on thE RPA.

4.1 Upon the effectiveness of this Amendment each reference in the RPA to
'this Agreemen!" "hereunder," "hereof" 'herein," 'hereby" or words of like import shall mean
and be a reference to the RPA as amended herebn and each reference to the RPA in any other
document instnrment or agreement executed and/or delivered in connection with the RPA shall
mean and be a reference to the RPA as ameirded hereby.

4-2 Except as qpecifically arnended hereby, the RPA and other docume,nts,
instuments and agreernents executed and/or delivered in connection therewith shall remain in
fuIl force and effect and are hereby ratified and confirmed.

4.3 The execution, delivery and effectiveness of this A:nendment shali not
qperate as a waiver of any right, power or remedy of the Purchasers, the Managing Agent or the
Administrative Agent under the RPA or any of the other Transaction Docr.rments, nor constitute a

waiver of any provision contained therein, except as qpecifically set forth herein.

SECTION 5. GO\IERNING LAW. THIS AMENDMENT SHALL BE
GO\IERNED BY, AND CONSTRIIED IN ACCORDANCE WITIT, THE INTERNAL LAWS
(AlrD NOT TI{E LAW OF CONFLTCTS) OF TrrE STATE OF NEW YORK.

SECTION 6. Execution in Counterparrc. This Amendment may be executed in
any nurnber of counterparts and by different parties hereto in separate counterparts, each of
which when so executed and deliverod shall be deerned to be an original and all of which taken
together sball constinrte but one and the same instrumenl Delivery by facsimile or other
electronic tansmission of an executed counterpart of a signatue page to this Amendment shall
be effective as delivery of a manually executed counterpart of this Amendme,nt.

SECTION 7. Headinss- Section heading.s in this Amendment are included herein
for convenience of reference only and shall not constitute apart of this Amendment for any other
pu{pose.

***,$*

2
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IN WITNESS WHEREOR the padies hereto have caused this Amendment to be
executed on the date fint set forth above by their respective officers thereto duly authorized, to
be effective as hereinabove provided.

SELLER: COLUMBIA GAS OF PENNSWVANTA

SERVICER:

Name: Donald E. Brown
Title: President Chief Financial Officer and

Treasurer

COLUMBIA GAS OF PENNSYLVANIA"
INC.

,fr

"Name: Donald E. Brown
Title: Executive Vice President Chief

Financial Officer and Treasurer

Signaatre Page a
Skth Amendment to Receiwbles Purchosc Ageement

(Cohmbia Gas of Pennsylvania)
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THE BA].{K OF TOKYO.MiTSTJBISHI UFJ, LTD.,
NEW YORKBRANCII

Nanre: Hnc Williamg
Title: Managlng Birector

I\dANAGINGAGENT: TIIEBANK OF TOKYO-MITSUBISHIUff, LTD.,
NEWYORKBRANCH

SignaWe Page to
Sixth -dmen&nent to Receivables Pwchase Agreement

(C olambla Gas of P em sytv anla)
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Senior Counsel
LegalDepariment

800 N. Third Street, Suite 204
Hanisburg, PA 17102
Office: 717.238.0463
astubbs@nisource.com

February 15,2017

Rosemary Chiavetta, Secretary
Pennsylvania Public Utility Commission
Commonwealth Keystone Building
400 North Street, 2d Floor North
P.O. Box 3265
Harrisburg, PA 17105-3265

Re: Amendment to Affiliated Interest Agreement Between Columbia Gas of
Pennsylvania, Inc. and Columbia Gas of Pennsylvania Receivables Corporation
Docket No. G-2017-

Dear Secretary Chiavetta:

Columbia Gas of Pennsylvania, lnc. ("Columbia") proposes to amend the Receivables
Purchase Agreement ("RPA') among Columbia Gas, Columbia Gas of Pennsylvania
Receivables Corporation ("CPRC') and The Bank of Tokyo - Mitsubishi UFJ, LTD
("Third Party Purchaser"). The amendments are intended to update the RPA to match
current market practice and to provide clarity relative to existing operationalflexibility.

BACKGROUND

On November 13, 2009, Columbia filed an application pursuant to Chapters 11 and 21 of
the Pennsylvania Public Utility Code requesting: (a) approval of the sale of accounts
receivable to a then to be created whollyowned subsidiary, CPRC; (b) the approval of
Columbia to acquire all of the capital stock of CPRC; and (c) the approval of the affiliated
interest agreements related to the sale of accounts receivable to GPRC. By Order
entered on February 25,2010, the Commission approved Columbia's sale of accounts
receivable to CPRC, the acquisition by Columbia of all the capital stock of CPRC and the
related affiliated transactions and issued certificates of public convenience evidencing
such approvals.

On Aprif 7, 2010, consistent with the Commission's February 25, 2010 Order approving
its Application, Columbia filed a letter informing the Commission that Columbia had
acquired all the capital stock of CPRC and provided the Commission with copies of the
executed Receivable Sales Agreement ("RSA") for the sale of Columbia's accounts
receivables to CPRC and the RPA by which CPRC funded its purchase the accounts
receivable through the sale of undivided fractional ownership interests in Columbia's
accounts receivables to unaffiliated parties. Columbia is a party to the RPA due to its
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responsibilities as servicer for collection of receivables. Further, Columbia filed a copy of
the executed Administrative Service Agreement under which Columbia performs record
keeping and cash collection functions for the accounts receivable sold to CPRC.

On October 21, 2011, Columbia requested Commission authority to modify the seasonal
capacity limits in the RPA, subject to filing the updated program limits as part of the
annual renewal process. The Commission granted Columbia's request by Secretarial
Letter issued on January 13, 2012. In addition, the Commission stated that Columbia
must file any further amendments associated with the financing of Columbia's accounts
receivables for approval. Columbia intends to again extend the RPA for an additional
364 days.

DESCRIPTION OF PROPOSED AMENDMENTS

The proposed amendments are set forth in the attached Seventh Amendment to the
RPA, and are described below:

1. Section 1.01 -
a. The definition of "Eurodollar Rate" contained in Section 1.01 will be

amended to reflect cunent market practice in identifying the source of the
London interbank offered rate. ln keeping with current market practice,
the definition clarifies that if such rate is below zero, the rate will be
deemed to be zero.

b. The definition of "Program Limit" contained in Section 1.01 of the RPA,
and related Schedule l, will be amended to reflect new seasonal funding
limits. The Commission previously authorized annual changes to the
Program Limits by the Order at G-2011-2268697.

c. The definition of "Scheduled Commitment Termination Date" contained in
Section 1.01 of the RPA will be amended to extend the agreement by 364
days.

2. Section 2j3 - New Section 2.13 of the RPA, and related Schedule K, will
specifically permit reductions of Aggregate Capital from the Third Party
Purchaser. While Columbia, CPRC and the Third Party Purchaser believe that
the existing RPA currently permits such reductions, the parties would prefer if the
agreement was more specific on this point. On the occasions where drawing the
maximum permitted Aggregate Capital is not necessary, this will permit
reductions that will reduce the costs of operating the facility.

3. Section 6.02(9) - The proposed amendment will result in moving up monthly
reporting by one business day.

Columbia seeks Commission approval of these amendments to the RPA. The proposed
revisions will not impact the current operation of the RPA and may result in increased
efficiencies in the administration of the agreement.

Based upon the Commission's 2012 Secretarial Letter, Columbia respectfully requests
that the Pennsylvania Public Utility Commission approve, pursuant to Section 2102 ot
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the Public Utility Code, 66 Pa. C.S. $ 2012, the above-described amendment to the
affiliated interest agreement with Columbia Gas of Pennsylvania Receivables
Corporation prior to the scheduled March 8, 2013 commitment date.

Respectfully submitted,

&/*)s4:e-
Andrew S. Tubbs

ASTisfh

cc: PaulT. Diskin
David Huff
Charis Mincavage
Aron J. Beatty
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SEVENTH AMENDMENT
to

RECETVABLES PURCHAS E AGREEMENT

Dated as of March [8],2017

This SEVENTH AI{ENDMENT TO RECEIVABLES PURCHASE
AGREEMENT (the "A$€nd!qent') is entered into as of March l8l,20l7 by and among (i)
COLUMBIA GAS OF PENNSYLVAIIIA RECEIVABLES CORPORATION, a Delaware
corporation, as Seller, (it COLUMBIA GAS OF PENNSYLVAI'IIA, INC., a Pennsylvania
corporation, as Servicer, (iii) THE MANAGING AGENTS SIGNATORY IIERETO, and (iv)
THE BANK OF TOKYO-MITSUBISHI UFJ, LTD., NEW YORK BRAI.TCH, as Administrative
Agent.

PRELIMINARY STATEMENT

A. The Seller, the Servicer, the Managrng Agents and the Ad:ninistative
Agent are parties to that certain Receivables Pr:rchase Agreernent dated as of March 15, 2010 (as

amended, restated, supplemented or otherwise modified througb the date hereof, the 'BPA').
Capitalized terms used herein and not otherwise defined shall have the meanings ascribed to
them in theRPA.

B. The Seller, the Servicer, the Managing Agents and the Administrative
Agent have agreed to amend the RPA, subject to the terms and conditions hereinafter set fortb-

NO'W, TT{EREFORE, in consideration of the preudses set forth above, and other
good and valuable consideration, the receipt antl sufficiency of which are hereby acknowledged,
the parties hereto hereby agre€ as follows:

SECTION 1. Amendment. Effective as of the date heteof subject to the
satisfaction of the condition prececlent set forth in Section 2 belown the RPA is hereby aurended
as follows:

i.1. The definition of "Er:rodollar Rate" appearing in Section 1.01 of the RPA is
amended and restated in its entirety to read as foliows:

"Eurodqllgr_Rate" means, with respect to each Purchaser and any Eurodollar
Tranche Period, an interest rate per annrrm determined on the basis of the London interbank
offered rate admiristered by ICE Benchmark Administration Limited (or any other Person which
takes over tle administation of that rate) for deposits in Dollars for a period approximately
equal to such Eurodoilar Tranche Period as it appears on the relevant display page on the
Bloomberg Professional Service (or any successor or substitute page or serwice providing
quotations of interest rates applicable to Dollar deposits in the London ioterbank market
comparable to those cunently provided on such page, as determined by zuc,h Purchaser from
time to time), at approximately 11:00 a-m., London, England timq tlree (3) Business Days prior
to tle first day of zuch Er:rodollar Tranche Period. Notwithstaoiling the foregoing, if the interest
rate per aomrm detennined pr.rrsuant to the preceding sentence is below zero, such interest rate
per annum will be deeiaed to be zero for purposes of this Agreement-

ACTIVE 2184300,47v.5
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L.2. The definition of '?rogram Limif' appeadng in Section 1.01 of the RPA is
amended and restated in its entirety to read as follows:

"Pro.sa:n Umi!" m6ans, at any time (w) during the period from [January 19] of
any calendar year to [May 18] of such calendar year, $[75,000,000], (x) during the period from
[May 19] of any calendar year to puly i8J of such calendar year, $[25,000,000], (y) dtring the
period tom fJuly 19] of any calendar year to [November 18] of such calendar year,
$[10,000,000] and (z) during the periotl from [Novenaber 19] of any calendar year to panuary
181 of the immediately succeeding calendar year, $[35,000,000]. References to the unwed
portion of the Program Limit shall ms?nr at aay time, the Program Limit (as then reduced
purzuant to Section 2.01(b)), minus the aggregate outstanding Capital of all Receivable Interests
under this Agreernent. The'?rogrc:n Limif' shall not exceed $[75,000,000].

1.3. The definition of "Scheduled Commitment Termination Date' appearing in
Section 1.01 of the RPA is aeended to delete the reference to the date 'March 8,

20L7" and to insert the date'March 7,2A78" in the place thereof.

1,.4. Article tr ofthe RPA is amended to add the following as new Section 2.13
immediately following Section 2.12 thereof:

SECTION 2.13 Decreases. The Seller shall provide the Adminishative Agent
and each Managng Agert with prior written notice in the form set forfr as Annex K hereto (a
"Redustion Nstice") of any proposed reduction of the Aggregato Capital at least one (1)
Business Day prior to the Proposed Reduction Date. Such Reduction Notice shall designate (i)
the date (the "Proposed Reduction Date") upon which any zuch reduction of the Aggregate
Capitai shall occur (which date shall be at least one (1) Business Day prior thereto), and (ii) the
amount by which the Aggregate Capital is to be reduced (the "Aegregate Reduction") which
shall be distributed ratably to each Purchaser Group based upon the Capital helcl by each
Pwchaser Group and which shall be applied by each Managing Agent ratably to the Receivable
lrterests of the Purchasers in such Managing Age,nt's Purchaser Group ratably in accordance
with the anouot of outstanding Capital owned by such Purchasers. Only one (1) Reduction
Notice maybe outstanding at any time. No Aggregate Reduction shall be made with funds other
than Collections or other fimds of the Seller. No Aggregate Reduction shall be made following
the occurrence of and during the continuance of an Eve,nt of Termination or an Incipient Event of
Tennination without the prior written consent of the Administative Agent.

1.5. Section 6.02(9) of the RPA is amended by deleting the words "second (2of
Business Dat'' set fortb therein and replacing them with the words "thkd (3'd)

Business Dat''.

1.6. Schedule I to the RPA is amended and restated in its entirety as set forth on
Schedule I hereto. Each reference to "Schedule I" in the RPA shall mean and be a
reference to "Schedule I" attached hereto-

1.7. The RPA is amended to include the Annex K attached hereto as Annex K to the
RPA.
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SECTION 2. Conditions Precedent. This Amenilment shall become effective and
be deerned effective, as of tbe date first above written, upon (i) rcceipt by the Adminiskative
Agent of duly executed counterparts of this Amendment from the Seller, the Servicer, the
Administative Agent aail the Required Managing Agents and (ii) receipt by each Managrng
Agent in iurmediately available firnds by wire transfer to the account of such Managing Agent as

may be specified in wdting by such Managing Agent, of a renewal fee equal to 0.05% times the
highest Commitnnent of the Bank Purchasers in such Managing Agent's Purchase Group for any
month or months (or portion &ereof; set forth in Schedule I to the RPA.

SECTION 3. Covenants. Represent?tions and Warranties of the Seller and

Servicer.

3.1 Upon the effectiveness of this Amenclment, each of the Seller and the
Senricer hereby reaffirms all covenants, representations and warranties made by it, to ttre extent
the same are not amended hereby, in the RPA and agrees that all zuch covenants, represertations
and warranties shall be deqned to have been re-made as of the effective date of this Amendmenl

3-2 Each ofthe Seller and the Servicerherebyrepresents and warrants that this
Amendment constitutes its legal, valid and binding obligatior\ enforceable against it in
accordance with its terrrs, except as enforceabilrty may be limited by bankruptcy, insolvency,
reorganization, moratorium or similar laws affecting the enforcement of creditors' rights
generally and general principles of equity which may limit the availability of equitable remedies.

SECTION 4. Reference to and Effect on the RPA.

4.L Upon thb effectiveness of tbis Amendment, each reference in the RPA to
"this Agreernent," "hereunder," "hereof,"'berein,o''oherebt''or words of like import shall mean
and be a reference to the RPA as amended hereby, and each referecrce to the RPA in any other
docume,nt, instn::neirt or agreement executed and/or delivsred in connection with the RPA shall
mean and be a reference to the RPA as arnended hereby.

4.2 Except as specifically amended bereby, tb.e RPA and other documents,
instnrars'rts and agreements executed and/or delivered in connection therewith shall remain in
firll force and effect and are hereby ratifi.ed and confirmed.

4.3 The execution, delivery and effectiveness of this Amendme,nt shall not
operate as a waiver of any rigbt, power or remedy of the Purchasers, the Managing Agent or the
Administrative Agent under the RPA or any of the other Trznsaction Documents, nor constitute a
waiver of any provision contained therein, exce,pt as specifically set forth herein.

SECTION 5. GOVERNING LAW. THIS AMENDMENT SHALL BE
GOVERNED BY, AND CONSTRUED IN ACCORDANCE WITH, THE INTERNAL LAWS
(AND NOT TnE LAW OF CONFLTCTS) OF THE STATE OF NEW YORK.

SECTION 6. Execution in Counterparts. This Amendment may be executed in
any number of counterparts antl by different parties hereto in separate counterparts, each of
which wheu so executed and delivered shall be deemed to be an original and all of which taken
togetler shall constitute but one and the same instrumenl Delivery by facsimile or other
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electronic tansmission of an executed counterpart of a signature page to this Amendment shall
be effective as delivery of amanually executed cormterpart of this Amendment.

SECTION 7. Headings. Section headings in this Amendment are included herein
for convenience of reference only and shall not constitute a part ofthis Amendment for any other
purpose.

*r..*crl*
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IN WTINESS WHEREOF, the parties hereto have caused this Amendment to be
executed on the date fust set forth above by their reqpective officels thereto duly authorized, to
be effective as hereinabove provided.

SELLER: COLUMBTA GAS OF PENNSYLVAITIA
RECETVABLES CORPORATION

By:
Name:
Title:

SERVICER: COLLTMBIA GAS OF PENNSYLVANIA,
INC.

B5c
Name:
Title:

SignaUre Page to
Seventh Amendnent to Receivables Purchase Agreemen!

(Columbia Gas of Pernsylvania)
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THE BANK OF TOKYO-MITSUBISEI IIFJ, LTD.,
NEW YORKBRANCH

By
Name:
Title:

MANAGINGAGENT: THEBA},IK OF TOKYO.MITSUBISHI UFJ, LTD.,
NEW YORKBRA}TCH

By:
Name:
Title:

Signature Poge to
Seventh Amendment to Receivables Purchae Agreement

(Columbia Gas of Pennsylvania)
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to Seventh Amendment to
Receivables Purchase Agreement

ANNEXK

FORM OF REDUCTION NOTICE

lDatel

The Bank of Tokyo-Mitsubishi-llFJ, Ltd.,
New York Branch,

as ManagingAgent
1251 Avenue of the Americas
New York, NewYork 10020
Attention: Securitization Group
Facsimile: (212) 7 82-6448

IMANAGINGAGENTJ

Re: Reduction Notice

Ladies and Gentlemen:

Refere,nce is hereby made to that certain Receivables Purchase Agreement, dated
as of March 15, 2010, among Columbia Gas of Pennsylvania Receivables Corporation (the

"Se[d), Columbia Gas of Pennsylvani4 Inc., as the initial "Se,rvicer", the Bank Purchasers,

Conduit Purchasers and Managing Agents party thereto from time to time and The Bank of
Tokyo-Mitsubishi UFJ, Ltd., New York Branch, as Adminiskative Age,nt (as amended, restated,
supplemonted or otherwise modified, the "Receivables Purchase Agr enf). Capitalized terms
used herein shall have the meanings assigned to zuch tenns in the Receivables Purchase

Agreement.

Purzuant to Section 2.13 of the Receivables Purchase Agreernent, the Seller
hereby notifies the Administrative Agent of the following reduction of Aggregate Capital from
Collections[ and other funds of the Sel1er]. The proposed date of such reduction is [DATE] (the
"Proposed Reduction Date').t Th" amount of Aggregate Capital to be reducecl on the Proposed
Reduction Date is $l' l, which will be applied to reduce each Purchaser Group's
share of Aggregate Capital as follows:

$f I to the Purc,haser Group for which t I is the
ManagingAgent; and

$f I to the Purchaser Group for which i I is the
ManagingAge,nt.

ln connection with the reduction to be made on the Proposed Reduction Date, the
Seller hereby certifies that the following statements are tme on the date hereof, and will be true
on the Proposed Reduction Date (before and after grving effect to the proposed reduction):

' Must be at least ooe (l) Business Day after the date of thi.q notice.

ACTM.:218430047v.5
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a. the representations and wananties contained in Sections 4.01 and 4.02 of
the Receivables Purchase Agreement are correct on and as of the Proposed Reduction
Date as thougb made on and as of such date; and

b. no event has occurred and is continuing, or would result from the
proposed reduction, that constitutes an Event of Termination, an krvoluntary Bankruptcy
Event or an Incipient Event of Terrrination.

Very trulyyours,

COLTIMBIA GAS OF PENNSYLVANIA
RECETVABLES CORP ORATION

By:
Name:
Title:
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SCHEDULE I

Commitnents: Purcbaser Groups

At any time during the period from [January 19 to May t8]:

At any time during the period from [May 19 to July 18]:

At auy time during the period from [July 19 to November 18]:

At any time during the period from [November 19 to January l8]:

Purchaser Group Conduit Purchaser(s) Bauk ?urchaser(s) Cornmitment
Group Purchase

Limit

BTMUPurchaser
Group

N/A 1'6e lnnk of Tokyo-
Mitsubishi UFJ, Ltd-,
NewYorkBranch

$F5,000,0001 $p5,000,0001

TOTAL s175,000,0001 $[75,000,0001

PErchaser Group Cond. uit Purchaser(s) Bank Purchaser(s) Conmitment Group Purchase
Limit

BTMU Purchaser
Group

N/A The Bank of Tolqyo-
MitsubishiUFJ, Ltd.,
New YorkBraach

$[25,000,000] $[25p00,000]

TOTAL $[25,000,000] $[2sp00,000]

Purchaser Group Condult Purchaser(s) Bank Purchaser(s) Com:rdtment
Group Purchase

Ilmit

BTMUPurchaser
Group

N/A The Bank ofTokyo-
Mitsubishi UFJ, Ltd.,
New York Branch

s[l0,000,000] $[l0,000,000]

TOTAL $[10,000,0001 $110,000,0001

Purch*ser Group Coriluif Purchager(s) Bank Purchaser(s) Commifueut Group Purclrase
Limit

BTMUPurchaser
Group

N/A The Bank of Tolcyo-
Mitsubishi uFJ, Ltd-,
NewYorkBranch

$[35,000,000] $[35,000,000]

TOTAL $135,000,0001 $[35,000,0001

ACTIVE 21841004?v.5
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A Cenkalized Services

Centralized Services

Base Contract for Sale
& Purchase of Natural Gas

First Amendment to Amended
and Restated Affiliate Agreement
for the Allocation of Federal
Income Taxes

NiSource System
Money Pool Agreement

Gas Storage

Amended Receivables Purchase
Agreement

Columbia Gas of Pennsylvania, Inc.
Summary of Affiliate Charge Agreements

For the Twelve Months Ended November 30. 201 7

NAME

Columbia Gas of KY
Columbia Gas of OH
Columbia Gas of MD
Columbia Gas of VA
Columbia Gas Transmission

NiSource Corporate Services

Columbia Gas of Virginia

Columbia Gas of Ohio

CPA & NiSource Affiliates

CPA & Affiliated Money
Pool Participants

Columbia Gas of Ohio
Columbia Gas of Kentucky
Columbia Gas of Maryland

Columbia Gas of Pennsylvania
Receivables Corporation

OF AGREEMENT'ARRANGEMENT

Service agreement for accounting, administrative,
cuslomer accounting, engineering, environmental,
gas supply/transmission/distribution/storage/
utilization, general, human resources, information
technology, legal, marketing, regulatory and
other services.

To amend previously
approved service agreement
to add new category of services
and clarify & expand 6 other
categories

For gas supply and other
related supply agreements

Tax sharing/allocation agreement
with affiliates

Intercompany financing/money
pool participation

Agreement to store
gas in Ohio only rather than
in TCO fields spread over
4 states and pro-rated,
resulting in tax savings

Amended agreement for sale of receivables to
whol ly-owned subsidiary
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DATE

10t25t2000

121',t512005

3/5/2003

2t11t1999

912212016

10t25t2017

4t23t1998

3nt2017

G-00000794

G.00051117

G-00030995

G-009806,f0

G-2016-2531552

G.20',t7-2619362

G-00980602

G-2011-2268697

NUMBER



Columbia Gas Of Pennsylvania, Inc.
Summary of Columbia Gas Distribution Companies (lnter-company billing expenses)

Twelve Months Ended November 30.2016

Massachusetts
80

8,057.67

469.90

ro.so
236.73

26.94

:
33:4

164.74

239.25
3,255.22
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Total

13,728.71

1,400.00

r oo.er
1't9,236.26

2,557.90
75,762.42

8,660.45
6,211.89
1,625.18

14,934.04
14,011.38

68.90
743.85

67,638.23
12,620.71

242.36
9,694.27

26,317.89
19,397.99

352.05

488.57
5,901.45

201,984.46
1,692.00

41,'t29.54
28,249.41
(7,200.00)
6,316.06

FERC Account

408
416
426
813
852
870
871
874
875
876
878
879
880
881
885
886
887
889
890
892
893
894
902
903
908
920
921
923
925
926
930
931
932

Description

Taxes Other than lncome Taxes
Costs and Expenses of Merchandising, Jobbing and Contraci Work
Donations/Contributions
Other Gas Supply Expenses
Communications
Other Supervision and Engineering
Opemtions Dispatching
Mains and Services Expenses
Measuring and Regulating Station Expenses - General
Measuring and Regulating Station Expenses - Industrial
Meter and House Regulator Expenses
Customer lnstallations Expenses
Other Expenses
Rent
Maintenance Supervision and Engineering
Maintenance of Structures and lmprovements
Maintenance of Mains.
Maintenance of Measuring and Regulating Station Equipment - General
Maintenance of Measuring and Regulating Station Equipment - Industrial
Maintenance of Services
Maintenance of Meters and House Regulators
Maintenance of Other Equipment
Meter Reading Expense
Customer Records and Collection Expenses
Customer Assistance Expenses
Administrative and General Salaries
Office Supplies and Expense
Outside Services Employed
Injuries and Damages
Employee Pensions and Benefits
Miscellaneous General Expense
Rent Administration and General
Maintenance General Plant

Total Gharges by Golumbia Distribution Companies

9.63 167.05 12,610.77 49.57 891.69

Kentucky Ohio
32 34

Maryland
35

Virginia
38

4,225.29

81.24
1,257.45

68.90

12,595.75 17,079.06
- 1,865.37

- 2,580.66
- 184.73

2,622.85 3,011.05
- 352.05
- 352.05

- 1,400.00

- 100.81
4,415.70 112,911.56

- 2,557.90
6,231.70 56,081.62
609.85 8,050.60

- 5,741.99
- 1 ,625.18

1,143.55 13,387.87
1 ,051 .54 9,339.13

736.89 6.96

1,909.00

1,166.14

g11.02

2,126.53

6,701.02 31,235.46
10.755.34

242.36
6,228.08 852.29

0.56
17,864.25 2,819.74
17,876.60 1 ,004.60

488.57
3,095.71
2,128.89

330.1 1

76.77

1,172.86

744.00 1,532.03 529.71
43,374.66 149,496.41 6,984.50

1.O4 2.25 1 ,1 19.35
33.74 435.16 37,328.65

5,200.00 23,o49.4'l
(7,200.00)

- 5.143.20

70,214.55 219,439.71 322,24/..81 48,767.26 13,385.74 A 674,052.07

Note A: During the test period CPA recorded activity between CPA and Columbia Gas of Massachusetts. CPA
does not have approval for such transac{ions and has reversed these charges in subsequent months outside
of the test period.



Golumbia Gas Of Pennsylvania, lnc.
Summary of Miscellaneous Affiliated Companies (lnter-company billing expenses)

Twelve Months Ended November 30, 2016

NiSource Finance NiSource Money
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TotalFERG Account

408
430
803
816
817
818
820
821
834
836
880
881
902
920
925
926

Description

Taxes Other than lncome Taxes
Interest on Debt to Associated Companies
Natural Gas Transmission Line Purchases
Wells Expense
Lines Expense
Compressor Station Expenses
Measuring and Regulating Station Expenses
Purification Expenses
Maintenance of Compressor Station Equipment
Maintenance of Purification Equipment
Other Expenses
Rent
Meter Reading Expense
Administrative and General Salaries
Injuries and Damages
Employee Pensions and Benefits

Total Charges by Miscellaneous Affiliated Companies 241,685.70 29,333,718.23

NiSource, Inc.
58

24',t.685.70

Corp.
75

29,333,718.23

Pool
99

193,371.39 29,527,089.62

241.685.70

193,371.39 29,768,775.32



Columbia Gas Of Pennsylvania, Inc.
Summary of Contract Bill from NiSource Corporate Services

Twelve Months Ended November 30, 2016
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FERC Account

107
182
186
426
807
870
874
875
876
878
879
880
885
887
889
890
892
893
894
903
907
908
909
910
911
912
913
920
921
923
924
925
926
928
930
931
932

Description

Construction Work In Progress
Other Regulatory Assets
Miscellaneous Deferred Debits
Other Deductions
Purchased Gas Expense
Other Supervision and Engineering
Mains and Services Expenses
Measuring and Regulating Station Expenses - General
Measuring and Regulating Station Expenses - Industrial
Meter and House Regulator Expense
Customer Installations Expenses
Other Operations Expense
Maintenance Supervision and Engineering
Maintenance of Main
Maintenance of Measuring and Regulating Station Equipment - General
Maintenance of Measuring and Regulating Station Equipment - Industrial
Maintenance of Services
Maintenance of Meters and House Regulators
Maintenance of Other Equipment
Customer Records and Collection Expenses
Supervision
Customer Assistance Expenses
Informational and Instructional Advertising Expenses
Misc. Customer Service and Informational Expenses
Sales Supervision
Demonstrating and Selling Expenses
Advertising Expenses
Administrative and General Salaries
Office Supplies and Expense
Outside Services Employed
Property Insurance
Injuries and Damages
Employee Pensions and Benefits
Regulatory Commission Expense
Miscellaneous General Expense
Rent Administration and General
Maintenance General Plant

Total Charges for Contract Bill from NiSource Corporate Services

NiSource Corporate
Services

12
Total

13,885,674.30
112,436.09

1,524.82
1,093,702.58
1,794,050.02

331 ,197.89
61,727.72
50,503.82

204,511.49
194,739.52
37,907.90

96,344.63
61,727.72
68,865.91
48,563.15
28,976.11

110,893.71
5,519,762.21

(20.13)
35,637.85

225,651.41
888,545.08

12,680.03
481,446.34
81,382.33

15,338,495.39
1,401,785.38

18,080,480.75

283,502.50
4,761,987.97

5,562.17
318,221.15

2,516,199.60
1,542,251.78

13,885,674.30
112,436.09

1,524.82
1,093,702.58
1,794p50.02

331,197.89
61,727.72
50,503.82

204,511.49
194,739.52
37,907.90

96,344.63
61,727.72
68,865.9'l
48,s63.'ls
28,976.11

110,893.71
5,519,762.21

(20.13)
35,637.85

225,651.41
888,545.08

12,680.03
481,446.34
81,382.33

15,338,495.39
1,401,785.38

18,080,480.75

283,502.s0
4,761,987.97

5,562.17
318,221.15

2,516,199.60
1,542,251.78

69,676,919.19 69,676,919.19



Columbia Gas Of Pennsylvania, lnc.
Summary of Columbia Gas Distribution Companies (lnter-company billing expenses)

Twelve Months Ended November 30, 2017

Kentucky
32

256.27

Ohio Maryland
3/ 35

852.94
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Total

10,'t't2.11
222.63

2,500.00

1 10,969.37
2,531.12

10't,423.31
6,919.06
7,386.08
3,670.33

't8,714.92
12,597.90

2,235.13

42,938.93
15,010.56

941.38
12,943.57

874.37
10,337.67
15,123.13

255.95

11,173.45
91,919.46

962.74
25,842.37

1,432.39

17,430.99

FERC Account

408
416
426
813
870
871
874
875
876
878
879
880
881
885
886
887
889
890
892
893
894
902
903
908
921
923
925
926
930
931
932

Description

Taxes Other than lncome Taxes
Costs and Expenses of Merchandising, Jobbing and Contract Work
Donations/Contributions
Other Gas Supply Expenses
Other Supervision and Engineering
Operations Dispatching
Mains and Services Expenses
Measuring and Regulating Station Expenses - General
Measuring and Regulating Station Expenses - Industrial
Meter and House Regulator Expenses
Customer Installations Expenses
Other Expenses
Rent
Maintenance Supervision and Engineering
Maintenance of Structures and lmprovements
Maintenance of Mains.
Maintenance of Measuring and Regulating Station Equipment - General
Maintenance of Measuring and Regulating Station Equipment - Industrial
Maintenance of Services
Maintenance of Meters and House Regulators
Maintenance of Other Equipment
Meter Reading Expense .

Customer Records and Collection Expenses
Customer Assistance Expenses
Office Supplies and Expense
Outside Services Employed
lnjuries and Damages
Employee Pensions and Benefits
Misc General Expense
Rent Administration and General
Maintenance General Plant

Total Charges by Columbia Distribution Companies

- 5,266.35 105,337.02
- 355.76 2,123.83

7,6e3.58 30,403.51 .3,3?3:33

7,386.08
- 517.39 3.152.94

933.87 8,925.54 6,479.39
93.98 180.73 11.003.36

- 2.235.13

1,456.56 14,498.33 S,SOO.ZS

- 834.64 14.175.92
941.38

291.06 2,287.62 8,712.'t5
- 793.09 81.28
- 110.38 7,036.48
- 26.69 15,096.44
- 25.62 230.33

Virginia Massachusetts
38 80

(36.88) 160.868,838.92
222.63

2,500.00

1,146.19
73,077.79

765.82
21.948.94

366.00
51.53

19,522.23

1,578.01
977.56

545.19

8,157.30
1,883.10

(2.82)
(90.28)

795.31

zsa.r r
342.27

2,645.62

40.16
515.10

17,423.31 
:

7't1 .74 941.00

573.57 1,296.3S
724.40 16,234.17
49.59 109.99

918.80 2,549.81
- 1,432.39

1,936.05 15,189.28 305.66

13,031.68 90,872.52 349,745.36 66,275.27 6,544.09 A 526,468.92

Note A: During the test period CPA recorded activity between CPA and Columbia Gas of Massachusetts. CPA
does not have approval for such transactions and has reversed these charges in subsequent months outside
of the test period.
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Golumbia Gas Of Pennsylvania, Inc.
Summary of Miscellaneous Affiliated Companies (lnter-company billing expenses)

Twelve Months Ended November 30,2017

NiSourceFinance EnergyUSATPC
Description NiSource, Inc. Corp. Gorp.

58 75 86

NiSource Money
Pool

99

671,010.98

FERG Account

430
803
816
817
818
820
821
834
836
880
881
902
920
926

Interest on Debt to Associated Companies
Natural Gas Transmission Line Purchases
Wells Expense
Lines Expense
Compressor Station Expenses
Measuring and Regulating Station Expenses
Purification Expenses
Maintenance of Compressor Station Equipment
Maintenance of Purifi cation Equipment
Other Expenses
Rent
Meter Reading Expense
Adm inistrative and General Salaries
Employee Pensions and Benefits

Total Gharges by Miscellaneous Affiliated Gompanies 173,896.00 32,017,243.60

32.017,243.60

Total

32,688,254.58

173,896.00173.896.00

671,010.98 32,862,1 50.58



Columbia Gas Of Pennsylvania, lnc.
Summary of Contract Bill from NiSource Corporate Services

Twelve Months Ended November 30,2017
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FERC Account

107
154
182
186
408
426
807
870
874
875
876
878
879
880
885
887
889
890
892
893
894
903
908
909
910
911

NiSource
Corporate Services

12

16,209,139.59
483,206.06
262,827.77

1,461.37
2,872.02

1,038,504.78
2,738,519.47

383,122.56
66,841.09
54,693.67

229,786.62
220,751.65

44,515.94

120,687.77
66,842.54
71,626.08
41,976.71
24,172.99

1 17,708.86
4,687,761.99

20,823.57
204,274.84

'1,032,471.16

29,162.04
610,024.79
276,918.00

18,748,606.70
2,606,623.39

23,256,813.07
14.22

297,857.16
5,652,226.77

(1,294.44\
103,008.71

2,834,406.59
1,838,387.75

---Ta3iEffi

Total

16,209,139.59
483,206.06
262,827.77

1,461.37
2,872.02

1,038,504.78
2,738,519.47

383,122.56
66,841.09
54,693.67

229,786.62
220,751.65

44,515.94

120,687.77
66,842.54
71,626.08
41,976.71
24,172.99

117,708.86
4,687,761.99

20,823.57
204,274.U

1,032,471.16
29,162.04

610,024.79
276,918.00

18,748,606.70
2,606,623.39

23,256,813.07
14.22

297,857.',16
5,652,226.77

(1,294.44)
103,008.71

2,834,406.59
1,838,387.75

912
913
920
921
923
924
925
926
928
930
931
932

Description

Construction Work In Progress
Inventory
Other Regulatory Assets
Miscellaneous Defened Debits
Taxes Otherthan Income Taxes
Donations/Contributions
Purchased Gas Expense
Other Supervision and Engineering
Mains and Services Expenses
Measuring and Regulating Station Expenses - General
Measuring and Regulating Station Expenses - Industrial
Meter and House Regulator Expense
Customer Installations Expenses
Other Operations Expense
Maintenance Supervision and Engineering
Maintenance of Main
Maintenance of Measuring and Regulating Station Equipment - General
Maintenance of Measuring and Regulating Station Equipment - Industrial
Maintenance of Services
Maintenance of Meters and House Regulators
Maintenance of Other Equipment
Customer Records and Collection Expenses
Customer Assistance Expenses
lnformational and Instructional Advertising Expenses
Misc. Customer Service and Informational Expenses
Sales Supervision
Demonstrating and Selling Expenses
Advertising Expenses
Administrative and General Salaries
Office Supplies and Expense
Outside Services Employed
Property lnsurance
Injuries and Damages
Employee Pensions and Benefits
Regulatory Commission Expense
Miscellaneous General Expense
Rent Administration and General
Maintenance General Plant

Total Charges for Contract Bill from NiSource Corporate Services _84,377,343.99_
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COLUMBIA GAS OF PENNSYLVANIA. INC
sg.SS Ill. BALANCE SHEET AND OPERATING STATEMENT

A. ALL UTILITIES

Describe costs relative to leasing equipment, computer rentals, and office
space, including terms and conditions of the lease. State the method of
calculating monthly or annual payments.

Response:

Description of Terms and Conditions

Columbia's lease agreements depicted on page 3 of this exhibit fall into the categories
of office and service space rental, motor vehicle rental, general tools, and
communication equipment. Because the terms vary by the nature and type of property
leased, the following descriptions highlight typical conditions which may be found in
lease agreements for that specific type of lease properly. Of course, even within
categories the specific terms and conditions are subject to variation from agreement to
agreement.

Office and Service Space Rental

Each such agreement particularly describes the premises to be leased. Tlpically, the
annual rental is due in equal monthly installments payable on the first day of the
month. The lessee specifically agrees to use the demised premises for office and
commercial purposes only without express written consent of the lessor to use the
building for other purposes. It is the lessee's responsibility to pay all real estate taxes
and assessments levied against the demised premises during the term of the lease. The
lessee further agrees to purchase public liability insurance during the lease term. The
assignment or subletting of the demised premises is subject to the written consent of
the lessor, which consent is to be reasonably granted. The lessee agrees to indemnifii
the lessor against liability for damages including attorneys'fees occasioned by damage
or losses to the lessee, its employees or third persons resulting from any canses except
the negligence of the lessor. It is the responsibility of the lessor to maintain the roof
and exterior structural walls and sewage system of the demised premises in good
condition. It is the responsibility of the lessee to maintain the interior of the building,
ordinary wear and tear excepted. The lessee is permitted to make improvements and
alterations to the premises in a workmanlike manner, without impairing the structural
soundness of the existing building or improvements. These lease agreements typically
contain a covenant on the part of the lessor permitting the lessee the quiet enjoyment
of the demised premises without disturbance during the lease term.
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Motor Vehicle Leases/Licensed General Tool Lease

Columbia leases motor vehicles from Peterson, Howell, and Heather, Inc. (PHH) and
Automotive Rentals Inc. (ARI). The lease term commences on the date each unit is
physically delivered to lessee. Upon the expiration of the initial term, the lessee may
renew the lease from month to month subject to termination upon 3o days written
notice to the lessor. The rental payment is calculated on the basis of an equal monthly
share of the base price over the life of the lease term plus a monthly lease service
charge. Each unit is to be purchased at the best procurable market price, subject to the
prior approval of the lessee. Upon surrender of a leased unit to the lessor, within 3o
days the unit will be sold at the best price obtainable. If the sale price exceeds the
unit's amortized value, lessee is entitled to the excess. If the sale price results in a
deficiency below the amortized value, that deficiency is paid to the lessor by the lessee.
Lessee is obligated to maintain and service each unit in good condition, ordinary wear
and tear excepted.

Telecommunication

Communication Equipment consists of radio site leases and dedicated telephone line
rentals.

Columbia leases radio sites for the location of radio transmitting equipment. These site
leases generally include the right to install an antenna on an existing structure (water
tower, commercial radio tower, etc.) and either the right to install the actual
transmitting equipment in an existing communications building or the right to erect a
small radio transmitter building near the base of the structure.

Columbia rents dedicated telephone lines from NiSource Corporate Services and
communication Lines S/T are leased from Columbia Network Services on a month to
month basis.
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UelEd

P6r Lease Agreement
Par Leaso Agreement
Per Lease Agreement
Per Lease Agreement

Per Lease Agreemant
Per Lease Agreement
Per Lease Agreement
Per Lease Agreement

Per Lease Agroament
Per Lease Agreement
Per Lease Agreement
Per Lease Agresment
Per Lease AgreEment

Per Lease Agresment
Per Lease Agreement
Per Leass Agreement
Per Lease Agreement
Per Lease Agreement
Per Lease Agreement
Per L6ase Agrsement
Per Leass Agraement
Per Lease Agreement
Per Lease AgrEement

Llne Cost
No. Oblect TvoeofPropertv

Total
Rent & Leasos

s

35,475

31,860
1't,773

458,51 1

746,938
16,955

av,lav
46,176
30,391
64,800

724,557

336,662

48,285
69,840
77,885

849,649
877,128
1't4,498
40,N3
40,704

3,600
22,800
6,000

4,675,000

10,034

1,030
1,230

10
o/o

1,1 64
15,552
't2,'170

770
42,636

3,600
943
790

650
615
500
313
250
250
150
147

125
194

8,528

_____!f26164_

481,676
4,194,507
1,694,163

6,370,346

115,206

369,832
245,077
730,1 15

-L1"@

Type ol
!9es9

1

2
3
4

o

7
I
o

10
11

12
It

14

15
16

18
19

n
21

22
23
24

25
zo
27
za

30
?l

32

u

36
37
38

40
41

42
43
44
45
46
47
48
49

50

8251
8255
8.257

8266
8208
8269
4270
827'l
B,276

B.277

B,279

8,282

8283
8.284

8285
8,287

8288
8289
9,292
8.297

8631

Buildim Leasos
Uniontown PA Mod Site
Charlerol PA Operation Center

Gettsburg MOD - 1851 Granite Station Rd. Gettsburg PA

Alpine R Op Ct Bddgeville PA

Headquarters Canonsburg PA

Greencastle PA Storage Facility
Hanisburg PA Ofnce
Neville lsland PA Mod Site

Greensburg PA Weld Shop

Connellsville PA Mod Site
Yofk PA Operating Center
New Castle PA Mod Site
South Pittsburgh Construction Office
Homing Road MOD

Cranberry Corporate Cenler Construction
Monaca ODerations Center
Monaca Training Center
Washington Construction Services Office in Washington, PA
York IRP Construclion
Somerset MOD. PA

Washington Parking Agreement
McNeilly Road Parking

Canonsburg Storage

Subtotal Annual Building Lease Rental

Propertv Taxe3
&251 Uniontown PA lrlod Site

&254 Foster Township Tax Collector on Bradford Mod (Owned by CP )
&255 Chaderol PAOperation Center

&260 New Castle PA Mod Site (Former Facility)

B26t Rochester PA Op Center (fomer Facility)
8-271 Neville lsland PA Mod Site

&275 Washington PA Op Ctr (Owned by CPA)
&286 Fay-PennEconomicDevelopment

Cily of Washington
Total Building ProperlyTaxes and Insurance

Other Charoe3
Reg il4 Peters Township - Malcoln W Moore
PITTSBURGH AND OHIO CENTRAL RR

BUFFALO & PITTSBURGH RR INC

YORKMILWAYCO INC

OMEGA RAIL IT,AMGEMENT INC
VIDEOHOUSE PROPERTIES LLC
ITIONTOUR RAIIROAO CO

PASSAVANT ME]ilORIAL HOMES

ASBURY HEALTH CENTER
WILLIAM F HOMNICKJR
GLADYS A STEWART
CSX TMNSPORTATION
Miscellaneous
Total Other Charges

Total Building Leases

5020 VehicleMaintenance
5030 Truck Maintenance
5040 Tool Mainlenance

Tolal Autos & General Tools

5 Yea6
10 YeaB
2 Years

1 5 Years
10 Years

5 Years
3 Years

5 Yea6
1 Yea6
5 Years
15 Years
20 Yea6
5 Years

2 Years

5 Yea6
20 Years
20 Years
7 Yea6
2 Yea6
7 Yea6

Month{o-Month
Month-to-ilonth
Month-to-Month

Rental Per Unit

Various
Various
Various

E1

52
<a

54

55
m
57
58

9215 OfficeMachinesand Fumiture
923'l Telecommunication

9235 Othef
Total Other

Total Leases
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COLUMBIA GAS OF PENNSYLVANIA. INC
sr.sg lll. BALANCE SHEET AND OPERATING STATEMENT

A. ALL UTILITIES

Submit detailed calculations (or best estimates) of the cost resulting from
major storm damage.

Response:

There were no costs resulting from major storm damage chargedto
operation and maintenance expense in the test year.
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COLUMBIA GAS OF PENNSYLVANIA. INC
sr.Sr Ill. BALANCE SHEET AIrID OPERATING STATEMENT

A. ALL UTILITIES

22. Prepare a detailed schedule for the test year showing types of social
and service organization memberships paid for by the Company
and the cost thereof.

Response: See page z of5.

28. Submit a schedule showing, by major components, the expenditures
associated with Outside Services Employed, Regulatory Commission
Expenses and Miscellaneous General Expense, for the test year and
prior two comparable years.

Response: See pages 3,4, and 5 of5.

31. Provide a detailed analysis of Special Services - Account 795.

Response: The System of Accounts does not include Account TgS as Special
Services.

92. Provide a detailed analysis of Miscellaneous General Expense - Account Bor

Response: The System of Accounts does not include Account Bor as
Miscellaneous General Expense; see Exhibit No.4, Schedule No. t4,
page 5 of 5, for an Analysis of Account ggo2oooo - Miscellaneous
General Expense.
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Line
No.

2

3

COLUMBIA GAS OF PENNSYLVANIA, INC.
SOCIAL AND SERVICE CLUB ORGANIZATIONS

BOOKED TO VARIOUS O&M ACCOUNTS
TWELVE MONTHS ENDED NOVEMBER 30,2017

Description

Fayette Chamber of Commerce - Membership Dues

Hanover Area Chamber of Commerce - Membership Dues

Leadership York

Mon Valley Regional Chamber of Commerce - Membership Dues

NACE International - Membership Dues

National Energy and Utility Affordability Coalition - Membership Dues

The Hill Society - Membership Dues

Miscellaneous Mem bership Dues

Total Social and Service Club Organizations

Amount
$

383

797

420

297

1,600

980

927

1,845

4

5

6

7

8

I 7,249
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COLUMBIA GAS OF PENNSYLVANIA, INC.
ACCOUNT 923OOOOO - OUTSIDE SERVICES EMPLOYED

ACCOUNT 92301OOO - MANAGEMENT FEE ACTUAL - AFFILIATE
ACCOUNT 92301 1OO - MANAGEMENT FEE TRANSFERS

TWELVE MONTHS ENDED NOVEMBER 30, 2017, 2016, 201 5

Line
No.

Cost
Element Description

1 003 Labor - Regular Pay - Productive
2004 Freight
2017 Other Materials & Supplies
2500 lT Hardware
2503 Office Supplies
3000 ConsultingServices
3001 AdvertisingServices
3002 Legal Services
3003 Auditing Services
3004 ConstructionsServices
3007 LaboratoryServices
3008 Printing - Reproduction Services
3011 TemporaryPersonnelServices
3012 Security Services
3014 Environmental HalSpe Waste Disposal
3015 Other Outside Services
3016 Other Maintenancr Services
3018 PersonnelCargoTransportation
3021 Environmental Health & Safety Services
3024 BenefitAdministration
3029 ServicesTransferred
3031 OutsourcingVariableCst-ARCs
3038 Request for Service-RFS
3040 Outsourcing Act Fixed Costs
3081 CAP Administration Costs
3082 CAP Initial Application
3083 CAP Education
3100 Business Expenses
3101 Meals 100 Deductible
3102 Meals & Entertainment 50 Deductible
3106 Gifts
3260 Billings from Others
3300 AmortizationCharges
3501 Company Memberships - Industry Associations
3503 PAC/Lobbying
3504 Company Memberships - Civic Associations
3505 Company Memberships - Social Organizations
3600 Fees, License, Permits
3601 Postage & Postage Fees
3637 Training
3638 Miscellaneous
3654 Deferrals
3849 Service Charges - Other
3865 Service
4522 Salvage Other
4531 Manual Accruals
5001 Fumiture & Equipment Maintenance
5004 SofuvareMaintenance
5010 BuildingMaintenance
700'l Corporate Services
9000 LaborTransfers
9001 Benefit OH Transfers
9022 Medical - Active
9215 Leases - Office Machine Furniture
9232 Leases - Rent Expense
9235 Leases - Other

Total Account 923 Outside Servicrs Employed

11t30t17 11130116

$$
00
0 289

3,140 8,889
00

1,116 3,302
68,840 766,013

710 't,259
1,029 426,626

527,569 500,253
00

25,202 24,874
5,987 877

223,764 246,855
0 3,836

10,320
1,954,2U

(4,58e)
354

1 't5,665

272,593
n

0

17,964
5,'t 13

0
420,255
57,800

1't0,244
45

0
215

1,453
41,232
6,573

0

3,891
1,827,405

(4,780)
359

38,183
321,236

0
15,545

55,798
178

0
419,054

57,800
93,700

0
45

527
1,769

39,735
250

0

11t30t15
$

(5)
0

25,993
113

926,955
1,979

450,001
479,358

1,193
46,125
3,615

153,344
0

11 ,849
1J25,004

(3,777')
412
600

410,996
(e5)

41 ,315
35,174
48,682

281,889
55,415
23,398

1,815
2,612

132
0

556
408,244

0
102,143

0
0

366
1,711

45,520
(60,449)
(34,4s6)

0

0
(6,e65)
12,715

279
0

6,'t31
24,642,562

16,621
12,601

185
s6,237

1

2
3
4
4

6
7
8
o

10
11

12
13
14
15
16
17
't8

19
20
21

22
23
24
25
26
27
28
29
30
31

32
33
34
35
36
37
38
39
40
41

42
43
44
45
46
47
48
49
50
51

52
53
54
bc
56
57

0 9,036
o 2,311
o 23,511

32,084 0

20 10'l
436 531

't24 0

05
(470) 8,310

(2,111)
0
0
0

13,138
23,251,733

0
0

95
107,965

0
835

(4,210)
0
0

717
13,217

18,080,481
0
0

95
104,751

0
313

4,690
0

27,270,676 23,092,935 29,332,785



Descriotion

Consumer Advocate Fee

PUC Maintenance Fee

Small Business Advocate

Other

Total Account 928

11130117 11130116

$$

191,446 167,885

1,782,073 1,928,051

63,898 50,718

(4e0) 40,685

2,187,3392,036,927

Exhibit No.4
Schedule No. 14

Page 4 of 5
Witness: K.K. Miller

't1130115

$

178,922

1,916,606

55,377

0

2,150,906

COLUMBIA GAS OF PENNSYLVANIA, INC.
ACCOUNT 928OOOOO - REGULATORY COMMISSION EXPENSE

TWELVE MONTHS ENDED NOVEMBER 30, 2017, 2016, 2015

Line
No.

Cost
Element

1 9617

2 9635

3 9636

4

5
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COLUMBIA GAS OF PENNSYLVANIA, INC.
ACCOUNT 9301OOOO ADVERTISING EXPENSE - ACCOUNT 93O2OOOO MISCELLANEOUS GENERAL EXPENSE

TW ELVE MONTHS EN DED NOVEMBER 30, 2017, 201 6, 2O'I 5

Line
No.

Cost
Element Descriotion

2004 Freight
2013 Pipe
2017 Other Materials & Supplies
2019 lndustrial Gases
2503 Office Supplies
3000 Consulting Services
3001 Advertising Services
3002 Legal Services
3008 Printing - Reproduction Services
3015 Other Outside Services
3018 PersonnelCargoTransportation
3100 Business Expenses
3101 Meals 100 Deductible
3102 Meals & Entertainment 50 Deductible
3106 Gifts
3501 Company Memberships - Industry Associations
3601 Postage & Postage Fees
3638 Miscellaneous
5020 Vehicle Maintenance
7001 Corporate Services
9235 Leases - Other

Total Account 93010000 Advertising & 93020000 Miscellaneous General Expense

1

2
3
4
5
6
7
8
9
10

11

12

13
't4

1',U30t',17

$

1,145
0

31,359
136

18
2,226

188,999
(280)

0
11 227,672

0
1,469

0
42

512
203,290

0
299

0
103,009

0

11t30t'16

$

30
341

2,128
236
44

0
197,780

0
0

270,952
0

234
246

50
0

219,492
267

0
657

318,221
0

11t30t15
$

199
0

4,006
0
0
0

175,320
0

16,886
212,290

31

800
0
0
0

193,318
447
528

0
293,731

63

15
16
17
18
19
20
21

22 1,010,678 897,618759,895

1/ Twefve Months Ended November 30, 2017 includes $207,674 for Gas Technology Institute expense.
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COLUMBIA GAS OF PENNSYLVANIA. INC
ss.sg Ill. BALANCE SHEET AND OPERATING STATEMENT

A. ALL UTILITIES

30. Provide a detailed schedule of all charitable and civic contributions by
recipient and amount for the test year.

Response:

Please see Attachment A pages r through 4.

The Charitable and Civic Contributions detailed on Pages r through 4are
not included in the cost of service claim in this case.



Line
No.

1

2

3
4
5
6

7
8

9
10

11

t2
13

L4

15

t6
L7

r8
19

20
2l
22
23
24
25
z6
27
z8
29

3o
31

32
33
34
35
g6

37
g8

39
40
4L

42
43
44
45
+6
47
48
49
5o

Description

CIIARITABLE AND CTVIC CONTRIBUTIONS
4AYDENSTRONG CHARITABLE FOITNDATION
ADAMS COI.'NTT COMMI'NITY FOUNDATION
ADVANIAGE CREDIT COI'NSELING
ALEPPO TOWNSHIP VOLI'NTEER FIRE COMPANY
ALLEGHENY CLEANWAYS
ALLEGHENY COUNTT PARKS FOUNDAfiON
ALPHA FIRE COMPANY
AMERICAN ASSOCIATION OF PEOPLE WITH
AMERICAN CANCER SOCIETY
AMERICAN HEART ASSOC INC
AMERICAN RED CROSS SWPA
ATAXIA TEI-ANGLECTASIA CHILDRENS PROJECT
BADEN VOLI]NTEER FIRE DEPARTMENT
BAPTIST HOMES SOCIETY
BEAVER AREA HERMAGE FOUNDATTON
BEAVER COIINTT HUMANE SOCIETY
BBLTZHOOVER NEIGHBORHOOD COUNCIL
BETHEL PARK COMMUMTY FOIINDATION
BIG BROTHER BIG SISTER GREATER
BRTDGEWATER VOLI]NTEER FIRE DEPARTMENT
BROUGHTON VOLIJNTEER FIRE DEPARTMENT
BULLSKIN TWP VOL FIRE AND RELIEF
CANTON TOWNSHIP VOLUNTEER FIRE AND
CARNEGIE VOLT.JNTEER FIRE & RESCUE BUREAU
CECIL TOWNSHIP VOLI]NTEER FIRE
CECIL TOWNSHIP VOUNTBER FIRE COMPANY g

CECIL TWP VFD COMPANY #1 LAWRENCE
CENTRAL ASSEMBLY OF C.OD

CENTRALVOLUNTEER FIRE COMPANY OF
CHARTIERS TOWNSHIP VOLT'NTEER FIRE
CIAYSVILLE VOLT]NTEER FIRE DEPARTMENT INC
COLON CANCER ALLIANCE INC
COMMI]NITYAT HOLY FAMILY MANOR INC
CONNELLWILLE TOWNSHIP VOLUNTEER FIRE
CONSERVATION CONSULTANTS INC
CORAOPOLIS VOLUNTEER FIRE DEPARTMENT
CRANBERRY COMMUNITY I'NITING
CRTSIS SHELTEROF I-AWRENCE COUNTT
CYSTIC FIBROSIS FOI]NDATION
DERRICKCITYVFD
DOLI,AR ENERGY FUND INC
DONORAVFD
DORMONT MAIN STREET
EASTSHORE BRANCH
EDUCATION PARTNERSHIP
EI.ANAS BLESSINGS
FAYETTE COI'NTY CULTURAL TRUST
FINLEYVILLE VOLI.]NTEER F:IRE DEPARTMENT
FONTANAFEST
FRANKLIN PARK VOLUNTEBR FIRE COMPANY
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Arnount
$

Bzo.oo
2,OOO.OO

25,OOO.OO

5OO.OO

5OO.OO
t,47O.OO

1,OOO.OO

IrOOO.OO

3,5OO.OO
1,OOO.OO

14,OOO.OO

B55.oo

5OO.OO
25O.OO

2,OOO.OO

49o.Oo
5OO.OO

ITOOO.OO

5,OOO.OO

5OO.OO

5OO.OO

5OO.OO

5OO.OO

5OO.OO

5OO.OO

5OO.OO

5OO.OO

5,OOO.OO

5OO.OO

5OO.OO

5OO.OO
l,5oo.oo

5OO.OO

5OO.OO
1,OOO.OO

5Oo.Oo
IrOOO.OO

3,3OO.OO
1,5OO.OO

25O.OO

176,5oo.oo

5OO.OO
1,5OO.OO

35o.Oo
5OO.OO
6oo.oo

IrOOO.OO

5OO.OO
o.oo

5OO.OO
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No.
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Amount
$

2,10O.OO

5OO.OO

5OO.OO
1,OOO.OO

5OO.OO
2,5OO.OO

25O.OO

5OO.OO

5OO.OO

5OO.OO

7,5OO.OO
1,OOO.OO

1,3OO.OO

5OO.OO

72O.OO

5OO.OO
1,5OO.OO

1,OOO.OO

15,OOO.OO

5OO.OO
2,25O.OO

1,OOO.OO

5OO.OO

5OO.OO

4OO.OO
Bz5.oo

1,25O.OO

50O.OO

5OO.OO

3,OOO.OO
1,OOO.OO

4,OOO.OO
1,OOO.OO

5OO.OO

3,OOO.OO

5OO.OO

5OO.OO

5OO.OO

5OO.OO
2,OOO.OO

2,5OO.OO

1,1OO.OO

1,OOO.OO

5,OOO.OO

5OO.OO

5OO.OO

5,OOO.OO

5OO.Oo

325.oo
5OO.OO

51

52
53
54
55
S6

57
SB

59
6o
6r
6z
6g
6q
6S

66
6Z
6B
6g

7o
7r
72
73
74
75

Z6
77
ZB

79
Bo
8r
Bz
B3
Bq
85
B6
BZ

88
Bg

9o
9L

92
93
94
95
g6

97
q8

99
100

Description

CIIARITABLE AND CTVIC CONTRIBUTIONS
FRTBNDS OF CODORUS STATE PARK
FRTENDS OF THE ANDREW BAYNE MEMORIAL
GALIATIN-SI]NNYSIDE VOLUNTEER FIRE DEPART
GETTYSBURG BAT'TLEFIELD PRESERVATION ASSO
GLENDALE HOSE COMPANY NO T OF SCOTT TOWN
GRANTLEY FIRE COMPANY
HABITAT FOR HUMANITY OF BEAVER
HANOVER ADAMS REHABILITATION AND
INDUSTRY BOROUGH VOLUNTEER FIRE DEPARTME
INTERNATIONAL ASSOCIATION OF FIRE Lo8oz
JEFF BOYNTON SCHOI/,RSHIP FUND
JI]NIORACHIEVEMENT OF SOUTH CENTRAL PA
JUNIOR ACHIEVEMENT OF WESTERN
KTRWAN HEIGHTS VOLI]NTEER FIREMANS ASSOCI
KIWANIS CLUB OF UNIONTOWN PA
LIBRARY VOLUNTEER FIRE COMPANY
MATN STREET FARMERS MARKET INC
MAIN STREET GETTYSBURG INC
MARCH OF DIMES FOUNDATION
MCDONALD VOLI.]NTEER FIRE DEPT
MCGUIRE MEMORIAL FOUNDATION
MCKBES ROCKS COMMUNITY DEVELOPMENT CORP
MORRIS TOWNSHIP VOLUNTEER FIRE DEPT
NESHANNOCK TOWNSHIP VOLNTEER FIRE
NEWCASTLE ROTARY Bg
NORTH SE\AICKLEY TOWNSHIP
OAKTAND CATHOLIC HIGH SCHOOL INC
OHIO TOWNSHIP VOLUNTEER FIRE CO
OHIOVILLEVOL FIRE DEPT
OLIVIA SCOTT FOI]NDATION
PARTNERSHIP FOR ECONOMIC DEVELOPMENT OF
PELOTONIALLC
PENN SOIL RESOURCE CONSERVATIONAND DEV
PENNSYLVANIA BEAUTIFUL
PENNSYLVANIA ENYIRONMENTAL COUNCIL INC
PETERS TOIVI{SHIP SCHOOL DISTRICT
PETERS TOWNSHIP VOLIJNTEER FIRE
PINE R[.IN VOLUNTEER FIRE DEPARTMENT
PINKPARTNERS
PITTSBURGH AIRPORT AREA
PITTSBURGH BOTANIC GARDEN
PITTSBURGH FOT'NDATION
PITTSBURGH SCHWEITZER FELLOWS PROGRAM
PITTSBURGH THREE RTVERS MARATHON INC
POTTER TOWNSHIP VOLUNTEER FIRE
RACCOON TOWNSHIP VOLUNTEER FIRE
REBUILDING TOGETH ER PITTSBURGH
RBDBANK RENAISSANCE INC
ROBERT MORRTS UNIVERSITY
ROBINSON TOWNSHIP VOLUNTEER FIRE CO *T



101

LO2

103
ro4
105

106

Line
No.

LO7

108
109
110

111

LL2

113

LL4

115

rr6
Lr7
u8
119

L20
72L

Description

CHARITABLE AND CIVIC CONTRIBUTIONS
ROSTRAVER CENTRAL VOLUNTEER FIRE DEPARTM
SALVATIONARMY
SCOTT TOWNSHIP EMERGENCY MEDICAL SERVICE
SLIPPERY ROCK TOWNSHIP VOLUNTEER FIRE
SLOVAN VOLUNTEER FIRE DEPARTMENT INC
SMALL SEEDS DBVELOPMENT INC
SOMERSET ARBA FOOD PANTRY
SOUTH BALDWIN VOLI.INTEER FIRE COMPANY
SOIITH FRANKLIN VOLUNTEBR FIRE DEPARTMENT
SOUTH UNIONVOLUNTEER FIRE COMPANY
SOIIIHPOINTE CEO ASSOCIATION
SOIIIHWESTERN PENNSYLVANIA AREA AGENCY ON
SPECIALOLYMPICS PAINC
STATE COLLEGE FOOD BANK
SURVTYORS INC
SUSAN G KOMEN PITTSBURGH
SUSAN P BYRNES HEALTH EDUCATION CENTER
THE BRADFORD HOUSE
TUSCARORAAREA CHAMBER OF COMMERCE
UNITED WAY
IJMTED WAY OF WESTMOREIAND CO
UNITED WAY OF YORK COUNTY
UPPER ST CI/,IR VOLUNTEER FIRE DEPARTMENT
VOLIJNTEER FIRE COMPANY OF MT LEBANON INC
WAMPUM VOLI.]NTEER FIRE DEPARTMENT
WASHINGTON HEALTH SYSTEM FOIINDATION
WE WISH INC
WESTERN PENNSYLVANIA POLICE BENEVOLENT
WEXFORD VOLIJNTEER FIRE COMPANY
WILDLIFE FOR EVERYONE ENDOWMENT
WORLD SERIES TOURNAMENT INC
YMCABRADFORD
YORK CITY RECREATION CORPORATION
YORK COUNTY CEREBRAL PALSY HOMB INC
YORK COIINTY HUMAN SERVICES
YWCAOF HANOVER
YWCAYORK
OTHER
Total Charitable and Civic Contributions (Recorded in Account 426, not included in
rate claim)
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Amount
$

5OO.OO

4OO.OO

5OO.OO

5OO.OO

5OO.OO

5OO.OO
1,5OO.OO

5OO.OO

5OO.OO
1,OOO.OO

2,5OO.OO

1,OOO.OO

200.oo
1,OOO.OO

IrOOO.OO

2,5OO.OO

2,OOO.OO

6,5oo.oo
8oo.oo

3,535.oo
IrOOO.OO

5,OOO.OO

5OO.OO

5OO.OO

5OO.OO
IrOOO.OO

r,8z5.oo
IrOOO.OO

5OO.OO

5OO.OO
1,OOO.OO

2,OOO.OO

IrOOO.OO

1,5OO.OO

2,OOO.OO

115OO.OO

13O.OO

11,5OO.OO

403,795.OO

L22
L23
L24
L25
tz6
L27

rzB
L29
130
131

L32
133

L34
135

rg6
L37

$B

139



Line
No.
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Amount
$

896
6o

8+8
1,5oo

400
t40

9,844

1

2

3
4
5
6

Description

CIIARITABLE AI\D CTVIC CONTRIBUTIONS
Beaver County Humane Society
Fayette Emergency Medical Service
Grace M Bressler &Anna L Bressler Fund
March of Dimes Foundation
Pittsburgh Region Clean Cities Inc.
Rochester Area Heritage Society
Total Charitable and Civic Organizations (A rate making
adjustment has removed this from claim.)
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COLUMBIA GAS OF PENNSYLVANIA. INC
cg.sg III. BALANCE SHEET AND OPERATING STATEMENT

A. ALL UTILITIES

54. List and explain all non-recurring, abnormal or extraordinary expenses
incurred in the test year which will not be present in future years.

Response: Material non-Recurring abnormal or extraordinary expenses
incurred in the test year are recorded as Miscellaneous Deductions
and reflected "below the line" in the caption Other Income.

35. List and explain all expenses included in the test year which do not occur
yearly but are of a nature that they do occur over an extended period of
years. (e.g. - Non-yearly maintenance programs, etc.)

Response: See Exhibit No. 4, Schedule No. z for detail of expense adjustments.

56. Using the adjusted year's expenses under present rates as a base, give
detail necessary for clarification of all expense adjustments. Give clarifying
detail for any such adjustments that occur due to changes in accounting
procedure, such as charging a particular expense to a different account
than was used previously. Explain any extraordinary declines in expense
due to such change ofaccount use.

Response: See Exhibit No.4, Schedule No. z for detail of expense adjustments.

gT. Indicate the expenses that are recorded in the test year, which are due to
the placement in operating service of major plant additions or the removal
of major plant from operating service, and estimate the expense that will
be incurred on a full-year's operation.

Response: No expenses were recorded on the books of Columbia related to
placement of major plant additions in or removal of major plant
additions to/from operating service other than Columbia's
continuation of its accelerated investment in cast iron and
unprotected steel mains replacement.
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COLUMBIA GAS OF PENNSYLVANIA. INC
qg.sg III. BAI,ANCE SHEET AND OPERATING STATEMENT

A. ALL UTILITIES

38. Submit a statement of past and anticipated changes, since the previous
rate case, in major accounting procedures.

Response:

Since the previous rate case, there have been no major changes in
accounting procedure. No major changes in accounting procedure are
anticipated in the foreseeable future.
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COLUMBIA GAS OF PENNSYLVANIA. INC
sg.sg UI. BAI,ANCE SHEET AND OPERATING STATEMENT

E. GAS UTILITIES

Provide intrastate operations percentages by expense categories for
two years prior to the test year.

Response: SeePagez.
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COLUMBIA GAS OF PENNSYLVANIA, INC.
OPERATION PERCENTAGE BY EXPENSE CATEGORIES

FOR THE TWELVE MONTHS ENDED NOVEMBER 30, 2017 ,201 6 AND 201 5

November 30, 2017 November 30. 2016 November 30. 2015Line
No. Amount

$

162,850,774

1,038,505

124,343

124,343

42,0't2,133
23,056,413
65,068,546

29,664,439

7,466,125

916,105

90,141,221
2,553,526

92,694,746

196,972,809

Percent
o/o

0.53%

0.06%
0.00%

-0"06%
21.33o/o

11.71o/o

-Tm%
15.06%

3.79%

0.47o/o

45.760/o

1.300

Amount
$

1,096,966

9,859

Percent
Yo

Amount
$

0.66% 957.173

Percent
o/o

GAS PURCHASED EXPENSE
401200 Operation

OTHER GAS SUPPLY EXPENSES
40'1200 Operation

UNDERGROUND STORAGE
401200 Operation
402200 Maintenance
Total

DISTRIBUTION
401200 Operation
402200 Maintenance
Total

CUSTOMER ACCOUNTS
4O12OO Operation

CUSTOMER SERVICE & INFORMATION
40'1200 Operation

SALES PROMOTION
401200 Operation

ADMIN. & GENERAL
401200 Operation
402200 Maintenance

Subtotal (Lines 2+5+8+9+1 0+1 1 +'l 4)

Total Operation and
Maintenance Expenses (Lines 1 +1 3)

100.00% 125,047,731 100.00% 210,301,632 100.00%

3
4
5

6
7
8

10

9,859

37,793,310
22,129,922
59,923,231

26,704,085

7,642,604

575,509

69,064,1 05
2,1 56,1 1 3

0.01o/o

22.610/o

13.24o/o

35.85%

15.97Yo

4.57o/o

0.34o/o

41.310/o
'1.29o/o

160,521
10,538

17't,060

35,799,044
19,110,832
54,909,875

33,252,382

12,710,791

605,907

63,048,478
1,062,348

64,1 10,826

166,718,012

O.O1o/o

0.00%

0.57Vo

0.100/o

O.O'lo/o

0.10o/o

21.47o/o

11.460/o

32.94o/o

19.95%

7.620/o

0.367o

37.82Vo

99.36%

11

12
13
14

15

16

47 .060/o 7't,220,217 42.600/o

100.00% 167,172,471 100.00%

3s9,823,583 292,220,202 _q77,019,645_
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COLUMBIA GAS OF PENNSYLVANIA, INC
qT.sg III. BAI,ANCE SHEET AND OPERATING STATEMENT

E. GAS INILITIES

33. Submit a schedule showing maintenance expenses, gross plant and the
relation of maintenance expenses thereto as follows:

(i) Gas Production Maintenance Expenses per Mcf production,
per $r,ooo Mcf production, and per $r,ooo of Gross
Production Plant:

(ii) Transmission Maintenance Expenses per Mmcf mile and per
$r,ooo of Gross Transmission Plant;

(iii) Distribution Maintenance Expenses per customer and per
$r,ooo of Gross Distribution Plant;

(rv) Storage Maintenance Expenses per Mmcf of Storage
Capacity and per $t,ooo of Gross Storage Plant. This
schedule shall include three years prior to the test year, the
test year and one year's projection beyond the test year.

Response: See Page z.



COLUMBIA GAS OF PENNSYLVANIA, INC.
SCHEDULE OF MAINTENANCE EXPENSES AND GROSS PLANT

NOVEMBER 30, 2017, 2016, 201 5 & 201 4

23,056,413
2,239,547,700

427,241

53.97
10.30

0
5,856,461

30

0
0.00

22,129,922
1,990,630,024

423,441

52.26
11.12

0
5,794,150

30

0
0.00

19,110,832
1,765,325,927

420,657

45.43
10.83

10,538
5,790,983

30

351
1.82
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17,589,026
1,549,532,523

418,450

42.03
11.35

29,325
5,785,138

30

12 Months Ended

$$$$
Gas Production Maintenance Expenses
Gross Production Plant

Per Mcf Production
Per $1,000 Mcf Production
Per $1,000 of Gross Production Plant

Transmission Maintenance Expenses
Gross Transmission Plant

Per Mmcf mile
Per $1,000 of Gross Transmission Plant

Distribution Maintenance Expenses
Utility Plant
Customers

Per Customer
Per $1,000 of Utility Plant

Storage Maintenance Expenses
Gross Storage Plant
Mmcf of Storage Capacity

Per Mmcf of Storage Capacity
Per $1,000 of Gross Storage Plant

0
0

0
0
0

0
0

0
0

0
0

0
0
0

0
0

0
0

0
0

0
0
0

0
0

0
0

0
0

0
0
0

0
0

0
0

ill

1l
1t

tv.

977
5.07

1 / Columbia Gas of Pennsylvania does not forecast the data indicated above beyond the historic test year in
the manner requested.
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COLUMBIA GAS OF PENNSYLVANIA. INC
qg.sT UI. BAI,ANCE SHEET AND OPERATING STATEMENT

E. GAS UTILITIES

84. Prepare a 3-column schedule of expenses, as described below for the
following periods (supply sub-accounts, if significant, to clarifubasic
accounts).

a. Column r - Test Year

b. Column z and 3 - The two previous years.

Provide the annual recorded expenses by accounts.

Response: See Pages z through 7 for aschedule of Operating and Maintenance
Expenses for the Twelve Months Ended November 2or7,2oL6,
2O15.
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COLUMBIA GAS OF PENNSYLVANIA, INC
OPEMTING AND MAINTENANCE EXPENSES

TWELVE MONTHS ENDED NOVEMBER 2017,2016 AND 2015

TME
Nov. 17

$

TME
Nov. 16

$

TME
Nov.15

$

210,301,632
0

GAS PURCHASED EXPENSE
401200 Operation
402200 Maintenance
Total

OTHER GAS SUPPLY EXPENSES
401200 Operation
402200 Maintenance
Total

UNDERGROUND STORAGE
401300 Operation
402300 Maintenance
Total

DISTRIBUTION
401400 Operation
402400 Maintenance
Total

CUSTOMERS ACCOUNTS
401400 Operation
402400 Maintenance
Total

CUSTOMERS SERVICE & INFORMATION
401400 Operation
402400 Maintenance
Total

SALES
401400 Operation
402400 Maintenance
Total

ADMINISTRATIVE & GENERAL
401400 Operation
402400 Maintenance
Total

GMND TOTAL O&M

162,850,774 125,047,731

162,850,774

1,038,505
0

125,047,731

1,096,966
0

210,301,632

957,173
0

1,038,505

124,343
0

1,096,966 957,173

160,521
10,538

171,060

35,799,044
19,110,832
54,909,875

33,252,382
0

9,859
0

124,343

42,012,133
23,056,413
65,068,546

29,664,439
0

9,859

37,793,310
22,129,922
59,923,231

26,704,085
0

29,664,439

7,466,125
0

26,704,O85

7,642,604
0

33,252,382

12,710,791
0

7,466,125

916,105
0

916,105

90,141,221
2,553,526

92,694,746

359,823,583

7,642,604

575,509
0- 5?5509-

69,064,105

12,710,791

605,907
0

605,907

63,048,478
2,156,'t13 1,062,348

71,220,217

292,220,202

64,110,826

377,019,645



COLUMBIA GAS OF PENNSYLVANIA, INC
OPERATING AND MAINTENANCE EXPENSES

TWELVE MONTHS ENDED NOVEMBER 2017,2016 AND 2015

TME
Nov.17

$

* 1,039,505*0

TME
Nov. 16

$

1,096,966
0
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TME
Nov.'15

$

959,756
(2,583)

957,173

383,365
148,777,876
19,905,349
23,025,842
(7,026,860)

2,583
88,222,986

(62,562,714)
(426,795)

0

210,301,632

ACCT
NO.

807
807

OTHER GAS SUPPLY

4O13OO OPERATION

Other Purchased Gas Expense
Other Purchased Gas Expense - Brokerage Fees
TOTAL OTHER GAS SUPPLY EXPENSE

401999 PURCHASED GAS SOLD

NaturalGas Field Line Purchases
Natural Gas Transmission Line Purchases
Natural Gas City Gate Purchases
Other Gas Purchases
Exchange Gas
Other Purchased Gas Expense - Brokerage Fees
Gas Withheld From Storage Dr
Gas Delivered To From Storage Cr
Gas Used for Other Utility Oper.
Exchange Fees

TOTAL PURCHASED GAS SOLD

801

803
804
805
806
807
808.1
808.2
812
813

1,038,505

358,407
150,928,305

17,924,203
4,598,400
(651,241)

0
55,288,235

(65,370,384)
(338,06e)

1,096,966

162,850,774

285,214
'118,043,787

18,733,436
(29,193,728)

1,964,245
0

65,797,319
(5O,282,744)

(304,296)
4,500

125,O47,731

112,917

Account 807 Other Purchased Gas Expense is captured in both Other Gas Supply Expense and
Purchased Gas Sold.
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COLUMBIA GAS OF PENNSYLVANIA, INC
OPEMTING AND MAINTENANCE EXPENSES

TWELVE MONTHS ENDED NOVEMBER 2017,2016 AND 2015

ACGT
NO.

TME
Nov. 17

$

0
0
0
0

116,214
0

2,206
5,923

TME
Nov.16

$

0
0

1,793
0
0
0

2,090
5,976

TME
Nov.15

$

6,332
10,276

129,763
0

4,375
1,OO2

2,830
5,944

816
817
818
819
820
821
823
825

UNDERGROUND STORAGE

4O14OO OPERATION

Well Expenses
Line Expenses
Compressor St Exp
Compressor St Fuel & Power
Meas & Regulator Exp
Purification
Gas Losses
Storage Well Royalties

TOTAL OPEMTION

4O24OO MAINTENANCE

Maintenance Reservoirs & Wells
Compressor Station Equipment
Purification Equipment

TOTAL MAINTENANCE

TOTAL STOMGE

124,343 9,859 160,521

2,392
2,703
5,443

10,538

171,060

832
834
836

0
0
0

0
0
0

0

124,343

0

9,859
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COLUMBIA GAS OF PENNSYLVANIA, INC
OPEMTING AND MAINTENANCE EXPENSES

TWELVE MONTHS ENDED NOVEMBER 2017.2016 AND 2015

ACCT
NO.

TME
Nov.17

$

129,935
182,315

12,385,347
907,917
148,080

7,855,290
491,698
955,831

TME
Nov.16

$

TME
Nov.15

$

100
6,537,044

171,925
14,637,922

423,104
257,941

2,295,119
5,328,522
5,912,239

235,129

35,799,044

852
870
871
874
875
876
878
879
880
881

885
886
887
889
890
892
893
894

DISTRIBUTION

4O1600 OPERATION

Communication System Exp Scada
Operation Supervision & Engineering
Distribution Load Dispatching
Mains & Services Expenses
Meas. & Reg. Station Expense-General
Meas. & Reg. Station Expense-lndustrial
Meter & House Regulators Expense
Customer Installation Expense
Other Expense
Rents

TOTAL OPERATION

402600 MAINTENANCE

Maintenance Supervision & Engineering
Maintenance of Structures & lmprovements
Maintenance of Mains
Maint. of Meas. & Reg Station Equipment-General
Maint. of Meas. & Reg Station Equipment-lndustrial
Maintenance of Services
Maintenance of Meter & House Regulators
Maintenance of Other Equipment

TOTAL MAINTENANCE

TOTAL DISTRIBUTION EXPENSE

113 754
8,313,399 7,106,497
150,512 162,109

19,018,641 16,133,935
531 ,815 514,014
267,352 259,535

2,342,381 2,247,959
6,546,649 5,214,619
4,839,616 5,854,760

1,656 299,127

42,012,133 37,793,310

57,995
190,773

13,180,005
1,024,290

189,395
6,194,002

343,758
949,806

22,129,922

59,923,231

60,850
138,244

13,1 18,084
829,231
157,932

3,612,145
245,192
949,155

23,056,413

65,068,546

19,110,832

54,909,875



COLUMBIA GAS OF PENNSYLVANIA, INC
OPEMTING AND MAINTENANCE EXPENSES

TWELVE MONTHS ENDED NOVEMBER 2017.2016 AND 2015

TME
Nov.17

$

0
6,229,374

205,280
1,032,471

7,466,125

TME
Nov.16

$

(20)
6,526,417

227,662
888,545

7,642,604
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TME
Nov.15

$

217
11,703,525

202,425
804,624

12,710,791

ACCT
NO.

901

902
903
904
905

CUSTOMER ACCOUNTS

4O17OO OPERATION

Supervision
Meter Reading Expense
Customer Records & Collections
Uncollectible Accounts
Miscellaneous Customer Accounts Expense

TOTAL CUSTOMER ACCOUNTS EXPENSE

CUSTOMER SERVICE & INFORMATION

4O18OO OPERATION

Supervision
Customer Assistance
Informational & lnstructional Expense
Misc Customer Service & Information Expense

TOTAL CUSTOMER SERVICE EXPENSE

SALES EXPENSE

4O14OO OPERATION

Supervision
Demonstration
Advertising
Miscellaneous

TOTAL SALES EXPENSE

000
692,775 704,063 727,935

7,814,949 8,589,939 9,119,167
21,140,233 17,391,694 23,396,053

16,481 18,399 19,226

29,664,439 26,704,095 33,252,382

907
908
909
910

911

912
913
916

29,162
610,025
276,918

0

12,680
481,446
81,382

(0)

575,509

0
580,336

25,571
0

916,105 605,907



COLUMBIA GAS OF PENNSYLVANIA, INC
OPERATING AND MAINTENANCE EXPENSES

TWELVE MONTHS ENDED NOVEMBER 2017,2016 AND 2015

TME
Nov.17

$

24,607,986
5,946,631

0
27,270,676

49,155
3,674,167

20j37,048
2,036,927

759,895
5,658,735

TME
Nov. 16

$

20,400,274
4,OO2,962

0
23,092,935

78,653
3,867,987
9,912,012
2,187,339
1,010,678
4,511,265
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1,062,348

TME
Nov. 15

$

12,435,661
2,054,352

0
29,332,785

148,213
3,022,111

10,006,927
2,150,906

897,618
3,000,004

63,048,478

920
921
922
923
924
925
926
928
930
931

ACCT
NO.

932

ADMINISTRATIVE & GENERAL

4O19OO OPERATION

Administrative & General Salaries
Office Supplies & Expenses
Administrative Expense-Transfer Credit
Outside Services Employed
Property Insurance
Injuries & Damages
Employee Pensions & Benefits
Regulatory Commission Expense
Miscellaneous General Expense
Rents

TotalOperation

4O29OO MAINTENANCE

Maintenance of General Plant

Total Maintenance

TOTAL ADMINISTRATIVE & GENERAL EXPENSE

TOTAL OPEMTION & MAINTENANCE EXPENSE

90,141,221 69,064,105

2,553,526

2,553,526

92,694,746

359,823,583

2,156,113

2,156,113

71,220,217

292,220,202

1,062,348

64,110,826

377,019,645


