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COLUMBIA GAS OF PENNSYLVANIA, INC.

53.53 II1. BALANCE 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 1, Page 2 and Exhibit 4, Schedule 2,
for Operations and Maintenance Expense adjustments
comparable to the normal level of revenues reported for the
twelve months ended November 30, 2017 as shown in Exhibit
No. 3.
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Columbia Gas of Pennsylvania, Inc.
Statement of Operations and Maintenance Expense at Present Rates
Twelve Months Ended November 30, 2017

Per Books Rate Case Exp. Normalized Detail of
Twelve Months Adjustments Twelve Months Rate Making Adjustments
Line Ended Exh. 4, Sch. 2 Rate Making Ended Exhibit 4,Schedule 2
No. Cost Element Description November 30, 2017 Page 1 Adjustments November 30, 2017 Reference
4] (2 (3 4) (5)
$ $ $ $

1 Labor 30,125,334 0 665,156 30,790,490 Exh.4,Sch.2,Pg.2,Ln.5

2 Incentive Compensation 2,682,071 0 (792,856) 1,889,215 Exh.4,Sch.2,Pg.5,Ln. 5

3 Pension 8,637,997 0 (8,449,772) 88,225 Exh.4,Sch.2,Pg.7,Lln. 1

4 Pension Deferral Amortization 0 0 0 0

5 OPEB (426,740) 0 426,740 0 Exh.4,Sch.2,Pg.8,Ln. 1

6 Other Employee Benefits 6,076,272 0 6,076,272

7 Outside Services 28,204,136 0 28,203,307

8 Building Leases 2,578,963 205,734 2,784,697 Exh. 4, Sch.2,Pg.9,Ln. 30

9 Other Rent and Leases 366,182 0 366,182
Corporate Insurance 3,175,098 (166,097) 3,009,000 Exh.4,Sch.2,Pg.10,Ln.7
Injuries and Damages 362,891 (25,003) 337,888 Exh.4,Sch.2,Pg.11,Ln.9
Employee Expenses 1,625,742 (54,336) 1,671,274  Exh. 4, Sch. 2, Pg. 12,Ln. 1
Company Memberships 447,976 32,382 480,358 Exh. 4, Sch. 2, Pg. 13, Ln. 34
Utilities and Fuel Used in Company Operations 852,065 (331,405) 520,661 Exh. 4, Sch.2,Pg. 14,Ln. 1
Advertising 238,136 (148,705) 89,430 Exh.4,Sch.2,Pg.15,Ln. 26
Fleet & Other Clearing 6,370,346 0 6,370,346
Materials & Supplies 6,135,851 0 6,135,851
Other O&M 1,574,612 0 1,574,612
PUC, OCA, OSBA Fees 2,038,437 (8.237) 2,030,200 Exh.4,Sch.2,Pg.16,Ln. 3
NCSC - Shared Services 40,423,696 (871,580) 39,552,116  Exh. 4, Sch. 2, Pg. 17,Ln. 14
NCSC - Shared Operations 27,010,861 (648,353) 26,362,508 Exh. 4, Sch. 2,Pg. 21,Ln. 14
Deferred OPEB Refund Amortization (9,553) 9,553 0 Exh. 4, Sch.2,Pg.25,Ln. 1
NCSC OPEB costs Amortization 90,313 (0) 90,313  Exh. 4, Sch. 2,Pg. 26,Ln. 5
NIFIT Amortization 420,255 0 420,255
Lobbying 0 (175,064) (175,064) Exh.4,Sch.2,Pg.27,Ln. 7
Charitable and Civic Contributions 3,844 (3,844) 0 Exh.4,Sch.2,Pg.28,Ln. 7
Rate Case Expense 0 1,060,000 1,060,000 Exh.4,Sch.2,Pg.29,Lln.3
Uncollectible Accounts 3,989,033 761,534 4,750,566  Exh. 4, Sch. 2, Pg. 30, Ln. 27
Uncollectible Accounts -Unbundled-gas 1,084,768 111,637 1,196,405 Exh. 4, Sch. 2, Pg. 30, Ln. 27
Total USP Rider 22,994,223 5,827,343 28,821,666 Exh. 4, Sch.2,Pg. 33,Ln. 3
Interest on Customer Deposits 0 108,614 108,614  Exh. 4, Sch.2, Pg. 34,Ln. 3
Total Operation and Maintenance Expense 196,972,809 (2,466,659) 194,505,187
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Columbia Gas of Pennsylvania, Inc.
Rate Case Expense Removal
Twelve Months Ended November 30, 2017

Description

Adjustment to Remove Prior Case Expense in HTY:

1

2

Outside Services
Employee Expenses
Materials & Supplies
NCSC - Shared Services
Other O&M

2017 Rate Case Expense

Amount
$
(829)
(133)
0
0
0

(962)




Line
No.

Description

Normal Labor Pay Per Books

Annualized Labor at 11/30/17

Annualized Gross Payroll Adjustment

HTY O&M Labor Percentage

Annualization Adjustment to Labor O&M

Columbia Gas of Pennsylvania, Inc.

Adjustment to Labor

Twelve Months Ended November 30, 2017

Reference

Exh. 4,Sch.2,Pg.4,Ln. 4
Exh. 4,Sch.2,Pg. 3,Ln. 5
Ln2-Ln1

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

Ln3xLn4
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Amount Adjustment
$ $
47,700,161
48,891,654
1,191,493
665,156
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Columbia Gas of Pennsylvania, Inc.
Annualized Labor
Twelve Months Ended November 30, 2017

Line
No. Description Employees Amount
$
1 Total Clerical Labor 85 5,281,244
2 Total Exempt Labor 141 12,965,666
3 Total Manual - Non-Union 15 1,097,429
4 Total Manual - Union 423 29,547,315

5 Total Active Annualized Labor 664 48,891,654
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Columbia Gas of Pennsylvania, Inc.
Gross Payroll - Overtime and Premium Pay
Twelve Months Ended November 30, 2017

Description

Base Hours (1)
Overtime Hours (1)
Total Hours (1)

Normal Pay (1)
Premium Pay (1)
Overtime Pay (1)
Affiliate

Total Payroll Dollars

(1) From Payroll Analysis of Labor Increases Report.

Amount
$
(1

1,371,524
109,695

1,481,219

47,700,161
156,015
5,501,483

(49,499)

53,308,160
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Columbia Gas of Pennsylvania, Inc.
Incentive Compensation Adjustment

Twelve Months Ended November 30, 2017

Description

Incentive Compensation per Books

Incentive Compensation Paid in 2017

HTY O&M Labor Percentage

Incentive Compensation Paid included in O&M

Total Adjustment

Reference

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

Exh. 4, Sch. 2, Pg.6,Ln. 8
Ln2xLln3

Lhd4-1Ln1 k
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Amount Adjustment
$ $
2,682,071
3,384,146
55.8255%
1,889,215

(792.856)
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Columbia Gas of Pennsylvania, Inc.
HTY O&M Labor Percentage
Twelve Months Ended November 30, 2017

Historic Test
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Period HTY
Description Per Books O&M Percentage
$ $
Labor

O&M Expense 32,807,405 55.83%
CWIP 24,496,990 41.68%
RWIP 929,835 1.58%
Fleet 566,997 0.96%
Non-Utility 98,713 0.17%
Other (132,120) -0.22%
Total Gross Labor 58,767,819 100.00%
HTY O&M Labor Percentage- (Ln1/Ln7) 55.83%
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Columbia Gas of Pennsylvania, Inc.
Pension Expense Adjustment
Twelve Months Ended November 30, 2017

Line
No. Description Amount
$
1 Pension deferal of prepayment (8,449,772)

Normalization adjustment to remove non-recurring pension prepayment in 2017,
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No.

1

Columbia Gas of Pennsylvania, Inc.
OPEB Expense Adjustment
Twelve Months Ended November 30, 2017

Description

OPEB Credit per Books - Adjustment to Remove

Reference

Exh.4,Sch.1,Pg.2,Ln. 5
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Amount

426,740
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29

30

fease

Columbia Gas of Pennsylvania, Inc.
Building Leases Adjustment
Twelve Months Ended November 30, 2017

Number Type of Property

B269
B284
B276
B251
B257
B283
B285
B2g2
B270
B268
B277
B271
B277
B289
B25S
B266
B279
B260
B288
B287
B631
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Adjustment
$
Total Building Lease expense per Books (Exh. 4, Sch. 1, Pg. 2, Ln. 8) 2,578,963
Remove December 2016 Intercompany Rent True-up 187,875
Normalized Building Lease Expense 2,766,838
Annual
CAM Charged to Charged to Net
Rental Charges Other Comp. AIC 107 Rental
() (2) 3) (O] (5=1-2-3)
Building Leases $ $ $ $ $
Homing Road Construction Services MOD 69,840 69,840
Greencastle MOD 16,955 8,005 8,950
Greensburg Weld Training 30,391 29,837 553
Uniontown MOD Site 35,475 2,149 7,095 26,231
Gettysburg Fire Training 11,773 11,773
South Pittsburgh Construction Office 48,285 43,456 4,829
Cranberry IRP Office 77,885 1,854 70,097 5,935
York Construction MOD 40,293 36,264 4,029
Harrisburg Office 20,220 13,161 7,058
CPA Headquarters (Canonsburg) 746,938 557,978 188,959
Somerset MOD 40,704 1,299 12,211 27,193
Neville Island 46,176 46,176
Connellsvilte Construction Office 64,800 58,320 6,480
Washington Construction Services Office 114,498 54,033 54,419 6,047
Charleroi Operating Center 31,860 6,844 8,181 16,835
Alpine Point Operating Center 458,511 54,698 19,744 - 384,069
York Operating Center 724,557 120,000 174,056 - 430,501
New Castle MOD 336,662 75,662 12,388 39,150 209,462
Monaca Training Center 877,128 162,568 47,153 - 667,407
Monaca Operating Center 849,649 232,879 29,436 - 587,334
Washington Parking 3,600 - 3,600
McNeilly Road 22,800 22,800
Canonsburg Storage 6,000 6,000
Subtotal Building Leases 4,675,000 699,840 903,906 329,193 2,742,061 2,742,061
Property Taxes 42,636
Total Building Lease and Property Taxes TME 11/30/17 (Ln 27 + Ln 28) 2,784,697
Total Building Lease Adjustment (Ln29-Ln 1) 205,734



Columbia Gas of Pennsylvania, Inc.
Corporate Insurance Adjustment
Twelve Months Ended November 30, 2017

Line

No. Description Reference
1 Total Account 924 Property Insurance
2 Total Account 925 Other Misc Insurance

3 Total Account 925 Workers Compensation
4 Account 925 Workers Comp Transferred to Capital
5 Adjusted Account 925 Workers Compensation

6 Account 926 Employee Benefits Long Term Disability

7 Total Corporate Insurance Ln1+n2+Ln5+Lné6
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Premiums
Per 2017/2018
Books Premiums Adjustment
$ $ $
(1 (2) (3=2-1)
49,141 44,133 (5,008)
2,675,762 2,541,499 (134,263)
556,803 485,601 (71,202)
(219,207) (191,176) 1_/ 28,031
337,596 294,426 (43,170)
112,598 128,942 16,344
3,175,098 3,009,000 (166,097)

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.

1
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Year

Total Injuries and Damages Accrual per Books

12/16-11/17

12/15-11/16

12/14-11115

12/13-1114

12/12-11/13

Total

5 Year Average

Injuries & Damages
Dollars
$
283,553
390,604
340,940
261,045

362,842

1.638.984

327,797

Total Injuries and Damages Adjustment

Columbia Gas of Pennsylvania, Inc.
Injuries & Damages Adjustment
For the Twelve Months Ended November 30, 2017

Reference

Average
GDP Deflator
1.133989113
1.114122661
1.100103257
1.088266932

1.069096934

(Ln8-Ln1)

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

GDP Deflator
2016-2017 Index

1

0.982480915

0.970118006

0.95968023

0.942775307

Exhibit No. 4
Schedule No. 2
Page 11 of 34

Witness: K.K. Miller

Injuries & Damages
2013-2017

$

283,553
397,569
351,442
272,012
384,866

1,680,442

337,888

Adjustment
$

362,891

337,888

(25,003)
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Columbia Gas of Pennsylvania, Inc.
Employee Expenses Adjustment
Twelve Months Ended November 30, 2017

Line
No. Description Amount
$
1 Non-Recoverable Employee Expenses - Adjustment to Remove (54,336)

This adjustment removes items that were inadvertently booked above the line.
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Columbia Gas of P y ia, Inc.
Company Memberships - Industrial and Civic A jati Adj
Twelve Months Ended N ber 30, 2017
Description Reference

INDUSTRIAL A IATIONS

African American Chamber of Commerce - 2017 Membership Fee
Allegheny Conference on Community Development - 2017 Board Contribution
Allegheny League of Municipalities - Annual Legislative Reception
American Gas Association - 1st Quarter Dues 2017

American Gas Association - 2nd Quarter Dues 2017

American Gas Association - 3rd Quarter Dues 2017

American Gas Association - 4th Quarter Dues 2017 - Booked in December 2017
Beaver County Chamber of Commerce - 2017 Membership Fee

Beaver County Corporation for Economic Development - 2017 Membership Fee
Bradford Area Chamber of Commerce - 2017 Membership Fee

Chamber of Business and Industry of Centre County - Membership Fee
Common Ground Alliance - 2017 Bronze Sponsorship

Energy Association of Pennsylvania - 2017 Membership Fee

Grainger - Red Pass Plus - 2017 Membership Dues

Greater Pittsburgh Chamber of Commerce - Legislative Sponsor

Lawrence County Chamber of C ce - 2017 Membership Dues
Northeast Gas Association - 2017 Membership Dues

Pennsylvania Association for Govemment Relation - 2017 Membership Fee
Pennsylvania Chamber of Business & Industry - 2017 Membership Fee
Pennsylvania Legislative Services - Membership Fee

Rochester Chamber of Commerce - 2017 Membership Fee

Southpointe CEO Association - 2017 Membership Fee

Southem Gas Association - Membership Dues

The Chamber Pittsburgh Airport Area - 2017 Membership Dues

The Pennsylvania Society - 2017 Membership Fee

Utility State Government Organization - 2017 Membership

Washington County Chamber of Commerce - 2017 Membership Fee

York County Hispanic Coalition - 2017 Membership Dues

York County Economic Alliance - 2017 Membership Fee

Other

Total Industrial Organizations

Total Company Memberships Per Books

Total Adj t for Company Memberships

Adjusted Company Memberships HTY November 30, 2017

Exh. 4, Sch. 1, Pg. 2, Ln. 13

Ln33+1ln34

1_/ Lobbying Expenses make up 6.4% of AGA Dues. ($229,120 x 6.4% = $14,664) This amount was included in

the adjustment for Lobbying expenses on Exhibit No. 4, Schedule No. 1, Page 2 of 2, Line 25.

2_/ 2nd Quarter AGA dues allocated to another NiSource company were inadvertantly booked to CPA, This is

3_/ Annualization of AGA Dues. The 4th Quarter dues were not booked untit December 2017.

the removal of that portion. ($82,178 - $57,280 = $24,898)

Amount

510
45
1,129
786
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Adjustment

$

(24,898) 2_/

57,280 3_/

447,976
447,976

32,382

32,382

480,358
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Columbia Gas of Pennsylvania, Inc.
Fuel Used in Company Operations Adjustment
Twelve Months Ended November 30, 2017

Description

Fuel Used in Company Operations - Amount to Remove

Reference

Exh. 2, Sch. 3, Pg. 3, Ln. 15
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Amount

(331,405)
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13
14
15
16
17
18

19
20
21

23
24

25

26

27

NEWSPAPER

a. Public Health & Safety

b. Conservation

c¢. Educational Billing, 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. Educational Billing, Rates, Supply, etc.
d. Institutional Programs

e. Other Advertising Programs

Total Radio Advertsing Expense

MAGAZINES & MISCELLANEOUS

a. Public Health & Safety

b. Conservation

c¢. Educational Bifling, Rates, Supply, etc.
d. Institutional Programs

e. Other Advertising Programs

Total Mag. & Misc. Advertising Expense

Per Books Advertising Expense

Columbia Gas of Pennsylvania, Inc.
Advertising Adjustment

Twelve Months Ended November 30, 2017

Adjustments for Non-Recoverable Advertising

Normalized Expense

BILL INSERTS & BROCHURES (included in NCSC - Shared Services)

a. Public Health & Safety

b. Conservation

c¢. Educational Billing, Rates, Supply, etc.
d. Institutional Programs

e. Other Advertising Programs

Total Bill Insert Advertising Expense
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Period Ending
11130117
$

1,400
18,600
78,936

0
98,936

24,435
0
0
66,784
0
91,220

238,136

(148,705)

89,430

22,275
0
136,579
0

0
158,855
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Columbia Gas of Pennsylvania, Inc.
PUC, OCA, OSBA Fees Adjustment
Twelve Months Ended November 30, 2017

Description Reference
PUC, OCA, OSBA HTY Level Expense per Books Exh. 4, Sch. 1, Pg. 2, Ln. 19

Invoice - September 5, 2017

Adjustment Ln2-Ln1
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Amount
(1)
$
2,038,437

2,030,200

(8,237)
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Columbia Gas of Pennsylvania, Inc.
NCSC - Shared Services

Twelve Months Ended November 30, 2017

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 Items:
Lobbying Charges
Advertising
Charitable Contributions
Other Non-Recoverable Charges
Total Non-Recoverable Items Adjustment
Other Adjustments

Normalized Test Year Per Books

Total NCSC - Shared Services Adjustment

Summary of Adjustments

Reference

Ln1+Ln2
Exh. 4, Sch. 2, Pg. 18, Ln. 17

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

Ln7+Ln8+Ln9+Ln10

Ln3+Ln4+LnS+Ln11+Ln12

Ln13-Ln3
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Amount Amount Total NCSC
$ $ $
(1) (2) (3)
45,099,047
(4,675,352)
40,423,696
(651,812)
(112,292)
(30)
(9,650)
(29,027)
(68,768)
(107,476)
39,552,116

(871,580)
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Columbia Gas of Pennsylvania, Inc.
NCSC - Shared Services
Twelve Months Ended November 30, 2017
Incentive Compensation Adjustment

NCSC - Shared Services NCSC - Shared
Line Total Accrued Services % of Total CPA Portion of Accrued
No. Month Incentive Compensation NCSC Labor Incentive Compensation
$ $
(1) (2) (3)
1 December-16 1,239,959 12.04% 149,347
2 January-17 2,447,248 12.12% 296,687
3 February-17 1,173,749 12.00% 140,851
4 March-17 1,200,680 12.37% 148,556
5 April-17 1,154,747 12.37% 142,796
6 May-17 1,155,036 12.21% 141,023
7 June-17 2,902,866 12.26% 355,804
8 July-17 3,240,016 11.93% 386,475
9 August-17 1,630,850 12.33% 201,137
10 September-17 2,204,653 12.14% 267,623
1 October-17 1,661,842 12.43% 206,604
12 November-17 1,647,605 12.19% 200,904
13 Total Accrued Incentive Compensation Sum of Ln 1 through Ln 12 21,659,251 2,637,806
14 Incentive Compensation Paid in 2017 16,106,189 12.1999% (a) 1,964,939
15 Gross Historic Test Year Adjustment Ln14-1Ln 13 (672,867)
16 Percentage of Labor charged to O&M Exh. 4, Sch. 2, Pg. 20, Ln. 4 96.8708%
17 Net Historic Test Year Adjustment Ln15xLn 16 ‘ (651,812)

(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.
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14

15

Description

Labor Adjustment - Annualize Based on November 2017 Charges
November 2017 Salary

November 2017 Payroll Taxes

November 2017 Benefits (w/o Pension & OPEB)

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

Annualization Adjustments
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, Inc.
NCSC - Shared Services
Twelve Months Ended November 30, 2017
Labor & Benefit Costs Annualized

Total NCSC - Shared Services TME November 2017 Avg
% to NCSC - Shared
Reforence Per Books 11/2017 Services
(1) (2)

Percentage:
Exh. 4, Sch. 2, Pg. 18, Ln. 14 6,484,513 12.1999%
Exh. 4, Sch. 2, Pg. 18, Ln. 14 449,697 12.1999%
Exh. 4, Sch. 2, Pg. 18, Ln. 14 1,665,810 12.1999%

'

Ln2/Ln1
Ln3/tn1

Ln1x12

Ln8-1Ln9

Ln10xLn5

Ln10xkn6
Ln10+Ln11+Ln12

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

Ln 13 xLn 14
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CPA Portion
(3)=(1) x (2)

791,104

54,863
191,027

6.9350%
24.1469%

9,493,248
9,581,680
(88,432)
(6.133)

(21,354)

(115,919)

96.8708%

(112,292)
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Columbia Gas of Pennsylvania, Inc.
NCSC - Shared Services
Twelve Months Ended November 30, 2017
Calculate % of Labor Costs Charged 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

Lni1-Ln2

Ln2/LnA1
Ln3/Ln1
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9,681,680

9,281,846

299,834

96.8708%
3.1292%
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Columbia Gas of Pennsylvania, Inc.
NCSC - Shared Operations

Twelve Months Ended November 30, 2017

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 Items
Lobbying Charges
Advertising
Charitable Contributions
Other Non-Recoverable Charges
Total Non-Recoverable Items Adjustment
Other Adjustments

Normalized Test Year Per Books

Total NCSC - Shared Operations Adjustment

Summary of Adjustments

Reference

Ln1+Ln2
Exh. 4, Sch. 2, Pg. 22, Ln. 17

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

Ln7+Ln8+Ln9+Ln10

ln3+lnd4+LnS5+Ln11+Ln12

Ln13-Ln3
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Amount Amount Total NCSC
$ $ $
(1) (2) (3)
39,278,297
(12,267,436)
27,010,861
(719,304)
819,127
(3)
(287,006)
(37,147)
(424,020)
(748,175)
26,362,508

(648,353)
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Columbia Gas of Pennsylvania, Inc.
NCSC - Shared Operations
Twelve Months Ended November 30, 2017
Incentive Compensation Adjustment

NCSC - Shared Operations NCSC - Shared
Line Total Accrued Operations % of Total CPA Portion of Accrued
No, Month Incentive Compensation NCSC Labor Incentive Compensation
$ $
(1) (2) (3)
1 December-16 885,952 16.9194% 149,898
2 January-17 1,732,291 16.7421% 290,022
3 February-17 855,466 16.6647% 142,561
4 March-17 873,977 16.8522% 147,285
5 April-17 855,977 17.0875% 146,265
6 May-17 855,688 17.4733% ) 149,517
7 June-17 2,220,074 17.1463% 380,662
8 July-17 2,795,696 17.2698% 482,810
9 August-17 1,407,160 17.4531% 245,594
10 September-17 1,997,233 17.6423% 352,358
1" October-17 1,505,248 17.4132% 262,112
12 November-17 1,464,310 17.1257% 250,773
13 Total Accrued Incentive Compensation Sum of Ln 1 through Ln 12 17,449,071 2,999,856
14 Incentive Compensation Paid in 2017 11,139,329 17.1491% (a) 1,910,295
15 Gross Historic Test Year Adjustment Ln14-Ln13 (1,089,561)
16 Percentage of Labor charged to O&M Exh. 4, Sch. 2, Pg. 24, Ln. 4 66.0178%
17 Net Historic Test Year Adjustment Ln15xLn 16 (719,304)

( 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

10

11

12

13

14

15

Description

Labor Adjustment - Annualize Based on November 2017 Charges

November 2017 Salary
November 2017 Payroll Taxes
November 2017 Benefits (w/o Pension & OPEB)

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

Annualization Adjustments
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, Inc.
NCSC - Shared Operations
Twelve Months Ended November 30, 2017
Labor & Benefit Costs Annualized

Total NCSC - Shared Operations

Reference Per Books 11/2017

(1)
Percentage:
Exh. 4, Sch. 2,

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

Ln2/Ln1
Ln3/Ln1

Ln1x12

Ln8-Ln9

Ln10xLn5

Ln10xLné
Ln10+Ln11+Ln12

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

Ln 13 xLn 14

22,Ln. 14 8,883,856

22,Ln. 14 2,139,101
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TME November 2017 Avg
% to NCSC - Shared
Operations CPA Portion

2) (@)=(1) x(2)
17.1491% 1,523,501

17.1491% 110,423
17.1481% 366,837

7.2480%
24.0786%

18,282,012
17,337,217
944,795
68,479

227,493

1,240,767

66.0178%

819,127




Line
No.

o

Columbia Gas of Pennsylvania, Inc.
NCSC - Shared Operations
Twelve Months Ended November 30, 2017
Calculate % of Labor Costs Charged 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

Ln1-Ln2

Ln2/Ln1
Ln3/Ln1
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Total
$
1

17,337,217

11,445,644

5,891,572

66.0178%
33.9822%



Line
No.

Columbia Gas of Pennsylvania, Inc.
Deferred OPEB Refund Amortization
Twelve Months Ended November 30, 2017

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

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

$

9,553



Line
No.

Columbia Gas of Pennsylvania, Inc.
NCSC OPEB Amortization
Twelve Months Ended November 30, 2017

Description Reference
NCSC OPEB Amortization HTY Expense per Books Exh. 4, Sch. 1, Pg. 2, Ln. 23

Deferred NCSC OPEB Related Costs Docket No. R-2012-2321748
Amortized over 10 years

Annual amortization Ln2/Ln3

Adjustment Lh4-Ln1

Amount

903,131

10

90,313
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Adjustment

$

90,313

90,313

)
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Columbia Gas of Pennsylvania, Inc.
Lobbying Expenses Adjustment
Twelve Months Ended November 30, 2017

E’: Description Amount
$
1 Internal Labor | (27,363)
2 Overheads (6,134)
3 Memberships (31,256) 1_/
4 Consultants (101,830) 2_/
5 Total Recurring Lobbying Expense to be Removed (166,584)
6 Non Recurring Consultants (8,480) 2_/
7 Total HTY Adjustment (175,064)

_/ Includes AGA lobbying expense, Exhibit No. 4, Schedule No. 2, Page 13 ($229,120 x 6.4% = $14,664)
2_/ 13 months of consultant expenses were booked in the HTY. Only 12 months is a recurring expense.



Line
No.

~NoOoOOhA W=

Columbia Gas of Pennsylvania, inc.
Charitable and Civic Contributions Adjustment
Twelve Months Ended November 30, 2017

Description

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

Exhibit No. 4
Schedule No. 2
Page 28 of 34
Witness: K.K. Miller

Amount

$

896
60
848
1,500
400
140

3,844

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.



Line
No.

Columbia Gas of Pennsylvania, Inc.
Rate Case Expense Normalization
Twelve Months Ended November 30, 2017

Description Reference

Current Rate Case Expense Per Books Exh. 4, Sch. 1, Pg. 2, Ln. 27
Normalized Rate Case Expense Exh. 104, Sch. 2, Pg. 20, Ln. 8
Rate Case Expense Normalization Adjustment Ln2-Ln1
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Amount

$

1,060,000

1,060,000




Line
No.

o

o~

20

2

22

23
24
25
26

27

C Gas of F Y ia, Inc.
A To Uncollectible A Expense
Twelve Months Ended November 30, 2017
12 Mos 12 Mos 12 Mos Total
Ended Ended Ended 3 Year
11/201 114201 1112017 Average
$ $ $ $
Normal DIS Charge-Offs Recovered Through Base Rates (Non CAP)
Total DIS Billed Revenue [1] 498,029,840 396,555,568 452,210,440 1,346,795,847
CAP Revenue Included above (Pg. 32) {1] 16,713,295 16,859,720 19,463,350 53,036,365
Adjusted DIS Billed Revenue (Ln 2 - Ln 3) 481,316,544 379,695,848 432,747,090  1,293,759,482
Gross Charge-offs - Sales Acct. 9,464,347 7,324,454 7,635,736
Gross Charge-offs - Choice Acct. 537,862 443,404 410,040
Recoveries - Sales Acct. (3.703,403)  (3,203,105) (3,023,165)
Recoveries - Choice Acct. (183,972) {137,084) {162,454)
Net Write-offs (Lns & through Lns 8) 6,114,833 4,427,669 4,860,158 15,402,661
Uncollectible Accounts Average Write-off Rate 0.0127044 0.0116611 0.0112309 0.0119054
{Ltn9/Ln4)
Total Annualized DIS Revenue
Adjustmen Annualized Revenyg:
CAP Revenue Exh. 3, Sch. 1, Pg. 1,Ln. 24
Annualized DIS Revenue adjusted (Ln 11 -Ln 13)
Uncollectible Accounts Average Write-off Rate (Ln 10)
Total Annualized DIS Uncollectible Accounts (Ln 14 * Ln 15)
MB / GTS Uncollectible
Total Annualized GMB/GTS Revenue
Gross Charge-offs - GMB 42,307 156,166 {13)
Recoveries - GMB Acct. 0 0 0
Net Write-offs (Ln 19 + Ln 20) 42,307 156,166 (13) 198,459
GMB/GTS Uncollectible Accounts 3 Year Average Write-off (Ln 21/ 3 years) 66,153

Total Annuali | MB/GTS Uncollectible Acc n16 + Ln 22
Test Year Uncollectible Accounts Acct. 904-3250 (12 Months Ended November 30, 2017)
Test Year Uncollectible Accounts Acct. 904-3252 (12 Months Ended November 30, 2017)

Total Test Year Uncollectible (Ln 24 + Ln 25)

Total Uncollectible Adjustment (Ln 23 - Ln 26)

[11 Under the assumption that receivables are not written-off until 120 days past the billing date, revenues are shown for the 12 months

Ending 7/2018, 7/2016 and 7/2017.

[2] The Proposed PGA Uncollectible Expense to be recovered as the Merchant Function Charge (MFC),(Exhibit 3, Page 10, Col 5, Line 18)
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12 Mos
Ended
11/2017 Base Rate Unbundled
Detail Adjustment  Uncoll Uncoll
$ $ $
522,825,594
28,861,295
493,964,299
0.0119054
5,880,818 5,880,818
38,776,906
66,153
5,946,971 4,750,566 1,196,405 [2]
5,006,445
67,356
5,073,801 3,989,033 1,084,768
873,171 761,534 111,637




Columbia Gas of Pennsylvania, Inc.
Uncollectible Experience Factor by Class
Twelve Months Ended November 30, 2017
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12 Mos 12 Mos 12 Mos Total /
Line Ended Ended Ended 3 Year
No. 11/2015 11/2016 11/2017 Average Rate
$ $ $ $
(1) (2) (3) (4)
Residential
1 Total DIS Billed Revenue (Note 1) 397,157,114 327,966,882 372,935,830 1,098,059,826
2 CAP Revenue Included above 16,713,295 16,859,720 19,463,350 53,036,365
3 Adjusted DIS Billed Revenue (Ln 1 -Ln 2) 380,443,819 311,107,162 353,472,480  1,045,023,461
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) (9,921,365)
6 Net Write-offs (Ln 4 + Ln §) 5,717,369 4,257,204 4,691,511 14,666,084
7 Residential Uncollectible Accounts Average Write-off Rate 0.0150282 0.0136840 0.0132726 0.0140342
{(Ln6/Ln 3)
Commercial & Industrial
8 Total DIS Billed Revenue (Note 1) 100,872,725 68,588,686 79,274,611 248,736,022
9 CAP Revenue Included above 0 0 0 0
10 Adjusted DIS Billed Revenue (Ln 8 - Ln 9) 100,872,725 68,588,686 79,274,611 248,736,022
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  Net Write-offs (Ln 11 +Ln 12) 397,464 170,465 168,647 736,577
14  C&l Uncollectible Accounts Average Write-off Rate 0.003%403 0.0024853 0.0021274 0.0029613
(Ln 13/Ln 10)
Total
15 Total DIS Billed Revenue (Ln 1 + Ln 8) (Note 1) 498,029,840 396,555,568 452,210,440 1,346,795,847
16 CAP Revenue Included above (Ln 2 + Ln 9) 16,713,295 16,859,720 19,463,350 53,036,365
17 Adjusted DIS Billed Revenue (Ln 15 - Ln 16) 481,316,544 379,695,848 432,747,090  1,293,759,482
18 Gross Charge-offs 10,002,208 7,767,858 8,045,776 25,815,843
19 Recoveries (3.887,375) (3,340,189) (3,185,618) (10,413,183)
20 Net Write-offs (Ln 18 + Ln 19) 6,114,833 4,427,669 4,860,158 15,402,661
21 Total Uncollectible Accounts Average Write-off Rate 0.0127044 0.0116611 0.0112309 0.0119084 Exh. 4, Sch. 2, Pg. 30, Ln. 10
(Ln20/Ln17)
22 Charge-off Percentages
11/30/2015 11/30/2016 11/30/2017
23 Residential 93.500% 96.150% 96.530%
24 Commercial & industrial 6.500% 3.850% 3.470%

Note 1 - Under assumption that receivables are not written-off until 120 days past the billing date, revenues shown are for the 12 months

Ending 7/2015, 7/2016 and 7/2017.



Line

No. Month
1 Aug-14
2 Sep-14
3 Oct-14
4 Nov-14
5 Dec-14
6 Jan-15
7 Feb-15
8 Mar-15
9 Apr-15
10 May-15
11 Jun-15
12 Jul-15
13
14 Aug-15
15 Sep-15
16 Oct-15
17 Nov-15
18 Dec-15
19 Jan-16
20 Feb-16
21 Mar-16
22 Apr-16
23 May-16
24 Jun-16
25 Jul-16
26
27 Aug-16
28 Sep-16
29 Oct-16
30 Nov-16
31 Dec-16
32 Jan-17
33 Feb-17
34 Mar-17
35 Apr-17
36 May-17
37 Jun-17
38 Jul-17
39

[1] Includes demand cost
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Columbia Gas of Pennsylvania, Inc.
CAP Revenue Per Books
Twelve Months Ended November 30, 2017

DTH Total Billed
Volumes Amount [1]
$

37,452.8 521,584.30
41,259.4 538,804.92
75,461.1 666,575.18
189,267.3 1,1563,953.99
381,484.7 1,911,347.84
485,280.9 2,671,952.42
535,602.2 2,806,885.06
529,545.3 2,505,213.25
292,465.7 1,739,362.73
125,367.0 985,118.12
56,748.5 649,171.06
39,4319 563,326.57
2.780.366.8 1671320544
34,770.0 539,211.05
36,922.7 545,986.87
71,346.9 714,958.29
152,492.4 1,201,284.99
271,003.7 1,920,710.01
393,039.6 2,701,170.74
461,296.5 2,810,148.67
345,314.5 2,369,109.26
235,385.4 1,741,299.04
130,817.4 1,024,057.70
68,169.6 730,213.88
36,528.2 561,569.05
22370869 16.850.710.50
30,754.3 530,314.70
31,714.2 531,567.92
50,693.2 684,965.30
144,950.3 1,301,599.89
338,366.5 2,329,959.88
447,174.0 3,232,211.93
379,942.5 3,197,435.22
336,160.6 2,819,425.71
245,510.4 2,058,566.54
114,522.9 1,193,958.55
66,214.5 825,243.23
38,411.3 758,101.16
22244147 19.463.350.03



Line
No.

Description

Total USP Rider HTY Expense Level per Books
Total USP Rider Proforma Historic Test Year

Total Adjustment

Columbia Gas of Pennsylvania, Inc.
USP Rider Adjustment
Twelve Months Ended November 30, 2017

Reference

Exh. 4, Sch. 1, Pg. 2, Ln. 30
Exh. 3, Pg. 10, Col. 3, Ln. 18

Ln2-Ln1

Total
USP Rider
Amount

$
22,994,223

28,821,566

5,827,343
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Columbia Gas of Pennsylvania, Inc.
Interest on Customer Deposits
Twelve Months Ended November 30, 2017

Line
No. Description Amount Reference
$
1 Average Customer Deposit Balance 2,712,845 Account 23500000
2 Interest rate to be applied in 2017 4.00% Per 66 Pa. C.S. § 1404(6)(i)

3 Interest on Customer Deposits @ Current Rate 108,514




Exhibit No. 4
Schedule No. 3
Page 10of 3
Witness: K.K. Miller

COLUMBIA GAS OF PENNSYLVANIA, INC.
53.53 1l BALANCE SHEET AND OPERATING 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 Increase/
Cost Element November 30, 2015 November 30, 2016 November 30, 2017 (Decrease)
(1) (2) (3) (4=3-2)
$ $ $ $

Labor 27,414,523 28,897,559 30,125,334 1,227,775
Incentive Compensation 2,017,163 1,786,646 2,682,071 895,425
Pension 1,307,836 17,741 8,537,997 8,520,256
OPEB (758,524) (596,638) (426,740) 169,897
Other Employee Benefits 5,189,424 5,856,892 6,076,272 219,380
Outside Services 21,566,957 26,459,719 28,204,136 1,744,417
Building Leases 1,408,917 2,292,909 2,578,963 286,055
Other Rent and Leases 351,692 325,416 366,182 40,766
Corporate Insurance 2,599,082 3,303,968 3,175,098 (128,870)
Injuries and Damages 394,152 356,166 362,891 6,725
Employee Expenses 1,483,321 1,488,167 1,625,742 137,575
Company Memberships 434,465 440,967 447,976 7,009
Charitable and Civic Contributions 5,650 0 3,844 3,844
Utilities and Fuel Used in Company Operations 650,248 646,249 852,065 205,816
Advertising 229,566 220,774 238,136 17,361
Fleet & Other Clearing 5,881,897 6,243,819 6,370,346 126,528
Materials & Supplies 5,635,075 5,711,356 6,135,851 424,495
Other O&M 1,275,390 1,575,429 1,574,612 (816)
PUC, OCA, OSBA Fees 2,151,057 2,147,129 2,038,437 (108,692)
NCSC - Shared Services 53,049,733 55,677,284 67,434,556 11,757,273
Amortization 263,073 385,172 501,014 115,842
Uncollectible Accounts 5,707,017 4,226,792 5,073,801 847,009
Total USP Rider 28,460,299 19,708,955 22,994,223 3,285,268
Total 166,718,012 167,172,471 196,972,809 29,800,338
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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

Cost Element

Labor

Incentive Compensation

Pension

OPEB

Other Employee Benefits

Qutside Services

Building Leases

Other Rent and Leases

Corporate Insurance

Injuries and Damages

Employee Expenses

Company Memberships

Total

The cost element includes Operation & Maintenance
expenses for Pennsylvania employees. The increase is
primarily due fo increased mains and services expense and
customer installations.

The cost element includes the incentive compensation for
employees. The increase is primarily due to accruing at an
increased incentive level for 2017 vs. 2016.

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

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

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

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

The cost element includes rent for buildings used by
Pennsylvania employees, such as CPA headquarters

and operating centers. 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.

The cost element includes rent for furniture and equipment
used by Pennsylvania employees. The increase is primarily
due to other equipment leases.

The cost element includes property, liability, officer and
director and other corporate insurance policies. The
decrease is primarily due to decreased liability insurance.

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

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

The cost element includes industry and civic association
memberships. The increase is primarily due to increased
industry and civic association expenses.

Increase/

{Decrease)
$
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

13,126,409



Columbia Gas of Pennsylvania, Inc..
Rate Making Operation and Maintenance Expense by Cost Element
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Twelve Months Ended November 30, 2016 and November 30, 2017 before Normalization

Cost Element

Charitable and
Civic Contributions

Utilities and Fuel Used
in Company Operations

Advertising

Fleet & Other Clearing

Materials & Supplies

Other O&M

PUC OCA, OSBA Fees

NCSC -Shared Services

Amortization

Uncollectible Accounts

Total USP Rider

Total

The cost element includes charitable and civic contributions.
The increase is immaterial.

The cost element includes utilities and fuel used in company
operations. The increase is primarily related to increased
electric charges, telecom charges and gas used.

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

This cost element includes auto, truck and general tool
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.

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

Other O&M had an immaterial change.

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.

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

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

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.

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

Increase/

{Decrease)
$
3,844

205,816

17,361

126,528

424,495

(816)

(108,692)

11,757,273

115,842

847,009

3,285,268

29,800,338
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COLUMBIA GAS OF PENNSYLVANIA, INC.

53.53 ITI. BALANCE SHEET AND OPERATING STATEMENT
A. ALL UTILITIES

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. 104 Schedule 2 for adjustments to
Operations and Maintenance expenses for the anticipated
detailed costs of this current rate case presentation.



21.

COLUMBIA GAS OF PENNSYLVANTIA, INC.

Exhibit No. 4

Schedule No. 5
Witness: K.K. Miller

53.53 IT11. BALANCE SHEET AND OPERATING STATEMENT

A. All UTTLITIES

Page1of 3

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 30, 2017

Operation Maintenance Total
$ $
Other Gas Supply o o} o
Underground Storage 101,194 o 101,194
Distribution 19,232,940 6,420,545 25,653,486
Customer Accounts 1,226,949 0 1,226,949
Customer Service & Informational o o o
Sales Promotion 0] 0 o
Administrative & General 5,825,776 0 5,825,776
Total Labor Charged to Expense 26,386,860 6,420,545 32,807,405

Neither the Uniform Systems of Accounts nor Company records distinguish
between regular and overtime labor charged to functional accounts.
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Page2of 3
21. b. Date, percentage increase, and annual amount of each general payroll increase
during the test year. Estimated
Date Percent Annual
Effective Increase Amount
United Steelworkers of America - Local 7139-03 August 15, 2017 2.00% $70,694
United Steelworkers of America - Local 13836-14 September 3, 2017 2.00% $102,215
Utility Workers Union of America - Local 475 September 30, 2017 2.00% $202,756
Utility Workers Union of America - Local 479 November 1, 2017 2.00% $98,733
United Steelworkers of America - Local 1852-17 March 15, 2017 3.00% $174.822
$649,220
21. ¢. Dates and annual amounts of merit increase or management salary adjustments.
Date Estimated
Effective Gross
Clerical June 1, 2017 3.00% $158,437
Exempt (Refer to GAS-RR-28) June 1, 2017 3.00% $388,970
Manual Non-Union June 1, 2017 3.00% $32.923
$580,330
21. d. Total annual payroll Increases in the test year. Estimated
Gross
Clerical $158,437
Exempt $388,970
Manual Non-Union $32,923
Union 649,220
$1,229,550
21. e. Proof that the actual payroll plus the increases equal the payroll expense claimed in
the supporting data (by categories of expenses).
Total Labor (includes incentive compensation & new employees)
charged to Operating and Maintenance Expense
Per Books Twelve Months Ended November 30, 2017 $32,807,405
Adjustments (Exhibit No. 4) 197700
Annualized November 30, 2017 $32,679,705
FTY Per Budget November 30, 2018 $33,655,000
Adjustments (Exhibit No. 104) FTY $497.312
Annualized November 30, 2018 $34,152,312
FPFTY Per Budget December 31, 2019 $34,685,000
Adjustments (Exhibit No. 104) FPFTY $446,256

Annualized December 31, 2019 $35.131,256
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COLUMBIA GAS OF PENNSYLVANIA, INC.

53.53 III. BALANCE SHEET AND OPERATING STATEMENT
A. All UTILITIES

21f, 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-024 and Exhibit No. 4, Schedule No. 1, Page 2.

21g. Support the annualized pension costs figures.
(i) State whether these figures included any unfunded pension costs. Explain.

(i) Provide latest actuarial study used for determining pension accrual rates.
Response:  See Exhibit No. 4, Schedule No. 6.
21 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 21.h below for deferred income included in the historic test year.

Table 21 h.
CPA's
No. of Total Portion of
Employees/ | Deferred Deferred
Company | Officers 1/ Income Income
NCSC 7 $484,760 | $60,790
CPA 2 $217,655 | $217,655

1/ Eight Employees/Officers participated in the historical
test year. One Employee/Officer was moved from CPA to
NCSC in 2017.
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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
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Aon
Retirement and Investment Proprietary and Confidential

Introduction

This report documents the results of the December 3i, 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 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 actuarial measurements may differ significantly from the current 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 of the natural operation of the methodology used for these
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 ot applicable law
= |ssuance 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 Inc. 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.

N5411 2016 ASC 715 COMBINED PENSION REPORT.DOC June 2017 i
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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 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 undersigned are familiar with the near-term and long-term aspects of pension valuations and
collectively meet the Qualification Standards of the American Academy of Actuaries necessary to render
the actuarial opinions 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 Inc. 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.

G Yoy Hnascn i

Cedy Jury, FSA, EA Francesca Saporito, FSA, EA

Aon Aon

+1.312.381.5673 +1.312.381.7285
cedy.jury@aonhewitt.com francesca.saporito@aonhewitt.com
June 2017
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Accounting Requirements — Qualified Pension

Plans
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NiSource Pension Plan
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Fair Value of Assets

Fair Value of Assets, January 1, 2015

Cash Contributions, Year Ended December 31, 2015

Benefit Payments, Year Ended December 31, 2015

Investment Return, Net of Expenses, Year Ended December 31, 2015
Fair Value of Assets

Spinoff to Columbia Pipeiine Group

Fair Value of Assets, December 31, 2015
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1,305,253,976
0
(104,284,047)
(35,883,990)
1,165,085,939

(5.800,000)
1,159,285,839



Aon
Retirement and Investment

ASC 716 Pension Cost/(Income)

Exhibit No. 4
Schedule No. 6
Page 9 of 62
Witness: K.K. Miller

NiSource Pension Plan
Proprietary and Confidential

Fiscal 2015 Fiscal 2016

Service Cost 18,378,538 $ 17,612,589
Interest Cost 59,909,032 $ 60,010,108
Expected Return on Assets (101,126,559) $ (88,018,875)
Amortization of:

Transition {Asset)/Obligation 0 $ 0

Prior Service Cost 1,251,920 495,814

Net (Gain)/Loss 35,444 328 39,091,484

Total 36,696,248 $ 39,587,298
Net Periodic Pension Cost/(income) 13,857,259 $ 29,191,120
Settlement/Curtailment Cost/{Income) 0 0
Total Cost/(Income) 13,857,259 3 29,191,120
Key Assumptions
Discount Rate 3.93%" 4.31%
Expected Long-Term Rate of Return 8.30% 8.00%
Additional Information
Assumed Expenses in Service Cost
(if $0, Rate of Return is Assumed Net of Expenses) $ 0
Expected Benefit Payments $ 118,100,000
Expected Contributions $ 0
Market-Related Value of Assets $ 1,159,285,939
Average Remaining Service 11.98 years

* 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.

N§411 2016 ASC 715 COMBINED PENSION REPORT.DOC June 2017
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Retirement and Investment Propristary and Confidential
Reconciliation of ASC 715 Funded Status
Disclosed Disclosed
December 31, 2014 December 31, 2015
Accumulated Benefit Obligation $ (1,525,500,938) $ (1,435,200,283)
Projected Benefit Obligation $ (1,544,564,291) $ (1,451,395,885)
Fair Value of Assets 1,305,253, 976 1,159,285,939
Funded Status $ (239,310,315) $ (292,109,946)
Amounts Recognized in Accumulated Other Comprehensive Income:
Net Transition (Asset)/Obligation 0 0
Prior Service Cost 3,032,405 1,778,133
Net (Gain)/Loss 574,111,920 613,455,571
Amount Recognized in Retained Earnings $ 337,834,010 $ 323,123,758
Accumulated Other Comprehensive Income $ 577,144,325 $ 615,233,704
Recognized Asset/(Liability) $ (239,310,315) $ (292,109,946)
Asset/(Liability) Recognized in Retained Earnings
o _ Fiscal 2015
Asset/(Liability) Recognized in Retained Earnings, January 1, 2015 $ 337,834,010
Fiscal Year Pension (Cost)/Income (13,857,259)
Contributions During Fiscal Year 0
Asset/(Liability) Recognized in Retained Earnings $ 323,976,751
Impact of Spinoff to Columbia Pipeline Group (852.993)
Asset/(Liability) Recognized in Retained Earnings, January 1, 2016 3 323,123,758

N6411 2016 ASC 7156 COMBINED PENSION REPORT.DOC June 2017
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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
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 cost/(income).

January 1, 2016

Unrecognized Net (Gain)/Loss $ 613,455,571

Fair Value of Plan Assets 1,1569,285,939
Market-Related Value of Assets (MRVA) (1.159,285,939)
Net (Gain)/Loss Subject to Corridor $ 613,455,571
Projected Benefit Obligation (PBO) $ 1,451,395,885
(Gain)/Loss Corridor, 10% of Greater of PBO or MRVA $ 145,139,589

Net (Gain)/Loss Subject to Amortization $ 468,315,983 )
Average Remaining Service to Retirement ' 11.98 years ‘
Amortization of Net (Gain)/Loss $ 39,091,484

N5411 2016 ASC 715 COMBINED PENSION REPORT.DOC June 2017 6
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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.
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NiSource Pension Pian
Proprietary and Confidential

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

Total

N5411 2016 ASC 715 COMBINED PENSION REPORT.DOC June 2017

Amortization

Years Outstanding Payment

Date Began Remaining Balance January 1, 2016 -

- Source of Liability Amortization January 1,2016 January 1, 2016 December 31, 2016
Plan Design 10/1/2005 0.75 $ 223,172 $ 223172
3-Year AB Vesting 10/1/2006 1.75 51,719 29,544
Subsidiary 3-Year Vesting 10/1/2006 275 409 147
Plan Design & FAP Vesting 1/1/2008 2.58 9,731 3,772
Subsidiary Plan Design 1/1/2008 3.53 17,286 4,897
NIPSCO AB Vest & 4x4 Choice 11112010 495 873,486 176,434
Kokomo 3-Year Vesting 11/2010 6.15 207 34
NIFL Union Negotiation 1/1/2012 6.97 63,571 9,120
NIPSCO Job Class & No Sunset 12/31/2014 11.06 538,552 48,694
$ 1,778,133 $ 495,814
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Aon NiSource Pension Plan
Retirement and Investment Proprietary and Confidential
ASC 715 Disclosure
This disclosure is presented in the format described in ASC 715-20.

Fiscal 2014 Fiscal 2015

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

Actual Benefits Paid

Spinoff to 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

Actual Benefits Paid

Fair Value of Plan Assets, End of Year

Funded Status 6f the Plan

$ 1,525,500,938

$ 1,401,381,087

$ 1,435,200,283

$ 1,544,564,291

16,866,471 18,378,538
61,983,356 59,909,032
587,246 0
176,541,523 (62,168,970)
0 0
(112,795,392) (104,284,047)
0 (5,002,959)

0 0

0 0

$ 1,544,564,291

$ 1282432330
113,617,038

0

22,000,000

0

112,795,392
$ 1,305,253,976

$ (239,310,315)

Additional Amounts Recognized in the Statement of Financial Position

Noncurrent Assets

Current Liabilities

Noncurrent Liabilities

Net Asset/(Liability) at End of Year

$ 0
0
(239,310.315)

$ (239,310,315)

Amounts Recognized in Accumulated Other Comprehensive Income

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

Net Actuarial (Gain)/Loss

Total

N5411 2016 ASC 715 COMBINED PENSION REPORT.DOC June 2017

$ 0
3,032,405
574,111,920

$ 577,144,325

$ 1,451,395,885

$ 1,305,253,976

(35,883,990)
(5,800,000)

o

0

(104.284,047)

$ 1,159,285,939

$ (292,109,946)

$ 0
$ 0
(292,109,946)

$ (292,109,946)

$ 0
1,778,133
613,465,571

$ 615,233,704
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Aon NiSource Pension Plan
Retirement and Investment Proprietary and Confidential
ASC 715 Disclosure
Fiscal 2014 Fiscal 2016
Components of Net Periodic Benefit Cost
Service Cost $ 16,866,471 18,378,538
Interest Cost 61,983,356 59,909,032
Expected Return on Assets (102,582,383) (101,126,559)
Amortization of:
Transition (Asset)/Obligation 0 0
Prior Service Cost/(Credit) 1,868,080 1,251,920
- Net (Gain)/Loss 24,472,830 35,444,328
Preliminary Net Periodic Benefit Cost/(Income) $ 2,608,354 13,857,259
Settlement/Curtailment Expense/(Income) 0 c
Special Termination Benefits 0 0
Total ASC 715 Expense/(Income) $ 2,608,354 13,857,259
Other Changes in Plan Assets and Benefit Obligations
Recognized in Other Comprehensive Income
Net Actuarial (Gain)/Loss $ 165,506,868 74,841,579
Prior Service Cost/(Credit) 587,246 0
(Gain)/Loss to CPG 0 (53,600)
Prior Service Cost to CPG 0 (2,352)
(Gain)/Loss Recognized in One-Time Charge 0 0
Amortization of:
Transition Asset/(Obligation) 0 0
Prior Service (Cost)/Credit (1,868,080) (1,251,920)
Actuarial Gain/(Loss) (24,472 830) (35,444 .328)
Total Recognized in Other Comprehensive Income $ 139,753,204 3 38,089,379

The estimated net actuarial (gain)/loss, prior service cost/(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:

Net Transition (Asset)/Obligation $ 0
Prior Service Cost/(Credit) $ 495,814
Net Actuarial (Gain)/Loss $ 39,091,484

N5411 2018 ASC 715 COMBINED PENSION REPORT.DOC June 2017 2
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Aon NiSource Pension Plan
Retirement and Investment Proprietary and Confidential
ASC 715 Disclosure

Fiscal 2014 Fiscal 2015
Weighted Average Assumptions for Balance Sheet Liability at End of Year
Discount Rate 3.93% 4.31%
Rate of Compensation Increase 4.00% 4.00%

Measurement Date December 31, 2014

Weighted Average Assumptions for Benefit Cost at Beginning of Year

December 31, 2015

3.93%

Discount Rate 4.62%

Expected Long-Term Rate of Return 8.30% 8.30%
Rate of Compensation Increase 4.00% 4.00%
Estimated Future Benefit Payments

2015 (2016) Payouts $ 119,150,000 $ 118,100,000
2016 (2017) Payouts $ 119,250,000 $ 117,000,000
2017 (2018) Payouts $ 118,650,000 $ 114,400,000
2018 (2019) Payouts $ 116,500,000 $ 112,500,000
2019 (2020) Payouts $ 114,800,000 $ 109,400,000
2020 (2021) Payouts to 2024 (2025) $ 522,150,000 $ 498,800,000
Expected Fiscal Year 2015 (2016) Contributions $ 0 $ 0

Alternative Amortization Method

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.

' 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.

N5411 2016 ASC 715 COMBINED PENSION REPORT.DOC June 2017
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Columbia Enérgy Group Pension Plan
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Fair Value of Assets

Fair Value of Assets, January 1, 2015

Cash Contributions, Year Ended December 31, 2015

Benefit Payments, Year Ended December 31, 2015

Investment Return, Net of Expenses, Year Ended December 31, 2015
Fair Value of Assets, December 31, 2015

Spinoff to Columbia Pipeline Group

Fair Value of Assets, December 31, 2015
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$ 907,591,225
0

(54,823,678)
—{10,587.248)

$ 842,180,299

358,557,732
$ 483,622,567

12
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Columbia Energy Group Pension Plan
Proprietary and Confidential

Fiscal 2015 Fiscal 2016

Service Cost 13,685,277 $ 10,562,726
Interest Cost 29,798,426 $ 23,230,879
Expected Return on Assets (56,678,048) $ (36,949,805)
Amortization of;

Transition (Asset)/Obligation 0 $ 0

Prior Service Cost (2,139,735) (1,559,563)

Net (Gain)/Loss 19,359,587 17,168,409

Total 17,219,852 $ 15,608,846
Net Periodic Pension Cost/(Income) 3,925,507 $ 12,452,646
Settlement/Curtailment Cost/(Income) 0 0
Total Cost/{Income) 3,925,507 $ 12,452,646
Key Assumptions
Discount Rate 3.64%" 4.08%
Expected Long-Term Rate of Return 8.30% 8.00%
Additional Information
Assumed Expenses in Service Cost
(if $0, Rate of Return is Assumed Net of Expenses) $ 0
Expected Benefit Payments $ 43,500,000
Expected Contributions $ 0
Market-Related Value of Assets $ 483,622,567
Average Remaining Service 10.52 years

' Discount rate shown used to develop expense from January 1, 2015 to June 30, 2015. 4.07% used' to develop

expense from July 1, 2015 to December 31, 2015.

N5411 2016 ASC 715 COMBINED PENSION REPORT.DOC June 2017
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Reconciliation of ASC 715 Funded Status

Disclosed Disclosed

December 31, 2014 December 31, 2015

Accumulated Benefit Obligation $ (1,028,017,141) $ (591,134,286)
Projected Benefit Obligation $ (1,028,017,141) $ (591,134,286)
Fair Value of Assets 907,591,225 $ 483,622 567
Funded Status $ (120,425,916) $ (107,511,719)

Amounts Recognized in Accumulated Other Comprehensive Income:

Net Transition (Asset)/Obligation 0 0
Prior Service Cost (11,432,351) (4,995,598)
Net (Gain)/Loss 362,952,481 239,725,094
Amount Recognized in Retained Earnings $ 231,094,214 $ 127,217,777
Accumulated Other Comprehensive Income $ 351,520,130 $ 234,729,496

Recognized Asset/(Liability) $ (120,425,916) $ (107,511,719)

Asset/(Liability) Recognized in Retained Earnings

Fiscal 2015
Asset/(Liability) Recognized in Retained Earnings, January 1, 2015 $ 231,094,214
Fiscal Year Pension (Cost)/Income (3,925,507)
Contributions During Fiscal Year 0
Asset/(Liability) Recognized in Retained Earnings $ 227,168,707
Impact of Spinoff to Columbia Pipeline Group (99.950,930)
Asset/(Liability) Recognized in Retained Earnings, January 1, 2016 $ 127,217,777

N8&411 2016 ASC 715 COMBINED PENSION REPORT.DOC June 2017 14
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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
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 cost/{(income).

January 1, 2016

Unrecognized Net (Gain)/Loss $ 239,725,004
Fair Value of Plan Assets 483,622,567
Market-Related Value of Assets (MRVA) (483,622 567)
Net (Gain)/Loss Subject to Corridor $ 239,725,094
Projected Benefit Obligation (PBO) $ 591,134,286
(Gain)/Loss Corridor, 10% of Greater of PBO or MRVA $ 59,113,429
Net (Gain)/Loss Subject to Amortization $ 180,611,665
Average Remaining Service to Retirement 10.52 years
Amortization of Net (Gain)/Loss $ 17,168,409

N5411 2016 ASC 715 COMBINED PENSION REPORT.DOC June 2017 15
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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

, Date Began  Years Remaining Balance January 1, 2016 -

Source of Liability Amortization January 1, 2016 January 1,2016  December 31, 2016
Plan Design 10/1/2005 ' 275 $ (2,746,171) $ (998,608)
Plan Design 1/1/2008 4.01 (2,249,574) (560,991)
FAP Vesting 1/1/2008 5.01 147 36
Total $ (4,995,598) $ (1,5659,663)
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Aon Columbia Energy Group Pension Plan
Retirement and Investment Proprietary and Confidential
ASC 715 Disclosure
This disclosure is presented in the format described in ASC 715-20.

Fiscal 2014 Fiscal 2015
Accumulated Benefit Obligation, End of Year $ 1,028,017,141 $ 591,134,286
Change in Benefit Obligation
Benefit Obligation, Beginning of Year $ 960,333,588 $ 1,028,017,141
Service Cost 15,041,588 13,685,277
Interest Cost 40,091,123 29,798,426
Plan Amendments 0 0
Settlement (Gain)/Loss t] 0
Actuarial (Gain)/Loss 80,309,514 (25,485,408)
Plan Participant Contributions 0 0
Actual Benefits Paid (67,758,672) (54,823,678)
Spinoff to CPG 0 (399,957,472)
Liability (Gain)/Loss Due to Curtailment 0 0
Special Termination Benefits 0 0
Benefit Obligation, End of Year $ 1,028,017,141 % 591,134,286
Change in Plan Assets
Fair Value of Plan Assets, Beginning of Year $ 878,122,824 $ 907,591,225
Actual Return on Plan Assets 77,227,073 (10,587,248)
Spinoff to CPG 0 (358,557,732)
Employer Contributions 20,000,000 0
Plan Participant Contributions 0 0
Actual Benefits Paid (67,758.672) (54,823,678)
Fair Value of Plan Assets, End of Year $ 907,591,225 $ 483,622,567
Funded Status of the Plan $ (120,425916) $  (107,511,719)
Additional Amounts Recognized in the Statement of Financial Position
Noncurrent Assets $ 0 3 0
Current Liabilities 0 0
Noncurrent Liabilities (120,425.916) (107,511.719)
Net Asset/(Liability) at End of Year $ (120,425,916) $  (107,511,719)
Amounts Recognized in Accumulated Other Comprehensive Income
Net Transition (Asset)/Obligation $ 0 3 0
Prior Service Cost/(Credit) (11,432,351) (4,995,598)
Net Actuarial (Gain)/Loss 362,952,481 239,725,094
Total $ 351,520,130 $ 234,729,496
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ASC 715 Disclosure
Fiscal 2014 Fiscal 2015

Components of Net Periodic Benefit Cost
Service Cost $ 15,041,588 $ 13,585,277
Interest Cost 40,091,123 29,798,426
Expected Return on Assets (69,848,469) (56,678,048)
Amortization of: :

Transition (Asset)/Obligation 0 0

Prior Service Cost/(Credit) (2,719,913) (2,139,735)

Net (Gain)/Loss 19,187,756 19,359,587
Preliminary Net Periodic Benefit Cost/(Income) $ 1,752,085 $ 3,925,607
Settlement/Curtailment Expense/(income) 0 0
Special Termination Benefits 0 0
Total ASC 715 Expense/(Income) $ 1,752,085 $ 3,925,507
Other Changes in Plan Assets and Benefit Obligations
Recognized in Other Comprehensive Income
Net Actuarial (Gain)/Loss $ 72,930,910 $ 41,779,888
Prior Service Cost/(Credit) 0 0
(Gain)/Loss to CPG 0 (145,647 ,688)
Prior Service Cost to CPG _ ¢] 4,297,018
(Gain)/Loss Recognized in One-Time Charge o 0
Amortization of:

Transition Asset/(Obligation) 0 0

Prior Service (Cost)/Credit 2,719,913 2,139,735

Actuarial Gain/(Loss) (19,187,756) (19,359.587)
Total Recognized in Other Comprehensive Income $ 56,463,067 $ (116,790,634)

The estimated net actuarial (gain)/loss, prior service cost/(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:

Net Transition (Asset)/Obligation $ 0
Prior Service Cost/(Credit) $  (1,559,563)
Net Actuarial (Gain)/Loss ‘ $ 17,168,409
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ASC 715 Disclosure

Fiscal 2014 Fiscal 2015
Weighted Average Assumptions for Balance Sheet Liability at End of Year
Discount Rate 3.64% 4.08%
Rate of Compensation Increase 4.00% 4.00%
Measurement Date December 31, 2014  December 31, 2015
Weighted Average Assumptions for Benefit Cost at Beginning of Year
Discount Rate 4.34% 3.64%"
Expected Long-Term Rate of Return 8.30% 8.30%
Rate of Compensation Increase 4.00% 4.00%
Estimated Future Benefit Payments
2015 (2016) Payouts $ 74,400,000 $ 43,500,000
2016 (2017) Payouts $ 81,100,000 $ 45,100,000
2017 (2018) Payouts $ 81,750,000 $ 48,600,000
2018 (2019) Payouts $ 86,500,000 $ 49,700,000
2019 (2020) Payouts $ 89,100,000 $ 50,900,000
2020 (2021) Payouts to 2024 (2025) $ 465,700,000 $ 270,000,000
Expected Fiscal Year 2015 (2016) Contributions $ 0 $ 0

Alternative Amortization Method

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.

! Discount rate shown used to develop expense from January 1, 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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Participant Data — NiSource Pension Plan

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 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 3,145 2,949
Average Age 46.5 47 1
Average Service 15.7 16.3
Average Pay $ 91,788 $ 97,723
Total Payroll $ 288,673,550 $ 288,186,438
Inactives With Deferred Benefits
Number 840 810
Average Current Age 53.0 52.6
Average Monthly Benefit! $ 709 $ 695
Inactives Receiving Payment
Number ’ 4,163 4,202
Average Current Age 727 73.1
Average Monthly Benefit $ 1,547 $ 1,545
Total Participants
Number 8,148 7,961

1 After adjustment for assumed retirement age and payment form
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Participant Data — Columbia Energy Group Pension Plan

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 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 3,601 2,298
Average Age 48.9 49.3
Average Service 20.1 20.8
Average Pay $ 82,030 $ 84,268
Total Payroll $ 295,389,380 $ 193,648,583
Inactives With Deferred Benefits
Number 2,436 1,157
Average Current Age 53.3 53.0
Average Monthly Benefit' $ 542 $ 554
Inactives Receiving Payment
Number 3,317 1,705
Average Current Age 78.3 78.3
Average Monthly Benefit $ 780 $ 808
Total Participants )
Number 9,354 5,160

¥ After adjustment for assumed retirement age and payment form
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Measurement date December 31
Discount rate
NiSource 4.31%
Columbia 4.08%

Expected long-term rate of return on assets 8.00% for 2016 expense
Expected rate of future compensation increases See Table 1

Account balance interest crediting rate 4.00%

Increase in IRC section 415 benefit limits and 2.50%

section 401(a)(17) compensation limit

Social Security wage base increases

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

Social Security COLA increases 2.50%
Optional payment form election percentage See Table 2
Lump sum conversion interest rate 4.00%

Lump sum conversion mortality

Mortality basis in IRS revenue ruling 2001-62

Retirement age

Active participants
NiSource Plan See Table 3
Columbia & Bay State Nonunion Plans See Table 4
Bay State Union Plan See Table 5

Terminated vested participants
Final average pay participants See Table 6
Account balance participants See Table 7
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Mortality rates
Healthy lives

Disabled lives

Withdrawal rates
Nonunion participants
Union participants

Disability rates

Surviving spouse benefit

Benefit and compensation limits

Actuarial cost method
Market-related value of assets

Amortization schedule
Prior service cost

Unrecognized net (gains)/losses
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RP-2014 Aggregate Mortality Table (with base year
2008} 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 benefits and compensation are limited by
the current IRC 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 10% corridor are
amortized over average remaining service.
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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:

» 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-2014 to RP-2014 Aggregate Mortality Table (with base year 2006) Fully Generational using
Scale MP-2015.

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

»  Achange in the expected return on plan assets assumption from 8.30% to 8.00%.

N5411 2016 ASC 715 COMBINED PENSION REPORT.DOC June 2017 78



Aon
Retirement and Investment

Table 1

Salary Merit Increase Rates

Age Rate
20-29 6.50%
30-34 5.00%
35-39 4.50%
40-49 4.00%
50+ 3.50%
Table 2

Optional Payment Form Election Percentage

Plan

Final.average pay participants
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Account balance participants

NiSource

Columbia

Bay State Nonunion,
Bay State Union and
Kokomo Union plans

Subsidiary

Nonunion:
50% life annuity

50% joint and 50% survivor
annuity

Union:
50% life annuity
50% joint and 50% survivor
annuity with pop-up

20% life annuity

80% lump sum

30% life annuity
70% lump sum

50% life annuity

50% joint and 50% survivor
annuity
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15% life annuity
85% lump sum

15% life annuity
85% lump sum

15% life annuit
85% lump sum

15% life annuity
85% Iump sum
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Table 3
Retirement Rates—NiSource Plan (Including former Subsidiary and Kokomo Union)
Final Average Pay Account Balance

Age Participants' Participants

<25 Years 25+ Years Union Nonunion
55 5.00% 5.00% 2.00% 5.00%
56 5.00% 5.00% 2.00% 5.00%
57 5.00% 5.00% 2.00% 5.00%
58 5.00% 5.00% 2.00% 10.00%
59 5.00% 5.00% 2.00% 10.00%
60 5.00% 30.00% 10.00% 20.00%
61 5.00% 30.00% 10.00% 20.00%
62 25.00% 30.00% 15.00% 30.00%
63 10.00% 30.00% 15.00% 30.00%
64 10.00% 30.00% 15.00% 30.00%
65 50.00% 50.00% 35.00% 35.00%
66 50.00% 50.00% 35.00% 35.00%
67 50.00% 50.00% 35.00% 35.00%
68 50.00% 50.00% 35.00% 35.00%
69 50.00% 50.00% 35.00% 35.00%
70+ 100.00% 100.00% ~ 100.00% 100.00%

"NiSource union participants who are under age 60 and who have greater than 85 points have assumed retirement
rates of 16.00% per year.
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Table 4

Retirement Rates—Columbia and Bay State Nonunion Plans
Age Rate
55 2.00%
56 2.00%
57 2.00%
58 2.00%
59 2.00%
60 10.00%
61 10.00%
62 15.00%
63 15.00%
64 15.00%
65 35.00%
66 35.00%
67 35.00%
68 35.00%
69 35.00%
70+ 100.00%
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Table 6
Retirement Rates—Terminated Vested Final Average Pay Participants
Age Plan
NiSource Columbia
<54 0.00% 0.00%
55 15.00% 25.00%
56 5.00% 10.00%
57 5.00% 10.00%
58 5.00% 10.00%
59 5.00% 10.00%
60 - 5.00% 20.00%
61 5.00% 20.00%
62 10.00% 20.00%
63 10.00% 20.00%
64 50.00% 20.00%
65 100.00% 50.00%
66 100.00% 25.00%
67 100.00% 25.00%
68 100.00% 25.00%
69 100.00% 25.00%
70+ 100.00% 100.00%
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Table 7
Retirement Rates—Terminated Vested Account Balance Participants
Age Years Since Termination
<1 Year 1+ Years
<59 30.00% 5.00%
60 30.00% 5.00%
61 30.00% 5.00%
62 30.00% 5.00%
63 30.00% 5.00%
64 30.00% 5.00%
65 30.00% 35.00%
66 30.00% 35.00%
67 30.00% 35.00%
68 30.00% 35.00%
69 30.00% 35.00%
70+ 100.00% 100.00%
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Table 8
Withdrawal Rates—Nonunion Participants
Years of Service

Age 0 1 2 3+
<34 12.00% 10.00% 8.00% 8.00%
35 12.00% 10.00% 8.00% 7.90%
36 12.00% 10.00% 8.00% 7.40%
37 12.00% 10.00% 8.00% 6.90%
38 12.00% 10.00% 8.00% 6.50%
39 12.00% 10.00% 8.00% 6.00%
40 12.00% 10.00% 8.00% 5.60%
41 12.00% 10.00% 8.00% 5.20%
42 12.00% 10.00% 8.00% 4.90%
43 12.00% 10.00% 8.00% 4.50%
44 12.00% 10.00% 8.00% 4.20%
45 12.00% 10.00% 8.00% 3.90%
46 12.00% 10.00% 8.00% 3.60%
47 12.00% 10.00% 8.00% 3.40%
48 12.00% 10.00% 8.00% 3.10%
49 12.00% 10.00% 8.00% - 2.90%
50 12.00% 10.00% 8.00% 2.70%
51 12.00% 10.00% 8.00% 2.60%
52 12.00% 10.00% 8.00% 2.40%
53 12.00% 10.00% 8.00% 2.30%
54 12.00% 10.00% 8.00% 2.20%
55 12.00% 10.00% 8.00% 2.20%
56 12.00% 10.00% 8.00% 2.10%
57 12.00% 10.00% 8.00% 2.10%
58 12.00% 10.00% 8.00% 2.00%
59 12.00% 10.00% 8.00% 2.00%
60 12.00% 10.00% 8.00% 1.90%
61 12.00% 10.00% 8.00% 1.90%
62 12.00% 10.00% 8.00% 1.80%
63 12.00% 10.00% 8.00% 1.70%
64 12.00% 10.00% 8.00% 1.60%
65+ 12.00% 10.00% 8.00% 1.50%
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Table 9

Withdrawal Rates—Union Participants
Years of Service

Age 0 1 2 3+
<21 9.60% 9.60% 9.60% 9.60%
22 9.00% 9.00% 9.00% 9.00%
23 8.60% 8.60% 8.60% 8.60%
24 8.00% 8.00% 8.00% 8.00%
25 8.00% 7.60% 7.60% 7.60%
26 8.00% 7.20% 7.20% 7.20%
27 8.00% 6.60% 6.60% 6.60%
28 8.00% 6.20% 6.20% - 6.20%
29 8.00% 6.00% 5.80% 5.80%
30 8.00% 6.00% 5.60% 5.60%
3 8.00% 6.00% 5.20% 5.20%
32 8.00% 6.00% 5.00% 4.80%
33 8.00% 6.00% 5.00% 4.40%
34 8.00% 6.00% 5.00% 4.20%
35 8.00% 6.00% 5.00% 3.80%
36 8.00% 6.00% 5.00% 3.60%
37 8.00% 6.00% 5.00% 3.40%
38 8.00% 6.00% 5.00% 3.20%
39 8.00% 6.00% 5.00% 3.00%
40 8.00% 6.00% 5.00% 2.80%
41 8.00% 6.00% 5.00% 2.60%
42 8.00% 6.00% 5.00% 2.40%
43 8.00% 6.00% 5.00% 2.40%
44 8.00% 6.00% 5.00% 2.20%
45 8.00% 6.00% 5.00% 2.20%
- 4B 8.00% 6.00% 5.00% 2.00%
47 8.00% 6.00% 5.00% 2.00%
48 8.00% 6.00% 5.00% 2.00%
49 8.00% 6.00% 5.00% 2.00%
50+ 8.00% 6.00% 5.00% 2.00%
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Table 10

Disability Rates

Age Male Female Age Male Female
20 0.052% 0.052% 50 0.413% 0.575%
21 0.053% 0.056% 51 0.463% 0.613%
22 0.054% 0.060% 52 0.513% 0.650%
23 0.055% 0.064% 53 0.563% 0.700%
24 0.056% 0.067% 54 0.625% 0.738%
25 0.057% 0.071% 55 0.688% 0.783%
26 0.058% 0.075% 56 0.762% 0.825%
27 0.059% 0.075% 57 0.856% 0.875%
28 0.060% 0.081% 58 0.975% 0.950%
29 0.061% 0.083% 59 1.075% 1.050%
30 0.062% 0.087% 60 1.175% 1.150%
31 0.064% 0.092% 61 1.325% 1.275%
32 0.065% 0.113% 62 1.500% 1.450%
33 0.067% 0.125% 63 1.665% 1.625%
34 0.069% 0.142% 64+ 1.725% 1.725%
35 0.071% 0.158%

36 0.073% 0.175%

37 0.078% 0.194%

38 0.083% 0.217%

39 0.092% 0.238%

40 0.100% 0.263%

41 0.116% 0.283%

42 0.131% 0.313%

43 0.145% 0.338%

44 0.170% 0.367%

45 0.200% 0.400%

46 0.244% 0.431%

a7 0.280% 0.463%

48 0.325% 0.496%

49 0.363% 0.533%
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Actuarial Assumptions and Methods

Discussion of Actuarial Assumptions and Methods

NiSource Inc. selected the economic and demeographic 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 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-locking capital market assumptions. The actuarial cost method used is prescribed by

ASC 715. While the method used to value assets is prescribed by NiSource Inc., 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. Under this method, benefits are estimated at each
decrement age by crediting future accruals based on projected 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 715
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 represents the actuarial present value of benefits based on service
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 cost/(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, 20186.

Settlement/curtailment cost/(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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Summary of Retirement Plan Provisions

This section highlights the key retirement plan provisions reflected in the December 31, 2015
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

Eligibility for participation

Benefit Formula Eligibility
Exempt participants

January 1, 1945, restated effective January 1, 2013

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 Indiana
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 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 | benefit,
and employees hired between January 1, 2002 and January 1,
2006 received the account balance [ benefit. Effective January 1,
20086, the plan was amended to allow all participants a one-time
choice between their existing final average pay or account
balance | benefit and the account balance Il benefit, and
employees hired between January 1, 2006 and January 1, 2010
received the account balance Il benefit. Effective January 1,
2011, all participants were moved to the account balance Il
benefit. Employees hired after January 1, 2010 do not participate
in the plan,

N5411 2016 ASC 715 COMBINED PENSION REPORT.DOC June 2017 89




Exhibit No. 4

Schedule No. 6

Page 41 of 62

Witness: K.K. Miller
Aon Appendix
Retirement and Investment Proprietary and Confidential

Nonexempt nonunion participants 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 | benefit,
and employees hired between January 1, 2002 and January 1,
2008 received the account balance | benefit. Effective January 1,
2008, the plan was amended to provide that employees hired
after January 1, 2008 received the account balance |l benefit.
Effective January 1, 2013, all participants were moved to the
account balance Il benefit. Employees hired after January 1,
2013 do not participate in the plan.

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

Normal retirement

Eligibility Later of age 65 and fifth anniversary of participation
Benefit
Union Final Average Pay The sum of (a) and (b):

) (a) 0.575% of final five-year average compensation times years
of credited service (maximum 30 years)

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

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

Job Classification Rate

$23.96
$29.56
$35.19
$40.80
$46.44

moo w >

Benefit is subject to a minimum of $4,200 per year.
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Nonunion Final Average Pay The sum of (a) and (b):

(@) 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.

Account Balance | A cash balance benefit with pay credits based on the following

schedule:

Percentage of
Age Plus Service  Percentage of Compensation Above
Points Compensation 1/2 Taxable Wage Base
Less than 45 5.0% 2.0%
45--59 6.5% 2.0%
60-74 8.0% 2.0%
75 or more 10.0% 2.0%

If 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 30-year
Treasuries.

Certain prior accrued benefits are guaranteed as minimum

benefits.

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

Percentage of

Age Plus Service Percentage of Compensation Above
Polints Compensation 1/2 Taxable Wage Base
Less than 50 4.0% 1.0%
50 69 5.0% 1.0%
70 or more 6.0% 1.0%
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If 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 30-year
Treasuries.

Certain prior accrued benefits are guaranteed as minimum
benefits.

Early Retirement _
Eligibility _Age 55 and 10 years of service

Benefit
Union and nonunion final A benefit equal to the normal retirement benefit based on years

average pay benefit of credited service and final five-year average compensation at
the date of termination. If payments begin before age 65, the
payments are reduced by 6% per year for the first five years and
4% per year for the next five years.

If a participant retires 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.

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

Temporary supplemental benefit  Final average pay participants (and nonunion account balance |
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 prior to age 60 if retiring with 85

points.

Job Classification Benefit
A $ 9,720
B $ 10,020
C $ 10,440
D $ 10,440
E $ 10,440
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Vested termination
Eligibility

Benefit
Final average pay benefit

Account balance benefit

Disability retirement
Eligibility
Union participants

Nonunion patrticipants

Benefit
Final average pay participants

Account balance participants

Other disability benefits
Eligibility
Nonunion participants
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Nonunion participants: 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 current level as of
January 1, 2004 and is not available to employees who first
become participants after January 1, 2002.

Account Balance |l 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 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 benefit Eligible employees continue to earn pay credits based on the
same compensation as at the date of disability.
Preretirement death
Eligibility Three years of service
Benefit
Final average pay participants 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.
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.)
Normal form of payment
Without spouse Life annuity
With spouse 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 |l participants, if the
spouse dies before participant and within 60 months after the
annuity start date, benefit increases to life annuity value.

Optional forms of payment

Final average pay participants Life annuity; 100% or 75% joint and survivor annuity (if union,
available only if married); 50% joint and survivor annuity
(nonunion only)

Account balance participants Lump sum; life annuity; 100%, 75%, 66 2/3%, 50% pop-up,

33 1/3% joint and survivor annuity; 5 or 10 year certain and life
annuity.
Actuarial equivalence 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
Union participants

Nonunion participants
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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 | 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(a)(17).

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 annual compensation for any 60 consecutive
calendar months within the last 120 months of employment
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NiSource Pension Plan — Former NiSource Subsidiary Pension Plan (“Subsidiary Plan”)

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

Eligibility for participation Exempt employees hired on or after January 1, 2010 and
nonexempt employees hired on or after July 1, 2011 are not
eligible for pension benefits. All other nonunion employees of
Northern Indiana Public Service Company who were previously
employed by Northern Indiana Fue! and Light Company, Inc. and
Kokomo Gas and Fuel Company, Inc. as of June 30, 2011 are
eligible. Union employees of USW Local 13796-01 as of June
30, 2011 are also eligible. Eligible employees participate on their
date of hire.

Benefit Formula Eligibility

Exempt participants 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 | benefit, and
employees hired between January 1, 2002 and January 1, 2006
received the account balance | benefit. Effective January 1,
20086, the plan was amended to allow all participants a one-time
choice between their existing final average pay or account
balance | benefit and the account balance Il benefit, and
employees hired between January 1, 2006 and January 1, 2010
received the account balance Il benefit. Effective January 1,
2011, all participants were moved to the account balance II
benefit. Employees hired after January 1, 2010 do not participate
in the plan.

Nonexempt nonunion participants 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 | benefit, Effective January 1,
2008, the plan was amended to provide that employees hired
after January 1, 2008 received the account balance Il benefit.
Effective January 1, 2013, all participants were moved to the
account balance Il benefit. Employees hired after June 30, 2011
do not participate in the plan.
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Nonexempt union participants 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 | benefit, and
employees hired between January 1, 2002 and January 1, 2008
received the account balance 1 benefit. Effective January 1,
2008, the plan was amended to provide that employees hired
after January 1, 2008 received the account balance Il benefit.
Effective July 1, 2011, the NIFL union merged with the NIPSCO
union, and all account balance 1l 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 | participants will convert to
account balance | (without temporary early retirement
supplement) effective May 1, 2015. Employees hired after June
30, 2011 do not participate in the plan.

Normal retirement

Eligibility Later of age 65 and fifth anniversary of participation
Benefit
Final Average Pay The sum of (a) and (b):

(a) 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)

(b) 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 after
December 31, 1993 over 30 years

The benefit is subject to certain minimum and maximum benefit
calculations.
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A cash balance benefit with pay credits based on the following
schedule:

Percentage of

Age Plus Service Percentage of  Compensation Above

Points Compensation 1/2 Taxable Wage Base
Less than 45 5.0% 2.0%
45-59 6.5% 2.0%
60~74 ’ 8.0% 2.0%
75 ormore 10.0% 2.0%

If 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 30-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

Points Compensation 1/2 Taxable Wage Base
Less than 50 4.0% 1.0%
50 - 69 5.0% 1.0%
70 or more 6.0% 1.0%

If 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 30-year
Treasuries.

Certain prior accrued benefits are guaranteed as minimum
benefits.
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Early retirement
Eligibility Age 55 and 10 years of service
Benefit
Final average pay benefit A benefit equal to the normal retirement benefit based on years

of credited service and final five-year average compensation at
the date of termination. If payments begin before age 65, the
payments are reduced by 6% per year for the first five years and
4% per year for the next five years. If 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.

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

Temporary supplemental benefit  Any final average pay or account balance | participant retiring
after age 60 with 25 years of service will receive a supplemental
benefit until age 65 equal to 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 current
level as of January 1, 2004 and is not available to account

* balance | employees who first become participants after January
1, 2002. NIFL union participants who converted or will convert to
the account balance | benefit are not eligible for a supplement.

Account Balance Il participants are not eligible for a supplement.

Vested termination

Eligibility Three years of setvice
Benefit
Final average pay benefit A monthly benefit equal to 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.

Account balance benefit 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

Normal form of payment
Without spouse

With spouse

Optional forms of payment

Actuarial equivalence
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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.

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 Il participants and certain account balance | 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%, 75%, or 50% joint and survivor annuity (final
average pay participants); 100%, 75%, 66 2/3%, 50% pop-up, or
33 1/3% 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 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.

Compensation
Final average pay participants 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 IRC section 401(a)(17).

Account balance participants 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 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(a)(17).

Five-year average compensation Highest average annual compensation for any 60 consecutive
calendar months during the last 120 months of employment
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NiSource Pension Plan — Former Kokomo Union Pension Plan (“Kokomo Union Plan”)

Effective Date January 1, 19486, restated effective January 1, 2011. As of
December 31, 2012, the Kokomo Union Pension Plan was
merged into the NiSource Pension Plan.

Eligibility for participation All bargaining unit employees of Pace, Local 6-159: Paper,
Allied-Industrial, Chemical and Energy Workers Union as of June
30, 2011 who transitioned to employment with Northern Indiana
Public Service Company effective July 1, 2011 are eligible.
Eligible employees participate on the earliest January 1 following
the completion of age 20-1/2 and six months of eligibility service.

Benefit Formula Eligibility 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 Il benefit.
Employees hired on or after July 1, 2011 do not participate in the

plan.
Normal retirement
Eligibility Age 65
Final average pay benefit The sum of (a) and (b):

(a) 1.4% 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.

Account Balance If benefit A cash balance benefit with pay credits based on the following
schedule;

Percentage of

Age Plus Service Percentage of Compensation Above
Points Compensation 1/2 Taxable Wage Base
Less than 50 4.0% 1.0%
50-69 5.0% 1.0%
70 or more 6.0% 1.0%

The account balance is credited with interest equal to the greater
of 4% or 30-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
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Age 55 and 24 years of vesting service, or age 60 and 10 years
of vesting service

A benefit equal to the normal retirement benefit based on years
of credited service and final five-year average compensation at
the date of termination. If payments begin before age 65, the
payments are reduced. Reductions are applied from age 65 if a
participant has less than 24 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)

(2) Final average pay participants retiring after age 60 and
eligible for an unreduced benefit will receive a supplemental
benefit until age 65 equal to $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 equal to $500 per month for
60 months on a prorated basis depending on the number of
months retirement precedes age 60.

Account Balance [l 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. 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 Eligible employees continue to earn pay credits based on the
same compensation as at the date of disability.
Preretirement death
Eligibility . Three years of service
Final average pay benefit 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

Account balance benefit 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)

Normal form of payment
Without spouse Life annuity

With spouse 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 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.

Optional forms of payment

Account balance participants Life annuity; 100%, 75%, 66 2/3%, 50% with pop-up or 33-1/3%
joint and survivor annuity; 5 or 10 year certain and life annuity,
lump sum.

Final average pay participants Life annuity, 5, 10, or 15 year certain and life annuity, 50%, 66

2/3%, 75% or 100% joint and survivor annuity, lump sum

Actuarial equivalence
Mortality 1983 Group Annuity Mortality Table, weighted 50% male and

50% female

Interest 7.50% per year
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Definitions
Credited service Employees earn one year of credited service for any period in
which he/she is credited with at least 1,000 hours of service.
Compensation

Final average pay participants 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({a)(17).

Account balance participants 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).

Five-year average compensation 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 Pension Plan (“Columbia Plan”)
Effective date January 1, 1943, restated effective January 1, 2013
Eligibility for participation' Exempt employees 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.

Benefit Formula Eligibility

Exempt participants 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 | benefit, and
employees hired between January 1, 2000 and January 1, 2006
received the account balance | 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 | benefit and the account balance Il benefit, and
employees hired between January 1, 2006 and January 1, 2010
received the account balance Il benefit. Effective January 1,
2011, all participants were moved to the account balance lI
benefit. Employees hired after January 1, 2010 do not participate
in the plan.

Nonexempt participants Employees hired prior to January 1, 2000 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 | benefit, and employees hired
between January 1, 2000 (January 1, 2004 for some union
participants) and January 1, 2008 received the account balance |
benefit. Effective January 1, 2008, the plan was amended to
provide that employees hired after January 1, 2008 received the
account balance Il benefit. Effective January 1, 2013, all
participants were moved to the account balance 1i benefit.
Employees hired after January 1, 2013 do not participate in the
plan.
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Later of Social Security normal retirement age and fifth
anniversary of participation

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

(a) 1.15% 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 Service Percentage of Compensation Above
Points Compensation 1/2 Taxable Wage Base
Less than 45 5.0% 2.0%
45 - 59 6.5% 2.0%
6074 8.0% 2.0%
75 or more 10.0% 2.0%

If 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 30-year
Treasuries.

Certain prior accrued benefits are guaranteed as minimum
benefits.
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Account Balance Il benefit A cash balance benefit with pay credits based on the following
schedule:
Percentage of
Age Plus Service Percentage of Compensation Above
Points Compensation 1/2 Taxable Wage Base
Less than 50 4.0% 1.0%
50 -69 5.0% 1.0%
70 or more 6.0% 1.0%

If 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 30-year
Treasuries.

Certain prior benefits are guaranteed as minimum benefits.

Early retirement
Eligibility Age 55 and 10 years of service, or age 60 and 5 years of service
Benefit
Final average pay benefit A benefit equal to the normal retirement benefit based on years
of credited service and final three-year average compensation at
the date of termination. If payments begin more than three years
prior to Social Security normal retirement age, the payments are
reduced by 3% per year.
Account balance benefit The participant is always entitled to their entire vested cash
balance at termination or retirement.
Temporary supplemental benefit Final average pay benefit participants who retire before age 62

receive a temporary supplemental benefit of $5,760 per year
until age 62, reduced pro rata for service less than 30 years.
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Account balance benefit

Disability
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Benefit
Final average pay benefit

Account balance benefit

Preretirement death
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Benefit

Final average pay participants

Account balance participants
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Three years of service

A monthly benefit equal to the normal retirement benefit based
on three-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.

The participant is always entitled to their 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.

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

Three years of service

75% of normal retirement benefit as of the participant’s date of
death, reduced by .25% for each full month in excess of 60
months by which the participant's age exceeded the spouse’s
age. If no surviving spouse, payment divided among surviving
children under age 21.

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). ’
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Normal form of payment
Without spouse Life annuity

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

Optional forms of payment Life annuity; 100%, 75%, 66 2/3%, 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.

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

Interest 8% per year
Definitions
Service 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.

Compensation
Final average pay participants Base pay or wages, 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

401(a)(17).

Account balance participants For purposes of determining a participant's pay credits,
compensation also includes performance-based pay.

Three-year average compensation  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 401(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, 2015 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 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 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 actuarial measurements may differ significantly from the current measurements presented in this
report due to (but not limited to) such factors as the following:

s Plan experiencs 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
s |ssuance 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 Actuarial Assumptions
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
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 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.
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The undersigned are familiar with 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 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 Inc. 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.

Chasgl L. Dayel  Horeme Dot

Cheryl L. 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

D St

Brian Skoczelas, ASA, MAAA
Aon

+1.847.442.2508
brian.skoczelas@aonhewitt.com

June 2017
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Accounting Requirements—Pre-65 Medical
Accounting Requirements
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Fair Value of Assets
Fair Value of Assets, January 1, 2015 $ 168,746,512
Cash Contributions 12,676,764
Net Benefit Payments (17,614,208)
Investment Return, Net of Expenses 1,627,003
Fair Value of Assets $ 165,236,071
Spinoff to Columbia Pipeline Group (82,849 ,346)
Fair Value of Assets, December 31, 2015 $ 82,386,725

Accounting Requirements
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ASC 715 Postretirement Welfare Benefit Cost/(Income)

Fiscal 2015 Fiscal 2016
Service Cost $ 3,097,762 $ 2,376,270
Interest Cost $ 4,589,271 $ 3,755,640

Expected Return on Assets

Amottization of:

$ (10,265,226)

$ (6,.277,641)

Transition (Asset)/Obligation $ 0 $ 0
Prior Service Cost (2,290,554) (2,189,162)
Net (Gain)/Loss (251,743) {126.816)
Total $ (2,542,297) $ (2,315,978)

Net Periodic Pension Cost/(Income)
Settlement/Curtaiiment Cost/(Income)
Total Cost/(Income)

Key Assumptions

$ (5.120,490)

0

$ (2,461,709)

0

$ (5,120,490)

$ (2,461,709)

Discount Rate 3.34%" 3.67%
Expected Long-Term Rate of Return 8.18%12 7.89%
Health Care Trend Rates
Year Ultimate Trend is Reached 6.90%°/4.50% 7.20%/4.50%
Trend for Next Year/Ultimate Trend 20213 2022
Additional Information
Assumed Expenses in Service Cost
(if $0, Rate of Return is Assumed Net of Expenses) $ 0
Expected Benefit Payments $ 14,680,096
Expected Contributions $ 9,035,718
Expected Retiree Drug Subsidy Reimbursement $ 0
Market-Related Value of Assets $ 82,386,725
Average Remaining Service 12.49 years

1 Discount rate shown used to calculate expense from January 1, 2015 to June 30, 2015. 3.60% used to develop expense from

July 1, 2015 to December 31, 2015.

2 Expected retum shown used to calculate expense from 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 from January 1, 2015 to June 30, 2015. Trend rate for next year of 7.20%,
ultimate trend 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.DOCX/001-25-58529 June 2017
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Disclosed

December 31, 2014 December 31, 2015

Accumulated Postretirement Benefit Obligation
Fair Value 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 Income

Recognized Asset/(Liability)

Asset/(Liability) Recognized in Retained Earnings

$ (169,885,319)

168,746,512

$

(1,138,807)

0
(22,501,755)

(12,276,968)

$
$
$

(35,917,530)
(34,778,723)

(1,138,807)

$ (109,673,558)
82,386,725

$ (27,286,833)

0
(19,182,412)
(12,551,284)

$ (59,020,529)
$ (31,733,696)

$ (27,286,833)

Fiscal 2015

Asset/(Liability) Recognized in Retained Earnings, January 1, 2015

Fiscal Year Pension (Cost)/Income

Contributions During Fiscal Year
Retiree Drug Reimbursements During Fiscal Year

Asset/(Liability) Recognized in Retained Earnings

Impact of Spinoff o Columbia Pipeline Group

Asset/(Liability) Recognized in Retained Earnings, December 31, 2015

N5411 2016 ASC 715 OPEB REPORT.DOCX/001-Z25-58529 June 2017
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0
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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 cost/(income).

January 1, 2016

Unamortized Net (Gain)/Loss $ (12,551,284)
Fair Value of Plan Assets 82,386,725
Market-Related Value of Assets (MRVA) (82,386,725)
Net (Gain)/Loss Subject to Corridor $ (12,551,284)
Accumulated Postretirement Benefit Obligation (APBO) $ 109,673,558
(Gain)/L.oss Corridor, 10% of Greater of APBO or MRVA $ 10,967,356
Net (Gain)/Loss Subject to Amortization $ (1,583,928)
Average Remaining Service to Retirement 12.49 years
Amortization of Net (Gain)/Loss $ (126,816)

Accounting Requirements
N5411 2016 ASC 715 OPEB REPORT.DOCX/001-25-58529 June 2017 Pre-65 Medicat | 5
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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
Outstanding

Years Balance Amortization
Source of Liability Remaining January 1, 2016 Payments
NIPSCO 3.79 $ (1,808,266) $ (477,115)
PPO Design Changes 8.51 {1,588,491) (186,659)
Health Care Reform 10.54 865,029 82,068
ACE Merger 2.70 (455,066) (168,544)
NIPSCO Union Negotiations 11.26 (16,224,259) (1,441,302)
Springfield C&T 11.98 28.641 2.390
Total $ (19,182,412) $ (2,189,162)

Accounting Requirements
N5411 2016 ASC 715 OPEB REPORT.DOCX/001-25-58529 June 2017 Pre-65 Medical | 6
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ASC 715 Disclosure

This disclosure is presented in the format described in ASC 715-20.

Fiscal 2014

Fiscal 2015

Change in Benefit Obligation
Benefit Obligation, Beginning of Year

$ 215,367,509

$ 169,885,319

Service Cost 4,782,400 3,097,762
Interest Cost 7,255,468 4,589,271
Plan Amendments (18,506,320) 29,836
Spinoff to CPG 0 (23,665,451)
Actuarial (Gain)/Loss (15,442,337) (26,648,971)
Plan Participant Contributions 4,134,175 3,558,446
Actual Benefits Paid (27,705,576) (21,172,654)
Retiree Drug Subsidy Reimbursement 0 0
Liability (Gain)/Loss Due to Curtailment 0 0
Special Termination Benefits 0 0

Benefit Obligation, End of Year

Change in Plan Assets
Fair Value of Plan Assets, Beginning of Year

$ 169,885,319

$ 165,100,868

$ 109,673,558

$ 168,746,512

Actual Return on Plan Assets 8,338,371 1,527,003
Spinoff to CPG 0 (82,849,346)
Employer Contribution 18,878,674 12,576,764
Plan Participant Contributions 4,134,175 3,558,446
Actual Benefits Paid (27,705,576) (21,172.654)
Fair Value of Plan Assets, End of Year $ 168,746,512 $ 82,386,725

Funded Status of the Plan

$ (1,138,807)

Additional Amounts Recognized in the Statement of Financial Position

$ (27,286,833)

Noncurrent Assets $ 0 $ 0
Current Liabilities 0 0
Non Current Liabilities {1,138.,807) (27.286,833)

Net Asset / (Liability) at End of Year

$ (1,138,807)

Amounts Recognized in Accumulated Other Comprehensive Income

$ (27,286,833)

Net Transition (Asset)/Obligation $ 0 $ 0
Prior Service Cost/(Credit (22,501,755) (19,182,412)
Net Actuarial (Gain)/Loss (12,276,968) (12.551.284)
Total $ (34,778,723) $ (31,733,696)

N5411 2016 ASC 715 OPEB REPORT.DOCX/001-Z5-58529 June 2017
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ASC 715 Disclosure

Fiscal 2014 Fiscal 2015

Components of Net Periodic Benefit Cost
Service Cost $ 4,782,400 $ 3,097,762
Interest Cost 7,255,468 4,589,271
Expected Return on Assets (13,364,748) (10,265,226)
Amortization of;

Transition {Asset)/Obligation 0 0

Prior Service Cost/(Credit) (1,791,400) (2,290,554)

Net (Gain)/Loss 0 (251,743)
Preliminary Net Periodic Benefit Cost/(Income) $ (3,118,280) $ (5,120,490)
Settlement/Curtailment Cost/(Income) 0 0
Special Termination Benefits 0 0
Total ASC 715 Cost/(Income) $ (3,118,280) $ (5,120,490)
Other Changes in Plan Assets and Benefit Obligation
Recognized in Other Comprehensive Income
Net Actuarial (Gain)/Loss $ (10,415,960) $ (17,910,748)
Prior Service Cost/(Credit) (18,506,320) 29,836
Amortization of;

Transition (Asset)/Obligation 0 0

Prior Service Cost/(Credit) 1,791,400 2,290,554

Actuarial (Gain)/Loss 0 251,743
Prior Service Cost to CPG 0 998,953
(Gain)/Loss to CPG 0 17,384,689
Total Recognized in Other Comprehensive Income $ (27,130,880) $ 3,045,027

The estimated net actuarial (gain)/loss, prior service cost/(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:

Net Transition (Asset)/Obligation $ 0
Prior Service Cost/(Credit) $ (2,189,162)
Net Actuarial (Gain)/Loss $ (126,816)

Accounting Requirsments
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ASC 715 Disclosure

Fiscal 2014 Fiscal 2015
Weighted Average Assumptions for Balance Sheet Liability at End of Year
Discount Rate 3.34% 3.67%
Health Care Trend Rates
Trend for Next Year 6.90% 7.20%
Ultimate Trend Rate 4.50% 4.50%
Year Ultimate Trend Reached 2021 2022
Measurement Date December 31, 2014  December 31, 2015
Weighted Average Assumptions for Benefit Cost at Beginning of Year
Discount Rate 4.15% 3.34%"
Expected Long-Term Rate of Return 8.17% 8.18%>
Health Care Trend Rates
Trend for Next Year 7.25% 6.90%°
Ultimate Trend Rate 4.50% 4,50%°
Year Ultimate Trend Reached 2021 2021°
Impact of a 1% Increase in Assumed Health Care Trend Rates
On Benefit Obligation, End of Year $ 6,374,000 $ 3,480,000
On Service Cost and Interest Cost for Year ' $ 905,000 $ 300,000
Impact of a 1% Decrease in Assumed Health Care Trend Rates
On Benefit Obligation, End of Year $ (5,761,000) $ (3,156,000)
On Service Cost and Interest Cost for Year $ (774,000) $ (262,000)

' Discount Rate shown used to develop expense from January 1, 2015 to June 30, 2015. 3.60% used to develop expense from
July 1, 2015 to December 31, 2015.

2 Expected return shown used to develop expense from January 1, 20156 to June 30, 2015. 8.19% used to develop expense from

. July 1, 2015 to December 31, 2016,
Health care trend rates shown used to develop expense from January 1, 2015 to June 30, 2015. Trend rate for next year of 7.20%,
ultimate trend rate of 4.50%, and year ultimate trend reached in 2022 used for expense from July 1, 2015 to December 31, 2015.

Accounting Requirements
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ASC 715 Disclosure

Fiscal 2015
Estimated Gross Future Benefit Payments
2016 Payouts $ 14,696,000
2017 Payouts $ 13,699,000
2018 Payouts $ 12,881,000
2019 Payouts $ 12,338,000
2020 Payouts $ 11,522,000
2021 to 2025 Payouts $ 44,150,000
Estimated Future Retiree Drug Subsidy Reimbursement
2016 Payouts $ 0
2017 Payouts $ 0
2018 Payouts $ 0
2019 Payouts $ 0
2020 Payouts $ 0
2021 to 2025 Payouts $ 0
Estimated Net Future Benefit Payments
2016 Payouts $ 14,696,000
2017 Payouts $ 13,699,000
2018 Payouts $ 12,881,000
2019 Payouts $ 12,338,000
2020 Payouts $ 11,522,000
2021 to 2025 Payouts $ 44,150,000
Expected Fiscal Year 2016 Contributions $ 9,036,000

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.

N5411 2016 ASC 715 OPEB REPORT.DOCX/001-25-58529 June 2017
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Accounting Requirements—Post-65 Medical

Accounting Requirements
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Fair Value of Assets, January 1, 2015

Cash Contributions

Net Benefit Payments

Investment Return, Net of Expenses
Fair Value of Assets

Spinoff to Columbia Pipeline Group

Fair Value of Assets, December 31, 2015
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$ 230,793,537
11,869,644
(16,580,286)

463,120

$ 226,546,015

(117,770,792)
$ 108,775,223

Accounting Requirements
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Fiscal 2015 Fiscal 2016

Service Cost $ 2,736,993 $ 2224744
interest Cost $ 16,717,504 $ 15,068,845
Expected Return on Assets $ (13,891,905) $ (8,309,346)
Amortization of:

Transition (Asset)/Obligation $ 0 $ 0

Prior Service Cost (3,111,139) (2,918,393)

Net (Gain)/Loss 3,324,922 2.806.604

Total $ 213,783 3 (111,789)
Net Periodic Pension Cost/(Income) $ 5,776,375 $ 8,872,454
Settlement/Curtaiiment Cost/(Income) 0 0
Total Cost/(Income) $ 5,778,375 $ 8,872,454
Key Assumptions
Discount Rate 4.09%" 4.46%
Expected Long-Term Rate of Return 8.16%"* 7.85%
Health Care Trend Rates

Year Ultimate Trend is Reached 6.90%°%/4.50%" 8.80%/4.50%

Trend for Next Year/Ultimate Trend 20213 2022
Additional Information
Assumed Expenses in Service Cost
(if $0, Rate of Return is Assumed Net of Expenses) $ 0
Expected Benefit Payments $ 16,424,681
Expected Contributions $ 11,463,022
Expected Retiree Drug Subsidy Reimbursement $ 885,709
Market-Related Value of Assets $ 108,775,223
Average Remaining Service 12.49 years

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

July 1, 2015 to December 31, 2015.

z Expected return shown used to calculate expense from January 1, 2015 to June 30, 2015, 8.15% used to develop expense from

July 1, 2015 to December 31, 2015,

3 Health care trend rates shown used to develop expense from January 1, 2015 to June 30, 2015. Trend rate for next year of 8.80%,
ultimate trend rate of 4.50%, and year ultimate trend reached in 2022 used for expense from July 1, 2015 to December 31, 2015.
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Disclosed Disclosed
December 31, 2014 December 31, 2015
Accumulated Postretirement Benefit Obligation $ (447,250,016) $ (346,078,823)
Fair Value of Assets 230,793,537 108,775,223
Funded Status $ (216,456,479) $ (237,303,600)
Amounts Recognized in Accumulated Other
Comprehensive Income:

. Net Transition (Asset)/Obligation 0 0
Prior Service Cost (28,507,713) _ (24,103,886)
Net (Gain)/Loss 91,266,405 69,662,365

Amount Recognized in Retained Earnings $ (153,697,787) $ (191,745,121)
Accumulated Other Comprehensive Income $ 62,758,692 $ 45,558,479

Recognized Asset/(Liability) $ (216,456,479) $ (237,303,600)
Asset/(Liability) Recognized in Retained Earnings

Fiscal 2015

Asset/(Liability) Recognized in Retained Earnings, January 1, 2015 $ (153,697,787)
Fiscal Year Pension (Cost)/income (5,776,375)
Contributions During Fiscal Year 11,869,644

Retiree Drug Reimbursements During Fiscal Year (797.464)

Asset/(Liability) Recognized in Retained Earnings

Impact of Spinoff to Columbia Pipeline Group

Asset/(Liability) Recognized in Retained Earnings, December 31, 2015

N5411 2016 ASC 715 OPEB REPORT.DOCX/001-25-58529 June 2017
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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 cost/(income).

January 1, 2016

Unamortized Net (Gain)/Loss $ 69,662,365
Fair Value of Plan Assets 108,775,223
Market-Related Value of Assets (MRVA) - (108,775,223)
Net (Gain)/Loss Subject to Corridor - $ 69,662,365
Accumulated Postretirement Benefit Obligation (APBO) $ 346,078,823
(Gain)/Loss Corridor, 10% of Greater of APBO or MRVA $ 34,607,882
Net (Gain)/Loss Subject to Amortization $ 35,054,483
Average Remaining Service to Retirement 12.49 years
Amortization of Net (Gain)/Loss $ 2,808,604
Accounting Requirements
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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
Outstanding

Years Balance Amortization
Source of Liability Remaining January 1, 2016 Payments
NIPSCO 3.79 $ (3,800,577) $ (1,002,790)
Columbia 3.75 683,184 182,184
Columbia 4.29 79,976 18,645
BSNU 0.75 51,275 51,275
BSNU 5.19 13,189 2,540
BSU 3.41 103,354 30,309
BSU 4.55 157,848 34,621
BSU 6.12 3,762 615
BSU 6.12 1,622,559 265,126
BSU 3.41 (2,138) (627)
NIFL 0.75 2,597 2,597
NIFL 4.46 34,068 7,641
NIFL 9.12 26,772 2,936
Kokomo 3.75 52,122 13,914
Kokomo 6.05 123,961 20,489
Kokomo 7.62 4,772 628
Kokomo 8.06 109,289 13,560
ACE Merger 2.70 (1,725,757) (639,172)
NIPSCO Union Negotiations 11.26 (21,675,703) (1,925,588)
Springfield C&T 11.98 31.561 2,634
Total $ (24,103,886) $ (2,918,393)

N&411 2016 ASC 715 OPEB REPORT.DOCX/001-25-58529 June 2017
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Fiscal 2015

Change in Benefit Obligation

Benefit Obligation, Beginning of Year $ 409,194,657

Service Cost 3,223,253
Interest Cost 18,253,425
Plan Amendments (24,724,551)
Spinoff to CPG 0
Actuarial (Gain)/Loss 58,333,998
Pian Participant Contributions 4,944,132
Actual Benefits Paid (23,715,887)
Retiree Drug Subsidy Reimbursement 1,740,989
Special Termination Benefits 0

$ 447,250,016
2,736,993
16,717,504
32,878
(65,996,116)
(38,879,630)
3,734,022
(20,314,308)
797,464
0

Benefit Obligation, End of Year $ 447,250,016
Change in Plan Assets

Fair Value of Plan Assets, Beginning of Year $ 224,938,785

$ 346,078,823

$ 230,793,537

Actual Return on Plan Assets 9,212,506 463,120
Spinoff o CPG 0 (117,770,792)
Employer Contribution 15,414,001 11,869,644
Plan Participant Contributions 4,944,132 3,734,022
Actual Benefits Paid {23,715.887) (20,314,308)

Fair Value of Plan Assets, End of Year $ 230,793,537

Funded Status of the Plan $ (216,456,479)
Additional Amounts Recognized in the Statement of Financial Position

Noncurrent Assets $ 0
Current Liabilities 0
Noncurrent Liabilities (216,456.479)
Net Asset/(Liability) at End of Year $ (216,456,479)

Amounts Recognized in Accumulated Other Comprehensive Income

Net Transition (Asset)/Obligation $ 0
Prior Service Cost/(Credit (28,507,713)
Net Actuarial (Gain)/Loss 91,266 405
Total $ 62,758,692

N5411 2018 ASC 715 OPEB REPORT.DOCX/001-25-58529 June 2017

$ 108,775,223

$ (237,303,600)

$ 0
0
(237,303,600)

$ (237,303,600)

$ 0
(24,103,886)
69,662,365

$ 45,558,479
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ASC 715 Disclosure
Fiscal 2014 Fiscal 2015

Components of Net Periodic Benefit Cost
Service Cost $ 3,223,253 $ 2,736,993
Interest Cost 18,253,425 16,717,504
Expected Return on Assets (18,326,540) (13,891,905)
Amortization of;

Transition (Asset)/Obligation 0 0

Prior Service Cost/(Credit) (2,630,118) (3,111,139)

Net (Gain)/Loss 251,140 3,324,922
Preliminary Net Periodic Benefit Cost/(Income) $ 871,160 $ 5,776,375
Settlement/Curtailment Expense/(Income) 0 0
Special Termination Benefits 0 0
Total ASC 715 Cost/{Income) $ 871,160 $ 5,776,375
Other Changes in Plan Assets and Benefit Obligation
Recognized in Other Comprehensive Income
Net Actuarial (Gain)/Loss $ 67,448,032 $ (25,450,845)
Prior Service Cost/(Credit) (24,724,551) 32,878
Amortization of:

Transition (Asset)/Obligation 0 0

Prior Service Cost/(Credit) 2,530,118 3,111,139

Actuarial (Gain)/Loss (251,140) (3,324,922)
Prior Service Cost to CPG 0 1,259,810
(Gain)/Loss to CPG 0 7.1471,727
Total Recognized in Other Comprehensive Income $ 45,002,459 $ (17,200,213)

The estimated net actuarial (gain)/loss, prior service cost/(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:

Net Transition (Asset)/Obligation $ 0

Prior Service Cost/(Credit) $  (2,918,393)

Net Actuarial (Gain)/Loss 3 2,806,605
Accounting Requirements
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Fiscal 2014 Fiscal 2015
Weighted Average Assumptions for Balance Sheet Liability at End of Year
Discount Rate 4.09% 4.46%
Health Care Trend Rates
Trend for Next Year 6.90% 8.80%
Ultimate Trend Rate 4.50% 4.50%
Year Ultimate Trend Reached 2021 2022
Measurement Date December 31, 2014  December 31, 2015

Weighted Average Assumptions for Benefit Cost at Beginning of Year

Discount Rate 4.98%
Expected Long-Term Rate of Return 8.15%
Health Care Trend Rates
Trend for Next Year 7.00%
Ultimate Trend Rate 4.50%
Year Ultimate Trend Reached 2021

Impact of a 1% Increase In Assumed Health Care Trend Rates
On Benefit Obligation, End of Year $ 38,688,000
On Service Cost and Interest Cost for Year $ 2,601,000

Impact of a 1% Decrease in Assumed Health Care Trend Rates

On Benefit Obligation, End of Year $ (32,912,000)
On Service Cost and Interest Cost for Year $ (2,096,000)

4.09%"
8.16%>

6.90%°
4.50%°
20213

$ 28,938,000
$ 1.424,000

$ (24,833,000)
$ (1,222,000

' Discount Rate shown used to develop expense from January 1, 2015 to June 30, 2015. 4.48% used to develop expense from

July 1, 2015 to December 31, 2015.

2 Expected return 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 from January 1, 2015 to June 30, 2015. Trend rate for next year of 8.80%,
ultimate trend rate of 4.60%, and year ultimate trend reached in 2022 used for expense from July 1, 2015 to December 31, 2015.
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Fiscal 2015
Estimated Gross Future Benefit Payments
2016 Payouts $ 17,309,000
2017 Payouts $ 18,811,000
2018 Payouts $ 20,122,000
2019 Payouts $ 21,285,000
2020 Payouts $ 22,286,000
2021 to 2025 Payouts $119,486,000
Estimated Future Retiree Drug Subsidy Reimbursement
2016 Payouts $ 885,000
2017 Payouts $ 907,000
2018 Payouts $ 906,000
2019 Payouts $ 894,000
2020 Payouts $ 871,000
2021 to 2025 Payouts $ 3,577,000
Estimated Net Future Benefit Payments
2016 Payouts $ 16,424,000
2017 Payouts $ - 17,904,000
2018 Payouts $ 19,216,000
2019 Payouts $ 20,391,000
2020 Payouts $ 21,415,000
2021 to 2025 Payouts $ 115,909,000
Expected Fiscal Year 2016 Contributions $ 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.

NE411 2018 ASC 715 OPEB REPORT.DOCX/001-Z25-58529 June 2017
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Accounting Requirements—All Other Life

Insurance

N5411 2016 ASC 715 OPEB REPORT.DOCX/001-Z5-68528 June 2017
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Fair Value of Assets
Fair Value of Assets, January 1, 2015

Cash Contributions

Net Benefit Payments

Investment Return, Net of Expenses
Fair Value of Assets

Spinoff to Columbia Pipeline Group

Fair Value of Assets, December 31, 2015

N5411 2018 ASC 715 OPEB REPORT.DOCX/001-Z5-68528 June 2017
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$ 65,431,837
1,152,675
(2,042,608)
(88.465)

$ 64,453,439

(29,719,089)
$ 34,734,350

Accounting Requirements
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ASC 715 Postretirement Welfare Benefit Cost/(Income)
Fiscal 2015 Fiscal 2016

Service Cost $ 368,727 $ 276,263
Interest Cost $ 2,997,364 $ 2,528,005
Expected Return on Assets $ (4,067,896) $ (2,646,558)
Amortization of:

Transition (Asset)/Obligation $ 0 $ 0

Prior Service Cost 18,808 25,081

Net (Gain)/Loss 377,246 372,914

Total $ 396,054 $ 397,995
Net Periodic Pension Cost/(income) $ (305,751) $ 555705
Settlement/Curtailment Cost/(Income) 0 0
Total Cost/(Income) $ (305,751) $ 555,705
Key Assumptions
Discount Rate 4.34%' 4.73%
Expected Long-Term Rate of Return 8.03% 7.73%
Additional Information
Assumed Expenses in Service Cost
(if $0, Rate of Return is Assumed Net of Expenses) $ 0
Expected Benefit Payments $ 2,093,383
Expected Contributions $ 1,099,676
Market-Related Value of Assets $ 34,734,350
Average Remaining Service 11.41 Years

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

Accounting Requirsments
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Disclosed
December 31, 2015

Accumulated Postretirement Benefit Obligation
Fair Value 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 Income

Recognized Asset/(Liability)

$ (82,626,366)

65,431,837

$ (54,492,857)

34,734,350

$ (17,194,529)

0
96,522
15,942,826

$ (1,155,181)
$ 16,039,348

$ (17,194,529)

Asset/(Liability) Recognized in Retained Earnings

$ (19,758,517)

0

143,454
9,704,236

$ (9,910,827)
$ 9,847,690

$ (19,758,517)

Fiscal 2015

Asset/(Liability) Recognized in Retained Earnings, January 1, 2015

Fiscal Year Pension (Cost)/Income
Contributions During Fiscal Year
Asset/(Liability) Recognized in Retained Earnings

Impact of Spinoff to Columbia Pipeline Group

Asset/(Liability) Recognized in Retained Earnings, December 31, 2015

N5411 2016 ASC 715 OPEB REPORT.DOCX/001-Z5-58528 June 2017

$ (1,155181)

305,751
1,152,675

$ 303,245
(10,214,072)

$ (9.910,827)
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ASC 715 Amortization of Net (Gain)/Loss

ASC 715-80-35-29 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 cost/(income).

January 1, 2016
Unamortized Net (Gain)/Loss $ 9,704,236
Fair Value of Plan Assets ' 34,734,350
Market-Related Value of Assets (MRVA) | (34,734,350)
Net (Gain)/Loss Subject to Corridor $ 9,704,236
Accumulated Postretirement Benefit Obligation (APBO) $ 54,492,867
(Gain)/Loss Corridor, 10% of Greater of APBO or MRVA $ 5,449,287
Net (Gain)/Loss Subject to Amortization $ 4,254,949
Average Remaining Service to Retirement | 11.41 years
Amortization of Net (Gain)/Loss $ 372,914

Accounting Requirements
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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

Outstanding
Years Balance Amortization
Source of Liability Remaining January 1, 2016 Payments
Springfield Operating 6.70 $ 83,987 $ 12,535
Springfield C&T and Northampton 4.74 59,467 12,546
Total $ 143,454 $ 25,081

Accounting Requirements
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ASC 715 Disclosure

This disclosure is presented in the format described in ASC 715-20.

Fiscal 2014 Fiscal 2015
Change in Accumulated Postretirement Benefit Obligation
Benefit Obligation, Beginning of Year $ 75,847,331 $ 82,626,366
Service Cost 404,286 368,727
Interest Cost 3,878,505 2,997,364
Plan Amendments 0 65,740
Spinoff to CPG 0 (24,886,825)
Actuarial (Gain)/Loss 4,548,280 (4,635,897)
Plan Participant Contributions 0 0
Actual Benefits Paid {2,052,036) (2,042,608)
Special Termination Benefits 0 0
Benefit Obligation, End of Year $ 82,626,366 $ 54,492,867
Change in Plan Assets
Fair Value of Plan Assets at Beginning of Year $ 64,203,523 $ 65,431,837
Actual Return on Plan Assets 2,747,963 (88,465)
Employer Contributions 532,387 1,162,675
Spinoff to CPG 0 (29,719,089)
Plan Participant Contributions 0 0
Actual Benefits Paid {2,052,036) (2,042,608)
Fair Value of Plan Assets, End of Year $ 65,431,837 $ 34,734,350

Funded Status of the Plan

$ (17,194,529)

Additional Amounts Recognized in the Statement of Financial Position

$ (19,758,517)

Noncurrent Assets $ 0 $ 0
Current Liabilities 0 0
Non Current Liabilities (17.194.529) (19,758.517)

Net Asset/(Liability) at End of Year

$ (17,194,529)

Amounts Recognized in Accumulated Other Comprehensive Income

$ (19,758,517)

Net Transition (Asset)/Obligation $ 0 $ 0
Prior Service Cost/(Credit 96,522 143,454
Net Actuarial (Gain)/Loss 15,942,826 9,704,236
Total $ 16,039,348 $ 9,847,690

N§411 2016 ASC 715 OPEB REPORT.DOCX/001-Z5-58529 June 2017
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ASC 715 Disclosure
Fiscal 2014 Fiscal 2015

Components of Net Periodic Benefit Cost
Service Cost $ 404,286 $ 368,727
Interest Cost 3,878,505 2,997,364
Expected Return on Assets (5,086,076) (4,067,896)
Amortization of:

Transition (Asset)/Obligation 0 0

Prior Service Cost/(Credit) 12,635 18,808

Net (Gain)/Loss 127.201 377,246
Preliminary Net Periodic Benefit Cost/(Income) $ (663,549) $ (305,751)
Settiement/Curtailment Expense/(Income) 0 0
Special Termination Benefits 0 0
Total ASC 715 Cost /(Income) $ (663,549) $ (305,751)
Other Changes in Plan Assets and Benefit Obligation
Recognized in Other Comprehensive Income
Net Actuarial (Gain)/Loss $ 6,886,393 $  (479,536)
Prior Service Cost/(Credit) 0 65,740
Prior Service Cost to CPG 0 0
(Gain)/Loss to CPG 0 (5,381,808)
Amortization of:

Transition (Asset)/Obligation 0 0

Prior Service Cost/(Credit) (12,535) (18,808)

Actuarial (Gain)/Loss (127,201) (377,246)
Total Recognized in Other Comprehensive Income $ 6,746,657 $ (6,191,658)

The estimated net actuarial {(gain)/loss, prior service cost/(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:

Net Transition (Asset)/Obligation $ 0
Prior Service Cost/(Credif) $ 25,081
Net Actuarial (Gain)/Loss $ 372,914

Accounting Requirements
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ASC 715 Disclosure

Fiscal 2014 Fiscal 2015
Weighted Average Assumptions for Balance Sheet Liability at End of Year
Discount Rate 4.34% 4.73%
Measurement Date December 31, 2014  December 31, 2015
Weighted Average Assumptions for Benefit Cost at Beginning of Year
Discount Rate 5.21% 4.34%"
Expected Long-Term Rate of Return 8.02% 8.03%
Estimated Future Benefit Payments
2016 Payouts $ 2,093,000
2017 Payouts $ 2,176,000
2018 Payouts $ 2,263,000
2019 Payouts $ 2,355,000
2020 Payouts $ 2,449,000
2021 to 2025 Payouts $ 13,807,000
Expected Fiscal Year 2016 Contributions $ 1,100,000

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,

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

Accounting Requirements
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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 5,609
Average Age 47.8
Average Service 18.1

[nactive Participants

Retirees and Surviving Spouses 1,145

Average Age 61.9

Covered Spouses 1,030

Average Age 60.5

Total Participants .

Number 7,784
Appendix
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Participant Data—Post 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 5718
Average Age 48.3
Average Service 18.4
Inactive Participants
Retirees and Surviving Spouses' 5,641
Average Age 73.2
Covered Spouses 2,838
Average Age 68.9
Total Participants
Number 14,197

1 Excludes 1,475 retirees with post-65 supplement only as of January 1, 2015.

Appendix
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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 3,840
Average Age 491
Average Service 19.3
Inactive Participants
Number 3,095
Average Age 70.3
Total Participants
Number 6,935

Appendix
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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 Immediate. 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 remarries.

Available Coverage' NIPSCO Union PPO
Nonunion PPO
PPO
HD PPO 1
HD PPO 2
Various HMOs by location

Medical Plan Options See table below.

Cost Sharing See table below.

1 For detail on specific plan benefit provisions, see applicable NiSource plan documents.

’ Appendix
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Retiree
Benefit
Program Pre-Medicare
(RBP) Group Medical Options Company Subsidy
101 All Nonunion Exempt FT retired on or after Nonunion PPO Defined Dollar
02/01/2004 and before 02/01/2006 and Non-Exempt HD PPO 1 $180 x service retiree
FT retired on or after 02/01/2004 and hired before HD PPO 2 $125 x service spouse
01/01/2013 HMOs for Service Area
101A Bay State Nonunion FT retired on or before Nonunion PPO 80% of "You Only" premium and 50%
01/01/2002 HD PPO 1 of premium for all other tiers until age
HD PPO 2 60, then 100% of premium (all
Tufts HMO active/pre65 blended)
Anthem NH-ME HMO
101B Bay State Nonunion FT retired after 01/01/2002 and  Nonunion PPO 100% of premium
age 45 or older as of 01/01/1992 and hired before HD PPO 1
09/01/1990 and elected retiree medical coverage and HD PPO 2
waived special saving plans match HMOs for Service Area
101C Bay State Nonunion FT retired between 01/01/2002 Nonunion PPO 85% of premium (active/pre-65 for
and 02/01/2004 HD PPO 1 HMOs), not to exceed 103% of prior
HD PPO 2 year's subsidy
HMQOs for Service Area
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 after 01/01/1993 and Nonunion PPO 100% of premium
before 02/01/2004 and hired before 01/01/1993 HD PPO 1
HD PPO 2
HMOs for Service Area
101F CEG Nonunion FT retired after 01/01/1993 and Nonunion PPO 50% of active/pre-65 premium
before 02/01/2004 and hired after 01/01/1993 HD PPO 1
HD PPO 2
HMOs for Service Area

N5411 2016 ASC 715 OPEB REPORT.DOCX/001-25-58529 June 2017
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Retiree
Benefit
Program Pre-Medicare
(RBP) Group Medical Options Company Subsidy
101G Columbia Nonunion FT—2002 ERW/N/SP Age 50-52 Nonunion PPO Defined Dollar
(Salary continuation) HD PPO 1 $180 X service retiree
HD PPO 2 $125 x service spouse
HMOs for Service Area
101H Columbia Nonunion FT—2002 ERW/VSP Group Nonunion PPO 100% of premium
Age 53-55, retired on or after 02/01/2004 HD PPO 1
HD PPO 2
HMOs for Service Area
1011 Kokomo Nonunion FT retired before 01/01/2002 Nonunion PPO 100% of premium
HD PPO 1
HD PPO 2
HMOs for Service Area
101J Kokomo Nonunion FT retired between 01/01/2002 Nonunion PPO 85% of premium (active/pre-65 for
and 02/01/2004 . HD PPO 1 HMOs), not to exceed 103% of prior
HD PPO 2 year's subsidy
HMOs for Service Area
101K NiSource Nonunion FT retired on or before Nonunion PPO 85% of premium (active/pre-65 for
02/01/1997 HD PPO 1 HMOs)
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 02/01/2004 HD PPO 1 HMOs), not to exceed 103% of prior
HD PPO 2 year's subsidy
HMOs for Service Area
101M NIFL FT retired before 01/01/2002 Nonunion PPO Retiree pays same contribution as
HD PPO 1 nonexempt nonunion actives
HD PPO 2
HMOs for Service Area
101N NIFL FT retired after 01/01/2002 and prior to Nonunion PPO Retiree pays same contribution as
02/01/2004; retirement eligible as of 12/31/2001 HD PPO 1 nonexempt nonunion actives
HD PPO 2
HMOs for Service Area
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Retiree
Benefit
Program Pre-Medicare
(RBP) Group Medical Options Company Subsidy
1010 NIFL FT retired after 01/01/2002 and retired priorto ~ Nonunion PPO 85% of premium (active/pre-85 for
02/01/2004 and not retirement eligible as of HD PPO 1 HMOs), not to exceed 103% of prior
01/01/2002 HD PPO 2 year's subsidy
HMOs for Service Area
102 All Nonunion Exempt PT retired on or after Nonunion PPO Defined Dollar
02/01/2004 and before 02/01/2006 and Non-Exempt  HD PPO 1 $180 x service retiree
PT retired on or after 02/01/2004 and hired before HD PPO 2 $125 x service spouse
01/01/2013 HMOs for Service Area
102D Columbia Nonunion PT—2002 ERW/VSP Age 50-52 Nonunion PPO Defined Dollar
HD PPO 1 $180 x service retiree
HD PPO 2 $125 x service spouse
HMOs for Service Area
104 All Nonunion Exempt FT retired on or after Nonunion PPO Defined Dollar
02/01/2006 and hired before 01/01/2010 HD PPO 1 $180 x service retiree
HD PPO 2 $125 x service spouse
HMOs for Service Area
105 All Nonunion Exempt PT retired on or after Nonunion PPO Defined Dollar
02/01/2006 and hired before 01/01/2010 HD PPO 1 $180 x service retiree
HD PPO 2 $125 x service spouse
HMOs for Service Area
132 Special 4th Quarter FT VSP retired before Nonunion PPO Defined Dollar
02/01/2004 HD PPO 1 $180 x service retiree
HD PPO 2 $125 x service spouse
HMOs for Service Area
221 NIPSCO Union FT retired prior to 01/01/2005 NIPSCO Union PPO 85% of active/pre-65 premium
HD PPO 1
HD PPO 2
221Y05 NIPSCO Union FT hired before 06/01/2004 and NIPSCO Union PPO 77% of active/pre-65 premium

retired on or after 01/01/2005 and before 01/01/2015

HD PPO 1
HD PPO 2
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Retiree
Benefit
Program ] Pre-Medicare
(RBP) Group . Medical Options Company Subsidy
221Y14 NIPSCO Union FT retired before 01/01/2015, and NIPSCQO Union PPO 70% of active/pre-65 premium
hired on or after 06/01/2004 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 01/01/2017 get
retiring on or after 01/01/2015 HD PPO 1 choice between:
HD PPO 2 (a) Defined Dollar
‘ $180 x service retiree’
$125 x service spouse?
(b) 77% of active/pre-65 premium
Retirements on or after 01/01/2017 get
Defined Dollar as described above.
225Y15 NIPSCO Union FT retiring on or after 01/01/2015, NIPSCQO Union PPO Retirements before 01/01/2017 get
and hired on or after 06/01/2004 and before HD PPO 1 choice between:
06/01/2009 HD PPO 2 (a) Defined Dollar
$180 x service retiree’
$125 x service spouse’
(b) 70% of active/pre-65 premium
Retirements on or after 01/01/2017 get
Defined Dollar as described above.
226 NIPSCO Union FT hired on or after 06/01/2009 and  NIPSCO Union PPO Defined Dollar
retiring on or after 6/1/2019 HD PPO 1 $180 x service retiree’
HD PPO 2 $125 x service spouse’
321 NIFL Union FT retired on or after 01/01/2006 but PPO Defined Dollar
before 01/01/2012 HD PPO 1 $180 x service retiree
HD PPO 2 $125 x service spouse

T Defined Dollar increases to $190 x service effective 01/01/2017 and to $225 x service effective 01/01/2019. Retiree who elecis Defined Dollar and a HD PPO plan is entitied to a one-
time HSA contribution of $1,500 for retirements in 2015-2018 and $1,200 for retirements in 2019.

2 Defined Dollar increases to $135 x service effective 01/01/2017 and to $170 x service effective 01/01/2019.

Appendix
N5411 2016 ASC 715 OPEB REPORT.DOCX/001-Z5-58529 June 2017 Plan Provisions | 48



Exhibit No. 4
Schedule No. 7

Page 44 of 81
Aon Witness: K.K. Milier
Retirement & Investment Proprietary and Confidential

Retiree
Benefit
Program Pre-Medicare
(RBP) Group Medical Options Company Subsidy
321Y12 NIFL Union FT retired on or after 01/01/2012 but NIPSCO Union PPO Defined Dollar
before 01/01/2015 HD PPO 1 $180 x service retiree’
HD PPO 2 $125 x service spouse®
321Y15 NIFL Union FT retired on or after 01/01/2015 NIPSCO Union PPO Defined Dollar
HD PPO 1 $180 x service retiree’
HD PPO 2 $125 x service spouse’
621 CEG Union FT retired after 01/01/2004 and hired PPO Defined Dollar
before 01/01/2013 HD PPO 1 $180 x service retiree
HD PPO 2 $125 x service spouse
HMOs for Service Area
621A CEG Union FT retired before 01/01/1993 PPQ 100% of premium
HD PPO 1
HD PPO 2
HMOs for Service Area
621B CEG Union FT retired after 01/01/1993 and before PPO 100% of premium
02/01/2004 and hired before 01/01/1993 HD PPO 1
HD PPO 2
HMOs for Service Area
621C CEG Union FT retired after 01/01/1993 and before PPO 50% of active/pre-65 premium
02/01/2004 and hired after 01/01/1993 HD PPO 1
HD PPO 2
HMQOs for Service Area
621D CEG Union FT—2002 ERW/VSP Group Age 50-52  PPO Defined Dollar
(Salary Continuation) HD PPO 1 $180 x service retiree
HD PPO 2 $125 x service spouse

HMOs for Service Area

1 Defined Dollar increases to $190 x service effective 01/01/2017 and to $225 x service effective 01/01/2019. Retiree who elects Defined Dolfar and a HD PPO plan is entitled to a one-
time HSA contribution of $1,500 for retirements in 2015-2018 and $1,200 for retirements in 2019.
2 pefined Dollar increases to $135 x service effective 01/01/2017 and to $170 x service effective 01/01/2019.
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Retiree
Benefit
Program Pre-Medicare
(RBP) Group Medical Options Company Subsidy
621E CEG Union FT—2002 ERW//SP Group Age 53-55, PPO 100% of premium
retired on or after 02/01/2004 HD PPO 1
HD PPO 2
. HMOs for Service Area
622 CEG Union PT retired after 02/01/2004 and hired PPO Defined Dollar
before 01/01/2013 HD PPO 1 $180 x service retiree
HD PPO 2 $125 x service spouse
HMOs for Service Area
622C CEG Union PT retired after 01/01/1993 and before PPO 50% of active/pre-65 premium
02/01/2004 and hired after 01/01/2003 HD PPO 1
HD PPO 2
HMOs for Service Area
721Y05 Kokomo Union FT Qutside (majority) retired after NIPSCO Union PPO Defined Dollar
01/01/2005 but before 01/01/2012 HD PPO 1 $180 x service retiree
HD PPO 2 $125 x service spouse
721Y12 Kokomo Union FT retired on or after 01/01/2012 but  NIPSCO Union PPO Defined Dollar
before 01/01/2015 HD PPO 1 $180 x service retiree’
HD PPO 2 $125 x service spouse®
721Y15 Kokomo Union FT retired on or after 01/01/2015 NIPSCO Union PPO Defined Dollar
HD PPO 1 $180 x service retiree’
HD PPO 2 $125 x service spouse?
821 Bay State Union Brockton Physical FT hired before PPO Defined Dollar
01/01/2013 and does not meet requirements HD PPO 1 $180 x service retiree
of 821A HD PPO 2 $125 x service spouse
Tufts HMO
821A Bay State Union Brockton Physical FT hired before PPQO 100% of premium
03/01/1991 and age 45 on 09/01/1991 HD PPO 1
HD PPO 2
Tufts HMO

1 Defined Dollar increases to $190 x service effective 01/01/2017 and to $225 x service effective 01/01/2019. Retiree who elects Defined Dollar and a HD PPO plan is entiled to a one-
time HSA contribution of $1,500 for retirements in 2015-2018 and $1,200 for reirements In 2019.

2 Defined Doltar increases to $135 x service effective 01/01/2017 and to $170 x service effective 01/01/2019.
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Retiree
Benefit
Program Pre-Medicare
(RBP) Group Medical Options Company Subsidy
822 Bay State Union Brockion C/T FT and hired before PPO Defined Dollar
06/01/2013 and retired before 05/01/2013 anddoes = HD PPO 1 $180 x service retiree
not meet requirements of 822A HD PPO 2 $125 x service spouse
Tufts HMO
822A Bay State Union Brockton C/T FT hired before PPO 100% of premium
10/01/1990 and age 45 by 01/01/1992 HD PPO 1
HD PPO 2
Tufts HMO
822Y13 Bay State Union Brockton C/T FT hired before PPO Defined Dollar
06/01/2013 and retired on or after 05/01/2013 HD PPO 1 $180 x service retiree
HD PPO 2 $125 x service spouse
Tufts HMO
823 Bay State Union Granite FT retired after 01/01/2004  COBRA Active Medical None
823A Bay State Union Granite FT hired before 05/01/1991 PPO 100% of premium
and age 45 by 05/01/1991 and retired before HD PPO 1
01/01/2004 HD PPO 2
Anthem BCBS NH-ME HMO
824 Bay State Union Lawrence FT retired after COBRA Active Medical None
01/01/2004 and retired before 01/01/2013 and does
not meet requirements of 824A
824A Bay State Union Lawrence FT hired before PPO 100% of premium
01/01/1994 and age 45 by 01/01/1994 and retired HD PPO 1
before 01/01/2013 HD PPO 2
Tufts HMO
824Y13 Bay State Union Lawrence FT hired before PPO Defined Dollar
01/01/2013 retired on or after 01/01/2013 HD PPO 1 $180 x service retiree
HD PPO 2 $125 x service spouse
Tufts HMO
Bay State Union Northhampton FT hired after COBRA Active Medical None

825

06/18/1999 but before 01/01/2011
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Retiree
Benefit .
Program Pre-Medicare
(RBP) Group Medical Options Company Subsidy
825A Bay State Union Northhampton FT hired before PPO 100% of premium
06/18/1999 and at least age 45 on 01/01/1993 HD PPO 1
: HD PPO 2
Health New England HMO
825B Bay State Union Northhampton FT hired before PPO Up to $1,100 per month
06/18/1999 and not age 45 on 01/01/1993 and HD PPO 1
retired before 01/01/2013 HD PPO 2
Health New England HMO
825B13 Bay State Union Northhampton FT hired before PPO Up to $1,100 per month
06/18/1999 and not age 45 on 01/01/1993 and HD PPO 1
retiring between 01/01/2013 and 12/31/2015 HD PPO 2
Health New England HMO
825B16 Bay State Union Northhampton FT hired before PPO Up to $1,100 per month
06/18/1299 and not age 45 on 01/01/1993 and HD PPO 1
retiring on or after 01/01/2016 HD PPO 2
Health New England HMO
826 Bay State Union Portland FT retired after 01/01/2004 COBRA Active Medical None
and does not meet requirements of 826A
826A Bay State Union Portland FT hired before 04/01/1991 PPO 100% of premium
and age 45 by 04/01/1991 HD PPO 1
HD PPO 2
Anthem BCBS NH-ME HMO
827 Bay State Union Portsmouth FT hired after COBRA Active Medical None
06/04/1999
827A Bay State Union Portsmouth FT hired before PPO 100% of premium
06/04/1999 and age 45 on 01/01/1993 HD PPO 1
HD PPQO 2
Anthem BCBS NH-ME HMO
827B Bay State Union Portsmouth FT hired before PPO Up to $1,100 per month
06/04/1999 and not age 45 on 01/01/1993 HD PPO 1
HD PPO 2
Anthem BCBS NH-ME HMO
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Retiree
Benefit
Program Pre-Medicare
(RBP) Group Medical Options Company Subsidy
828 Bay State Union Springfield Physical FT hired after COBRA Active Medical None
05/14/1999 and retired before 05/15/2013
828A Bay State Union Springfield Physical FT hired before PPO 100% of premium
05/14/1999 and at least age 45 on 01/01/1993 HD PPO 1
HD PPO 2
Health New England HMO
828B Bay State Union Springfield Physical FT hired before PPO Up to $1,100 per month
05/14/1999 and not age 45 on 01/01/1993 and HD PPO 1
retired before 05/15/2013 HD PPO 2
Health New England HMO
828B13 Bay State Union Springfield Physical FT hired before PPO Up to $1,100 per month
05/14/1999 and not age 45 on 01/01/1993 and HD PPO 1
retired between 05/15/2013 and 12/31/2013 HD PPO 2
Health New England HMO
828B14 Bay State Union Springfield Physical FT hired before PPO Up to $1,100 per month
05/14/1999 and not age 45 on 01/01/1993and . HDPPO1
retired on or after 01/01/2014 HD PPO 2
Health New England HMO
828Y13 Bay State Union Springfield Physical FT hired after COBRA Active Medical None
05/14/1999 and before 01/01/2014 and retired on or
after 05/15/2013
829 Bay State Union Springfield C/T FT retired after COBRA Active Medical None
01/01/2004 and retired on or before 01/01/2008 and
does not meet the requirements of 829A
829A Bay State Union Springfield C/T FT hired before PPO 100% of premium
10/01/1990 and age 45 by 01/01/1992 HD PPO 1
HD PPO 2
Health New England HMO
Tufts HMO
Appendix
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Retiree
Benefit
Program Pre-Medicare
{RBP) Group Medical Options Company Subsidy
829Y08 Bay State Union Springfield C/T FT retired after PPO Defined Dollar
01/01/2008 and retired before 01/01/2011 and does HD PPO 1 $180 x service retiree’
not meet the requirements of 829A HD PPO 2 $125 x service spouse?
Health New England HMO
Tufts HMO
829Y11 Bay State Union Springfield C/T FT hired before PPO Defined Dollar
01/01/2011 and retired between 01/01/2011 and HD PPO 1 $180 x service retiree’
12/31/2015 and does not meet the requirements of HD PPO 2 $125 x service spouse’
829A Health New England HMO
Tufts HMO
829Y16 Bay State Union Springfield C/T FT hired before PPO Defined Dollar
01/01/2011 and retired on or after 01/01/2016 and HD PPO 1 $180 x service retiree’
does not meet the requirements of 829Y11 HD PPO 2 $125 x service spouse’
Health New England HMO
Tufts HMO

' Defined Dollar increases to $190 x service effective 01/01/2018 and to $225 x service effective 01/01/2019.
2 Defined Doftar increases to $135 x service effective 01/01/2018 and to $170 x service effective 01/01/2019.
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Active Programs That Will Not Receive Retiree Benefits

Active

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 01/01/2013

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 hired on or after 01/01/2013

624 CEG Union PT hired on or after 01/01/2013

830 Bay State Union Springfield C/T PT hired before 01/01/2011

831 Bay State Union Brockton Physical FT hired on or after 01/01/2013
832 Bay State Union Brockton C/T FT hired on or after 06/01/2013 and retired after 05/01/2013
834 Bay State Union Brockton Physical PT hired before 01/01/2013 ‘
835 Bay State Union Northhampton FT hired on or after 01/01/2011

838 Bay State Union Springfield Physical FT hired on or after 01/01/2014
839 Bay State Union Springfield C/T FT hired on or after 01/01/2011

840 Bay State Union Springfield C/T PT hired on or after 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 01/01/2013
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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 Immediate. 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 remarries.

Available Coverage' Medicare Supplement
NIPSCO Union Medicare Supplement
MAP
MAP (Medical Only)
BSG Med Supp
BSG Med Supp (Medical Only)
BSG Med Supp Multiunion
Medigap Supplement
Keystone Blue West PA—Central

Medical Plan Options See table below.

Cost Sharing See table below.

1 For detail on specific plan benefit provisions, see applicable NiSource plan documents.
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Retiree
Benefit NiSource NIPSCO
Program Medicare Medical Medicare PartB PartB Medicare Part D
(RBP) Group Options Company Subsidy Reimbursement Reimbursement Reimbursement
101 All Nonunion Exempt FT Medicare Supplement Defined Dollar N/A $450 annually for  N/A
retired on or after 02/01/2004 MAP $60 x service retiree retiree only
and before 02/01/2006 and MAP—Med Only $40 x service spouse
Non-Exempt FT retired on or
after 02/01/2004 and hired
before 01/01/2013 -
101A Bay State Nonunion FT retired BSG Med Supp 100% of premium N/A N/A N/A
on or before 01/01/2002 BSG Med Supp MultiUnion
101B Bay State Nonunion T retired BSG Med Supp 100% of premium N/A N/A N/A
after 01/01/2002 and age 45 BSG Med Supp MultiUnion
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 Medicare Supplement 100% of premium N/A N/A N/A
between 01/01/2002 and
02/01/2004
101D CEG Nonunion FT retired MAP 50% of premium $104.90' monthly  N/A N/A
before 01/01/1993 MAP—Med Only for retiree only
101E CEG Nonunion FT retired MAP 50% of premium $104.90" monthly N/A N/A
after 01/01/1993 and before MAP—Med Only (0% of premium for for retiree only
02/01/2004 and hired before Keystone Blue West PA— Keystone Blue)
01/01/1993 Central
101F CEG Nonunion FT retired MAP 50% of premium $104.90" monthly  N/A N/A
after 01/01/1993 and before MAP—Med Only for retiree only
02/01/2004 and hired after
01/01/1993
101G Columbia Nonunion FT—2002 Medicare Supplement Defined Dollar N/A N/A N/A
ERW/VSP Age 50-52 (Salary MAP : $60 x service retiree
continuation) MAP—Med Only $40 x service spouse
101H Columbia Nonunion FT—2002 Medicare Supplement 50% of premium $104.90" monthly N/A N/A

ERW/VSP Group Age 53-55,
retired on or after 02/01/2004

MAP
MAP—Med Only

for retiree only

1 Adjusted annually by CMS to equal 25% of the estimated Part B program cost.
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Retiree
Benefit NiSource NIPSCO
Program Medicare Medical Medicare PartB PartB Medicare Part D
(RBP) Group Options Company Subsidy Reimbursement Reimbursement Reimbursement
1011 Kokomo Nonunion FT retired  Medicare Supplement 100% of premium N/A N/A N/A
before 01/01/2002
101J Kokomo Nonunion FT retired Medicare Supplement 100% of premium N/A N/A N/A
between 01/01/2002 and
02/01/2004
101K NiSource Nonunion FT retired  Medicare Supplement 100% of premium N/A N/A N/A
on or before 02/01/1997
101L NiSource Nonunion FT retired  Medicare Supplement 100% of premium N/A N/A N/A
after 02/01/1997 and before
02/01/2004
101M NIFL FT retired before Medigap Supplement 100% of premium N/A N/A N/A
01/01/2002
101N NIFL FT retired after - Medigap Supplement 100% of premium N/A N/A N/A
01/01/2002 and prior to
02/01/2004; retirement eligible
as of 12/31/2001
1010 NIFL FT retired after Medicare Supplement 100% of premium N/A N/A N/A
01/01/2002 and retired prior to
02/01/2004 and not retirement
eligible as of 01/01/2002
102 All Nonunion Exempt PT Medicare Supplement Defined Dollar N/A $450 annually for  N/A
retired on or after 02/01/2004 MAP $60 x service retiree retiree only
and before 02/01/2006 and MAP—Med Only $40 x service spouse
Non-Exempt PT retired on or
after 02/01/2004 and hired
before 01/01/2013
102D Columbia Nonunion PT— Medicare Suppiement Defined Dollar N/A N/A N/A
2002 ERW/VSP Age 50-52 MAP $60 x service retiree
MAP—Med Only $40 x service spouse
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 Only $40 x service spouse
105 All Nonunion Exempt PT Medicare Supplement Defined Dollar N/A $450 annually for ~ N/A,

retired on or after 02/01/2006
and hired before 01/01/2010

MAP
MAP—Med. Only

$60 x service retiree
$40 x service spouse

retiree only
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Retiree
Benefit NiSource NIPSCO
Program Medicare Medical Medicare PartB PartB Medicare Part D
(RBP) Group Options Company Subsidy Reimbursement Reimbursement Reimbursement
132 Special 4th Quarter FT VSP Medicare Supplement Defined Dollar N/A N/A N/A
retired before 02/01/2004 $60 x service retiree
$40 x service spouse
221 NIPSCO Union FT retired NIPSCO Union Medicare 100% of premium N/A N/A N/A
prior to 01/01/2005 Supplement
221yo5  NIPSCO Union FT hired NIPSCO Union Medicare 77% of premium N/A N/A $40 per month for
before 06/01/2004 and retired  Sypplement retiree only
on or after 01/01/2005 and
before 01/01/2015
221Y14 NIPSCO Union FT retired NIPSCO Union Medicare 70% of premium N/A N/A $40 per month for
before 01/01/2015 and hired  Supplement retiree only
on or after 06/01/2004 and
before 06/01/2009
221Y15 NIPSCO Union FT hired NIPSCO Union Medicare Retirements before N/A $475 annually for $40 per month for
before 06/01/2004 and Supplement 01/01/2017 get choice retiree only (if retiree only
retiring on or after 01/01/2015 between: elect Defined
(a) Defined Doliar Doliar)
$60 x service
retiree’
$40 x service
spouse

(b) 77% of premium

Retirements on or after
01/01/2017 get

Defined Dollar as
described above.

! Defined Dollar increases to $65 x service effective 01/01/2017.
2 Defined Dollar increases to $45 x service effective 01/01/2017.
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Retiree
Benefit NiSource NIPSCO
Program Medicare Medical Medicare PartB PartB Medicare Part D
(RBP) Group Options Company Subsidy Reimbursement Reimbursement Reimbursement
225Y15 NIPSCO Union FT retiring NIPSCO Union Medicare Retirement before N/A $475 annually for  $40 per month for
after 01/01/2015, and hired on  Supplement 01/01/2017 get choice retiree only (if retiree only
or after 06/01/2004 and before between: elect DD)
06/01/2009 (a) Defined Dollar
$60 x service
retiree’
$40 x service
spouse2
(b) 70% of premium
Retirements on or after
01/01/2017 get
Defined Dollar as
described above.
226 NIPSCO Union FT hired onor  NIPSCO Union Medicare Defined Dollar N/A $475 annually for $40 per month for
after 06/01/2009 and retiring Supplement $60 x service retiree’ retiree only retiree only
onor aﬁel’ 6/1/2019 $40 X service spouse
321 NIFL Union FT retired on or Medicare Supplement Defined Dollar N/A $450 annually for  N/A
after 01/01/2006 but before MAP $60 x service retiree retiree only
01/01/2012 MAP—Med Only $40 X service spouse
321Y12 NIFL Union FT retired on or NIPSCO Union Medicare Defined Dollar N/A $475 annually for  $40 per month for
after 01/01/2012 and before Supplement $60 x service retiree’ retiree only retiree only
01/01/2015 $40 x service spouse
321Y15 NIFL Union FT retired on or NIPSCO Union Medicare Defined Dollar N/A $475 annually for ~ $40 per month for
after 01/01/2015 Supplement $60 x service retiree’ retiree only retiree only
$40 x service spouse?
621 CEG Union FT retired after Medicare Supplement Defined Dollar N/A $450 annually for  N/A
01/01/2004 but hired before MAP $60 x service retiree retiree only
01/01/2013 MAP—Med Only $40 x service spouse
Keystone Blue West PA— (100% of premium for
Central Keystone Blue)
! Defined Dollar increases to $65 x service effective 01/01/2017.
2 Defined Dollar increases to $45 x service effective 01/01/2017.
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Retiree -
Benefit NiSource NIPSCO
Program Medicare Medical Medicare PartB PartB Medicare Part D
(RBP) Group Options Company Subsidy Reimbursement Reimbursement Reimbursement
621A CEG Union FT retired before ~ MAP 50% of premium $104.90' monthly ~ N/A N/A
01/01/1993 MAP—Med Only (100% of premium for  for retiree only
Keystone Blue West PA— Keystone Blue)
Central
621B CEG Union FT retired after MAP 50% of premium $104.90" monthly ~ N/A N/A
01/01/1893 and before MAP—Med Only (100% of premium for for retiree only
02/01/2004 and hired before Keystone Blue West PA— Keystone Blue)
01/01/1993 Central
621C CEG Union FT retired after MAP 50% of premium $104.90" monthly  N/A N/A
01/01/1993 and before MAP—Med Only for retiree only
02/01/2004 and hired after
01/01/1993
621D CEG Union FT—2002 Medicare Supplement Defined Dollar N/A N/A N/A
ERW/VSP Group Age 50-52 MAP $60 x service retiree
(Salary Continuation) MAP—Med Only $40 x service spouse
621E CEG Union FT—2002 MAP 50% of premium $104.90" monthly ~ N/A N/A
ERW/VSP Group Age 53-55, MAP—Med Only for retiree only
retired on or after 02/01/2004 i
622 CEG Union PT retired after Medicare Supplement Defined Dollar N/A $450 annually for ~ N/A
02/01/2004 and hired before MAP $60 x service retiree retiree only
01/01/2013 MAP—Med Only $40 x service spouse
622C CEG Union PT retired after MAP 50% of premium $104.90"' monthly  N/A N/A
01/01/1993 and before MAP—Med Only for retiree only ,
02/01/2004 and hired on or
after 01/01/2003
721Y05 Kokomo Union FT Qutside Medicare Supplement Defined Dollar N/A N/A N/A
(majority) retired after MAP $60 x service retiree
01/01/2005 but before MAP—Med Only $40 x service spouse
01/01/2012
1 Adjusted annually by CMS to equal 25% of the estimated Part B program cost.
R Appendix
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Retiree
Benefit NISource NIPSCO
Program Medicare Medical Medicare PartB PartB Medicare Part D
(RBP) Group Options Company Subsidy Reimbursement Reimbursement Reimbursement
721Y12 Kokomao Union FT retired on NIPSCO Union Medicare Defined Dollar N/A $475 annually for  $40 per month for
or after 01/01/2012 and before  Supplement $60 x service retiree! retiree only retiree only
01/01/2015 $40 x service spouse?
721Y15 Kokomo Union FT retired on NiPSCO Union Medicare Defined Dollar N/A $475 annually for ~ $40 per month for
or after 01/01/2015 Supplement $60 x service retiree’ retiree only retiree only
$40 x service spouse®
821 Bay State Union Brockton BSG Med Supp Defined Dollar N/A N/A N/A
Physical FT hired before BSG Med Supp (Med Only)  $60 x service retiree
01/01/2013 and does not $40 x service spouse
meet requirements of 821A
821A Bay State Union Brockton BSG Med Supp 100% of premium N/A N/A N/A
Physical FT hired before BSG Med Supp (Med Only)
03/01/1991 and age 45 on
09/01/1991
822 Bay State Union Brockton C/T BSG Med Supp Defined Dollar N/A N/A N/A
FT and hired before BSG Med Supp (Med Only)  $60 x service retiree
06/01/2013 and retired before $40 x service spouse
05/01/2013 and does not
meet requirements of 822A
822A Bay State Union Brockton C/T BSG Med Supp 100% of premium N/A N/A N/A
FT hired before 10/01/1990 BSG Med Supp (Med Only)
and age 45 by 01/01/1992
822Y13 Bay State Union Brockton C/T BSG Med Supp (Med Only)  Defined Dollar N/A N/A N/A
FT hired before 06/01/2013 $60 x service retiree
and retired on or after $40 x service spouse
05/01/2013
823 Bay State Union Granite FT COBRA Active Medical, if None N/A N/A N/A
retired after 01/01/2004 retired after Medicare
eligibility date
1 Defined Dollar increases to $65 x service effective 01/01/2017.
Defined Dollar increases to $45 x service effective 01/01/2017.
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Retiree
Benefit NiSource NIPSCO
Program Medicare Medical Medicare PartB PartB Medicare Part D
(RBP) Group Options Company Subsidy Reimbursement Reimbursement Reimbursement
823A Bay State Union Granite FT BSG Med Supp MultiUnion  100% of premium N/A N/A N/A
hired before 05/01/1991 and
age 45 by 05/01/1991 and
retired before 01/01/2004
824 Bay State Union Lawrence FT  COBRA Active Medical, if None N/A N/A N/A
retired after 01/01/2004 and retired after Medicare
retired before 01/01/2013 and  eligibility date
does not meet requirements
of 824A
824A Bay State Union Lawrence FTT BSG Med Supp 100% of premium N/A N/A N/A
hired before 01/01/1994 and BSG Med Supp (Med Only)
age 45 by 01/01/1994 and
retired before 01/01/2013
824Y13 Bay State Union Lawrence FT . BSG Med Supp Defined Dollar N/A N/A N/A
hired before 01/01/2013 and BSG Med Supp (Med Only)  $60 x service retiree
retired on or after 01/01/2013 $40 x service spouse
825 Bay State Union COBRA Active Medical, if None N/A N/A N/A
Northhampton FT hired after retired after Medicare
06/18/1999 but before eligibility date
01/01/2011
825A Bay State Union BSG Med Supp 100% of premium N/A N/A N/A
Northhampton FT hired before BSG Med Supp (Med Only)
06/18/1999 and at least age
45 on 01/01/1993
8258 Bay State Union BSG Med Supp Up to $225 per month  N/A N/A N/A
Northhampton FT hired before BSG Med Supp (Med Only)
06/18/1999 and not age 45 on
01/01/1993 and retired before
01/01/2013
825B13 Bay State Union BSG Med Supp (Med Only)  Upto $225 permonth  N/A N/A N/A

Northhampton FT hired before
06/18/1999 and not age 45 on
01/01/1993 and retiring
between 01/01/2013 and
12/31/2015
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Retiree
Benefit NiSource NIPSCO
Program Medicare Medical Medicare PartB PartB Medicare Part D
(RBP) Group Options Company Subsidy Reimbursement Reimbursement Reimbursement
825B16 Bay State Union BSG Med Supp (Med Only)  Up to $225 permonth ~ N/A N/A N/A
Northhampton FT hired before
06/18/1999 and not age 45 on
01/01/1993 and retiring on or
after 01/01/2016
826 Bay State Union Portland FT ~ COBRA Active Medical, if None N/A N/A N/A
retired after 01/01/2004 and retired after Medicare
does not meet requirements eligibility date
of 826A
826A Bay State Union Portland FT BSG Med Supp MultiUnion 100% of premium N/A N/A N/A
hired before 04/01/1991 and
age 45 by 04/01/1991
827 Bay State Union Portsmouth COBRA Active Medical, if None N/A N/A N/A
FT hired after 06/04/1999 retired after Medicare
eligibility date
827A Bay State Union Portsmouth BSG Med Supp MultiUnion ~ 100% of premium N/A N/A N/A
: FT hired before 06/04/1999
and age 45 on 01/01/1993
8278 Bay State Union Portsmouth ~ BSG Med Supp MultiUnion ~ Up to $225 per month ~ N/A N/A N/A
FT hired before 06/04/1999
and not age 45 on 01/01/1993
828 Bay State Union Springfield COBRA Active Medical, if None N/A N/A N/A
Physical FT hired after retired after Medicare
05/14/1999 and retired before  eligibility date
05/15/2013
828A Bay State Union Springfield BSG Med Supp 100% of premium N/A N/A N/A
Physical FT hired before BSG Med Supp (Med Only)
05/14/1999 and at least age
45 on 01/01/1893
828B Bay State Union Springfield BSG Med Supp Up to $225 per month N/A N/A N/A
Physical FT hired before BSG Med Supp (Med Only)

05/14/1999 and not age 45 on
01/01/1893 and retired before
05/15/2013
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Retiree
Benefit NiSource NIPSCO
Program Medicare Medical Medicare PartB PartB Medicare Part D
(RBP) Group Options Company Subsidy Reimbursement Reimbursement Reimbursement
828B13 Bay State Union Springfield BSG Med Supp Up to $225 permonth ~ N/A N/A N/A
Physical FT hired before BSG Med Supp (Med Only)
05/14/1998 and not age 45 on
01/01/1993 and retired
between 05/15/2013 and
12/31/2013
828B14 Bay State Union Springfield BSG Med Supp (Med Only)  Upto $225 permonth  N/A N/A N/A
Physical FT hired before
05/14/1999 and not age 45 on
01/01/1993 and retired on or
after 01/01/2014
828Y13 Bay State Union Springfield COBRA Active Medical, if None N/A N/A N/A
Physical FT hired after retired after Medicare
05/14/1999 and before eligibility date
01/01/2014 and retired on or
after 05/15/2013
829 Bay State Union Springfield COBRA Active Medical, if None N/A N/A N/A
C/T FT retired after retired after Medicare
01/01/2004 and retired on or eligibility date
before 01/01/2008 and does
not meet the requirements of
829A
829A Bay State Union Springfield BSG Med Supp 100% of premium N/A N/A N/A
CIT FT hired before BSG Med Supp (Med Only)
10/01/1930 and age 45 by
01/01/1992
829Y08 Bay State Union Springfield BSG Med Supp Defined Dollar N/A N/A N/A
CIT FT retired after BSG Med Supp (Med Only)  $60 x service retiree’

01/01/2008 and retired before
01/01/2011 and does not
meet the requirements of
820A

$40 x service spouse?

! Defined Dollar increases to $65 x service effective 01/01/2019.
2 pefined Dollar increases to $45 x service effective 01/01/2019.
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Retiree
Benefit NiSource NIPSCO
Program Medicare Medical Medicare PartB PartB Medicare Part D
(RBP) Group Options Company Subsidy Reimbursement Reimbursement Reimbursement
829Y11 Bay State Union Springfield BSG Med Supp (Med Only)  Defined Dollar N/A N/A N/A
C/T FT hired before $60 x service retiree’
01/01/2011 and between $40 x service spouse2
01/01/2011 and 12/31/2015
and does not meet the
requirements of 829A
829Y16 Bay State Union Springfield BSG Med Supp (Med Only)  Defined Dollar N/A N/A N/A
C/T FT hired before $60 x service retiree’
01/01/2011 and retired after $40 x service spouse®
01/01/2016 and does not
meet the requirements of
829Y11
1 Defined Dollar increases to $65 x service effective 01/01/2019.
2 Defined Dollar increases to $45 x service effective 01/01/2019.
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Active Programs That Will Not Receive Retiree Benefits

Active

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 01/01/2013

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 hired on or after 01/01/2013

624 CEG Union PT hired on or after 01/01/2013

830 Bay State Union Springfield C/T PT hired before 01/01/2011

831 Bay State Union Brockion Physical FT hired on or after 01/01/2013
832 Bay State Union Brockton C/T FT hired on or after 06/01/2013 and retired after 05/01/2013
834 Bay State Union Brockton Physical PT hired before 01/01/2013
835 Bay State Union Northhampton FT hired on or after 01/01/2011
838 Bay State Union Springfield Physical FT hired on or after 01/01/2014
839 Bay State Union Springfield C/T FT hired on or after 01/01/2011
840 Bay State Union Springfield C/T PT hired on or after 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 01/01/2013
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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.

Eligibility for Participation immediate
Eligibility for Benefits Age 55 and 10 years of service

Available Coverage

Retiree
Benefit Retiree Life Insurance’
Program {Maximum if Noted; No
(RBP) Group Reduction)
101 All Nonunion Exempt FT retired on or after $25,000
02/01/2004 and before 02/01/2006 and Non-Exempt
FT retired on or after 02/01/2004 and hired before
01/01/2013
101A Bay State Nonunion FT retired on or before $5,000
01/01/2002
101B Bay State Nonunion FT retired after 01/01/2002 and  50% of Annual Salary
age 45 or older as of 01/01/1892 and hired before
09/01/1990 and elected retiree medical coverage and
waived special saving plans match
101C Bay State Nonunion FT retired between 01/01/2002  50% of Annual Salary
and 02/01/2004
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 01/01/1993 and Amount from the Schedule of
before 02/01/2004 and hired before 01/01/1993 Benefits shown below
(approximately 80% of final base
salary)
Maximum $80,000
101F CEG Nonunion FT retired after 01/01/19923 and 50% of pay of final base salary
before 02/01/2004 and hired after 01/01/1993 Maximum $50,000
101G Columbia Nonunion FT—2002 ERW/VSP Age 50-52 $25,000
(Salary continuation)
101H Columbia Nonunion FT—2002 ERW/VSP Group 80% of pay of final base salary
Age 53-55, retired on or after 02/01/2004 Maximum $80,000
1011 Kokomo Nonunion FT retired before 01/01/2002 No coverage

1 Provisions noted are generally applicable to eligible retirees. Certain retirees may have grandfathered or NiSource-approved retiree
life insurance, as on file with Aon.
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Retiree
Benefit Retiree Life Insurance’
Program {Maximum if Noted; No
(RBP) Group Reduction)
1014 Kokomo Nonunion FT retired between 01/01/2002 50% of Annual Salary
and 02/01/2004
101K NiSource Nonunion FT retired on or before 50% of Annual Salary
02/01/1997
101L NiSource Nonunion FT retired after 02/01/1997 and ~ 50% of Annual Salary
before 02/01/2004
101M NIFL Nonunion FT retired before 01/01/2002 No coverage
101N NIFL Nonunion FT retired after 01/01/2002 and prior  50% of Annual Salary
to 02/01/2004; retirement eligible as of 12/31/2001
1010 NIFL Nonunion FT retired afier 01/01/2002 and 50% of Annual Salary
retired prior to 02/01/2004 and not retirement eligible
as of 01/01/2002
102 All Nonunion Exempt PT retired on or after $25,000
02/01/2004 and before 02/01/2006 and Non-Exempt
PT retired on or after 02/01/2004 and hired before
01/01/2013
102D Columbia Nonunion PT —2002 ERW/VSP $25,000
Age 50-52
104 All Nonunion Exempt FT retired on or after $10,000
02/01/2006 and hired before 01/01/2010
105 All Nonunion Exempt PT retired on or after $10,000
02/01/2006 and hired before 01/01/2010
132 Special 4th Quarter FT VSP retired before No coverage
02/01/2004
621 CEG Union FT retired after 01/01/2004 and hired $25,000
before 01/01/2013
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
621B CEG Union FT retired after 01/01/1993 and before Amount from the Schedule of
02/01/2004 and hired before 01/01/1993 Benefits shown below
(approximately 80% of final base
salary)
Maximum $80,000
621C CEG Union FT retired after 01/01/1993 and before 50% of pay of final base salary
02/01/2004 and hired after 01/01/1993 Maximum $50,000
621D CEG Union FT—2002 ERW/VSP Group Age 50-52  $25,000
(Salary Continuation)
621k CEG Union FT—2002 ERW/VSP Group Age 53-55,  80% of pay of final base salary

retired on or after 02/01/2004

Maximum $80,000

! Provisions noted are generally applicable to eligible retirees. Certain retirees may have grandfathered or NiSource-approved retiree
life insurance, as on file with Aon.
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Retiree

Benefit Retiree Life Insurance’

Program {Maximum if Noted; No

(RBP) Group Reduction)

622 CEG Union PT retired after 02/01/2004 and hired $25,000
before 01/01/2013

622C CEG Union PT retired after 01/01/1993 and before 50% of pay of final base salary
02/01/2004 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 Physical FT hired before $5,000
03/01/1991 and age 45 on 09/01/1291

822 Bay State Union Brockton C/T FT and hired before $5,000
06/01/2013 and retired before 05/01/2013 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 C/T FT hired before $5,000
06/01/2013 and retired on or after 05/01/2013

823 Bay State Union Granite FT retired after 01/01/2004  $5,000

823A Bay State Union Granite FT hired before 05/01/1991  $5,000
and age 45 by 05/01/1991 and retired before
01/01/2004

824 Bay State Union Lawrence FT retired after $5,000
01/01/2004 and retired before 01/01/2013 and does
not meet requirements of 824A

824A Bay State Union Lawrence FT hired before $5,000
01/01/1994 and age 45 by 01/01/1994 and retired
before 01/01/2013

824Y13 Bay State Union Lawrence FT hired before $5,000
01/01/2013 and retired on or after 01/01/2013

825 Bay State Union Northhampton FT hired after $5,000
06/18/1999 and before 01/01/2011

825A Bay State Union Northhampton FT hired before $5,000
06/18/1999 and at least age 45 on 01/01/1993

825B Bay State Union Northhampton FT hired before $5,000
06/18/1999 and not age 45 on 01/01/1993 and
retired before 01/01/2013

825B13 Bay State Union Northhampton FT hired before $5,000
06/18/1999 and not age 45 on 01/01/1993 and
retiring between 01/01/2013 and 12/31/2015

825B16 Bay State Union Northhampton FT hired before $10,000

06/18/1899 and not age 45 on 01/01/1993 and
retiring on or after 01/01/2016

1 Provisions noted are generally applicable to eligible retirees. Certain retirees may have grandfathered or NiSource-approved refiree

life insurance, as on file with Aon.
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Retiree
Benefit Retiree Life Insurance’
Program (Maximum if Noted; No
(RBP) Group Reduction)
826 Bay State Union Portland FT retired after 01/01/2004  $5,000
and does not meet requirements of 826A
826A Bay State Union Portland FT hired before 04/01/1991  $5,000
and age 45 by 04/01/1991
827 Bay State Union Portsmouth FT hired after $5,000
06/04/1999
827A Bay State Union Portsmouth FT hired before $5,000
06/04/1299 and age 45 on 01/01/1993
827B Bay State Union Portsmouth FT hired before $5,000
06/04/1999 and not age 45 on 01/01/1993
828 Bay State Union Springfield Physical FT hired after $5,000
05/14/1999 and retired before 05/15/2013
828A Bay State Union Springfield Physical FT hired before  $5,000
05/14/1999 and at least age 45 on 01/01/1993
828B Bay State Union Springfield Physical FT hired before  $5,000

05/14/1999 and not age 45 on 01/01/1993 and
retired before 05/15/2013

828B13 Bay State Union Springfield Physical FT hired before  $10,000
05/14/1999 and not age 45 on 01/01/1993 and
retired between 05/15/2013 and 12/31/2013

828814 Bay State Union Springfield Physical FT hired before  $10,000
05/14/1999 and not age 45 on 01/01/1993 and
retired on or after 01/01/2014

828Y13 Bay State Union Springfield Physical FT hired after $10,000
05/14/1999 and before 01/01/2014 and retired on or
after 05/15/2013

829 Bay State Union Springfield C/T retired after $5,000

01/01/2004 and retired on or before 01/01/2008 and
does not meet the requirements of 829A

829A Bay State Union Springfield C/T FT hired before $5,000
10/01/1990 and age 45 by 01/01/1992
829Y08 Bay State Union Springfield C/T FT retired after $5,000

01/01/2008 and retired before 01/01/2011 and does
not meet the requirements of 829A
829Y11 Bay State Union Springfield C/T FT hired before $5,000
01/01/2011 and retired between 01/01/2011 and
01/01/2016 and does not meet the requirements of
829A
829Y16 Bay State Union Springfield C/T FT hired before $10,000
01/01/2011 and retired on or after 01/01/2016 and
does not meet the requirements of 829Y11

! Provisions noted are generally applicable to eligible retirees. Certain retirees may have grandfathered or NiSource-approved retiree
life insurance, as on file with Aon.
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Schedule of Benefits for Retiree Benefit Programs 101D, 101E, 621A and 621B

Basic Annual Salary Amount Basic Annual Salary Amount
$12,000 to $13,570 $10,000 $56,250 to $58,750 $46,000
$13,750 to $16,250 $12,000 $58,750 to $61,250 $48,000
$16,250 to $18,750 $14,000 $61,250 to $63,650 $50,000
$18,750 to $21,250 $16,000 $63,650 to $66,250 $52,000
$21,250 to $23,750 $18,000 $66,250 to $68,750 $54,000
$23,750 to $26,250 $20,000 $68,750 to $71,250 $56,000
$26,250 to $28,750 $22,000 $71,250 to $73,750 $58,000
$28,750 to $31,250 $24,000 $73,750 to $76,250 $60,000
$31,250 to $33,750 $26,000 $76,250 to $78,750 $62,000
$33,750 to $36,250 $28,000 $78,750 to $81,250 $64,000
$36,250 to $38,750 $30,000 $81,250 to $83,750 $66,000
$38,750 to $41,250 $32,000 $83,750 to $86,250 $68,000
$41,250 to $43,750 $34,000 $86,250 to $88,750 $70,000
$43,750 to $46,250 $36,000 $88,750 to $91,250 $72,000
$46,250 to $48,750 $38,000 $91,250 to $93,750 $74,000
$48,750 to $51,250 $40,000 $93,750 to $96,250 $76,000
$51,250 to $53,750 $42,000 $96,250 to $98,750 $78,000
$53,750 to $56,250 $44,000 $98,750+ $80,000

Active Benefit Programs That Will Not Receive Retiree Benefits

Active

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 01/01/2013

109 All Nonunion Non-Exempt PT hired on or after 01/01/2013

623 CEG Union FT hired on or after 01/01/2013

624 CEG Union PT hired on or after 01/01/2013

830 Bay State Union Springfield C/T PT hired before 01/01/2011

831 Bay State Union Brockton Physical FT hired on or after 01/01/2013
832 Bay State Union Brockton C/T FT hired on or after 06/01/2013 and retired after 05/01/2013
834 Bay State Union Brockton Physical PT hired before 01/01/2013

835 Bay State Union Northhampton FT hired on or after 01/01/2011

838 Bay State Union Springfield Physical FT hired on or after 01/01/2014
839 Bay State Union Springfield C/T FT hired on or after 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 01/01/2013

Appendix
N5411 2016 ASC 715 OPEB REPORT.DOCX/001-Z5-58529 June 2017 Plan Provisions | 75



Exhibit No. 4
Schedule No. 7

Page 68 of 81
Witness: KK. Miller
Aon
Retirement & Investment Proprietary & Confidential
Plan Changes Since the Prior Measurement
The financial accounting valuation does not reflect any plan changes as of December 31, 2015,
Appendix
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Actuarial Assumptions and Methods

Measurement Date

Employees Included

Full Eligibility Date
Health Care
Participants Without Defined Dollar
Defined Dollar Participants

Life Insurance

Census Data

Discount Rate
Pre-65 Medical
Post-65 Medical

All Other Life Insurance

Expected Long-Term Rate of Return on Assets

Nonunion
Union and 401(h)

Retiree L.ife Insurance
Administrative Cost Load

Health Care Cost Trend Rates

Retiree Contribution Increases
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December 31

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%
4.46%

4.73%

7.60%
8.00%

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)

Withdrawal Rates
Union Participants
Nonunion Participants

Disability Rates

Retirement Age
NiSource (Including former Subsidiary
and Kokomo Union)

Columbia 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

RBPs 221Y05 and 221Y14

RBPs 821A, 822A, 825A, 825B13,
825B16, 826A, 827A,827B, 828A,
828B14 and 829A
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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 cutrent 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 and 40% of female participants
are assumed to be married and elect coverage for their
spouses. Wives are assumed to be three years younger
than their husbands.

Election of future pre-65 retiree health care plan is based
on current 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

Retire In 10-19 20-29 30+
2006-2021 50% 75% 90%
2022-2031 50% 65% 80%
2032+ 50% 55% 70%
90%
95%
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Retiree Medical Lapse Rates
RBPs 101A, 101B, 101C, 101M, 101N,
221, 221Y05, 221Y14, 821A, 822A,
823A, 824A, 825A, 825B, 825B13, 825B16,
826A, 827A, 827B, 828A, 828B, 828B13,
828B14 and 829A
RBPs 1011, 101J, 101K, 101L, and 1010

RBPs 101D, 101E, 101F, 101H,
621A, 621B, 621C, 621E, and 622C

Retirees With Defined Dollar Subsidy

Aging

Actuarial Cost Method

Administrative Expenses
Health Care Claim Amounts

Health Care Reform Excise Tax
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None

None

Approximately 3% of retirees do not re-elect coverage
per year for pre-65 retiree medical, and 4% 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 pre-65 retiree medical, and 2% of retirees do
not re-elect coverage per year for post-65 retiree
medical. In addition, 10% of retirees are assumed to

lapse coverage at age 65.

Attained Age Annual Increases
55-64 4%
65-69 3%
70-74 2%
75-79 1%
80+ 0%

Aging affects medical and drug claim costs and
administration costs

Unit credit (prorated on service) cost method. Costs are
prorated over the attribution period, which is defined as
the period from date of hire to the full eligibility date.

Included 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 married
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
thresholds. The excess of premiums over the thresholds
is subject fo the excise tax. The resulting 40% excise tax
was incorporated in the benefit obligation.
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The premiums were projected using the health care cost
trend rate assumptions as of December 31, 2015. The
thresholds as defined by law were then increased with
CPI. For long-term annual CPI, we assumed 2.5%.

Post-65 is examined separately and it was determined
that there was no material impact on the NiSource
liability for post-65.

Changes in ASC 715 Methods/Assumptions Since the Prior Measurement

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:

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

= Achange in the estimated retiree medical excise tax impact based on legislation enacted on
December 18, 2015.

» A change in the expected return on plan assets from 7.90% to 7.60% for the nonunion VEBAs and
from 8.30% to 8.00% for the union VEBAs and 401h.
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Table 1

2015 Trend Rates

Year Pre-65 Post-65
2015 7.70% 9.10%
2016 7.20% 8.80%
2017 6.60% 8.00%
2018 6.40% 7.40%
2019 5.80% 6.60%
2020 5.60% 5.80%
2021 5.00% 5.00%
2022+ 4.50% 4.50%
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Table 2—Part 1 of 2

Withdrawal Rates—Union Participants

Years of Service
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Age 0 1 2 3+
<21 9.60% 9.60% 9.60% 9.60%
22 9.00% 9.00% 9.00% 9.00%
23 8.60% 8.60% 8.60% 8.60%
24 8.00% 8.00% 8.00% 8.00%
.25 8.00% 7.60% 7.60% 7.60%
26 8.00% 7.20% 7.20% 7.20%
27 8.00% 6.60% 6.60% 6.60%
28 8.00% 6.20% 6.20% 6.20%
29 8.00% 6.00% 5.80% 5.80%
30 8.00% 6.00% 5.60% 5.60%
31 8.00% 6.00% 5.20% 5.20%
32 8.00% 6.00% 5.00% 4.80%
33 8.00% 6.00% 5.00% 4.40%
34 8.00% 6.00% 5.00% 4.20%
35 8.00% 6.00% 5.00% 3.80%
36 8.00% 6.00% 5.00% 3.60%
37 8.00% 6.00% 5.00% 3.40%
38 8.00% 6.00% 5.00% 3.20%
39 8.00% 6.00% 5.00% 3.00%
40 8.00% 6.00% 5.00% 2.80%
41 8.00% 6.00% 5.00% 2.60%
42 8.00% 6.00% 5.00% 2.40%
43 8.00% 6.00% 5.00% 2.40%
44 8.00% 6.00% 5.00% 2.20%
45 8.00% 6.00% 5.00% 2.20%
46 8.00% 6.00% 5.00% 2.00%
47 8.00% 6.00% 5.00% 2.00%
48 8.00% 6.00% 5.00% 2.00%
49 8.00% 6.00% 5.00% 2.00%
50 8.00% 6.00% 5.00% 2.00%
51 8.00% 6.00% 5.00% 2.00%
52 8.00% 6.00% 5.00% 2.00%
53 8.00% 6.00% 5.00% 2.00%
54 8.00% 6.00% 5.00% 2.00%
55 8.00% 6.00% 5.00% 2.00%
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Table 2—Part 2 of 2
Withdrawal Rates—Union Participants
Years of Service

Age 0 1 2 3+
56 8.00% 6.00% 5.00% 2.00%
57 8.00% 6.00% 5.00% 2.00%
58 8.00% 6.00% 5.00% 2.00%
59 8.00% 6.00% 5.00% 2.00%
60 8.00% 6.00% 5.00% 2.00%
61 8.00% 6.00% 5.00% 2.00%
62 8.00% 6.00% 5.00% 2.00%
63 .8.00% 6.00% 5.00% 2.00%
64 8.00% 6.00% 5.00% 2.00%
65+ 8.00% 6.00% 5.00% 2.00%
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Table 3
Withdrawal Rates—Nonunion Participants

Years of Service
Age 0 1 2 3+
<28 12.00% 10.00% 8.00% 12.00%
29 12.00% 10.00% 8.00% 11.50%
30 12.00% 10.00% 8.00% 10.80%
31 12.00% 10.00% 8.00% 10.20%
32 12.00% 10.00% 8.00% 9.60%
33 12.00% 10.00% 8.00% 8.00%
34 12.00% 10.00% 8.00% 8.50%
35 12.00% 10.00% 8.00% 7.90%
36 12.00% 10.00% 8.00% 7.40%
37 12.00% 10.00% 8.00% 6.90%
38 12.00% 10.00% 8.00% 6.50%
39 12.00% 10.00% 8.00% 6.00%
40 12.00% 10.00% 8.00% 5.60%
41 12.00% 10.00% 8.00% 5.20%
42 12.00% 10.00% 8.00% 4.90%
43 12.00% 10.00% 8.00% 4.50%
44 12.00% 10.00% 8.00% 4.20%
45 12.00% 10.00% 8.00% 3.90%
46 12.00% 10.00% 8.00% 3.60%
47 12.00% 10.00% 8.00% 3.40%
48 12.00% 10.00% 8.00% 3.10%
49 12.00% 10.00% 8.00% 2.90%
50 12.00% 10.00% 8.00% 2.70%
51 12.00% 10.00% 8.00% 2.60%
52 12.00% 10.00% 8.00% 2.40%
53 12.00% 10.00% 8.00% 2.30%
54 12.00% 10.00% 8.00% 2.20%
55 12.00% 10.00% 8.00% 2.20%
56 12.00% 10.00% 8.00% 2.10%
57 12.00% 10.00% 8.00% 2.10%
58 12.00% 10.00% 8.00% 2.00%
59 12.00% 10.00% 8.00% 2.00%
60 12.00% 10.00% 8.00% 1.90%
61 12.00% 10.00% 8.00% 1.90%
62 12.00% 10.00% 8.00% 1.80%
63 12.00% 10.00% 8.00% 1.70%
64 12.00% 10.00% 8.00% 1.60%
65+ 12.00% 10.00% 8.00% 1.50%
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Table 4
Retirement Rates—NiSource Plan (Including former Subsidiary and Kokomo Union)

Final Average Pay Participants® Account Balance Participants
Age <25 Years 25+ Years Union Nonunion
55 5.00% 5.00% 2.00% 5.00%
56 5.00% 5.00% 2.00% 5.00%
57 5.00% 5.00% 2.00% 5.00%
58 5.00% 5.00% 2.00% 10.00%
59 5.00% 5.00% 2.00% 10.00%
60 5.00% 30.00% 10.00% 20.00%
61 5.00% 30.00% 10.00% 20.00%
62 25.00% 30.00% 15.00% 30.00%
63 10.00% 30.00% 15.00% 30.00%
64 10.00% 30.00% 15.00% 30.00%
65 50.00% 50.00% 35.00% 35.00%
66 50.00% 50.00% 35.00% 35.00%
67 50.00% 50.00% 35.00% 35.00%
68 50.00% 50.00% 35.00% 35.00%
69 50.00% 50.00% 35.00% 35.00%
70+ 100.00% 100.00% 100.00% 100.00%

1 NiSource union participants who are under age 60 and who have greater than 85 points have assumed retirement rates of 15.00%
per year.
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Table 5

Retirement Rates—Columbia Plan and Bay State Nonunion Plan
Age All Participants
55 2.00%
56 2.00%
57 2.00%
58 2.00%
59 2.00%
60 10.00%
61 10.00%
62 15.00%
63 15.00%
64 15.00%
65 35.00%
66 35.00%
67 35.00%
68 35.00%
69 35.00%
70+ ‘ 100.00%

Appendix
N5411 2018 ASC 715 OPEB REPORT.DOCX/001-25-58529 June 2017 Actuarial Assumptions and Methods | 86



Exhibit No. 4
Schedule No. 7
Page 79 of 81
Witness: K.K. Miller

Aon
Retirement & Investment Proprietary & Confidential

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 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 actuarial cost method
used is prescribed by ASC 715. While the method used to value assets is prescribed by NiSource Inc.,
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 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 715

Benefit obligations and cost/(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 fiscal year,
reflecting the effect of assumed future health care claim costs. The service cost includes interest to the
end of the measurement period at the ASC 715 discount rate.

The net periodic postretirement cost/(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.

Settlement/curtailment cost/(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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Health Care Claims Development

Self-insured premium equivalents, fully-insured premiums, and enroliment were used to develop average
per capita claim costs by age.

Development of Self-Insured Premium Equivalents

Separate projections were performed for pre- and post-65 plans. For pre-85 PPO and HD PPO
projections, 24 months of completed paid claims and enroliment 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,
enroliment was lagged one month. The data was separated into two experience periods (rolling 12
months). For each experience period, incurred claims were divided by enroliment. The per-employee
claims were then trended to 2015.

For post-65 projections, 24 months of paid claim 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
lagged one month for medical. The data was separated into two experience periods (roiling 12 months).
For each experience period, incurred claims were divided by enrollment. The per-employee claims were
then trended to 2015. The Medigap (RX only) 2015 cost are based on fast year's cost trended to 2015
using a national trend average.

Finally, an adjustment was made to account for any plan design and then applicable administration fees
were added to calculate the average self-insured premium equivalent for each plan.

Adjustments to Fully-Insured 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-85 participants, this adjustment was not required.

The self-insured premium equivalents were then enroliment weighted with the adjusted fully-insured
premiums to develop the average per capita claims cost.
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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-65 retirees:

Pre-65 Pre-65

Active/Retiree Retiree

Blended" Only?

Health America—Pittsburgh 6,992 9,328
Health New England HMO 6,227 9,949
High Deductible PPO 1 4,281 5,530
High Deductible PPO 2 3,602 5,013
Kaiser Permanente 6,730 8,614
Keystone Health Plan—Central 10,580 12,593
NIPSCO PPO ' 9,929 10,773
Optimum Choice 12,464 16,222
PPO (Non-Union) 9,358 10,335
PPO (Union) 9,359 10,418
Tufts HMO 7,730 11,933
PartD

Post-66  Reimbursement

Medicare Supplement—Flex 1,964 N/A
Medicare Supplement—NIPSCO 1,983 N/A
MAP 3,684 507
MAP (Medical Only) 1,359 N/A
BSG Med Supp Multi Union 1,690 N/A
BSG Med Supp 5,205 574
BSG Med Supp (Medical Only) 1,840 N/A
Medigap Supplement 2,050 b47
Keystone Blue West PA Central 5,856 N/A

" Defined dollar subsidy applied against this amount. For valuation purposes, claims were created by operating unit based on current
retiree enroliment.

2 Excess of this amount over active/retiree blended amount is provided by NiSource. For valuation purposes, claims were created by
operating unit based on current retiree enrollment.
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COLUMBIA GAS OF PENNSYLVANIA, INC.

53.53 I1l. BALANCE SHEET AND OPERATING STATEMENT
A. All 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 energy
c. Explanation of Billing Practices, Rates, etc.
d. }’roYisign 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 30, 2015, 2016, and 2017, see Page 2.
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COLUMBIA GAS OF PENNSYLVANIA, INC
ADVERTISING SUMMARY

Period Ending Period Ending Period Ending

11/30/17 11/30/16 11/30/15
$ $ $

NEWSPAPER
a. Public Health & Safety 0 0 0
b. Conservation 0 0 0
¢. Educational Billing, Rates, Supply, etc. 0 0 0
d. Institutional Programs 2,985 1,475 1,910
e. Other Advertising Programs 0 0 0
Total Newspaper Advertising Expense 2,985 1,475 1,910
TELEVISION
a. Public Health & Safety 39,995 16,690 14,143
b. Conservation 0 0 0
c. Educational Billing, Rates, Supply, etc. 5,000 5,000 0
d. Institutional Programs 0 23,000 48,051
e. Other Advertising Programs 0 0 0
Total Television Advertising Expense 44,995 44,690 62,194
RADIO
a. Public Health & Safety 0 0 1,125
b. Conservation 1,400 0 0
c. Educational Billing, Rates, Supply, etc. 18,600 33,500 25,000
d. Institutional Programs 78,936 50,268 53,703
e. Other Advertising Programs 0 0 0
Total Radio Advertising Expense 98,936 83,767 79,828
MAGAZINES & MISCELLANEOUS
a. Public Health & Safety 24,435 6,832 14,086
b. Conservation 0 0 0
c. Educational Billing, Rates, Supply, etc. 0 296 2,684
d. Institutional Programs 66,784 48,317 68,864
e. Other Advertising Programs 0 0 0
Total Mag. & Misc. Advertising Expense 91,220 65,445 85,634
Per Books Advertising Expense 238,136 185,378 229,566
BILL INSERTS & BROCHURES
a. Public Health & Safety 22,275 27,653 20,762
b. Conservation 0 0 0
c¢. Educational Billing, Rates, Supply, etc. 136,579 145,012 113,693
d. Institutional Programs 5,625 0 0
e. Other Advertising Programs 0 0 0
Total Bill Insert Advertising Expense 164,380 172,666 134,455
Grand Total Advertising Expense 402,515 358,043 364,021
Adjustments for non recoverable advertising (154,230) (123,060) (172,528)

Normalized Expense 248,285 234,984 191,494
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COLUMBIA GAS OF PENNSYLVANIA, INC

53.53 II1. BALANCE SHEET AND 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 $207,674 for membership
in the Gas Technology Institute to fund Operations Technology
Development initiatives, as shown on Exhibit 4, Schedule 14, Page 5. An
amount of $214,024 is included as a part of Outside Services in the Future
Test Year and $215,000 is included in the Fully Projected Future Test Year
for Gas Technology Institute. Membership fees are based on number of
meters.
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53.53 II1. BALANCE SHEET AND OPERATING STATEMENT
A. ALL UTILITTES

33.  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 2010 through 2016 and per
books 12 months ended November, 2017. 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

I Rate Per Customer

Labor Charged to Expense
Distribution Maintenance Expense
Utility Plant

(8$Thousands)
Labor Charged to Expense

Distribution Maintenance Expense
Utility Plant
Customers

| Rate Per Customer

Labor Charged to Expense
Distribution Maintenance Expense
Utility Plant

@ w e ©® »» @ »»

&~ &P

Dec-10
25,204.8
14,112.5
988,860.5
412,350

0.06
0.03
2.40

Dec-14
27,562.1
18,083.3
1,607,701.3
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Dec-11
24,494.3
13,856.3
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Dec-15
27,864.8
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1,789,488.7
425,853

0.07
0.05
4.20
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Dec-12
25,686.3
14,338.7
1,229,206.4
414,289

0.06
0.03
2.97

Dec-16
29,653.8
21,312.5
2,001,698.5
426,248

0.07
0.05

4.70
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Dec-13
26,962.2
15,421.7

1,430,731.7
416,339

0.06
0.04
3.44

Nov-17
32,807.4
23,056.4

2,239,547.7
427,241

0.08
0.05
5.24
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COLUMBIA GAS OF PENNSYLVANIA, INC

53.53 I11. BALANCE SHEET AND OPERATING STATEMENT
A. ALL UTILITTES

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 12-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, identify 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.1, Summary of Affiliate Charge Agreements Schedule provides a
list of the various contracts, and Attachments A through U contain the contract
copies.

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 2 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 affiliate 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 affiliates that will benefit from the service
provided.
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Provided in Table 22(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 22(d) (in dollars)

Basis TME 11/30/2016 TME 11/30/2017 (Test
Year)
Basis 1 9,405,532 10,210,193
Basis 2 77,993 51,432
Basis 4 125,591 157,701
Basis 7 475,950 420,316
Basis 8 6,673 325
Basis 9 5,612 73,781
Basis 10 11,412,179 15,059,610
Basis 11 3,307,095 3,868,065
Basis 13 3,552,357 4,856,844
Basis 14 23,697 8,113
Basis 20 13,323,988 19,687,051
Direct Billed 25,829,599 27,937,627
NCSC Overheads 2,130,653 2,046,286
Grand Total 69,676,919 84,377,344

The FERC account descriptions and amounts charged by affiliate in Attachments
2 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 2 and 3 provides
additional detail regarding the initial sources and reasons associated with the
charges to CPA as well.
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Col b1a GaS'

o of Pennsylvania

Kenneth W. Christman
General Counsal

650 Washington Road
Pittsburgh, PA 15228-2703

August 17,2000 (412) 5727159
fax (412) 572:7162

James J. McNulty, Secretary
Pennsylvania Public Utility Commission
Room B-20, North Office Building
Harrisburg, Pennsylvania 17120

Re:  Columbia Gas of Pennsylvania, Inc.
Affiliated Interest Filing Docket No.

Dear Secretary McNulty:

Enclosed for filing are an original and three copies of a verified summary of an affiliated
interest arrangement between Columbia Gas of Pennsylvania, Inc. and several affiliated
companies. This arrangement is submitted for the Commission’s review and approval
under Section 2102 of the Public Utility Code (66 Pa. C. S. § 2102).

This document reflects a long-standing arrangement under which Columbia Gas of
Pennsylvania has obtained various goods and services from its sister companies. The
arrangement has been filed with the Commission in past rate proceedings, and Columbia
believes that it was approved by the Commission at one time. The Company has not,
however, been able to locate a Commission order approving this arrangement, and
therefore files it for approval at this time in order to remove any uncertainty.

If you have any questions, please contact me at (412) 572-7159 or Mark Kempxc, Senior
Attorney, at (412) 572-7142.

Sincerely,
Kttt . ATHa ’

Kenneth W. Christman

Enclosure

A Columbia Energy Group Company



Columbia Gas of Pennsylvania, Inc.

Verified Summary of Unwritten Arrangement
among Affiliated Interests

Parties to Arrangement:

Columbia Gas of Pennsylvania, Inc.
Columbia Gas of Kentucky, Inc.
Columbia Gas of Maryland, Inc.
Columbia Gas of Ohio, Inc.

Columbia Gas of Virginia, Inc.
Columbia Gas Transmission Corporation

Purpose and Scope

Each of the foregoing companies, in order to operate in the most efficient manner, may
require from time to time in the conduct of their business (1) the assistance and service of
employees of the other companies, and (2) the sale of materials and supplies.

Provisions

At the sole discretion of the managements of each of the foregoing companies, each
company may utilize the assistance of employees of the other companies to perform
accounting, administrative, customer accounting, engineering, environmental, gas supply,
gas storage, gas distribution, gas transmission, gas utilization, general, human resources,
information technology, legal, marketing, regulatory, and other services. When such
services are rendered, the receiving company shall be charged the actual cost therof,
including pertinent overhead charges. The number of hours spent by employees of the
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 of hours spent shall be determined using allocation formulas
- approved by the Securities and Exchange Commission under the Public Utility Holding
" Company Act of 1935. All transactions performed under this arrangement shall be
conducted in accordance with all applicable laws and regulations, including, without
limitation, any federal or state regulations prescribing codes of conduct among affiliated
companies.

At the sole discretion of the managements of each of the foregoing companies, each
company may sell property, materials, and supplies to another company when such a sale
is deemed mutually beneficial. In the event of such a sale, the company receiving
property, materials, or supplies shall be charged the original cost thereof, less accrued
depreciation, as reflected on the books of the selling company at the time of sale, plus
applicable overhead charges, if any.
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Verification

Gary J. Robinson, being first duly sworn, states that he is President and Chief
Executive Officer of Columbia Gas of Penusylvania, Inc., and that the foregoing
represents a true and accurate description of the arrangement between Columbia Gas of
Pennsylvania, Inc. and the other cortipanies listed therein.

I~ August,
Sworn to before me and subscribed in my presence this ” day of 2000.

L Mok L Lenpie

e Notary Public v
o = Mark R, Nomxpubb
28 My ; y 12, 2004

T Member, Pennayivania Assodalonof Notaros
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Service Agreement
BETWEEN
NISOURCE CORPORATE SERVICES COMPANY
AND
COLUMBIA GAS OF PENNSYLVANIA, INC.

Dated December 15, 2005

(To Take Effect Pursuant to Article 3 Hereof)
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SERVICE AGREEMENT

This SERVICE AGREEMENT (the “Service Agreement” or “Agreement”) is made and
entered into this 17™ day of December, 2005 by and between Columbia Gas of Pennsylvania,
Inc.,, its subsidiaries, affiliates and associates (“Client”, and 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 (“Company”).
WITNESSETH:

WHEREAS, the Securities and Exchange Commission (“SEC”) has approved and
authorized as meeting the requirements of Section 13(b) of the Public Utility Holding Company
Act of 1935 (“Act”) the organization and conduct of the business of the Company, in accordance
herewith, as a wholly-owned subsidiary service company of NiSource Inc. -(“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 Client agree to enter into this Service Agreement whereby
the Client may seek certain services from the Company and the Company agrees to provide such
services upon request and upon the Company’s conclusion that it is able to perform such
services. Further, 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 require the
Company to fairly and equitably allocate costs among all Clients to which it renders services;

and

WHEREAS, the rendition of such services set forth in Article 2 of Appendix A on a
centralized basis enables the Clients to realize economic and other benefits through (1) efficient
use of personnel and equipment, (2) coordination of analysis and planning, and (3) availability of
specialized personnel and equipment which the Clients cannot economically maintain on an

individual basis.

NOW THEREFORE, 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~ The Company shall furnish to Client, as requested by Client, upon the terms and
conditions hereinafter set forth, such of the services described in Section 2 of Appendix 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 services, the Company may arrange, where it deems appropriate in consultation with Client,
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for the services of such experts, consultants, advisers, and other persons with necessary
qualifications 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
right 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 expense incurred by the Company
as a direct result of such amendment or alteration of the activity, project, program or work order,
and (ii) Client accepts that no amendment or alteration of an activity, project, program or work
order shall release Client from liability for all costs already incuired by or contracted for by the
Company pursuant to the activity, project, program or work order, regardless of whether the
services associated with such costs have been completed.

14  The Company shall hire, train and maintain an experienced staff able to perform
the Services, or shall obtain experience through third-party resources, as it shall determine in
consultation with Client.

- ARTICLE 2

COMPENSATION

2.1  As compensation 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 Appendix A.

2.2 Itis the intent of this Service Agreement that charges for Services shall be billed,
to the extent possible, directly to the Client or Clients benefiting from such Service. 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 that,
in each instance, all services rendered hereunder shall be at actual cost thereof, 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
methods of allocation of costs hereunder and the parties must agree to any such changes before

they are implemented.

23  The Company shall render a monthly report to Client that shall reflect all
information necessary to identify the costs charged and Services rendered for that month. Client
shall undertake an immediate review of the report and identify all questions or concerns
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regarding the charges reflected within ten (10) days of receipt of the report. If no concerns are
identified within that time, Client shall remit to the Company all charges billed to it within 30

days of receipt of the monthly report.

24  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 payment for services rendered
by the Company to Client under this Service Agreement shall cover all the costs of its doing
business including, but not limited to, salaries and wages, office supplies and expenses, outside
services employed, insurance, injuries and damages, employee and retiree pensions and benefits,
miscellaneous general expenses, rents, maintenance of structures 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 above,
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 year's prior written notice to the other party. This Service Agreement shall also be
subject to termination or modification at any time, without notice, if and to the extent
performance under this Service Agreement may conflict with (1) the Act or with any rule,
regulation or order of the SEC adopted before or after the date of this Service Agreement, or (2)
any state or federal statute, or any rule, decision, or order of any state or federal regulatory
agency having jurisdiction 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 termination or expiration of this Service Agreement
shall survive such termination or expiration.

ARTICLE 4

SERVICE REVIEW

4.1  On an annual basis, the Company and Client shall meet to assess the quality of the
Services being provided pursuant to this Service Agreement and to determine the continued need
therefor and shall, subject to Section 1.1, above, amend the scope of services, delete services
entirely from this Service Agreement, and/or decline services as they determine to be necessary
or desirable. '
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42  NiSource maintains an Internal Audit Department that will conduct periodic
audits of the Company administration and accounting processes (“Audits”). The Audits will
include examinations of Service Agreements, accounting systems, source documents, methods of
allocation of costs and billings 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 Client upon request.

ARTICLE 5

MISCELLANEOUS

5.1  All accounts 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 Companies
in effect from and after the date hereof. '

52 New direct or indirect subsidiaries of NiSource Inc., which may come into
existence after the effective date of this Service Agreement, may become additional Clients of
the Company and subject to a service agreement with the Company. The parties hereto shall
make such changes in the scope and character of the services to be rendered and the method of
allocating costs of such services as specified in Appendix A, subject to the requirements of
Section 2.2, as may become necessary to achieve a fair and equitable allocation of the
Company’s costs among all Clients including any new subsidiaries. The parties shall make
similar changes if any Client ceases to be associated with the Company.

53  The Company shall permit Client reasonable access to its accounts and records
including the basis and computation of allocations.

54  The Company and Client shall comply with the terms and conditions of all
applicable contracts managed by the Company for the Client, individually, or for one or more
Clients, collectively, including without limitation terms and conditions preserving the
confidentiality and security of propristary information of vendors.
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IN WITNESS WHEREOF, the parties hereto have caused this Agreement to be executed

as of the date and year first above written.

NISOURCE CORPORATE SERVICES
COMPANY '

By: M 7] 3:‘;;/‘“

Name: Susanne M. Taylor
Its:  Controller

COLUMBIA GAS OF PENNSYLVANIA, INC.-

Its: President
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APPENDIX A
NISOURCE CORPORATE SERVICES COMPANY

Services Available to Clients
Methods of Charging Therefor and
Miscellaneous Terms and Conditions of Service Agreement

ARTICLE 1
DEFINITIONS
1 The term “Company” shall mean NiSource Corporate Services Company and its
SUCCESSOrs.
2 The term “Service Agreement” shall mean an agreement, of which this Appendix

A constitutes a part, for the rendition of services by the Company.

3 The term “Client” shall mean any corporation to which services may be rendered
by the Company under a Service Agreement.

ARTICLE 2

DESCRIPTION OF SERVICES

Descriptions of the expected services to be provided by the Company are detailed below.
The descriptions are deemed to include services associated with, or related or similar to, the
services contained in such descriptions. The details listed under each heading are intended to be
illustrative 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.

1 Accounting and Statistical Services. The Company will advise and assist the
Clients in all aspects of accounting, including financial accounting, plant accounting, regulatory
accounting, tax accounting, maintenance of books and records, safeguarding of assets, accounts
payable, accounts receivable, reconciliations, accounting research, reporting, operations and
maintenance analysis, and related accounting functions. The Company will also provide services
related to developing, analyzing and interpreting financial stateraénmts, directors’ reports,
regulatory reports, operating statistics and other financial reports. The Company will ensure
compliance with generally accepted accounting principles and provide guidance on exposure
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 Auditing Services. The Company will conduct periodic audits of the general
records of the Clients, will supervise the auditing of local and field office records of the Client,
and will coordinate the audit programs of the Clients with those of the independent accountants
in the annual examination of their accounts.
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3 Budget Services. The Company will advise and assist the Clients in matters
involving the preparation and development of budgets and budgetary controls.

4 Business Promotion Services. The Company will advise and assist the Clients in
the preparation and use of advertising, in the development of residential, commercial and
industrial business, and in the rendering of aid to local appliance distributors and dealers in the
advertising and promotion of appliance sales.

5 Corporate Services. The Company will advise and assist the Clients in
connection with corporate matters and with proceedings involving regulatory bodies.

6 Depreciation Services. The Company will advise and assist the Clients in matters
pertaining to depreciation practices, including (1) the making of studies to determine the
estimated service life of various types of plant, annual depreciation accrual rates, salvage
experience, and trends in depreciation reserves indicated by such studies; (2) assistance in the
organization and training of the depreciation departments of the Clients; and (3) dissemination to
the Clients of information concerning current developments in depreciation practices.

7 Economic Services. The Company will advise and assist the Clients in matters
involving economic 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 all other applications of
electronics to the fields of communication and control.

9 Employee Services. The Company will advise and assist the Clients in connection
with employee relations matters, including recruitment, employee placement, training,
compensation, safety, labor relations and health, welfare and employee benefits. The Company
will also advise and assist the Clients in connection with temporary labor matters, including
assessment, selection, contract negotiation, administration, service provider relationships,

compliance, review and reporting.

10 Engineering and Research Services. The Company will advise and assist the
Clients in connection with the engineering phases of all construction 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 procedures,
and supervision and inspection of construction. 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 determining and effecting the most
efficient routing and distribution 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 central dispatcher or dispatchers to handle the routing and dispatching

of gas.
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12 Information Technology Services. The Company will advise and assist Clients in
matters involving information technology, including management, operations, control,
monitoring, testing, evaluation, data access security, disaster recovery planning, technical
research, and support services. The Company will also provide and assist the Client with
application development, maintenance, modifications, upgrades and ongoing production support
for a portfolio of systems and software that are used by the Clients. In addition, the Company
will identify and resolve problems, ensure efficient use of software 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 furnishing of information to customers, employees, investors and other interested
groups, and to the public generally, including the preparation of booklets, photographs, motion
pictures and other means of presentation, and assistance to Clients in their advertising programs.

14 Insurance Services. The Company will advise and assist the Clients in general
insurance matters, in obtaining policies, making inspections and settling claims.

15 Legal Services. The Company will provide Clients with legal services (including
legal services, as necessary or advisable, in connection with or in support of any of the other
services provided hereunder), including, but not limited to, general corporate matters and internal
corporate maintenance, contract drafting and negotiation, litigation, 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), bankruptcy and collection matters, employment
and labor relations investigations, union contracting, EEOC issues, and all other matters for

which Clients require such legal services.

16 Office Space. As may from time to time be available, the Company will provide
suitable space in its offices for the use of the Clients and their officers and employees.

17 Officers. Any Client may, with the consent 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 support and planning, including logistics and
scheduling; workforce planning; corrosion and leakage programs; estimates of gas requirements
and gas availability; gas transmission, measurement, storage and distribution; construction
requirements; construction management; operating standards and practices; regulatory
compliance; training; management of transportation and sales programs; negotiation of gas
purchase and sale contracts; energy marketing and frading; security services; measurement,
regulation and conditioning equipment; meter testing, calibration and repair; hydraulic gas
network modeling, facility mapping and GIS technologies; and other operating matters.
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19 Purchasing, Storage and Disposition Services. 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, software, intellectual property and other assets, as well as shipping, storage and
disposition of same. The Company will also render advice and assistance to the Client in
connection with the negotiation of the purchase, sale, acquisition or disposition of assets and
services and the placing of purchase orders for the account of the Client.

20  Rate Services. 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.

21 Tax Services. The Company will advise and assist the Clients in fax matters, in
the preparation of tax returns and in connection with proceedings relating to taxes.

22 Transportation Services. 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 Services. The Company provides services such as cash management,
long and short term financing for NiSource and all Clients, investment of temporarily available
cash, 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/Surveying Services. The Company will provide land asset management,
land contract management, and surveying services in connection with Clients’ acquisition,
leasing, maintenance, and disposal of interests in real property, including the maintenance of
land records and the recording of instruments 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
recovery, account reconciliations and adjustments, and related services to Client associated with
the collection of revenue and management of accounts receivable. The Company will provide
customer contact and related services to Client, including customer contact center management,
operation and administration; 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 handling of
customer complaints; and responses to customer billing, credit, collection, order take and
inquiry, outage, meter reading, retail choice and other inquiries.

26  Miscellaneous 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 Securities 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 performed.

ARTICLE 3

ALLOCATION METHODS

1 Specific Direct Salary Charges to Clients. To the extent that time spent by the
officers and employees of the Company rendering services hereunder is related to services
rendered to a specific Client, a direct salary charge, 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 such officers and employees is related to services rendered to the Clients generally, or to any
specified group of the Clients, a direct salary charge, computed as provided in Article 4, shall be
made to the Clients generally, or to such specified group of the Clients, and allocated to each
such Client using an allocation method approved by the Securities and Exchange Commission as

set forth on Exhibit A hereto.

3 Direct Salary Charges for Services to the Company. To the extent that time 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 such Clients made pursuant to Sections 1 and
2 of this Article III, 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
related to direct salary charges made pursuant to sub-paragraphs (1), (2) and (3) of Article 3 shall
be apportioned among the Clients, as applicable, in the proportions which the respective direct
salary charges made pursuant to the rendering of such services to each such Client bear to the

aggregate of such direct salary charges.

5 Other Expenses. All expenses, other than salaries and employee benefit expenses
incurred by the Company in connection with services rendered to a specific Client shall be
charged directly to such Client. All such expenses incurred by the Company in connection with
services rendered to the Clients generally or to any specified group 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 incurred by the Company in connection with services rendered to the
Company shall be apportioned in the manner set forth in Section 3 of this Article 3 for the

apportionment of salary charges.

11




Exhibit No. 4
Schedule No. 11
Attachment B
Page 12 of 15
Witness: K.K. Miller

% ARTICLE 4

COMPUTATION OF 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 compensation for such month by the aggregate of (1) the number 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.

12
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Exhibit A
BASES OF ALLOCATION

The SEC approved Bases of Allocation shown below will be used by the Corporate Services
Accounting Department for apportioning Job Order charges to affiliates. Any change in an
allocation method that causes either a $50,000 or 5% 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 FIXED ASSETS AND TOTAL OPERATING EXPENSES

> Fifty percent of the total job order charges will be allocated on the basis of the relation of
the affiliate's gross fixed assets to the total gross fixed assets of all benefited affiliates; the
remaining 50% will be allocated on the basis of the relation of the affiliate's total
operating expenses to the total operating expenses of all benefited affiliates. All
companies may be included in this allocation.

BASIS 2
GROSS FIXED ASSETS

» Job order charges will be allocated to each benefited affiliate on the basis of the relation
of its total gross fixed assets to the sum of the total gross fixed assets of all benefited
affiliates. All companies may be included in this allocation.

BASIS 7

GROSS DEPRECIABLE PROPERTY AND TOTAL OPERATING EXPENSE

> Fifty percent of the total job order charges will be allocated on the basis of the relation of
the affiliate's total operating expenses to the total of all the benefited affiliates' total
operating expense; the remaining 50% will be allocated on the basis of the relation of the

affiliate's gross depreciable property to the gross depreciable property of all benefited
affiliates. All companies may be included in this allocation.

BASIS 8

GROSS DEPRECIABLE PROPERTY

13
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Q > Job order charges will be allocated to each benefited affiliate on the basis of the
o relationship of its total depreciable property to the sum of the total depreciable property
of all benefited affiliates. All companies may be included in this allocation.

BASIS 9
AUTOMOBILE UNITS

» Job order charges will be allocated to each benefited affiliate on the basis of its number of
automobile units to the total number of all automobile units of the benefited affiliates. All
companies may be included in this allocation.

BASIS 10
NUMBER OF RETAIL CUSTOMERS

» Job order charges will be allocated to each benefited affiliate on the basis of the relation
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

{/3 NUMBER OF REGULAR EMPLOYEES
.

» Job order charges will be allocated to each benefited affiliate on the basis of the relation
of its number of regular employees to the total number of all regular employees of the
benefited affiliates. All companies may be included in this allocation.

BASIS 13
FIXED ALLOCATION

> Job order charges will be allocated to each benefitted affiliate on the basis of fixed
percentages on an individual project basis. All companies may be included in this
allocation.

BASIS 14
NUMBER OF TRANSPORTATION CUSTOMERS

» Job order charges will be allocated to each benefited affiliate on the basis of the relation
of its Transportation Customers to the total of all Transportation Customers of the
benefited affiliates. This allocation is only used by the following companies: Columbia
Gas of Virginia, Columbia Gas of Kentucky, Columbia Gas of Ohio, Columbia Gas of

Q Pennsylvania and Columbia Gas of Maryland.

14
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BASIS 15
NUMBER OF COMMERCIAL CUSTOMERS

> Job order charges will be allocated to each benefited affiliate on the basis of the relation

of its Commercial Customers to the total of all Commercial Customers of the benefited
affiliates. This allocation is only used by the following companies: Columbia Gas of
Virginia, Columbia Gas of Kentucky, Columbia Gas of Ohio, Columbia Gas of
Pennsylvania and Columbia Gas of Maryland.

BASIS 16
NUMBER OF RESIDENTIAL CUSTOMERS

> Job order charges will be allocated to each benefited affiliate on the basis of the relation

of its Residential Customers to the total of all Residential Customers of the benefited
affiliates. This allocation is only used by the following companies: Columbia Gas of
Virginia, Columbia Gas of Kentucky, Columbia Gas of Ohio, Columbia Gas of
Pennsylvania and Columbia Gas of Maryland.

BASIS 17
NUMBER OF HIGH PRESSURE CUSTOMERS

> Job order charges will be allocated to each benefited affiliate on the basis of the relation

of its High Pressure Customers to the total of all High Pressure Customers of the
benefited affiliates. This allocation is only used by the following companies: Columbia’
Gas of Virginia, Columbia Gas of Kentucky, Columbia Gas of Ohio, Columbia Gas of
Pennsylvania and Columbia Gas of Maryland. '

BASIS 20

DIRECT COSTS

> Job order charges will be allocated to each benefitted affiliate on the basis of the relation

of its direct costs billed by Service Corporation to the total of all direct costs billed by
Service Corporation. All companies may be included in this allocation.
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Mark R. Kempic

Senior Attorney .
650 Washington Road
Legal Department Pittsburgh, PA 15228
‘ {412) 572.7142

Fax: {412) 572.7162
mkempic@nisource.com

January 8, 2003

James J. McNulty, Secretary
Pennsylvania Public Utility Commission
Commonwealth Keystone Building,

400 North Street,

Harrisburg, PA 17120

Re:  Columbia Gas of Pennsylvania, Inc. — Affiliate Transaction

Dear Mr. McNulty:

Enclosed for filing pursuant to 66 Pa. C.S.A §2102, are three copies of a2 “Base Contract for
Sale and Purchase of Natural Gas™ between Columbia Gas of Pennsylvania, Inc. (“CPA”)
and an affiliated company, Columbia Gas of Virginia, Inc. (“CVA”). The Commission has
previously approved an affiliate agreement authorizing CPA and CVA to exchange goods
and services (See Docket G-00000794, Order Entered October 25, 2000). However, CPA is
filing the attached agreement because it explains the sale and exchange of gas in greater
detail than the prior affiliate agreement. If this filing is deemed to be duplicative by the
Commission, please inform me of that fact.

I have included an extra copy of the document. Please date stamp it and retum it to me in

the enclosed envelope. If you have any questions about the enclosed document or if I may
be of any assistance, please do not hesitate to contact me at 412.572.7142.

Sincerely,

/6(@»/\_ /@&/qﬂ ©
" Mark R.Kempic {
Senior Attorney

enclosures



bee:

K. W. Christman
S.J. Sagun
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. BASE CONTRACT FOR SALE AND PURCHASE OF NATURAL GAS

This Base Contract, made and entered into this 1* day of April, 2002, by and between Columbia Gas of Virginia, Inc., a Virginia
corporation with offices located at 200 Civic Center Drive, Colurnbus, Ohio 43215 and Columbia Gas of Pennsylvania, Inc., 2
Pennsylvania corporation with offices located at 200 Civic Center Drive, Columbus, Ohio 43215,

ARTICLE I PURPOSE AND PROCEDURES

1.1 This Base Contract establishes the general terms and conditions governing purchases, sales, physical options, and
exchanges of Gas between the Parties during the period this Base Contract is in effect, inclusively known as (“Transactions™). As
used berein, the term "Buyer” refers to the Party purchasing the Transaction and the term "Seller” refers to the Party selling the
Trapsaction.

12 The Parties will use the following Transaction Confirmation procedure. Should the Parties come to 20 agreement
regarding a Transaction for a particular Delivery Period, Seller will, and Buyer may, record that agrsement on a Trapsaction

" Confirmation and facsimile or deliver such Transaction Confirmation to the other Party by the close of the Business Day following

the date of agr If a sending Party’s Transaction Confimation is contrary to the receiving Party's understanding of the

agrecment, such receiving Party shall notify the sending Party via facsimile before the close of the second Business Day following’

receipt. The receiving Party’s failure to so notify sending Party in writing within the aforementioned time period constitutes
receiving Party’s agreement to the terms of the transaction described in the sending Party’s Transaction Confirmation. If there are

any material differences b timely seat T ion Confinmations goveming the same Transaction, then neither Transaction
Confirmation shafl be binding uatil or unless such differences are resolved.

13 Each Party o the ding of all teleph ions b its employees and the employees of the
other Party. ' . ’

14 The entire agreement between the Parties shall be governed by those provisions contained in the Base Contract and any
effective Transaction Confirmation ("Contract”). In the event of a conflict between the terms of any Transaction Confirmation and
&cmofﬂﬂsBmConmtthem_ofthehnucﬁonCmﬁmaﬁmMgovm

ARTICLE II DEFINITIONS .
2.1 "British Thermal Unit” or "Btu” shall mean the amount of heat required to raise the of one pound of pure

Y

water from 59° Fahrenbeit to 60° Fahrenheit ata P of 14.73 pounds per square inch absolute (psia).

22 *Business Day" shall mean any day except Saturday, Sunday or Federa] Reserve Bank holidays.

23 "Contract” shall mean the legally binding relationship established by (i) this Base Contract and (ii) the provisions
contained in any effective Transaction Confirmation(s).

24 "Contract Quagtity" shall mean the quantity of Gas to be delivered and taken as set forth in the Transaction Confirmation.
25 “Contract Prite” shall mean the amount expressed in U.S. Dollars per Dth, as specified by the Parties on the Transaction
Confirmation. .

2.6  "Cover Standard” shall mean that if there is an unexcused failure to take or deliver any quantity of Gas pursuant to this
Contract, then the non-defaniting Party shall use commercially reasonable efforts to obtain or sell Gas at a price reasonable for the
delivery-or production area, as applicabl istent with the amount of notice provided by the defaulting Party with consideration
for the inmmediacy of the Buyer's Gas consimption needs or Seller's Gas sales requirements, as applicable, the quantities involved
and the anticipated length of failure by the defaulting Party. . .

27 "Day" shall mean a period of twenty-four (24) ive hours, cc ive with a "Day" as defined in the tariff of the
Transporter delivering Gas to the Delivery Point, or the Transporter receiving Gas if there is no Transporter delivering Gas, in a
particular transaction. '

2.8 "Delivery Period" shall be the period during which deliveries are to be made as set forth in the Transaction Confirmation.
29  "Delivery Point" shall mean such points as are mutually agreed upon between Seller and Buyer as set forth in the
Transaction Confirmation.

210 “Dth" shall mean one million British Thermal Units. .

211 "Gas" shall mean any mi of hydrocarbons or of hydrocarbons and n bustible gases in a gaseous state
consisting essentially of methane which conforms with Section 7.1,

212  "Imbalance Charges" shall mean any scheduling penalties, imbalance penalties, overpull or unauthorized overnm
penalties, operational flow order pepalties, Cash Out Charges, banking charges, or similar penalties, fees or charges assessed by a
Transporter for failure to satisfy the Transporter's balance and/or nomination requirements.

2,13 "Mopth" shall mean the period beginning on the first day of the calendar month and ending immediately prior to the
commencement of the first day of the next calendar month.
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2.14  "Schedule", "Scheduli 8", "Scheduled" or "Nominations" shall refer to the act of Seller, Buyer, and the Transporter(s)
notifying, rcqucsh.ng and conﬂmng to each other the quantity of Gas to be delivered hereunder on any given Day during the
Delivery Period.

2,15  “Spot Price” shall mean the Midpoint price listed in the publication Gas Daily as published by Financial Times Energy,
under the listing applicable to the geographic location closest in proximity to the Delivery Point(s) for the relevant Day. If no price
is published for such Day, then the Spot Price shall be the average of the following: (i) the price (determined as stated above) for
the first Day for which a price is published that next preceded the relevant Day; and (i) the price (determined as stated above) for
the first Day for which a price is published that next follows the relevant Day.

216  “Transaction Confinmation” shall mean the document, substantially in the form of Exhibit A, setting forth the tenms of a
Transaction formed pursuant to Section 1 ﬁnapamcn]arDehve:meod.

217  "Transporter(s)" shall mean all Gas p P , o the physical facilities thereof, transporting Gas for Seller or
Buyer upstream or downstream, respectively, of the Delivery Pom: pmrsunnt to a particular Transaction Confirmation.

. ARTICLE I PERFORMANCE OBLIGATION

3.1 The Perfc Obligation shall be desi d in each Tr ion Confirmation from one of the following:

3.1.1  ‘“Interruptible” shallthatenhcrl’artymay interrupt its performance at any time for any reason except for reasons of

price, whether or not caused by an event of Force Majeure, in which case there will be no liability, except such interrupting Party is
ible for any Imbal Charges as set forth in Section 6.3 related to its interruption after the nomination is made to the

Transponer and unti] the change in deliveries and/or receipts is confirmed and implemented by Transporter.

3.12  "Secondary Firm" shall mean that either Party may interrupt its performance to the extent that such performance is

prcvuncdfortcasansof Fome Majeure or curtailment or interruption of such Party’s interruptible transportation and/or storage,

dary firm points or recallable firm transportation, in which case there will be no liability except such

mmupunngyumsponsfubformylmbahnceCharges,assetfmthechon63 related to its interruption after the

nomination is made to the Transporter and unti the change in deliveries and/or receipts is confirmed and implemented by Transporter.

If a Party interrupts for any other reason the non-breaching Party's exclusive remedy shall be that it may recover its Cover Costs as

set forth in Section4.1.

313 'PmatyanMmhteﬁn?mmyoﬂymwmpmwmmmﬂmhpmem

prevented for reasons of Force Majeure or curtailment of firm transportation and/or storage between primary firm points, in which

case there will be no liability except that such interrupting Party is responsible for any Imbal Charges, as set forth in Section

6.3, related to its interruption after the nomination is made to the Transporter. If a Party interrupts for any other reason the non-

breaching Party’s exclusive remedy shall be as set forth in Section 4.1.

32 If a Party interrupts its performance, such Party will curtail in 2 fair and reasonable manner giving similar treatment to

similarly affected sales customers.

ARTICLE IV DEFAULTS AND REMEDIES
41 Subject to Section 4.3, the exclusive and sole remedy of the Parties in the event of a breach of Performance Obligation
shall be recovery of the following : )
® In the event of a breach by Seller on any Day(s), payment by Seller to Buyer in an amount equal to the difference
between the Contract Price andth:pm:hmpncepmdbyBuycrutﬂmng the Cover Standard for replacement
Gas, adjusted for Ity ble inct ] transportation costs to or from the Delivery Point(s),
oultiplied by the differtnce between the Contract Quantity and the quantity actually delivered by Seller on such
Day(s) ("Buyer's Cover Costs"); or
(i) In the event of a breach by Buyer on any Day(s), payment by Buyer to Sellex in an amount equal to the difference
between the Contract Price and the pncc recexved by Seller utilizing the Cover Standard from the resale of such
Gas, adjusted for joa costs to or from the Delivery Point(s),
oaultiplied by the difference between the Contract Quanuty and the quantity actually received by Buyer for such
Day(s) ("Seller's Cover Costs"); or
(iif) In the event that Buyer has used commercially reasonable efforts to replace the Gas or Seller has used
cornmercially reasonable efforts to sell the Gas to a third Party, and no such replacement or sale is available, then
the exclusive remedy of the non-breaching Party shall be the difference between the Contract Price and the Spot
Price multiplied by the difference between the Contract Quantity and the quantity actually delivered by Seller
and received by Buyer for such Day.
42 ‘When reasonable grounds for insecurity of payment arise, either Party may demand adequate assurance of performance
from the other party. Adequate assurance shall mean sufficient security in the form and for the term reasonably acceptable to the
demanding Party including, but not limited to, a standby irrevocable letter of credit, a prepayment or a guarantee by a credit-
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worthy entity. Notwithstanding and in addition to but not in limitation of any other provision hereof or in the event {each a
"default”) either Party (the "Defaulting Party") shall:
® Make an assi or any g | ar for the benefit of creditors; or
(i) Become bankrupt or insolvent, however evidenced, or be unable to pay its debts as they fall due; or
() File a petition or otherwise commence a proceeding under any bankruptcy, insolvency, reorganization or
similar law; or have any such petition filed or proceeding commenced against it; or
(iif) Have a liquidator, administrator, receiver or trustee appointed with respect to it or any substantial portion of
its property or assets; or
@iv) Fail to pay or perform, when due, any material obligation to the other Party (the "Non-Defaulting Party”),
whether under this agreement, or in connection with credit support obligations or otherwise and such failurs is
not cured within two (2) Business Days after written notice thereof to the Defaulting Party; or
) Fail to provide adequate assurance of its ability to perform all of its outstanding obligations to the Non-
Defaulting Party under this Base Contract;

. then in any such event the Non-Defaulting Party shall have the right to designate an early termination date ("Early Termination

Date") as any date on or after the event of default under this Section 4.2. Upon the Early Termination Date, the Non-Defaulting

- Party shall have the right to liquidate any and all Transactions under this Contract (including sny portion of a Trapsaction not

yet fully delivered) then outstanding by:
[ Closing out each Tt ion being liquidated at its Market Value, as defined below, so that each such
Transaction is canceled and a settlernent payment in an amount equal to the difference between such Market
Value and the Contract Value, as defined below, of such Transaction shall be due to the Buyer under the
" Transaction if such Market Value exceeds the Contract Value and to the Seller if the opposite is the case; and
(id) Discounting each amount then due under clause (i) above to present value in a cornmercially reasonable manner
as at the time of liquidation (to take account of the period b the date of liquidation and the date on which
such amount would have otherwise been due p to the rel T jon); and
(i) Setting off or aggregating, as appropriate, any or all settlement pay (di d as appropriate) and (at the
election of the non-defaulting Party) any o all other amounts owing between the Parties under this Contract so
that all such amounts are aggregated and/or netted to a single liquidated amount payable by one Party to the
other. The net amount due any such liquidation shall be paid by the close of business on the Business Day
following the Early Termination Date.
For purposes of this Section 4.2, "Contract Value™ means the amount of the Gas remaining to be delivered or purchased under 2
TnnsacﬁonnmlﬁpliedbytheComcthcepennﬂ'.lnd%rketValue“mnsﬂ:eammmch:smmainingtobedelivemdcr
hased under 2 T: ion multiplied by the market price per unit determined by the non-defaulting Party in a commercially
rusomblemlnnnusmgd:eCoversmdard.mmuofmmutusedmcﬂaﬂamgnetprmvahwshmudctmmdbyﬂm
non-defaulting Party in a commercially reasonable mamer. The Parties agree that a Transaction under this Section 4.2 shall
coustitute a "forward contract” within the meaning of the United States Bankruptcy Code.
43 The Non-Defaulting Party's rights under this Section are in addition to, and not in limitation or exclusion of, any other
rights which the Non-Defaulting Party may have (whether by agr peration of law or otherwise) subject to the Non-
Defaulting limitation set forth in Section 4.4. If a default occurs, the Non-Defaulting Party may (at its clection) from time to
time set off any or all amounts which the Defaulting Party owes to it (whether under this Base Contract, any Forward Contract
or otherwise and whether or not then due), provided that any amount not then due which is included in such setoff shall be
discounted to present value as of the time of setoff (to take account of the period between the date of setoff and the date on
which such amount would have otherwise been due).
44 In no event will either Party be responsible, either under this Article TV or under any other term or provision of this
Contract, for incidental, consequential, special, or punitive damages.

ARTICLE V TRANSPORTATION

5.1 Seller shall have the sole responsibility and bear the full cost and expense of transporting the Gas, or ensuring that the Gas
is transported, to the Delivery Point. Buyer shall have the sole responsibility and bear the full cost and expense of transporting the
Gas, or ensuring that the Gas is transported at and after the Delivery Point.

52 If the supply or transportation necessary to deliver or receive the Contract Quantity is unavailable for any reason, the Party
responsible for or having notice of such interruption shall promptly notify the other Party by facsimile. Seller and Buyer shall then
cooperate in all reasonable actions to avoid.Imbalance Charges imposed by the Transporter(s). Notwithstanding the above, any
notice of interuption shall not be idered an d of the Perfi Obligation set forth in an applicable Transaction
Confirmation.




ARTICLE VI QUANTITY, SCHEDULING AND IMBALANCES

6.1  Seller agrees to sell and deliver, or cause to be delivered, and Buyer agrees to purchase and receive or cause o be
received, the Contract Quantity for a particular Transaction in accordance with the terms of this Contract.

62 The Parties shall coordinate their Scheduling by telephone with immediate confirmation in writing by
facsimile, Ample time must be given to meet the Schedulmg deadlines of the affected Transporter(s). Each Party shall give the
other Party timely prior notice, sufficient to meet the requirements of all Transporter(s) involved in the Gas delivery to Buyer, of the
quantities of Gas to be delivered and purchased each Day. Should either Party become aware that actual deliveries at the Delivery
Point(s) are greater or lesser than the Scheduled Gas, such Party shall potify immediately the other Party by telephone to be
followed up with written facsimile notice within twenty-four hours. Notice provisions shall be waived if nmtually agreed uporn

63 The Parties shall use commercially reasonsble efforts to avoid fmposition by any Transporter of Imbalance Charges. If
Buyer or Seller receives an invoice from a Transporter that includes Irmbalance Charges, the Parties shall determine the validity as
well as the cause of such Imbalance Charges. If the Imbalance Charges were incurred as a result of Buyer's actions or inactions
(which shall inchude, but shall not be limited to, Buyer's failure to accept quantities of Gas equal to the Scheduled Gas), then Buyer
shall pay for such Imbalance Charges or reimburse Seller for such Imbalance Charges paid by Seller to the Transporter. If the
Imbalance Charges were incurred as a result of Seller's actions or inactions (which shall include, but shall not be limited to, Seller’s
failure to deliver quantities of Gas equal to the Scheduled Gas), then Seller shall pay for such Imbalance Charges, or reimburse
Buyer for such Imbalance Charges paid by Buyer to the Transporter.

64 Seller shall be responsible for allocating gas tendered to Transporter(s) among Buyer and other buyers for each poini(s) of
delivery. Seller shall not retroactively change any aflocation information which Seller has previously provided to Transporter(s)
without Buyer’s express written concurrence.

ARTICLE VI QUALITY
7.1 All Gas delivered by Seller shall meet the quality and heat conrent requirements of Transporter(s)' tariff{s), as may be
amended from time to time.

ARTICLE VII DELIVERY PRESSURE
8.1 Gas delivered by der shall be at ial operating p fficient to deliver such quantities at the Delivery
Point(s).

ARTICLE IX MEASUREMENT

9.1 The unit of quantity measurement for purposes of this Contract sball be one Dth (dry).

92 MmuxemcmofGasq\mm:shﬂmmdetshallbemacco:dancewxﬂxdumﬁ'ofﬂnﬁ:stTmponermdmtely
downstream of the Delivery Pomt(s)

ARTICLE X TAXES

10.1 - Secller shall pay or cause to be paid, all taxes, fecs, levies, pepalties, li or ch imposed by any government
authority ("Taxes") on ar with respect to the Gas prior to its delivery at the Delivery Point(s). Buyer shall pay or cause to be paid,
all Taxes on or with respect to the Gas at or after its delivery at the Delivery Point(s). If a Party is required to remit or pay Taxes
which are the other Party's responsibility hereunder, such Party shall promptly reimburse the other Party for such Taxes. If Buyer is
entitled to an exemption of such Gas from any such Taxes or charges, Buyer shall furnish Seller any necessary exemption or resale
certificate covering the Gas delivered hereunder at the Delivery Point(s).

102 Neither the Contract Price to be paid for Gas nor any other provision of this Contract shall be affected by an inerease or
decrease in the rate or amount of any tax or the repeal of an existing tax imposed on either Party, by the enactment of a new tax, or
by the subsequent application hereto of any existing tax.

ARTICLE XI BILLING, PAYMENT AND AUDIT

11.1  On or before the tenth day following the Month of deliveries of Gas hereunder, Seller shail deliver to Buyer a statement
for the preceding Month properly identified as to the Delivery Point and applicable Transaction Confirmation showing the total
quantity of Gas delivered and the amount due. If the actual quantity delivered is not available by the contractual billing date, billing
will be prepared based on the Scheduled quantities. The Scheduled quantity will then be corrected to the actual quantity on the
following Month's billing or as soon thereafter as actual delivery information is available.

112 Buyer shall remit by wire trapsfer the amount due pursuant to Seller's invoice instructions, by the later of the 25th day of
the Month in which the statement was rendered or ten calendar days after receipt of the statement by Buyer; provided that if the due
date is not 2 Business Day, payment is due on the next Business Day following that date. If Buyer fails to remit the full amount
payable by Buyer when due, interest on the unpaid portion shall accrue at a rate equal to the lower of (i) the then-effective prime
rate of interest published under "Money Rates" by The Wall Street Journal, plus two percent per annum from the date due until the
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date of payment, or (if) the maximum applicable lawful interest rate, If Buyer, in good faith, disputes the amount of any such
staternent or any part thereof, Buyer will pay to Seller such amount as it concedes to be cormrect; provided, however, if Buyer
disputes the amount due, Buyer must provide supporting documentation accepteble in industry practice from its Transporter to
verify the amount paid, If it is ultimately determined that Buyer owes the disputed amount, Buyer will pay Seller that amount with
interest as determined above immediately upon such determination. Any payments due the Buyer hereunder shall be made in
accordance with this Section 11.2.
113 Either Party shall have the right at its own expense, upon reasonable notice and at reasonable times, to examine the books
and records of the other Party to the extent reasonably necessary to verify (i) the y of any charge, payment,
computation or other documentation made under the Contract or (i) any curtailment of service under Section 3.2. Any such audit
and any claim based upon etrors in (i) or (if), immediately above, must be made within two years of the date of such statement or
any revision thereof or the last Day of the Month during which any such alleged unauthorized curtailment occurs, Following such
two year period, a billing statement as adjusted shall be final. Errors in a Party’s favor shall be rectified in full, with interest as
calculated above, by such Party within 30 days of notice and substantiation of such inaccuracy.

. 114 The receipt of any invoice, statement, information concerning a Transaction or the act of payment or partial payment shall

not constitute accord and satisfaction, waiver, release, full payment, satisfaction, laches, estoppel or other defense to a claim by or

against the Seller or Buyer for the true and actual amount accurately due and payable for the full period of two years in arrears.
115  Each Party shall have the right of recoupment against any and ail amounts due or to become duc to the other Party
‘hereunder. Fach right of recoupment may be exercised at any time and in the ordinary course of business without demand on or
notice to the other Party, its affiliates, parent or its g The right of P shall not be deemed to be waived by any
conduct of either Party, by aay failure to exercise such right, or by any neglect or failure in so deing.

ARTICLE XOI TITLE, WARRANTY AND INDEMNITY

121 Title to the Gas shall pass from Seller to Buyer at the Delivery Point(s). Seller shall have respousibility for and assume any

liability with respect to the Gas prior to its delivery to Buyer at the specified Delivery Point(s). Buyer shall have responsibility for

and any liability with respect to said Gas at and after its delivery to Buyer at the Delivery Point(s).

122 Seller warrants that it will bave good and merchantable title to or will have the right to deliver all Gas sold hereunder

and/or delivered by it to Buyer, frec and clear of all liens, encumbrances, and claims.

123 - SenﬂmdBuyerud:wm:mﬂnmuengﬂgedmﬂnduectcommqmﬂmoqumthzordmnrymseofmb\m

a3 produ or otherwise has knowledge of the practi iated with the purchase or sale of

Gu&chﬁn&ammmﬂ:nnhundwﬂlmtammﬂmreg\da authonnnons,mﬁcam,mddoctmnuonlsmnybe
y and legally required to port, buy, or make sales for resale of Gas sold or purchased hereunder.

124  Ifany claim related to the title to the Gas sold and/or delivered hereunder is asserted at any time, Buyer may withhold

payment of up to the amount of such claim without interest, as security for the performance of Seller's obligations hereunder until

such claim has been finally determined, or until Seller has furnjshed a bond or other acceptable assurances to Buyer under terms

and conditions reasonably satisfactory to Buyer, and in an amount with surety reasonably satisfactory to Buyer.

125 Seller agrees to indemnify Buyer and save it hanmless from all suits, actions, debts, accounts, damages, costs, losses,

liabilifies and expenses arising from or out of claims of title, personal injury or property damage from any or all persons to said Gas

or other charges therean which attach before title passes to Buyer. Buyer agrees to indemnify Seller and save it harmless from all

suits, actions, debts, accounts, damages, costs, losses, liabilities and expenses arising from or out of claims regarding payment,

personal injury, death or property damage from said Ges or other charges thereon which attach at and after title passes to Buyer,

“gubject o Seller's obligation regarding quality as set forth in Section 7.1. ’

ARTICLE XIlI NOTICES .
131 Al Transaction Confirmations and other i "C ications”) made pursuant to the Contract shall be
sent or hand delivered to the other Party at the address shown below: -,

Columbia Gas of Virginia, Inc. Columbia Gas of Pennsylvania, Inc.
200 Civic Center Drive 200 Civic Center Drive

Colurbus, Ohio 43215 Colursbus, Ohio 43215

Att:  Energy Trading Manager Atn:  Epergy Trading Manager
Phone: 614-460-6227 Phone: 614-460-6227

Fax:  614-460-6442 Fax:  614-460-6442
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13.2  Allinvoices and payments shall be sent or band delivered to the other Party at the address shown below:

Colurnbia Gas of Virginia, Inc. Columbia Gas of Pennsylvania, Inc.

200 Civic Center Drive 200 Civic Center Drive

Columbus, Ohio 43215 Columbus, Ohio 43215

Atm:  Gas Purchase Services Manager Attm:  Gas Purchase Services Manager
Phone: 614-460-6225 Phope: 614-460-6225

Fax:  614-460-6442 Fax:  614-460-6442

133 Either Party may modify any information specified above by written notice to the other Party, except changes to the
payment information, which written notice must be notarized.
134  All Communications ("Notices") required hereunder may be sent by facsimile or mutually accepted electronic means, a

,natmmlly recognmd uvmnght courier service, first class mail or hand delivered. All invoices required hereunder may be sent by

or :pted electronic means and followed by a nationally recognized overnight courier service, first class mail
or hand delivered.
135  Notices sent by facsimile shall be deemed to have been received upon the sending Party's receipt of its facsimile's
confirmation thereof. Notice by overnight mail or courier shall be deemed to have been received on the next Business Day after it
was sent or such earlier time as is confinmed by the receiving Party. Notice delivered by hand shall be deemed to be received at the
time it is-delivered to an officer or to a responsible employee of the receiving Party. Notice via first class mail shall be considered
delivered two Business Days after mailing.

ARTICLE XTIV FORCE MAJEURE
14.1 Exceptwuhregardm:l’m)’sobhgnuoummkepaymcmsdmundcrtheCcntact,nmdeartyshallbchnblewﬁr
other for 2 failure to perform its obligations hereunder, if such failure was caused by Force Majeure. As used herein, the term
"Force Majeure" shall mean an unforeseen occurrence or event beyond the control of the Party claiming excuse which partially or
irely p that Party's per of its obligations as further defined in Section 14.3.
142 ° The Party whose perfonmance is p d by Force Majeure must provide notice to the other Party. Initial notice may be
given orally; however, written notification with particulars of the event or occurrence is required as soon as reasonably possible.
Upon providing written notification of Force Majeure to the other Party, the affected Party will be relieved of its obligation
make/accept delivery of Gas to the extent and for the duration of Force MAJem'e and neither Party shall be deemed to have failed in
such obligations to the other during such occurrence or event.
143  Force Majeure shall include but not be limited to the following: (i) physical events such as acts of God, landslides,
hghtmng eard:quaks, fires, s’co:ms or storm warnings which result in evacuation of the affected area, floods, washouts, explosions,
or y of repairs to machinery or equip or lines of pipe, weather related events such as hurricanes or
ﬁ:emng or faﬂure of wells or lmcs of pipe which affects an entire geographic region; (ii) acts of others such as strikes, lockouts, or
other industrial disturbances, riots, sabotage, inswurrections or wars; (iii) governmental actions such as necessity for compliance with
any court order, law, statute, ordinance, or regulation promulgated by a governmental authority having jurisdiction; and (iv) amy
other canses, whether of the kind herein enumerated or otherwise not reasonably within the control of the affected Party. Seller and
Buyer shall make reasonable efforts to avoid Force Majeure and to resolve the event or occurrence once it has occurred in order o
resume performance.
144 Neither Party shall be entitled to the benefit of the provisions of Force Majeure to the extent performance is affected from
any or all of the following circumstances: (i) the sole or contributory negligence of the Party claiming excuse; (ii) the Party claiming
excuse failed to remedy the condition and to resume the performance of such covenams or obligations with reasonable dispatch;
and (iii) economic hardship. Force Majeure shall not excuse a Party’s responsibility for Imbalance Charges, as set forth in Section
6.3. As soon as possible after the Force Majeure event shall have been remedied, the Party claimi ion shall likewise give
notice totheeﬁ'ectthatthesamehzsbcenremedxedandthatsuchl’artyhasrestmd,onsthenmaposmonmresm'ne,!:he
performance of such covenants or obligations.
145  Notwithstanding anything to the contrary herein, the Parties agree that the settlement of strikes, lockouts or other industrial
disturbances shall be entirely within the discretion of the Party experiencing such disturbance.




ARTICLE XV GOVERNMENTAL REGULATION

15.1°  This Contract and all provisions berein will be subject to all present and future applicable and valid statutes, rules, orders
and regulations of any Federal, State, or local governmental authority having jurisdiction over the Parties, their facilities, or Gas
supply, this Base Contract or Transaction Confirmation or any provisions thereof

152 Each Party certifies that, during the perforrnance of this covtract, its employment practices, pertaining to employees and
applicants, shall comply with all applicable federal, state and local laws and regulations regarding discrimination because of race,
color, religion, national origin, sex, age, disability or veteran status, including but not limited to the provisions of the Civil Rights
Act of 1964, Fair Labor Standards Act of 1938, Americans with Disabilities Act of 1990, Executive Order 11246 of September 24,
1965, Family and Medical Leave Act of 1993, Code of Federal Regulations (CFR); 41 CFR Part 60-1, 41 CFR Part 60-250, and 41
CFR Part 60-741, ell provisions as ded, and ail provisions thereof being incorporated herein by reference.

153  Each Party hereby represents and warrants that it will, to the greatest extent practical, consistent with efficient contract
performance, provide small business concerns and sma!l business concerns owned and controlled by socially and economically
disadvantaged individuals with the opportunity to participate in performing contracts or subcontracts related to this contract. Each
Party further states that it shall ensure timely payment of amowunts due to any such contractor or subcontractor.

154 Nuthcr?ntywﬂlbehcldmdefaukforfaﬂmmp«fommdﬂdm&memfmhfndmudmtocunq:hanoemm
such rules, regulations, hws,otdmordnecuvwofmysm Federal or other gover 2 y y

ARTICLE XVI TERM

161  This Base Contract shall remain in effect for one month from the date hereof and from Month to Month thereafter unless
terminated by either Party on thirty (30) Days advance written notice; provided, bowever, that, except as provided in Section 4.2, if
oneutmomesacuonConﬁxmuonsmmeﬁect,mmmbnnshallmtbedfecuveunﬁlthccxpmnonofﬂaehmtDchvury
Period of such T ion C jon(s). The obligations of a Party to make any payment due bereunder and the obligation of
Seller to indemnify Buyer, undBuyertomdunmfySeller.pmsuamh:retoshallmvcﬂmmmuonorcmﬂaﬂonofthz
Conhcto:TmsacnonConﬁzmauon.

ARTICLE XVII DISPUTE RESOLUTION

171 Intheevem;dnp\mmbeManuyamdSeDaorthelu:cessonousngnsofenhaaflhem,ngudmgﬂw
apphi or ion of any provision of this Base Contract or a Transaction Confirmation, the aggrieved Party shall
pxmpﬂymufytheod:er?utyofmmmmvokzﬂmdmpmemoluhonpmcedureaﬂunﬂdupmemlfﬂn?m:haﬂ
have failed to resolve the dispute within ten Business Days after delivery of such notice, cach Party shall, within five Business Days
thereafter nominate an officer of its company to meet at a mutually agreed location to resolve the dispute.

ARTICLE XVII MISCELLANEOUS

18.1  This Contract shall be binding upon and inure to the benefit of the assigns, p i ives, and heirs
ofﬂ:crespecuvel’ameshereto,lndtheoovenants,condmons,mdobhgmonsofﬂnsComctshnnmforﬂnﬁxﬂtmnofthm
Contract. No assignment of this Contract, in whole or in part, will be made without the prior written consent of the non-
assigning Party, which will not be unr: bly withbeld or delayed; provided, however, that either Party may, without
the consert of the othet Party and without relieving itself from liability hereunder, (i) transfer, sell, pledge, encumber or assign this
Contract or the , revenues or p ds hereof in ion with any financing or other financial arrangements, (i) transfer
or assign this Contract to an affiliate of such Party which affiliate’s creditworthiness is comparable to or higher than that of such
Party, or (iii) transfer or assign this Contract to any person or entity ding to all or sul ially all of the assets of such Party;
pmnded,howwer,ﬂntmeachmhcase,mysunhasnmeshaﬂagteemmwnhngmbebmmdbytheunnsmdcondmons
hereof .

182 Ifaxxyprov:swnmtlnsConmm:sdetemxmedmbemvnhd.voxdormmfameablabymycomthavmgj\msdmuon,such
determi shall not invalidate, void, or make forceable any other provision, agn or of this Contract.

183 'NowaiverofanybteachoiﬂnsComractshn]lbehcldmbelwaivetohnyoﬂmor bsequent breach. All remedi
afforded in this Contract shall be taken and construed as cunmlative.

184 'I‘hstonu-actsetsformall d dings b the Parties respecting the subject matter of each transaction and any
prior and i whether oral or written, reprmungthusubjectmna are merged into and
mpmededbyﬁ:cBaseConmctmdmyeﬂ'ecuveTnnsacnonConﬁrmanon(s)ThuCcnmetmxyonlybemndedmwrmng.
185  This Contract may be executed in one or more counterparts, each of which shall be deemed an original, and all of which
together shall constitute one and the same instrument. As used berein, the singular of any term shall include the plural.

186 The interp jon and perfc of this Contract shall be govemed by the laws of Virginia excluding, however, any
conﬂu:toflawsmlewh:chwouldayplythzlawofanoﬂm;unsdxcuon.

187 This Contract was prepared jointly by Seller and Buyer, and, in the event of doubt or ambiguity in the language of any of
its provisions, shall be construed with equal strength in favor of both Parties.
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8.8  The terms of this Contract and of any Transaction Confirmation entered into pursuant hereto, including but not limited to
the Contract Price, the Contract Quantity, the Delivery Period, the identified Transporter(s), and all other material terms thereof

shall be kept confidential by the Parties hereto for one year from the expiration of such Ti jon, except to the extent that any

information must be disclosed to a third Pasty for the purpose of effectuaung transportation of Gas subject to the Contract or to

meet New Yor! ile Exch qu or gover ] agency requi or requests or requests in civil or
latory p where Y.

189 Cumphance with the confirmation procedures of Article I satisfies any "writing" requirements imposed under the Uniform
Commmercial Code or any other applicable contract law.

INWTI'NESSWHEREOF Parties hereto have caused their names to be sigoed and executed in duplicate on this Z""{

dayof Appi/ 2002

COLUMBIA GAS OF VIRGINIA, INC.
By@ﬁq.@pa.nm_m el
Title: _

COLUMBIA GAS OF P! SYLVANIA, INC.

By: A

TmML@d’;M
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Date: — 2
TRANSACTION CONFIRMATION Seler’s Transaction Confirmation #: ___
Buyer's Transaction Confirmation #: _____
Please deliver to diately ’
Pleasenotify ________in writing within two (2) Business Days if you are NOT in Agreement

SELLER: BUYER:

Attn: Aty

Phone: Phone:

Fax; Fax:

Contract Price; § /Dth Delivery Period: From s20__to ,20_

Contract Quantity: Perfoomance Obligation: Select One
O____ DDy O Interruptible

(No Intra-month Swing) 0O Secondary Finn
OFom______to Debvday O Primary Firm

Swing)

(If a pooling point is used, list » specific geographic and pipeline § )
Delivery Point(s):
Special Conditions:

This Transaction Confirmation is subject to the Base Contract between Seller and Buyer dated ,20_.

Title:

By: (Buyer)

Date:

By: (Seller),

Tite:

Date:




Columbia Gas:

of Pennsylvania

Law Department
Shared Services

200 Civie Center Drve
Columbus, OH 43215
Mailing:

© PO.Box It7
Columbus, OH 432160117
614-460-6000

WRITER'S DIRECT DIAL
(614) 460-4646

November 17, 1998

James J. McNulty, Secretary
Pennsylvania Public Utility Commission
P.O. Box 3265 )
Harrisburg, PA 17120-3265

Re:  Columbia Gas of Pennsylvania, Inc. - Affiliate Transaction
Dear Mr. McNulty:
Enclosed for filing, pursuant to 66 Pa.C.8.A. §2102, is a copy of a Base Contract for
Purchase and Sale of Natural Gas between Columbia Gas ¢f Pennsylvania, Inc. and an
affiliated company, Columbia Gas of Ohio, Inc. )

If you have any questions about the enclosed document or if I may be of assistance,
please do not hesitate to contact me at (614) 460-4646.

Very truly yours,

7/

Theodore J.
Attorney for
Columbia Gas of Pennsylvania, Inc.

agher

enclosure

A Coluatrbus Enees (oup Currizew,
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BASE CONTRACT FOR SALE AND PURCHASE OF NATURAL GAS

' This Base Contract, made and entered into this 1* day of October, 1998, by and between Columbia Gas of Ohio, Inc., an Ohio corporation

withf offices located at 200 Civic Center Drive, Columbus, Ohio 43215, and Columbia Gas of Pennsylvania, Inc a Pennsylvania
corporation with offices Jocated at 200 Civic Center Drive, Columbus, Ohio 43215.

ARTICLE I PURPOSE AND PROCEDURES

1.1 This Base Contract establishes the terms governing purchases, sales and/or exchanges of Gas during the period this Base
Contract is in effect. The Base Contract anticipates that the role of a party may change from time to time and that role may in some cases
be that of the Seller and in other cases be that of the Buyer. As used herein, the term "Buyer” refers to the party receiving Gas and the term
*Seller” refers to the party delivering Gas.

12 The terms and conditions incorporated in this Base Contract are intended to facilitate the entering into by Buyer and Seller of 2

- variety of types of transactions with specific pemnent terms and durations. The types of transactions covered by this Base Contract are

defined in Section 3.1:
(i) Interruptible (T)

(p') Secondary Firm (SF)

(iii) Primary Firm (PF) or

(iv) Exchange of Futures For Physicals (EFP)
13.1  The parties will use the following Transaction Confirmation procedure. Should the parties come to an agreement regarding a Gas

or sale transaction for a particular Delivery Period, Seller will, and Buyer may, record that agreement on a Transaction

Confirmation and facsimile or hand deliver such Transaction Confirmation to the other party by the close of the Business Day following
the date of agreement.
132 Ifa scndmgg::s‘ty's Transaction Confirmation is contrary to the reecmng party’s understanding ofﬂ:e agreement, such receiving
party shall notify via facsimile the sending party before the close of the second Business Day following receipt if such receiving party has
not previously sent a Transaction Confirmation to the sending party. The receiving party’s failure to so notify sending party in writing
within the aforementioned time pmodconsnmmremvmgpmﬂs agreement to the terms of the transaction described in the sending
party’s Transaction Confirmation.
14 Themmnmmtbﬁwmmepmuamnbegw«nedbythosemxomwnmmedmﬂ:eBaseCom:ctmdan effective
Transaction Confirmation ("Contract”). In the event of 2 conflict between the terms of any Transaction Confirmation and the terms of this

Base Contract, the terms of the Transaction Confimmation shall govern.

ARTICLE I DEFINITIONS

2] "British Thermal Unit" or "Btu" shall mean the amount of heat required to raise the temperature of one pound of pure water from
59° Fahrenheit to 60° Fahrenheit at 2 constant pressure of 14.73 pounds per square inch absolute (psia).

22 *Business Day" shall mean any day except Saturday, Sunday or bank holidays.

23 *Contract"™ shall mean the legally-binding relationship established by (i) this Base Contract and (ii) the provisions contained in
any effective Transaction Confirmation(s).

24 "Contract Quantity” shall mean thequantnyofGastobedehvemd and mkenassetfonhmﬂ:e Transaction Confirmation.

25 "Cover Costs" shall have the meaning set forth in Section 4.1.

26 Cwasmdmd'shaﬂmeanthaufmmismlmestedﬁilmtomkeordehvemyquanmyofGaspmsmmmﬂusConm :

lhenmenon-dcfau}ungpmyshallusecommacml}ymsombleeﬁ‘mto obtain or sell Gas at a price reasonable for the delivery or
duction area, as appl tent with the t of notice pr d by the defaulting party with consideration for the immediacy

of the Buyer's Gas consumption needs or Seller's Gas sales requirements, as applicable, the quantities involved and the anticipated length

of fafiure by the defaulting party.

27 'Day"shnllmeanapemdoftwenty-fw(24)conseumvehoms,coextmsxvethha"day“asdeﬁnedmthemﬁ'ofthe

Transporter delivering Gas to the Delivery Point, or the Transporter receiving Gas if there is no Transporter delivering Gas, in 2 particular

transaction

2.8 "Dehvexy Period" shall be the period during which deliveries are to be made as set forth in the Transaction Confirmation.

29 "Dehvery Point” shall mean the downstream side of such location(s) as are mutually agreed upon between Seller and Buyer as

set forth in the Transaction Confirmation.

2.10 "Gas" shall mean any mixture of hydrocarbons or of hydrocarbons and non-combustible gases in a gaseous state consisting

essentially of methane which conforms with Section 7.

211  "Imbalance Charges” shall mean any schedulmg penalties, imbalance penalties, overpull or unauthorized overrun penalties,

operational flow order penalties, Cash Out Charges, banking charges, or similar penalties, fees or charges assessed by a Transporter for

failure to satisfy the Transporter’s balance and/or nomination requirements.

212  "MMBtu" shall mean one million British Thermal Units.

2.13‘h "Month" shall mean the period beginning on the first day of the calendar month and ending on the first day of the next calendar

mon

214 "Schedule”, "Scheduling”, “Scheduled” or "Nominations” shal] refer to the act of Seller, Buyer, and the Transporter(s) noufymg.

requesting, and conﬁnmng to each other the quantity of Gas to be delivered hereunder on any given Gas Day during the Delivery-Period.

215  "Transaction Confirmation” shall mean the form attached in Exhibit A.

2.16 *Transporter(s)” shall mean all Gas pipeline companies, or the physical facilities thereof, transporting Gas for Seller or Buyer

upstream or downstream, respectively, of the Delivery Point pursuant to a particular Transaction Confirmation.
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ARTICLEII  PERFORMANCE OBLIGATION

3.1 The Performance Obligation shall be designated in each Transaction Confirmation from one of the following:
3.1.1  "Interruptible” shall mean that either party may interrupt its performance at any time for any reason exce_gt for reasons of price, .
whether or not caused by an event of force ma_)eure with no liability, except such interrupting party is ie for any Imbalance " .

Charges as set forth in Section 6.3 related to its interruption after the nomination is made to the Ti

3.12  "Secondary Firm" shall mean that cither party may interrupt its performance to the extent that such performance is prevented for
reasons of Force Majeure or curtailment of such rarty‘s interuptible transportation and/or storage, transportation between secondary firm
points or recaliable firm transportation, with no liability except such interrupting party is responsible for any Imbalance Charges, as set
forth in Section 6.3, related to its interruption after the nomination is made to the Transporter. If a party interrupts for any other reason the
non-breaching partY's exclissive remedy shall be that it may recover its Cover Costs.

3.1.3  "Primary Finm" shall mean that either party may only interrupt its performance to the extent that such performance is prevented

-for reasons of Force Ma;eure or curtailment of firm transportation and/or storage between primary firm points, with no liability except that

such interrupting party is ible for any Imbal. Charges, as set forth in Section 6.3, related to its interruption after the nomination
is made to the Tmnsport:r lf a party mtermpts for any other reason the non-breaching partys exclusive remedy shall be that it may
recover its Cover Costs.

-314  "EFP" shall mean the purchase, sale or exchange of natural Gas as the "physical” side of an exchange for physical transaction

involving futures contracts on the New York Mercantile Exchange. EFP shall incorporate the meaning and remedies o anuy Firm.
32 If a party interrupts its performance, such party will curtail each customer group in a fair and reasonable manner giving similar
treatment to similarly affected customers.

ARTICLE v DEF.AUL'IS AND REMED[ES

4.3, the exclusive and sole remedy of the parties in the event of a breach of the Performance Obligation shall -

bereeovayofﬂ:efo]lowmgCovu'Costs (i) in the event of a breach by Seller, payment by Seller to Buyer in an amount to the
d:ﬂ'mcebetweentheCmﬂadhucemddupmchmepnmpmdbyBuyauﬂmgﬂ:eCqumdmdfonxhcuanu, for
reasonable incremental transportation costs to or from the Delivery Point(s), multiplied by the quantity agreed upon but not
delivered by Seller ("Buyer's Cover Costs”); or (ii) in the event of a breach by Buyer, payment by Buyer to Seller in an amount equal to
the difference between the Contract Price and the price received by Seller utilizing the Cover Standard from the resale. of such Gas,
adjusted for reasonable incremental transportation costs to or from the Delivery Point(s), multiplied by the quantity of Gas agreed upon
but not taken by Buyer ("Seller’s Cover Costs™); (iii) in the event that Buyer has used commercially reasonable efforts to replace the Gas
or Seller has used commercially reasonable efforts to sell the Gas to a third , and no such replacement or sale is available, then the
exch:sweremedyofd:enon-breachmgpmyshallbeﬂ:edxﬂ'mcebetween Conmct?noeandd:epnceﬂmwouldhmbeenpudw
received utilizing the Cover Standard multiplied by the quantity of Gas l_vaouI:vmnotrlelive:vedbySellel't:,l‘laka:l:yBuyel'.
4.2mml’|moevmtmlll’enhzl'pmybemsponsible,erd:enmderthuAmcIe or under any other tenm or provision of this Contract, for
inci consequen orptmmvedamng
43 Xntheevemﬂmm terminates the Contract under Section 152, the non-defaulting party shall have the right
mdeslgnnemwlytermmauondm Termmauoan')uanydmonormertheevmtofdefmhmdersmls.z.Upon
the Early Termination Dats, the non-defaulting party shall have the nght to liquidate any and all Transactions under this Contract
(including any portion of a Transaction not yet fully delivered) then outstanding by:

() Closmgmnuch‘l‘mnsamonbemghquldmdanarkctValue,asdeﬁnedbelow so that each such Transaction is
canceled and a seulement payment in an amount equal to the difference between such Market Vatue and the Contract
Value, 25 defined below, of such Transaction shall be due to the Buyer under the Transaction if such Market Vake
exceeds the Contract Value and to the Seller if the opposite is the case; and

(ii) Discounting each amount then due under clause (i) above to present value in a commercially reasonable manoer as at

the time of liquidation (to take account of the period between the date of liquidation and the date on which such amount

would have otherwise been due pursuant to the relevant Transaction); and

(i) Setting off or aggregating, as appmpnme,mymaﬂsemmtpaym-ts(duwmmdaswm)md(nﬂ:e
election of the non-defaulting party) any or.all other amounts owing between the parties under this Contract so that all
such amounts are aggregated and/or netted 1o a single liquidated amount payable by one party to the other. The net
amount due any such liquidation shall be paid by the close of business on the Business Day following the Early
- Termination Date.

For purposes of this Section 4.3, "Contract Value" means the of the Gas i to be delivered hased under a
Transaction multiplied by the Conn-actPncepet\nm, and "Market Value” mumﬂxeamomtofﬁasmammgtobedehveredor
purchased under a Transaction multiplied by the market price per unit determined by the non-defaulting party in a commercially
reasonable manner using the Cover Standard. The rate of interest used in calculating net present value shall be determined by the noo-
defaulting party in a commercially reasonable manner. The parties agree that a Transaction under this Section 4.3 shall constitute 2
"forward contract” within the meaning of the United States B: Code.

The non-defaulting party's rights under this Section 4.3 and to Cover Costs accrued prior to the termination date are the sole and
exclusive remedy of the non-defaulting party. The non-defaulting Ylany shall give notice that a liquidation gﬂmsuam to this Section 4.3 has
occurred to the defaulting party no later than the Business Day fo following such liquidation, provided that fajlure to give such notice shall
not affect the validity or enforceability of the liquidation or give rise to any claim by the defaultmg party against the non-defaulting party.

ARTICLE V TRANSPORTATION

5.1 Seller shall have the sole responsibility and bear the full cost and expense of transporting the Gas, or ensuring that the Gas is
transported, to the Defivery Point. Buyer shall have the sole responsibility and bear the full cost and expense of uanspomng the Gas, or
ensuring that the Gas is transported at and after the Delivery Point. .
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52 If the supply or transportation necessary to deliver or receive the Contract Quantity is unavailable-for any reason, the party
responsible for or having notice of such interruption shall promptly notify the other party by facsimile. Seller and Buyer shall then
k e in all reasonable actions to avoid penalties imposed by the Transporter(s). Notwithstanding the above, any notice of interruption
shall not be considered an amendment of the Performance Obligation.

ARTICLE VI QUANTITY, SCHEDULING AND IMBALANCES )
6.1 Seller agrees to sell and deliver, and Buyer agrees to receive and purchase, the Contract Quantity for a particular transaction in
accordance with the terms of this Contract.
6.2 The parties shall coordinate their Scheduling requirements by telephone with immediate confirmation in writing by facsimile.
Ample time must be given to meet the Scheduling deadlines of the affected Transporter(s). Each party shall give the other party timely
prior notice, sufficient to meet the requirements of all Transporter(s) involved in the Gas delivery to Buyer, of the quantities of Gas to be
delivered and purchased each Day. Such notice shall be at Jeast twenty-four hours prior to the earliest regularly scheduled nomination
deadline of the Transporters receiving or delivering Gas commencing on the first Day of a Month, and two hours earlier than such
deadline for any subsequent nomination if intra-month changes are authorized. Should either party become aware that actual deliveries at
* the Delivery Point(s) arc greater or lesser than the Scheduled Gas, such party shall notify immediately the other party by telephone to be
. followed up with written facsimile notice within twenty-four hours. Notice provisions shall be waived if mutually agreed upon.
6.3 The parties shall use all reasonable efforts to avoid imposition by any Transporter of Imbalance Charges. If, during any Month,
Buyer or Seller receives an invoice from a Transporter which includes Imbalance Charges, the parties shall use their reasonable efforts to
. promptly determine the validity as well as the cause of such Imbalance Charges. If the parties determine that the Imbalance Charges were
incurred as a result of Buyer's actions or inactions (which shall include, but shall not be limited to, Buyer's failure to accept quantities of
Gas equal to the Scheduled Gas), then Buyer shall pay for such Imbalance Charges or reimburse Seller for such Imbalance Charges paid
by Seller to the Transporter, If the parties determine that the Imbalance Charges were incurred as a result of Seller's actions or inactions
(which shall include, but shall pot be limited to, Seller's failure to deliver quantities of Gas equal to the Scheduled Gas), then Seller shall
pay for such Imbalance Charges, or reimburse Buyer for such Imbalance Charges paid by Buyer to the Transporter.
64 Seller shall be responsible for allocating gas tendered to Transporter(s) among Buyer and other buyers for each point(s) of
delivery. Seller shall not retroactively change any allocation information which Seller has previously provided to Transporter(s) without
Buyer's express written concurrence.

ARTICLE VII QUALITY
71 All Gas delivered by Seller shall meet the quality and heat content requirements of Transporter(s) tariff(s), as may be amended
from time to time.

ARTICLE VII DELIVERY PRESSURE . .
8.1 Gas delivered hereunder shall be at cial operating pressures sufficient to deliver such quantities at the Delivery Point(s).

ARTICLE IX MEASUREMENT

9.1 The unit of quantity measurement for purposes of this Contract shall be one MMBtu.

9.2 Measurement of Gas quantities hereunder shall be in accordance with the tariff of the first Transporter immediately downstream
of the Delivery Point(s). . .

ARTICLE X PRICE )

10.1  The Contract Price for all Gas delivered hereunder shall be expresséd in U.S. Dollars per million British Thermal Units

($/MMBtu). The price shall be agreed to by Buyer and Selier for each specific transaction and shall be included in the Transaction
. ;

ARTICLE XI TAXES ' :

11.1 Seller shall pay or cause to be paid, all taxes, fees, levies, penalties, licenses or charges imposed by any government authority
("Taxes") on or with respect to the Gas prior to its delivery at the Delivery Point(s). Buyer shall pay or cause to be paid, all Taxes on‘or
with respect to the Gas at or after its'delivery at the Delivery Point(s). If a party is required to remit or pay Taxes which are the other
party’s responsibility hereunder, such party shall promptly reimburse the other party for such Taxes. If Buyer is entitled to an exemption
of such Gas from any such Taxes or charges, Buyer shall furnish Seller any necessary exemption or resale certificate covering the Gas
delivered hereunder at the Delivery Point(s). .

112 Neitherthe price to be paid for gas nor any other provision of this Contract shall be affected by an increase or decrease in the rate
or amount of any tax or the repeal of an existing tax imposed on either party, by the enactment of a new tax, or by the subsequent
application hereto of any existing tax. '

ARTICLE XII BILLING, PAYMENT AND AUDIT

12.1  On or before the tenth day following the Month of deliveries of Gas hereunder, Seller shall deliver to Buyer a statement for the
preceding Month properly identified as to the Delivery Point and applicable Transaction Confirmation showing the total quantity of Gas
delivered and the amount due. If the actual guantity delivered is not available by the contractual billing date, billing will be prepared based
on the Scheduled quantities. The Scheduled quantity will then be corrected to the actual quantity on the following Month's billing or as
soon thereafter as actual delivery information is available. :



Exhibit No. 4

Schedule No. 11
Attachment D

Page 5 of 8

Witness: K. K. Miller

122 Buyer shall remit by wire transfer the amount due pursuant to Seller’s invoice instructions, by the later of the 25th day of the
Month in which the statement was rendered or ten calendar days after receipt of the statement by Buyer; provided that if the due date is
not a Business Day, payment is due on the next Business Day following that date. If Buyer fails to remit the full amount payable by
Buyer when due, interest on the unpaid portion shall accrue at a rate equal to the Jower of (i) the then-effective prime rate of interest
published under "Money Rates” by The Wall Street Journal, plus two percent per annum from the date due until the date of payment, or
(ii) the maximum applicable lawful mterest rate. If Buyer, in good faith, disputes the amount of any such statement or any part thereof,
Buyer will pay to Seller such amount as it concedes to be comect; provided, however, if Buyer disputes the amount due, Buyer must
provide supporting documentation acceptable in industry practice from its Transporter to verify the amount paid. If it is ultimately
determined that Buyer owes the disputed amount, Buyer will pay Seller that amount with interest as determined agve immediately upon
such determination.

123 ‘The parties shall have the right, upon reasonable notice and at reasonable times, to examine the books and records of the other

party to the extent reasonably necessary to verify (i) the accuracy of any statement, charge, payment, computation or other documentation .

made under the Contract or (if) any curtailment of service under Section 3.2. Any such audit and any claim based upon errors in (i) or (ii),
immediately above, must be made within two years of the date of such statement or any revision thereof or the last Day of the Month
during which any such alleged unauthorized curtailment occurs. Following such two year period, a billing statement as adjusted shall be
. final. Errors in a party’s favor shall be rectified in full, with interest as calculated above, by such party within 30 days of notice and
substantiation of such inaccuracy. - :
124  The receipt of any invoice, statement, information concerning a transaction or the act of payment or partial payment shall not
constitute accord and satisfaction, waiver, release, full payment, satisfaction, laches, estoppel or other defease to a claim by or against the
Seller or Buyer for thé true and actual amount accurately due and payable for the full period of two years in arrears.

ARTICLE XIII TITLE, WARRANTY AND INDEMNITY

13.1  Title to the Gas shall pass from Seller to Buyer at the Delivery Poiny(s). Seller shall have responsibility for and assume any
- liability with respect to the Gas prior to its delivery to Buyer at the specified Delivery Point(s). Buyer shall have responsibility for and any
liability with respect to said Gas at and afier its delivery to Buyer at the Delivery Point(s). .

132 ~ Seller warrants that it will have good and merchantable title to or will have the right to deliver all Gas sold hereunder and
delivered by it to Buyer, free and clear of all liens, encumbrances, and claims.

133  Seller and Buyer each warrants that it is engaged in the direct commercial use of natural Gas in the ordinary course of its
business, as producer, processor, hant, or consumer or otherwise has knowledge of the practices associated with the purchase or sale
of natural Gas. Each further warrants that it has and will maintain all the regulatory authorizations, certificates, and documentation as may
be y and legally required to transport, buy, or make sales for resale of Gas sold or purchased hereunder.

134  If any claim related to the title to the Gas sold hereunder is asserted at any time, Buyer may withhold payment of up to the
amount of such claim without interest, as security for the performance of Seller's obligations hereunder until such claim has been finally
determined, or until Seller has furnished a bond or other acceptable assurances to Buyer under terms and conditions satisfactory to Buyer,
and in an amount with surety satisfactory to Buyer.

13.5  Seller agrees to indemnify Buyer and save it harmless from all suits, actions, debts, accounts, damages, costs, Josses, liabilities
and expenses arising from or out of claims of title, personal injury or property damage from any or all persons to said Gas or other charges
thereon which attach before title passes to Buyer. Buyer agrees to indemnify Seller and save it harmless from all suits, actions, debts,
accounts, damages, costs, losses, liabilities and expenses arising from or out of claims regarding payment, personal injury or property
damage from said Gas or other charges thereon which attach at and after title passes to Buyer, subject to Seller's obligation regarding
quality as set forth in Section 7.1. : .

ARTICLE XIV NOTICES . . ’
14.1 Al Transaction Confinmations and other communications ("Communications™) made pursuant to the Contract shall be sent or
hand delivered to the other party at the address shown below:

Columbia Gas of Ohio, Inc. Columbia Gas of Pennsylvania, Inc.
. 200 Civic Center Drive 200 Civic Center Drive
Columbus, Ohio 43215 Columbus, Ohio 43215
Attn:  Senior Gas Procurement Manager Attn:  Senior Gas Procurement Manager
Phone: 614-460-6227 Phone: 614-460-6227
Fax:  614-460-6442 Fax:  614-460-6442

142 Allinvoices and payments shall be sent or hand delivered to the other party at the address shown below:

Columbia Gas of Ohio, Inc. Colinmbia Gas of Pennsylvenia, Inc.

200 Civic Center Drive 200 Civic Center Drive .
Columbus, Ohio 43215 : Columbus, Ohio 43215 -

Attn:  Gas Purchase Services Manager Att:  Gas Purchase Services Manager
Phone: 614-460-6225 Phone: 614-463-6225

Fax:  614-460-6442 Fax:  614-460-6442

143  Either party may modify any information specified above by written notice to the other party, except changes to the payment
information, which written notice must be notarized. ' _
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144  All Communications ("Notices") required hereunder may be sent by facsimile or generally accepted electronic means, 2
nationally recognized ovemight courier service, first class mail or hand delivered. All invoices required hereunder may be sent by
telecopier or generally accepted clectronic means and followed by a nationally recognized ovemight courier service, first class mail or
hand delivered.

145  Notices sent by facsimile shall be deemed to have been received upon the sending party's receipt of its telecopier’s confirmation
thereof. Notice by overnight mail or courier shall be deemed to have been received on the next Business Day after it was sent or such
earlier time as is confirmed by the receiving party. Notice delivered by hand shall be deemed to be received at the time it is delivered to an
officer or to a responsible employee of the receiving party. Notice via first class mail shall be considered delivered two Business Days
after mailing. .

ARTICLE XV FINANCIAL RESPONSIBILITY
15.1 Either party may request the following credit evaluation data of the other party; (i) a copy of the other 's current financial
staternent prepared within the twelve months; (if) a copy of the other party’s most recent Annval Report, and, if applicable, most recent
Forms 10-Q and 10-K; prowded that if the other party has no Annual Report or Forms 10-Q or 10-K it must provide its most recent
audited fi and fi ] report, any current filings with regulatory agencies that discuss the other party’s fmancial
. condition, and a detailed business description that includes the other party’s corporate form, the number of years or months it has been in
business, the nature of its business, and number of employees; (iii) a list of the other party affiliates, mcludmg any parent or subsidiary
companies; (iv) the names, addresses and telephone numbers of three trade references with whom reasonable inquiry into the other party’s
credit-worthiness, and copies of any avallable reports from credit reporting and bond rating agencies.
152  When reasonable grounds for insecurity of payment arise either party may demand adequate assurance of performance.
Adequate assurance shall mean sufficient security in the form and for the term mscmbly mable to the demanding party, iscluding,
but not limited to, a standby irrevocable letter of credit, a prepayment or a guarantee by worthy entity. In the event either party
shall (i) make an assignment or any general arrangement for the benefit of creditors; (if) default in the payment obligation to the other
party; (iii) file a petition or otherwise commence, authorize, or acquiesce in the c ent of a p ding or cause under any
or similar law for the protection of creditors or have such petition filed or proceeding commenced agamst it; (iv) otherwise
become bankrupt or insolvent (however evidenced); (v) be unable to pay its debts as they fall due; or (vi) fail to give adequate assurance
of its ability to perform its obligations under the Contract within forty-eight (48) hours of a reasonable request by the other party, then the
other party have the right to cither withhold and/or suspend deliveries, or terminate the Contract without prior notice, in addition to
any and all other remedies available hereunder.
153  Each party reserves to itself all rights, set-offs, counterclaim, and other defenses which it is or may be entitled to arising from or
out of the Contract.

ARTICLE XVI FORCE MAJEURE
16.1  Except with regard to nimy‘s obligation to make payments due under the Contract, neither party shall be liable to the other fora
failure to perform its obligations hereunder, if such failure was caused by Force Majeure. As used herein, the term "Force Majeure” shall
mean an unforeseen occurrence or event beyond the control of the party claiming excuse which partially or entirely prevents that party's
performance of its obligations, except the obligation to make payments due under any transaction.
162  The party whose performance is prevented by Force Majeure must provide notice to the other party. Initial nouce may be given
orally; however, written notification with particulars of the event or occurrence is required as soon as reasonably .
written notification of Force Majeure to the other party, the affected party will be relieved of its obligation to e/accept delivery of Gas
. to the extent and for the duration of Force Majeure and neither party shall be deemed to have failed in such obhgauonstoﬂ:c other during
such occurrence or event.
163  Force Majeure shall include but not be limited to the followmg (i) physical events such as acts ofGod, landslxdu, hghtnmg
earthquaks, ﬁrs, storms or storm wamings which result in evacuation of the affected area, floods,
of repairs to machinery or equipment or lines of pipe, weather related eveats such as hurricanes or freezing or fm]ure
of wel]s or lines of pipe which affects an entire geographic region; (i) acts of others such as strikes, lockouts, or other industrial
disturbances, riots, sabotage, insurrections or wars; (jif) governmental actions such as necessity for compliance with any court order, law,
statute, ordinance, or regulation promulgated by 2 governmental authority having jurisdiction; and (iv) any other causes, whether of the
kind herein enumerated or otherwise not reasonably within the control of the affected party. Seller and Buyer shall make reasonable
efforts to avoid Force Majeure and to resolve the event or occurrence once it has occurred in order to resume performance.
164  Neither party shall be entitled to the benefit of the provisions of Force Majeure to the extent performance is affected from any or
al] of the following circumstances: (i) the sole or contributory negligence of the party clanmng excuse; ('u') the party claumng excuse
failed to remedy the condition and to resume the performance of such covenants or obligations with r dispatch; (iii) economic
hardship. Force Majeure shall not excuse the party’s, claiming Force Majeure, resp ilxty for Imbal Charg:s, as set forth in
Section 6.3. As soon as possible after the Force Majeure event shall have been remedied, the party claiming suspension shall likewise give
notice to the effect that the same has been remedied and that such party has resumed, or is then in a position to resume, tbe performance of
such covenants or obligations.
165  Notwithstanding anything to the contrary herein, the parties agree that the settlement of strikes, lockouts or other industrial
disturbances shall be entirely within the discretion of the party experiencing such disturbance.

ARTICLE XVII GOVERNMENTAL REGULATION

17.1 This Contract and all provisions herein will be subject to all present and future applicable and valid statutes, rules, orders and
regulations of any Federal, State, or local governmental authority having jurisdiction over the parties, their facilities, or Gas supply, this
Base Contract or Transaction Confimmation or any provisions thereof.

172 Each party certifies that, during the performance of this contract, its employment practices, pertaining to employees and
applicants, shall comply with all federal, state and local laws and regulations regarding discrimination because of race, color, religion,
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national origin, sex, age, disability or veteran status, irTcludirxg ‘but not limited to the provisions of the Civil Rights Act of 1964, Fair Labor
Standards Act of 1938, Americans with Disabilities Act of 1990, Executive Order 11246 of September 24, 1965, Family and Medical
Leave Act of 1993, Code of Federal Regulations (CFR); 41 CFR Part 60-1, 41 CFR Part 60-250, and 41 CFR Part 60-741, all provisions
as amended, and all provisions thereof being incorporated herein by reference.

173 Each party hereby represents and warrants that it will, to the greatest extent practical, consistent with efficient contract
performance, provide small business concems and small business concemns owned and controlled by socially and economically
disadvantaged individuals with the opportunity to participate in performing contracts or subcontracts related to this contract. Each party
further states that it shall ensure timely payment of amounts due to any such contractor or subcontractor.

174  Neither party will be held in default for failure to perform under this Contract, if such failure is due to compliance with such
rules, regulations, laws, orders or directives of any State, Federal or other governmental regulatory authority.

ARTICLE XVIII TERM

18.1 This Base Contract shall remain in effect for one month from the date hereof and from month to month thereafter unless
terminated by either party on thirty (30) days advance written notice; provided, however, that, except as provided in Section 4.3 if one or
more Transaction Confirmations are in effect, termination shall not be effective until the expiration of the latest Delivery Period of such
_Transaction Confirmation(s). The obligations of Buyer to make payment hereunder for Gas which has been delivered and the obligation
of Seller to indemnify Buyer, and Buyer to indemnify Seller, pursuant hereto shall survive the termination or cancellation of the Contract
or Transaction Confirmation.

ARTICLE XIX DISPUTE RESOLUTION

19.1 In the event a dispute arises between Buyer and Seller, or the successors or assigns of either of them, regarding the application or
interpretation of any provision of this Base Contract or a Transaction Confimation, the aggrieved party shall promptly notify the other
party of its intent to invoke this dispute resolution procedure after such dispute arises. If the parties shall bave failed to resolve the dispute
within ten Business Days after delivery of such notice, each party shall, within five Business Days thereafter nominate an officer of its
company to meet at a mutually agreed location to resolve the dispute.

ARTICLE XX MISCELLANEOUS .-

20.1 This Contract shall be binding upon and inure to the benefit of the successors, assigns, personal ives, and heirs of the
jve parties hereto, and the covenants, conditions, and obligations of this Contract shall run for the full term of this Contract. No

assignment of this Contract, in whole or in part, will be made without the prior written consent of the non-assigning party, which consent

will not be unreasonably withheld. :

202  If any provision in this Contract is determined to be invalid, void or unenforceable by any court baving jurisdiction, such

determination shall not invalidate, void, or make unenforceable any other provision, agreement or covenant of this Contract.

20.3  No waiver of any breach of this Contract shall be held to be a waiver of any other or subsequent breach. All remedies afforded

in this Contract shall be taken and construed as cumulative.

204  This Contract sets forth all understandings between the parties respecting the subject matter of each transaction and any prior

contracts, understandings and representations, whether oral or written, representing this subject matter are merged into and superseded by

the Base Contract and any effective Transaction Confirmation(s). This Contract may only be amended in writing.. .

20.5  This Contract may be executed in one or more counterparts, each of which shall be deemed an original, and all of which together

shall constitute one and the same instrument. As used herein, the singular of any term shall include the plural.

20.6  The interpretation and performance of this Contract shall be governed by the laws of Ohio, excluding, bowever, any conflict of

laws rule which would apply the law of another jurisdiction.

20.7  This Contract was prepared jointly by Seller and Buyer, and, in the event of doubt or ambiguity in the language of any of its

pmvisims,shaﬂbewnskuedwithequalsﬂmgmhfavaofm .

20.8  The terms of this Contract and of any Transaction jon emtered into pursuant hereto, including but not limited to the

Contract Price, the Contract Quantity, the Delivery Period, the identified Transporter(s), and 21l other material terms thereof shall be kept

confidential by the parties hereto for one year from the expiration of such Transaction, except to the extent that any information must be

disclosed to a third party for the purpose of effectuating transportation of Gas subject to the Contract or to meet New York Mercantile

Exchange requirements or governmental agency requirements or requests or requests in civil or regulatory proceedings where necessary.

20.9  No party shall record any discussion between the parties’ without first obtaining the written consent of the other party. The

parties agree that any unauthorized recording may not be used in any proceedings between the parties.

20.10 Compliance with the confirmation procedures of Article I satisfies amy “writing” requirements imposed under the Uniform

Commercial Code or any other applicable contract law. .

IN WITNESS WHEREOF, parties hereto have caused their names to be signed and executed in duplicate on this Z_ﬁlﬂay
of October 1995,
. COLLy GAS OF PENNSYLVANIA, INC.

/

By:

Title: President Executive Officer ‘%
COLUMBIA GAS OF OHIO, INC.

By: d(?—-w——o 2L, H

Title: Senior Vice President
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EXHIBIT A
Date: - 1%
TRANSACTION CONFIRMATION Seller's Transaction Confirmation #: _____
. ‘Buyer's Transaction Confirmation #:
Please deliver to immediately.
Please notify in writing within two (2) Business Days if you are NOT in Agreement

SELLER: BUYER:

Atn: At

Phome: Fhope:

Fax: Fax:

Contract Price: $______/MMBu Delivery Period: From , 199 to , 199,
Contract Quantity: Performance Obligation: Select One

=] MMBtus/__ O Interruptble

(No Intra-month Swing) O Secondary Firm )
O From 1) MMBrus/day O Primary Firm
" (Intra-month Swing) O EFP

(If a pooling point is used, list a specific geographic and pipeline Jocation)
Delivery Point(s): )
Special Condiﬁom:

This Trapsaction Confirmation is subject to tbe Base Contract between Selier and Buyer dated

199_.

By: (Buyer)

Title:

Date:

By: (Seller)

“Title

Date:
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August 17, 2016
NISOURCE INC. AND SUBSIDIARY COMPANIES
FIR MENDMENT TO AMENDED & RESTATED
INTERCOMPANY ETAX ALLOCATION AGREEMENT

Whereas, NISource Inc, and Subsldiary Companles (colldctively the "Parties”) have enterad into
the-Amended and Restated InterCompany Income Tax Allocation Agreement [ “Agraement”), which
Agreement Is an affiilate interest agreement that has been approved by the Virginla State Corporation
Commission on March 3, 2016 and by the Pennsylvania Public Utility Commission on May 5, 2016; and

Whereas, the Partles desire to amend the Agreement In order to compI.y with the 5 year term
lImit required under the General Adminlstrative Order of The Indiana Utllity Regulatory Commission
2016-1; and

Whereas, the Agreement, In Sectlon 4.6, provides that any amendment shall be valid enly If the
amendmant Is In writing and signed by the Partles; and

Whereas, all capltalized terms In this First Amendment to the Agreement (the “First
Amendment”) shall have the same meaning as set forth in the Agreement; and

Whereas, this First Amendment, upon slgnature by the Partles will become part of the Agreement; and

Now, therefore, the Partles hereby covenant and agree with one another that the Agreament
will terminate on the date five years from the Effective Date per Section 4.2 of the Agreement.
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Subject to all necessary regulatory approvals this First Amendment Is executed and made part of the
Agreement as of the date and year first above written.

ARy o

Printed Name: Donald E. Brown

Title: Executive Vice President

NiSource Inc,

e CR2QL 7

Printed Nama: Charles A, Mannlx

Title: Vice President, Tax Services

[LIst of companies attached as Exhibit Ato Agreement]

By: 4”@\ W, ‘“Alu)@a’

Printed Name: Joseph W. Mulpas

Title: Vice President
NiSource Insurance Corporation, Inc.

-
[y

By:
Printed Name: Violet Sistovarls
Title: Executive Vice Prasident

Northem Indlana Public Service Company
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NISOURCE INC., AND SUBSIDIARY COMPANIES

AMENDED AND RESTATED
INTERCOMPANY INCOME TAX ALLOCATION AGREEMENT

WHEREAS, NiSource Inc., a corporation organized under the laws of the State of
Delaware (*NiSource”) and a holding company under the Public Utility Holding Company Act
of 2005 (“Act”), together with its subsidiary companies, direct and indirect, listed as parties
hereto, comprise the members of the NiSource consolidated group which will join annually in
the filing of a consolidated U.S. federal income tax retun, and it is now the intention of
NiSource and its subsidiaries, direct and indirect, to enter into an agreement for the allocation of
current U.S. federal income taxes; and

WHEREAS, certain members of the Consolidated Group (as defined below) will join
annually in the filing of certain consolidated state income tax returmns (to the extent permitted or
required under applicable state income tax laws), and it is now the intention of the Consolidated
Group to enter into an agreement for the allocation of current state income taxes; and

WHEREAS, the members of the Consolidated Group as of September 30, 2002 entered
into that Intercompany Income Tax Allocation Agreement dated September 30, 2002, for the
allocation of U.S. federal income taxes (the 2002 Agreement™); and

WHEREAS, NiSource entered into that Separation and Distribution Agreement with
Columbia Pipeline Group, Inc., dated as of June 30, 2015; and

WHEREAS, the Parties desire to amend and restate the 2002 Agreement as set forth
herein in order to amend certain provisions therein, including, but not limited to, adopting certain
ohligations with respect to the allocation of income taxes among the Members; and

NOW THEREFORE, each member of the Consolidated Group does hereby covenant and
agree with one another that the current consolidated income tax liabilities of the Consolidated
Group shall be allocated as follows:
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ARTICLEL

Definitions and Interpretation

Section 1.1 Definitions. For all purposes of this Agreement, except as otherwise
expressly provided, the following terms shall have the following respective meanings:

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

“Consolidated Group” means NiSource and all of its subsidiaries which, from time to
time, may be included in any (i) U.S. federal income tax return filed by NiSource in accordance
with Sections 1501 and 1502 of the Code or (ii) Other Return.

“Consolidated Return” means, with reference to any Taxable Period, any consolidated
U.S. federal income tax return or Other Retum filed by NiSource whether before or after 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 parent.

“Consolidated Return Year” means any Taxable Period for which NiSource files a
Consolidated Return or Other Return that includes one or more Members of the Consolidated
Group in a consolidated, combined, composite or unitary group of which NiSource is a cornmon
parent.

“Consolidated Tax Liability” means, with reference to any Taxable Period, the
consolidated, combined, composite or unitary U.S. federal income tax liability or liability
relating fo Other Taxes, as the case may be (including any interest, additions to tax and
penalties), of the Consolidated Group for such Taxable Period.

“Designated Official” means the Vice President, Corporate Tax of NiSource Corporate
Services Company or such other official assigned the responsibilities of Vice President,
Corporate Tax of NiSource Corporate Services Company.

*Includible Corporation™ has the meaning attributed to that term in Section 1504(b) of the
Code.

“Member" means, for any Taxable Period, any entity that is treated as a corporation for
federal tax purposes (or any predecessor or successor in interest to such corporation under
Section 381 of the Code which was or is, as the case may be, an Includible Corparation) which at
any time during such Taxable Period is an Includible Corporation that is included in the
Consolidated Group, including NiSource.

*Qther Return” means any consolidated, combined, composite or unitary tax return of
Other Taxes filed by NiSource or another Member of the Consolidated Group, whether before or
after the date hereof, which includes the operations, income or assets of one or more Members of
the Consolidated Group.

“Other Taxes™ means any taxes (including any interest and penalties) payable by
NiSource or another Member of the Consolidated Group to any taxing authority of any state,
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municipal or other political subdivision, including all agencies and instrumentalities of such
taxing authority, other than those taxes subject to Section 2.1.

“Person” means any individual, partnership, form, corporation, limited liability company,
joint stock company, unincorporated association, joint venture, trust or other entity or enterprise,
or any government or political subdivision or agency, departmerit of instrumentality thereof.

“Regulations” means the Treasury Regulations promulgated under the Code.

“Standalone™ means, with reference to any Member’s fax items or attributes, such tax
items or aftributes shall be taken into consideration as though such Member were not a Member
of the Consolidated Group.

“Standalone Return Tax Liability” means, in the case of each Member of the
Consolidated Group for any Taxable Period of the Consolidated Group, the U.S. federal income
tax liability of such Member for such Taxable Period computed on a Standalone basis as though
such Member were not a Member of the Consolidated Group, except that in making such
computation for any such Taxable Period, such liability shall be determined: (1) on the
assumption that the "exemption amount” specified in Section 55(d)(2) of the 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 only be taken into account to the extent allowed on a
consolidated basis.

"Taxable Period" shall mean any (i) period of 12 consecutive months or (ii) period of less
than 12 consecutive months, for which a Consolidated Retum is or will be filed by the
Consolidated Group.

Section 1.2 Reference, Etc. The words ‘hereof™, “herein” and “hereafter* and words of
similar import when used in this Agreemeat shall refer to this Agreement as a whole and not to
any particular provision of this Agreement. All terms defined herein in the singular shall have
the same meanings in the plural and vice versa. All References herein to any Person includes
such Person’s successors and assigns. All references herein fo Articles and Sections shall, unless
the context requires a different construction, be deemed to be references to the Articles and
Sections of this Agreement. In this Agreement, unless a clear contrary intention appears the
word “including " (and with correlative meaning “include™) means “including but not limited
to”.

ARTICLEIL

Preparation and Filing of Tax Returns: Allocation of Taxes

Section 2.1  Federal Returns.

(a) A Consolidated Return shall be prepared and filed by NiSource for each
Taxable Period in respect of which this Agreement is in effect and for which the Consolidated
Group is required or permitted to file a consolidated U.S. federal income tax return. NiSource
and all its Members shall execute and file such consents, elections and other documients that may
be required or appropriate for the proper filing of such returns,
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(b)  The U.S. federal Consolidated Tax Liability of the Consolidated Group for
each Taxable Period of the Consolidated Group shall be borne by the Mermbers in an amount
equal to each Member’s Standalone Return Tax Liability. If any Member’s Standalone Retam
Tax Liability does not result in a positive tax liability, the amounit of such Standalone Return Tax
Liability will be treated as zero. The general effect of the foregoing is that each Member will pay
its Standalone Return Tax Liability.

(c) The amounts determined for each Member under Section 2,1(b) shali be
used in determining the amounts to be paid (as provided in Sections 3.2(a) and 3.4 of this
Agreement) by each Member to NiSource with respect to each Member’s share of the
Consolidated Group’s U.S. federal Consolidated Tax Liability.

(d)  Inthe case of any Member whose Standalone Return Tdx Liability for
such Taxable Period is greater than zero, such Member shall make a payment of its Standalone
Return Tax Liability for such Taxable Period to NiSource, pursuant to Section 3.2(a) hereof.

(e)  For purposes of calculating a Member’s Standalone net operating loss
(“NOL™) for any Taxable Period under this Agreement, such NOL shall be determined by taking
such Member’s NOL determined on a Standalone basis as of the beginning of the Taxable Period
(determined by compuling NOLs by reference to only such Membes’s items of income, gain,
deduction and loss). To the extent any NQL of the Consolidated Group may be carried back or
carried forward, a Member shall be allocated for use by such Member the percentage of such
carryback or carryforward, as the case may be, in the amount calculated by dividing such
Member’s Standalone NOL by the NOL of the Consolidated Group as of the beginning of the
Taxable Period. Notwithstanding the language in Section 4.2 herein, each Member’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 Agreement immediately prior to the time such 2002 Agreement is
superseded by this Agreement.

0 To the extent of a tax refund, NOL carryback or other adjustment that
subsequently reduces a Merber’s tax liability as calculated under Section 2.1(b), NiSource shall
credit such amount to future payments due from the affected Member. To the extent of audits
and other upward adjustments in a Member’s tax liability as calculated under Section 2.1(b),
such Member 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 carryforward shall be
carried forward for use by the respective Member in calculating its Standalone Return Tax
Liability in the subseguent year, and no payment shall be made to NiSource by such Member
until such carryforward is fully utilized.

Section 2.2 Other Taxes,
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(a) Wherever appropriate, Other Taxes shall be¢ shared among the applicable
Members of the Consolidated Group in a manner that is consistent with the method set forth in
Section 2.1 hereof, and amounts due to NiSource, with respect to Other Taxes, shall be
determined in a manner consistent with Section 2.1. NiSource will prepare and file (or cause to
be prepared and filed) all returns of Other Taxes which are required to be filed with respect to the
operations of NiSource, the Consolidated Group and its Members (as Members of the
Consolidated Group). In the event any taxing authority permits, but does not require, that a
consolidated, combined, composite or unitary retum be filed for Other Taxes, which retum
includes both NiSource and a Member, NiSource may elect to file such return and shall have the
right to require any Member to be included in such return. NiSource will notify each ofits
Members included in each Other Return.

(b)  Each Member of the Consolidated Group that is included on a return other
than pursuant to an Other Return with any other Member of the Consolidated Group shall be
solely responsible and obligated to pay the tax Hability with respect to such return from its own
funds. Such returns shall be prepared and filed by NiSource or the Member inciuded on such
Other Return, as determined by NiSource.

(¢)  Ifany Member of the Consolidated Group is required to file a
consolidated, combined, composite or unitary return for Other Taxes with another Member of the
Consolidated Group, but not with NiSource, then NiSource shall be required to prepare and file
such tax returns and shall apportion among and, collect and remit from, the applicable Members
such Other Taxes in 2 manner consistent with Section 2.1, 1f the right to file a consolidated,
combined, composite, or unitary return for such Other Taxes is optional, then NiSource shall
decide which of the Members should, to the extent permitted by law, join in filing each such
return.

Section23  Member Tax Information. The Members of the Consolidated
Group shall submit or make available the tax information requested by the Designated Official of
NiSource in the manner and by the date requested, in order to enable the Designated Official to
fulfill its rights and obligations pursuant to Article 2 hereof.

ARTICLE HL

Responsibility for Tax; Intercompany Pavments

Section 3.1  Responsibility. NiSource will be solely responsible for, and will
indemnify and hold each Member of the Consolidated Group harmless, to the extent such
Member has complied with its rights and obligations hereunder (including its payment
obligations under this Article III), with respect to the payment of: (a) the Consolidated Tax
Liability for each Taxable Period for which, as determined under Section 2.1 hercof, NiSource
did file, elected to file or was required to file a Consolidated Return for U.S. federal income
taxes; and (b) any and all Qther Taxes for each Taxable Period for which, as determined under
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Section 2.2 hereof, NiSource did file, elected to file or was required to file any Other Return. No
Member shall at any time be required pursuant to this Agreement to remit, as part of any
payment that such Member makes pursuant to this Agreement, any amount of penalty or interest
that the Consolidated Group may incur for any Taxable Period by reason of NiSource’s failure to
properly calculate or timely pay any Consolidated Tax Liability of the Consolidated Group for
such Taxable Period or to file timely the Consolidated Group®s Consolidated Return for any such
Taxable Period.

Section 3.2 Federal Tax Payments. (a) With respect to each Consolidated Retum
Year, the Designated Official of NiSource shall estimate each Member’s share of quarterly
estimated U.S. federal tax payments to be made for each Consolidated Return Year. In making
this determination, NiSource shall elect a reasonable method for determining estimated tax and
each Member shall follow that method. At the direction of the Designated Official, such
Members will pay to NiSource such estimates not later than the 15 day of the 4%, 6, 9" and
12* months of such Consolidated Return Year, or at such intervals as directed by the Designated
Official. The difference between (1) a Member's estimated tax payments used for computation
of the quarterly estimated payments and (2) such Member’s actual tax liability for any
Consolidated Return Year as determined under Section 2.1 hereof, shall be paid to NiSource
within sixty (60) days after the filing of the U.S. federal Consolidated Return, or applied as a
credit against such Member’s next estimated tax payment due under this Section 3.2(a), as the
case may be.

(b)  NiSource shall have sole authority, to the exclusion of all other Members
of the Consolidated Group, to agree to any adjustment proposed by the Internal Revenue Service
or any other taxing authority with respect to any U.S. federal Consolidated Return, including
intercst or penalties, attributable to any Member of the Consolidated Group during any
Consolidated Return Year in which such Member was a Member of the Consolidated Group
notwithstanding that such adjustment may increase the amounts payable by Members of the
Consolidated Group under this Agrecment. In the event of any adjustment to the U.S. federal
Consolidated Tax Liability attributable to any Member of the Consolidated Group by reason of
an amended return, claim for refund or audit by the Internal Revenue Service or any other taxing
authority, the liability of all other Members of the Consolidated Group hereunder shall be
redetermined to give effect to such adjustment as if such adjustment 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 tax payment 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 payments are made
to the Intemal Revenue Service or any other taxing authority, refund is received or final
determination of the matter is made in the case of contested proceedings. In such event, any
payments between the parties shall bear interest at the then prevailing rate or rates on
deficiencies assessed by the Internal Revenue Service or any other relevant taxing authority,
during the period from the due date of such Consolidated Return (determined without regard to
extensions of time 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 Payments. Wherever appropriate, payments by a Member with
respect to Other Taxes and required estimates thereof shall be calculated and made by such
Member in a manner consistent with the method set forth in Séction 3.2. The principles set forth
in Section 3.2 governing the détermination and adjustment of payments as well as the method of
payment by such Member with respect to U.S. federal income taxes shall be equally applicable
in determining and adjusting the amount of and due date of payments to be made by such
Member with respect to Other Taxes and estimates thereof. Wherever appropriate, each Member
shall pay, directly to the appropriate taxing authority, all taxes for which such Member is liable
and for which no other Member has joint and several liability.

Section 3.4  Payment Mechanics. (a) Any payments to be made by a Member of the
Consolidated Group pursuant to this Agreement shall be made by such Member to NiSource by
either promptly crediting as an offset against amounts owed to such Member by NiSource ot to
the extent no amounts are owed to such Member by NiSource, by cash payments to NiSource.

(b)  Tax payments by NiSource with respect to any Consolidated Tax Liability
shall be paid by NiSource and shall be debited to the Member of the Consolidated Group for
their respective shares of such Consclidated Tax Liability as determined pursuant to Articles It
and III hereof. Tax refunds received by NiSource with respect to any Consolidated Tax Liability
shall be credited by NiSource against the future tax lability of the Member entitled to such tax
refund, as determined pursuant to Articles II.

(¢)  NiSaurce shall be responsible for maintaining the books and records
reflecting the intercompany accounts reflecting the amounts owned, collected and paid with
respect to taxes pursuant to this Agreement.

(d)  NiSource may delegate to other Members of the Consolidated Group
responsibilities for the collection and disbursement of funds as required under this Agreement as
well as responsibilities for maintaining books and records as required under this Agreement.

Section 3.5  Departing Members. In the event that any Member of the Consolidated
Group at any time leaves the Consolidated Group and, under any applicable statutory provision
or regulation, NiSource shall, to the extent required or permitted by applicable statutory
provision or regulation, file the appropriate tax retumns with respect to such departing Member or
the Consolidated Group, as the case may be, and shall calculate the applicable Consolidated Tax
Liability of the Members included in such return in the manner as set forth in this Agreement, in
each case as reasonably determined 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, alternative minimum
tax credit carry forwards under Section 55, and other applicable credit carry forwards), then the
departing Member shall make a payment to NiSource if such tax attributes of the departing
Member differ from the attributes previously allocated to such Member under this Agreement.
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Such settlement shall consist of payment (1) on a dollar for dollar basis for all differences in
credits, and, (2) in the case of NOL differences (or other differences related to other deductions),
in a dollar amount computed by reference to the amount of NOL (or other deduction) multiplied
by the applicable tax rate relating to such NOL (or other deduction). The settlement payment
shall be paid to NiSource within sixty days after the Member leaves the Consolidated Group.
The settlement amounts shall be allocated among the remaining Members of the Consolidated
Group in proportion to the relative attributes possessed by each Member.

Section 3.6  Administration. The provisions of this Agreement shall be administered
by the Designated Official of NiSource. The interpretations of this Agreement by the Designated
Official of NiSource shall be conclusive.

ARTICLELY,
Miscellancous Provisions
Section4.1  Effect. The provisions hereof shall fix the rights and obligations of the
parties as to the matters covered hereby whether or not such are followed for U.S. federal income

tax or other purposes by the Consolidated Group, including the computation of earnings and
profits for U.S. federal income tax purposes.

Section 4.2  Effective Date. This Agreement shall be effective with respect to all
Taxable Periods ending on or after July 1, 2015 for the portion of such Taxable Period beginning
on such date, in which any subsidiary of NiSource is a Member of the Consolidated Group for
any portion of such Taxable Period, and thereafter the 2002 Agreement shall be deemed to have
been superseded and replaced in its entirety by this Agreement. It is the intent of the partics
hereto that any payments previously made or received by the Members under the 2002
Agreement shall not be taken into account under this Agreement including for purposes of
determining each Member's obligations under this Agreement, and that the rights and obligations
of the parties under the 2002 Agreement shall survive only with respect to Taxable Periods or
portions thereof ending prior to July 1, 2015, except as otherwise noted in this Agreement, In the
event that a party to this Agreement ceases to be 2 Member of the Consalidated Group, the rights
and obligations of such party and each other party to this Agreement shall survive, but oaly with
respect to Taxable Periods including or ending before the date such party ceases to be a Member
of the Consolidated Group.

Section4.3  Notices. Any and all notices, requests or other communications hereunder
shall be given in writing (a) if to NiSource to Attention: Vice President, Tax, Facsimile Number
614-460-8415 and (b) if to any other person, at such other address as shall be fumished by such
person by like notice to the other parties.
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Section4.4  Expenses. Each party hereto shall pay its own expenses incident to this
Agreement and the transactions contemplated hereby, including all legal and accounting fees and
disbursements.

Section4.5  Benefit and Burden. This Agreement shall inure to the benefit of, and
shall be binding upon, the parties hereto and their respective successors,

Section 4.6  Amendments and Waiver. No amendment, modification, change or
cancellation of this Agreement shall be valid unless the same is in writing and signed by the
parties hererto. No waiver of any provision of this Agreement shall be valid unless in writing
and signed by the person against whom that waiver is sought to be enforced. The failure of any
party at any time to insist upon strict performance of any condition, promise, agreement or
understanding set forth herein shall not be construed as a waiver or relinquishment of the right to
insist upon strict perfonmance of the same or any other condition, promise, agreement or
understanding at the future time.

Section4.7  Assigmunents. Neither this Agreement nor any right, interest or obligation
hereunder may be assigned by any party hereto and any attempt to do so shall be null and void.

Section4.8  Tax Reporting. Notwithstanding the terms of this Agreement, earnings
and profits of the Consolidated Group shall be allocated to the Members pursuant to the methods
under Sections 1.1552-1(a)(2) and 1.1502-33(d)(3) of the Treasury Regulations, and stock basis
shall be determined pursuant to Section 1.1502-32 of the Treasury Regulations.

Section4.9  Severability. The invalidity or unenforceability of any particular provision
of this Agreement shall not affect the other provisions hereof, and this Agreement shall be
construed in all respects as if such invalid or unenforceable provision were omitted.

Section 4.10 Entire Agreement. THIS AGREEMENT SETS FORTH ALL OF THE
PROMISES, AGREEMENTS, CONDITIONS, UNDERSTANDINGS, WARRANTIES
AND REPRESENTATIONS AMONG THE PARTIES WITH RESPECT TO THE
TRANSACTIONS CONTEMPLATED HEREBY, AND SUPERSEDES ALL PRIOR
AGREEMENTS, ARRANGEMENTS AND UNDERSTANDINGS BETWEEN THE
PARTIES HERETO, WHETHER WRITTEN, ORAL OR OTHERWISE, THERE ARE
NO PROMISES, AGREEMENTS, CONDITIONS, UNDERSTANDINGS, WARRANTIES
OR REPRESENTATIONS, ORAL OR WRITTEN, EXPRESS OR IMPLIED, AMONG
THE PARTIES EXCEPT AS SET FORTH HEREIN.

Section4.11 Applicable Law. THIS AGREEMENT SHALL BE GOYERNED BY
AND CONSTRUED IN ACCORDANCE WITH THE LAYWS OF THE STATE OF
INDIANA.
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Section 4.12  Counterparts. This Agreement may be executed in one or more
counterpatts, each of which shall constitate an original and together which shall constitute one
instnment. The parties hereto specifically recognize that from time to time other corporations
may become Members of the Consolidated Group and thereby agree that such new Members
may become Members to this Agreement by executing a copy of this Agreement and it will be
effective as if all the Members had re-signed.

Section 4.13  Attorneys’ Fees. If any Member or former member hereto commences an
action against another party to enforce any of the terms, covenants, conditions or provisions of
this Agreement, or because of a default by a party vinder this Agreement, the prevailing party in
any such action shall be entitled to recover its costs, expenses and losses, including attorneys’
fees, incurred in connection with the prosecution or defense of such action from the losing party.

Section 4.14 No Third Party Rights. Nothing in this Agreement shall be deemed to
create any right in any creditor or other person or entity not a party hereto and this Agreement
shall not be construed in any respect to be a contract in whole or in part of the benefit of any
third party.

Section 4.15  Further Documents. The parties agree to execute any and all documents,
and to perform any and all other acts, reasonably necessary to accomplish the purposes of this
Agreement.

Section 4.16 Headings and Captions. The headings and captions contained in this
Agreement are inserted and included solely for convenience and shall not be considered or given
any effect in construing the provisions hereof if any question of intent 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 among NISOURCE INC., a Delaware corporation (“NiSource”),
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-term 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 Agreement, the Parties agree as follows:

ARTICLE I
INVESTMENTS 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 Administrative Agent, which shall be conclusive and binding upon all Parties.
Each Party may withdraw any of its invested funds from the System Money Pool at any time upon
notice to the Administrative Agent.

Section 1.2. Rights to Borrow. All short-term 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 borrowings from the System
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
Borrower’s governing corporate documents, and agreements binding upon such Eligible Borrower.
No loans through the System Money Pool will be made to, and no borrowings 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 System
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 when more
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 that source
bears to the total amount of funds invested in the System Money Pool.

Section 1.4. Interest.

(a) Borrowings from the System Money Pool shall accrue interest on their unpaid
principal amount from the respective dates of such borrowings until such principal amount shall
be paid in full. Investments of funds in the System 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 prepayment) 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 “Composite Rate”), determined monthly, 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 External 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 retroactively 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 internal 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 loan, together with all interest accrued on such
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loan, on demand and in any event within 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 borrowing.

ARTICLE 11
OPERATION OF SYSTEM MONEY 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 satisfy the System Money Pool’s liquidity requirements) will
ordinarily be invested in one or more short-term investments in accordance with the NiSource
Short-Term Investment Policy in effect from time to time.

Section 2.4. Allocation of Interest Income and Investment Earnings. The interest
income and other investment earnings 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 System Money Pool bears to the total amount of funds invested in the System Money Pool
and the cost of any External 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 admit 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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unpaid 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
Administrative Agent is required or authorized by this Agreement 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.

ARTICLE III
MISCELLANEOUS

Section 3.1. Successor to Existing Agreement. This Agreement replaces and
supersedes the System Money Pool Agreement 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, Inc.), 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 will become loans and other obligations outstanding,
and funds invested, under this Agreement. Upon delivery by an Eligible 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 purpose 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
Agreement 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 of, the Parties and their respective
permitted successors and assigns.

Section 3.5. Governing Law. This Agreement shall be governed by, and construed in
accordance with, the laws of the State of Indiana.

[Signature Page Follows]
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IN WITNESS WHEREOF, 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 Chief Risk Officer

NISOURCE CORPORATE SERVICES COMPANY

By:

Name:
Title: President

NORTHERN INDIANA PUBLIC SERVICE COMPANY

By:
Name:
Title:
BAY STATE GAS COMPANY

(d/b/a COLUMBIA GAS OF MASSACHUSETTS)

By:

Name:
Title:
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NISOURCE DEVELOPMENT COMPANY, INC.

By:

Name:
Title:

NISOURCE ENERGY TECHNOLOGIES, INC.

By:

Name:
Title:

COLUMBIA GAS OF KENTUCKY, INC.

By:

Name:
Title:

COLUMBIA GAS OF MARYLAND, INC.

By:

Name:
Title:

COLUMBIA GAS OF OHIO, INC.

By:

Name:
Title:



COLUMBIA GAS OF PENNSYLVANIA, INC.

By:

Name:
Title:

COLUMBIA GAS OF VIRGINIA, INC.

By:

Name:
Title:

NISOURCE INSURANCE CORPORATION INC.

By:

Name:
Title:

CENTRAL KENTUCKY TRANSMISSION COMPANY

By:

Name:

Title:
LAKE ERIE LAND COMPANY
By:

Name:

Title:
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NIPSCO ACCOUNTS RECEIVABLE CORPORATION

By:

Name:
Title:

COLUMBIA GAS OF OHIO RECEIVABLES CORPORATION

By:

Name:
Title:

COLUMBIA GAS OF PENNSYLVANIA RECEIVABLES CORPORATION

By:

Name:
Title:

NISOURCE CORPORATE GROUP, LLC

By:

Name:
Title:

NISOURCE GAS DISTRIBUTION GROUP, INC.

By:

Name:
Title:
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ATTACHMENT A
(to System Money Pool Agreement)

Eligible Borrowers Participating in System Money Pool

NiSource Corporate Services Company

Northern Indiana Public Service Company

Bay State Gas Company (d/b/a Columbia Gas of Massachusetts)
NiSource Development Company, Inc.

NiSource Energy Technologies, Inc.

Columbia Gas of Kentucky, Inc.

Columbia Gas of Maryland, Inc.

Columbia Gas of Ohio, Inc.

Columbia Gas of Pennsylvania, Inc.

Columbia Gas of Virginia, Inc.

NiSource Insurance Corporation, Inc.

Central Kentucky Transmission Company

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
[DATE)]
$ (See attached schedule for principal amount outstanding at any time.)

FOR VALUE RECEIVED, the undersigned, a

(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 (but in any case
less than one year from the date of the applicable borrowing), at the offices of NiSource Corporate
Services Company, as administrative 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 permitted 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 monthly by 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). Interest shall be payable monthly in arrears and upon payment (including
prepayment) in full of the 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 Indiana.

IN WITNESS WHEREOF, 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:
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One Commerce Squars

417 Walnut Street |

Morgan, Lewis

:::::,;: 171011904 C o PY & BOCk].U.S Lp

COUNSELORS AT LAW
Fax: 717-237-4004

Michael W. Hassell

717-237-4024 RECEWED
February 10, 1998 FEB 131998
Kanneth W. Ciristman
2 w
VIA HAND DELIVERY S = pes |
S m
James J. McNulty, Acting Secretary %—‘g @ O
Pennsylvania Public Utility Commission gy I
Room B-20, North Office Building ifc—‘; 2 <
Harrisburg, PA 17120 g- T e ig
J o
Re:  Columbia Gas of Pennsylvania, Inc. '—3 -
Affiliated Interest Filing ™
DocketNo. G- -
Dear Acting Secretary McNulty:

Enclosed, for filing pursuant to Section 2102 of the Public Utility Code, 66 Pa.C.S. §2102, is

an Agreement among Columbia Gas of Pennsylvama, Inc. (“Columbia of Pennsylvania”) and
certain affiliated local distribution companies.

The purpose of the Agreement is to trade volumes of gas held by the companies in storage

fields in various states. The trades will enable Columbia of Pennsylvania to reduce state taxes
that are imposed upon Columbia of Pennsylvania by jurisdictions other than Pennsylvania. As
explained in the Agreement, 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 customers, or the Pennsylvania State Treasury

KAGL/59743.1

Philadelphia ~ Washington NewYork  Los Angeles  Miami Hamisburg ~ Princeton London Brussels Frankfut  Tokyo
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Morgan, Lewis

James J. McNulty, Acting Secretary sBodldus e

February 10, 1998

Page 2

If there is any question with regard to this filing, please contact the undersigned.
Yours truly,

Michael W, Hassell

faw

Enclosure

. HAOIYse74L.L



AGREEMENT

THIS AGREEMENT, made ¢ffective a3 of December 31, {997 i3 by and between
Columbia Gas of Ohio, Inc. (“COH™), Columbia Gas of Pennsyivanis, Inc, (“CPA™),
Columbia Gas of Kentucky, Inc. (“CKY™), and Columbia Gas of Maryland (“CMD"),
collectively referred to as “the Parties,”

WHEREAS, the Partles and Columbia Gas Transmission Corporation (Columbia)
have entered Into Firm Storage Service (FSS) Agreements in connection with Article V1
of the June 25, 1989 Stipulation and Agreement in FERC Docket Nos, #RP86-168, et al,
also known as the Columbia Global Agresment (CGA), as ravised;

WHEREAS, the Parties purchased certain storage gas inventory from Columbia
located in Columbia’s storage fields and will purchase additional natural gas for storage
in Columbia’s storage fields;

WHEREAS, Columbia’s gas storage fields are located in West Virginia,
Pennsyvania, New York and Ohio;

WHEREAS, Columbia’s aggregate oparstions of its storage system makes it
impossible to determine where any individual customer's gas is stored; )

‘WHEREAS, Columbia originally allocated its customers’ gas in storage on a pro
rata basis among all of its storage customers; and

WHEREAS, the Parties desire to exchange volumes among themselves in order to
identify the states in which their gas shall be deemed to be lacated on an individual
company basis;

THEREFORE, in consideration of the premises,

1. The Parties will effect trades among themselves, from time to time and on
an MCF per MCF basis, to consistently assure that the respective inventories are
maintained as follows:

a) All of the F8S volumes of CPA, CKY, and CMD will be deemed
to be located in the stata of Ohio subject to ¢) and d) below,

b) The FSS volumes of COH will be deemed to be located In the
states of New York, Pennsylvania and West Virginia, subject to ¢) and d)
below, to the extent that the other Parties previously were deemed to have FSS
volumes located in those states. Any COH FSS volumes remaining after such

ss2°d MET SHS 0D WEBSA:IT JA. TE AT
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allocation to New York, Pennsylvania and West Virginia, shall be deemed to
be located in the state of Ohio.

c) Each of the Parties’ total FSS volumes must exactly match each of
the Parties’ total FSS volumes as reported by Columbia; and

d) The total FSS volumes allocated to each state must exactly equal
the total FSS volumes as reported by Columbia for each state.

e) If for any reason the allocation of the Parties’ FSS storage volumes
cannot be accomplished as stated above, the parties agree to meet within thirty
(30) days to discuss a new prospective allocation agreement.

2, This Agrsement is made by and between the undersigned customers of
Columbia Gas Transmission Corporation (Columbie), This agreement shall not be
interpreted in any way to have any effest on the manner in which customers under
Columbia’s Rate Schedule FSS recejves storage service from Columbia. This agreement
does not give any customer the right to select the state in which storage gas is cither
injected into or withdrawn from storage. Columbia shall continue to operate its gas
storage fields in such a manner as it, in its sole discretion, deems necessary and
appropriate to meet its service obligations, This agresment does not creats, reduce
modify, or amend Columbia’s service obligations. This agresment does not create,
reduce, modify, or amend Columbia’s service obligations or service agreements in any
mannet.

3. If the tax laws (but not including the tax rate) in any of the affected states
significantly changes and any such change has an adverse financial impact on any of the
Parties, then the Parties to this Agreement agree to meet within thirty (30) days after
written notice from any one party to discuss a new, prospective allocation agresment,
Any new allocation agreed upon shall be mads effective on December 31 of the same
calendar year. If the parties to this Agresment fail to agree upon a new allocation
agreement within ninety (90) days after the beginning of such a meeting, this Agreement
may be cancelled, effective at the end of the year in which such meetings occut, After
cancellation of this Agreement, all FS8 volumes shall be deemed to be in all of
Columbia’s storage fields in proportion to the total physical volumes of working gas in
storage in all of Columbia's storage fields,

_ 4, This Agreement may be executed by one ar more of the parties hereto in
any number of separate, identical counterparts, no one of which need be signed by all of
the partles so0 long as each of the parties has signed at lesst one counterpart, Each such
counterpart, when signed and deliversd by ane or more of the parties hereto, shall
constitute one and the same instrument. This Agreement shall become effective upon
execution by the Parties, pending receipt of all necessary regulatory approvals.

S/E°d MU SU9 100 WISB:1T 6. TE 23



5. Inthe event this Agreement, or one or more of the provisions hersof, shall
be held, for any reason, to be invalid, void, illegal or unenforceable in any respest, or as
to any signatory party, such invalidity, voidness, illegality or unenforceability shall not

affect the remaining provisions hereof.

(SEAL)
Attest:

Oy L3

Title: UM EY

(SEAL)
Attest:

Title:

(SEAL)
Attest:

m‘%}i{a gzg(mwhb

(SEAL)
A;tcst:

Title:

ssv'd

COLUMBIA GAS OF QHIQ, INC,

B 0 "
NameANBLEns J & ¢
Title: e s, C Ay iefbcte

Pl a/d7

COLUMBIA GAS OF PENNSYLVANIA, INC,

COLUMBIA GAS OF MARYLAND, INC,

By:
Name:
Title:
Date:

Exhibit No. 4
Schedule No. 11
Attachment G

Page 5 of 5
Witness: K. K. Miller



Exhibit No. 4
Schedule No. 11 Ap

Attachment H

Page 1 of 246

Witness: K. K. Miller

Execufion Version

RECEIVABLES SALE AGREEMENT

Dated as of March 15,2010

Between

COLUMBIA GAS OF PENNSYLVANIA, INC,,

as Seller

and

COLUMBIA GAS OF PENNSYLVANIA RECEIVABLES CORPORATION,

as Purchaser

pendix “A”
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RECEIVABLES SALES AGREEMENT
Dated as of March 15, 2010

COLUMBIA GAS OF PENNSYLVANIA, INC,, a Pennsylvania corporation (the
“Seller”), and COLUMBIA GAS OF PENNSYLVANIA RECEIVABLES CORPORATION, a
Delaware corporation (the “Purchaser™), agree as follows:

PRELIMINARY STATEMENTS

(1)  Certain terms which are capitalized and used throughout this Agreement
(in addition to those defined above) are defined in Article | of this Agreement.

V)] The Seller has Receivables that it wishes to sell to the Purchaser, and the
Purchaser is prepared to purchase such Recejvables on the terms set forth hercin.

(3)  The Seller may also wish to contribute Receivables to the capital of the
Purchaser on the terms set forth herein.

NOW, THEREFORE, the parties agree as foliows:
ARTICLE . DEEINITIONS

SECTION 1.01. Certain Defined Terms. The following terms shall have
the following meanings (such meanings to be equally applicable to both the singular and plural
forms of the terms defined):

“Agreement” means this Receivables Sales Agreement, as the same may be
amended, restated, supplemented or otherwise modified from time to time.

.

“Closing Date” means March 15, 2010 or, if later, the first date on which the
conditions precedent set forth in Section 3.0} are satisfied.

“Contributed Receivable” has the meaning specified in Section 2.06.

“Deferred Purchase Price™ means the portion of the Purchase Price of Purchased
Receivables purchased on any Purchase Date exceeding the amount of the Purchase Price
to be paid in cash or with Purchase Price Credits. The obligations of the Purchaser in
respect of the Deferred Purchase Price shall be evidenced by the Deferred Purchase Price
Note.

“Deferred Purchase Price Note™ has the meaning specified in Section 9.095.

“Discount” means, in respect of each Purchase, the Discount Rate multiplied by
the Outstanding Balance of the Receivables that are the subject of such Purchase;
provided, however, the foregoing Discount may be revised prospectively by request of
either of the parties hereto to reflect changes in recent experience with respect to write-
offs, timing and cost of Collections and cost of funds, provided further that such revision
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is consented to by both of the parties (it being understood that each party agrees to duly
consider such request but shall have no obligation 1o give such consent}.

“Discount Rate” means & percentage calculated to provide the Purchaser with a
reasonable return on its investment in the Receivables after taking account of (i) the time
value of money based upon the anticipated dates of collection of the Receivables and the
cost to the Purchaser of financing its investment in the Receivables during such period
and (ii) the risk of nonpayment by the Obligors. On the Closing Date, the Discount Rate
is 0.4284%. The Seller and the Purchaser may agree from time to time to change the
Discount Rate based on changes in one or more of the items affecting the calculation
thereof, provided that any change to the Discount Rate shall take effect as of the
commencement of a calendar month, shall apply only prospectively and shall not affect
the Purchase Price payment in respect of Purchase which occurred during any calendar
month cnding prior 10 the calendar month during which the Seller and the Purchascr
agree to make such change:

“Event of Termination” has the meaning specified in Section 7.01.

“Indemnified Amounts” has the meaning specified in Section 8.01.

“Indempified Parties” has the meaning specified in Section 8.01.

“Material Adverse Effect” means a material adverse effect om (i) the ability of any
Transaction Party to perform its obligations under any Transaction Document, (ii) the
legality, validity or enforceability of this Agreement or any other Transaction Document,.
(iii) the Purchaser’s interest in the Receivables generally or in any material portion of the
Receivables, the Related Security or the Collections with respect thereto, or (iv) the
collectibility of the Receivables generally or of any material portion of the Receivables,

“Purchase™ means a purchase by the Purchaser of Receivables from the Seller
pursuant to Article 1].

“Purchase Apreement” means that certain Receivables Purchase Agreement,
dated as of the date hereof, among the Purchaser, as seller, Victory Receivables
Corporation, as Conduit Purchaser, The Bank of Tokyo-Mitsubishi UFJ, Ltd., New York
Branch, as Bank Purchaser and as Managing Agent, The Bank of Tokyo-Mitsubishi UFJ,
Ltd., New York Branch, as Administrative Agent, and the Seller, as servicer, as amended,
restated or otherwise modified from time to time.

“Purchase Date” means each day on which a Purchase is made pursuant to Adticle
“Purchgse Price” means, for any Purchase, an amount equal to the Outstanding

Balance of the Receivables that are the subject of such Purchase as set forth in the
Seller’s Receivablés Trial Balance, minus the Discount for such Purchase.

“Purchase Price Credit” has the meaning specified in Section 2.04(a).
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“Purchased Receivable” means any Reccivable which is purchased by the
Purchaser pursuant to Section 2.02.

“Receivables Trial Balance™ means, on any date, the Seller’s accounts receivable
trial balance (whether 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
respectively owed by such Obligors on such date together with the aged Outstanding
Balances of such Reccivables, in form and substance satisfactory to the Purchaser.

“Related Security™ means with respect to any Receivable:

) all of the Seller’s interest in any merchandise or goods (including
returned merchandise or goods), if any, relating to any sale giving rise to such
Receeivable;

(ii)  all security interests or liens and property subject thereto from time
10 time purporting to secure payment of such Receivable, whether pursuant to the
Contract related to such Receivable or otherwise, together with all financing
statements authorized by an Obligor describing any collateral securing such
Receivable;

(i) all guaranties, insurance and other agreements or arrangements of
whatever character from time to time supporting or securing payment of such
Receivable whether pursuant to the Contract related to such Reccivable or
otherwise;

(iv)  ali other books, records and other information (including, without
limitation, computer programs, tapes, discs, punch cards, data processing software
and related property and rights) relating to such Receivable and the related
Obligor;

v) all of the Seller’s right, title and interest in and to all invoices or
other agreements or documents that evidence, secure or atherwise relate to such
Receivable; and

(vi)  with respect to each Choice Markcter 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.

“Senior Obligations™ means all “Seller Obligations” (as defined in the Purchase
Agreement).

“Settlement Date” means (i) the nineteenth (19™ day of each calendar month (or,
if such day is not a Business Day, the next succeeding Business Day) and (ii) each other
“Settiement Date” under and as defined in the Purchase Agreement.

“Settlement Period” means each calendar month.
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“Transaction Party” means any of the Seller, the Servicer or NiSource.

“Transferred Receivable” means a Purchased Receivable or a Contributed
Receivable.

SECTION 1.02. Other Terms. Al accounting terms not specifically defined
herein shall be construed in accordance with generally accepted accounting principles. All terms
used in Article 9 of the UCC in the State of New York, and not specifically defined herein, are
used herein as defined in such Article 9.

SECTION 1.03. Incorporation of Defined Terms. Capitalized terms used
but not otherwise defined herein shall have the meanings ascribed to such terms in the Purchase

Agreement,
ARTICLE ll. AMOUNTS AND TERMS OF PURCHASES AND CONTRIBUTIONS

SECTION 2.01. Facility. On the terms and conditions hereinafier set forth
and without recourse to the Seller (except to the extent specifically provided herein), the Seller
hereby agrees to sell to the Purchaser all Receivables originated or acquired by it from time 1o
time and the Purchaser hereby agrees to purchase from the Seller all such Receivables from time
1o time, in each case during the period from the date hereof to the Termination Date; provided
that on the Closing Date, the Seller sha)) contribute certain Receivables to the Purchaser pursuant
to Section 2.06 in lieu of a sale of such Receivables.

SECTION 2.02. Making Purchases.

(a) [nitial Purchase. On the Closing Date, the Seller shall (i) contribute to the
capital of the Purchaser, Receivables having an aggregate Outstanding Balance of $15,000,000
and {ii) sell to the Purchaser all other Receivables outstanding as of the Closing Date. On the
date of such Purchase, the Purchaser shall, upon satisfaction of the applicable conditions set forth
in Adicle 11I, pay the Purchase Price for the Receivables sold to it in the manner provided in

Section 2.02(c).

{(b)  Subsequent Purchases. On each Business Day following the Closing Date
until the Termination Date, the Seller shall sell to the Purchaser, and the Purchaser shall purchase
from the Seller, upon satisfaction of the applicable conditions sct forth in Article I, all
Receivables originated or otherwise acquired by the Seller which have not previously been sold
Or contributed to the Purchaser.

(c})  Payment of Purchase Price. With respect to any Receivables coming into
existence after the date hereof, the Purchaser shall pay the Purchase Price therefor in the
following manner:

0] first, by the application of any unused Purchase Price Credits;

(i)  second, by delivery of immediately available funds, to the extent of
funds available to the Purchaser from (x) its subscquent sale of an interest in the
Receivables under the Purchase Agreement, (y) Collections arising from any Receivables
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previously sold to the Purchaser in which the Purchaser has retained an interest, or (2)
other cash on hand; and

(iii)  third, by an increase in the Deferred Purchase Price.

The Seller is hereby authorized by the Purchaser to endorse on the schedule attached to the
Deferred Purchase Price Note an appropriale notation evidencing the date and amount of each
advance thereunder, as well as the date of each payment with respect thereto, provided that the
failure to make such notation shall not affect any obligation of the Purchaser thereunder.

Although the Purchase Price for cach Receivable coming into existence afier the date
hereof shall be due and payable in full by the Purchaser to the Seller on the date such Receivable
came into existence, and payment of such Purchase Price shall be made as provided in this
Section 2.02(c), final senlemcnt of the Purchase Price between the Purchaser and the Sciler shall
be effected on a monthly basis on cach Settlement Date with respect to all Receivables coming
into existence during the calendar month preceding such Settlement Date and based on the
information contained in the Monthly Report delivercd by the Scrvicer pursuant to the Purchase
Agreement Jor the calendar month then most recently ended. On each Settlement Date, the
Purchaser and the Scller shall cause a reconciliation to be made in respect of all purchases that
shall have been made during the calendar month then most recently ended. Although settlement
shall be effected on Sctilement Dates, any net increase or decrease in the amount owing under
the Deferred Purchase Price Note made pursuant to this Scction 2.02(c) shall be decmed 10 have
occurred and shall be effective as of the last Business Day of the calendar month to which such
seltlement relates.

(@) Ownership of Receivables and Related Security. On each Purchase Date,
after giving effect to the Purchase (and any contribution of Receivables) on such date, the
Purchaser shall own all Receivables originaled or othcrwise acquired by the Seller on such date
(including Receivables which have been previously sold or contributed to the Purchaser
hercunder). The Purchase or contribution of any Reccivable shall include all Related Security
with respect to such Receivable.

SECTION 2.03. Collections. (a) On each Deposit Date, the Servicer shall
apply all Collections released to the Purchaser pursuant to the Purchase Agreement and all
amounts paid by the Scller pursuant to Section 2.04(a) and 2.04(b) hercof (i) first, to pay thé
Purchase Price then owing by the Purchaser hereunder on such date, (ii) second, if such date is a
Settlement Date, to pay the accrued and unpaid interest on the Deferred Purchase Price for the
most recently ended calendar month (as provided in Section 2.03(cY), and (iii) third, to prepay in
whole or in part the principal amount of the Deferred Purchase Price. The Servicer shall, on or
before each Setilement Date, deposit into an account of the Purchaser or the Purchaser’s assignee
all remaining Collections of Transferred Receivables (if any) then held by the Servicer (but only
to the extent such Collections have not been previously applied 1o purchase new Receivables
hereunder or to pay the Deferred Purchase Price).

(b) In the cvent that the Seller believes that collections which are not
Collections of Transferred Receivables have been deposited into an account of the Purchaser or
the Purchaser’s assignee, the Seller shall so advise the Purchaser and, on the Business Day
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following such identification to the Purchaser's reasonable satisfaction, the Purchaser shall
instruct the Servicer to remit such collections to the Seller.

(c) On each Settlement Date, the Purchaser shall, to the extent Collections are
available for such purpose under the Purchase Agreement and are not required to pay the
Purchase Price for any Receivables purchased hereunder, pay to the Seller accrued interest on the
Deferred Purchase Price; provided that each such payment shall be made solely from
(i) Collections of Transferred Receivables after all other amounts then due from the Purchaser
under the Purchase Agreement have been paid in full and all amounts then required to be set
aside by the Purchaser or the Servicer under the Purchase Agreement have been so set aside or
(i) excess cash flow from operations of the Purchaser which is not required to be applied to the
payment of any Senior Obligations; and provided, further that no such payment shall be made at
any time when an “Event of Termination” (as defined in the Purchase Agreement) shall have
occurred and be continuing. At such time following the Termination Date when zll Senior
Obligations shall have been paid in full, the Purchaser shall apply, on each Deposit Date, all
Collections of Transferred Receivables received by the Purchaser pursuant to Section 2.03(a)
(and not previously distributed) first to the payment of accrued interest on the Deferred Purchase
Price, and then to the reduction of the principal amount of the Deferred Purchase Price.

SECTION 2.04. Settlement Procedures. (a) If on any day any Transferred

Receivable becomes (in whole or in part) a Diluted Receivable, the Seller shall be deemed to0
have received on such day a Collection of such Receivable in the amount of such Diluted
Receivable. The Seller shall pay to the Servicer on or prior to the next Settlement Date all
amounts deemed to have been received pursuant to this subsection. Notwithstanding the
foregoing, if on any day any Transferred Reccivable, the Obligor of which is a NiSource Entity,
is satisfied in full or in part by the posting of an inter-company accounting entry in favor of the
Seller, the Purchaser shall be deemed to have received on such day a credit (a “Purchase Price
Credit™) in the amount of such accounting entry. If for any reason the Purchaser ceases to
purchase Receivables from the Seller under this Agreement, the Seller shall pay to the Purchaser
the amount of all then unused Purchase Price Credits.

(b) Upon discovery by the Seller or the Purchaser of a breach of any of the
representations and warranties made by the Seller in Section 4.01(}) with respect to any
Transferred Receivable, such party shall give prompt writien notice thereof to the other party, as
soon as practicable and in any event within three (3) Business Days following such discovery.
The Seller shall, upon not less than two (2) Business Days’ notice from the Purchaser or its
assignee or designee, repurchase such Transferred Receivable on the next succeeding Settlement
Date for a repurchase price equal to the Outstanding Balancc of such Transferred Receivable.
Each repurchasc of a Transferred Receivable shall include the Related Security with respect to
such Transferred Receivable. The proceeds of any such repurchase shall be deemed to be a
Collection in respect of such Transferred Receivable. The Seller shall pay to the Servicer on or
prior to the next Settlement Daic the repurchase price requircd to be paid pursuant to this
subsection.

(c)  Except as stated in subsection (a) or {(b) of this Section 2.04 or as
otherwise required by law or the relevant Contract, or as otherwise specified by such Obligor, all
Collections from an Obligor of any Transferred Receivable shall be applied to the Receivables of
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such Obligor in the order of the age of such Reccivables, starting with the oldest such
Receivable.

SECTION 2.05. Payments and Computations, Ftc. (a) All amounts te be
paid or deposited by the Seller or the Servicer hereunder shall be paid or deposited no later than
11:00 AM. (New York City time) on the day when due in same day funds to an account or
accounts designated by the Purchaser from time to time.

(b)  The Seller shall, to the extent permitted by law, pay to the Purchaser
interest on any amount not paid or deposited by the Seller (whether as Servicer or otherwise)
when due hereunder at an interest rate per annum equal to 2.50% per annum above the Base
Rate, payable on demand.

() All computations of interest.and all computations of fees hereunder 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) elapsed. Whenever any payment or deposit to be made hereunder shall
be due on a day other than a Business Day, such payment or deposit shall be made on the next
succeeding Business Day and such extension of time shalt be included in the computation of
such payment or deposit.

SECTION 2.06. Conuributigns. On the Closing Date the Seller shall identify
Receivables which it proposes to transfer to the Purchaser as a capital contribution. On the date
of such contribution and after giving effect thereto, the Purchaser shall own ali right, title and
interest in and to the Receivables so identified and contributed (collectively, the “Contributed
Receivables™) and all Related Security with respect thereto.

SECTION 2.07. Grant_of Security Interest. As collateral security for the
performance by the Seller of all the terms, covenants and agreements on the part of the Seller
(whether as Seller, Servicer or otherwise) 1o be performed under this Agreement or any other
Transaction Document, including the punctual payment when due of all amounts payable by it
hereunder and thereunder, the Selter hereby assigns to the Purchaser and grants to the Purchaser
a first priority security interest in, all of the Seller’s right, title and interest (if any) in and to {(A)
all Receivables, whether now owned- and existing or hercafter acquired or arising, all Related
Security and Conect\ons with respect thereto and all Lock-Boxes and Blocked Accounts, and (B)
to the extent not included in the foregoing, all procecds of any and all of the foregoing.

ARTICLE IlI. CONDITIONS OF PURCHASES

SECTION 3.01. Conditions Precedent to Initial Purchase from the
Seller. The initial Purchase of Receivables from the Seller hereunder is subject to the conditions
precedent that the Purchaser shail have received on or before the date of such Purchase all of the
instruments, documents, agreements and opinions specified in Section 3.01 of the Purchase
Agreement, cach (unless otherwise indicated therein) dated such date, in form and substancc
satisfactory to the Purchaser.

SECTION 3.02. Conditions Precedent to All Purchases. The Purchaser’s
obligation to make any Purchase (including the initiaj Purchase) hereunder shall be subject 10 the

further conditions precedent that:
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(a)  the Seller shall have dclivered to the Purchaser, if requested by the
Purchaser, (i) the Seller’s Receivables Trial Balance (which if in the form of an electronic
record shall be compatible with the Purchaser’s computer software) as of a date not more
than 31 days prior to the date of such Purchase, and (ji) such additional information
coneerning such Receivables as may rcasonably be requested by the Purchaser;

(b)  with respect to any such Purchase, on or prior to the date of such Purchase,
the Servicer shall have delivered to the Purchaser, all Monthly Reports and Daily Reports
required to be delivered hereunder and under the Purchase Agreement, each duly
completed and containing information covering the most recently ended reporting period
for which information is required pursuant to Section 6.02(g) and (h) of the Purchase
Agreement;

(c) on the date of such Purchase the following statements shall be true (and
the Seller, by accepting the Purchase Price for such Purchase, shall be deemed to have
represented and warranted that):

0] The representations and warranties contained in Section 4.01 are
correct on and as of the date of such Purchase as though made on and as of such
date;

. (ii)  No event has occurred and is continuing, or would resuft from such
Purchase, that constilutes an Event of Termination or an Involuntary Bankruptcy
Event; and

(iii) The “Termination Date” shail not have occurred under (and as
defined in) the Purchase Agreement; and

(d)  the Purchaser shall have received such other approvals, opinions or
documents as the Purchaser may reasonably request.

Notwithstanding the foregoing, unless otherwise specified by the Purchaser (with the
written consent of the Administrative Agent) in a written notice to the Seller, each Purchase shall
occur automatically on each day prior 10 the Termination Date, with the rcsult that the title to all
Receivables shall vest in the Purchaser automatically on the date each such Receivable arises and
without any further aclion of any kind by the Purchaser or the Seller, whether or nat the
conditions precedent to such Purchase were in fact satisfied on such date and notwithstanding
any delay in making payment of the Purchasc Price for such Receivables (but without impairing
the Purchaser’s obligation to pay such Purchase Price in accordance with the terms hereof).

ARTICLE [V. REPRESENTATIONS AND WARRANTIES

SECTION 4.01. Representations_and Warranties of the Seller. The Seller
{both individually and in its capacily as Servicer) represents and warrants as follows as of the
date hereof and as of the date of each Purchase hereunder:

() The Seller 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
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good standing, in every jurisdiction where the nature of its business requires it to be so
qualified.

(b) The execution, delivery and performance by the Seller of the Transaction
Documents to which it is a party, including the Seller’s sale and contribution of
Receivables hereunder and the Seller’s use of the proceeds of Purchases, (i) are within
the Seller’s corporate powers, (ii) have been duly authorized by all necessary corporate
action, (iii) do not contravene (1) the Seller’s charter or by-laws, (2) any law, rule or
regulation applicable to the Seller, (3) any contractual restriction binding on or affecting
the Selfer or its property or (4) any order, writ, judgment, award, injunction or decree
binding on or affecting the Seller or its property, and (iv) do not result in or require the
creation of any Adverse Claim upon or with respect to any of its properties (except for
the transfer of the Seller’s interest in the Transferred Receivables pursuant to this
Agreement). Each of the Transaction Docuinents to which the Seller is named as a party
has been duly executed and delivered by the Seller.

(c) No authorization or approval or other action by, and no natice to or filing
with, any governmental authority or regulatory body is required for the due execution,
delivery and performance by the Seller of the Transaction Documents to which it is a
party or any other document to be delivered by it thereunder except for those that have
atready been obtained or made and the filing of UCC financing statements which arc
referred to therein.

(d) Each of the Transaction Documents to which the Seller is a party
constitutes the legal, valid and binding obligation of the Seller enforceable against the
Seller in accordance with its terms, except as such enforceability may be limited by
bankruptcy, insolvency, reorganization or similar laws affecting the enforcement of
creditors’ rights generally and by principles of equity, regardless of whether such
enforceability is considered in a proceeding in equity or.at law.

(e}  Sales and contributions made pursuant to this Agreement will constitute a
valid sale (or contribution), transfer, and assignment of the Transferred Receivables to the
Purchaser, enforceable against creditors of, and purchasers from, the Selier. The Seller
shall have no remaining property interest in any Transferred Receivable.

(6) The consolidated balance sheets of the Seller and its Subsidiaries as of
December 31, 2008, and the related statements of income and retained eamnings of the
Seller and its Subsidiaries as of and for the fiscal year then ended, copics of which have
been fumnished to the Purchaser, fairly present the financial condition of the Sellcr and its
Subsidiaries as of such date and the results of the operations of the Seller and its
Subsidiaries for the fiscal year ended on such date, all in accordance with generally
accepted accounting principles consistently applied. Since December 31, 2008, there has
been no material adverse change in the business, operations, property or financial
conditjon of the Seller.

_ (8)  There is no pending or, 10 thé best knowledge of the Seller, threatcned
action or proceeding affecting the Seller or any of its Subsidiaries before any court,
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gov'cmmenux] agency or arbitrator which (if adversely determined) would have a Material
Adverse Effect, except as disclosed in the financial statements referred to in Section

4.01(H.

(h)  No proceeds of any Purchase will be used for a purpose that violates or
would be inconsistent with, Regulation T, U or X promulgated by the Board of
Govemors of the Federal Reserve Systemn from time to time.

@) No transaction contemplated hereby requires compliance with any bulk
sales act or similar law.

(6] Each Transferred Receivable, together with the Related Security, is owned
(lmmedlately prior 10 its sale or contribution hereunder) by the Seller free and clear of
any Adversc Claim (other than Permitted Liens or any Adverse Claim arising solely as
the result of any action taken by the Purchaser). When the Purchaser makes a Purchase it
shall acquire valid and perfected first priority ownership interest of each Purchased
Receivable and the Related Security and Collections with respect thereto free and clear of
any Adverse Claim (other than Permitted Liens or any Adverse Claim arising solely as
the result of any action taken by the Purchaser), and no effective financing statement or
other instrument similar in effect is filed in any recording office listing the Seller as
debtor, covering any Receivable, any interest therein, the Related Security or Collections
except such as may be filed in favor of Purchaser in accordance with this Agreement and
assigned to the Agent in accordance with the Purchase Agreement.

(k)  Each Monthly Report and Daily Repon, all information, and cach exhibit,
financial statement, document, book, record or report furnished or to be fumished in
writing at any time by the Scller to the Purchaser in connection with this Agreement is or
will be accurate in all material respects as of its date or (except as otherwise disclosed to
the Purchaser at such time) as of the date so furnished, and no such Monthly Report,
Daily Report, information, exhibit, financial statement, document, book, record or report
confains or will contain any untrue statement of a material fact or omits or will omit to
state a material fact necessary in order to make the statements contained therein, in the
light of the circumstances under which they were made, not materially misleading.

U] The principal place of business and chief executive office of the Seller and
the office where the Sclier keeps its records conceming the Transferred Receivables are
Jocated at the address or addresses referred (o in Section 5.01(b).

(m)  The names and addresses of all the Blocked Account Banks, together with
the number of the Lock-Boxes and the account numbers of the Blocked Accounts-at or
maintained by such Blocked Account Banks, arc specified in Exhibit A, as such may be

updated from time to time pursuant to Section 5.01(g).

{n) In the past five (5) years, the Seller has not used any company name,
tradename or doing-business-as name other than the name in which it has executed this
Agreement and the other names listed on Exhibit C. The Scller’s organizational
identification number is 73694.
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{0) (i) The fair value of the property of the Seller is greater 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 matured,
(iii) the Seller does not intend 10, and does not believe that it will, incur debts or liabilities
beyond the Seller’s abilities 10 pay such debts 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 2
business or a transaction, for which the Seller’s property would constitute unreasonably
small capital.

(p)  The Seller shall have originated each Receivable in the ordinary course of
its business.

Q) Each Transferrcd Receivable included as an Eligible Reccivable in the
calculation of the Net Receivables Pool Balance on any Monthly Report or Dzily Report
satisfies the requirements of eligibility contained in thc definition of “Eligible
Receivable” in the Purchase Agreement as of the date of the information reported in such
Monthly Report or Daily Report.

{r) The Purchase Price received by the Seller for each Transferred Receivable
constitutes reasonably equivalent value in consideration therefor and such transfer was
not made for or on account of an antccedent debt. Each transfer by the Seller of any
Transferred Receivable hereunder has been made in good faith and without the inlent to
hinder, delay or defraud creditors of the Seller, and no such transfer is or may be voidable
under any section of the Bankruptcy Reform Act of 1978 (11 U.S.C. §§ 101 et seq.), as
amended.

(s) The Seller and its ERISA AfTiliates are in compliance, in all material
respects, with ERISA, and no Adverse Claim exists in favor of the Pension Benefit
Guaranty Corporation on any of the Receivables.

® The Seller believes that the Purchaser has adequate capitalization and
liquidity to meet its financial obligations under the Transaciion Documents without the
need for capital contributions other than the capital contributions described in Section

2.02(a).

(u)  Each of the representations and warrantics set forth on Annex A are true
and correct.

v The Seller is not an “investment company” within the meaning of the
Investment Company Act of 1940, as amended, or any successor statute.

(w)  The Scller has complied in all respects with all applicable laws, rules,
regulations, orders, writs, judgments, injunctions, decrees or awards to which it may be
subject, except where the failure to so comply could not rcasonably be expected to have a
Material Adverse Effect. Each Transferred Receivable, together with the Contract related
thereto, does not contravene any laws, rules or regulations applicable thereto (including,
without limitation, laws, rules and regulations relating to truth in lending, fair credit

tl
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billing, fair credit reporting, equal credit opportunity, fair debt collection practices and
privacy), and no part of such Contract is in violation of any such faw, rule or regulation,
except where such contravention or violation could not reasonably be expected 1o have a
Material Adverse Effect.

(x}  The Secller has complied in all material respeclts with the Credit and
Collection Policy with regard 10 each Transferred Receivable and the related Contract,
and has not made any change to such Credit and Collection Policy. -

(y)  Each of the facts and assumptions with respect to Seller, and its conduct
set forth in the opinion letter issued by Schiff Hardin LLP, as counsel for Seller, in
connection with the Closing Date and relating to issues of “irue sale” and “substantive
nonconsolidation”, and in the certificates accompanying such opinion letter, are true and
correct,

ARTICLE V. COVENANTS

SECTION 5.01. Covenants of the Seller. From the date hereof until the first
day following the Termination Date on which all of the Transferred Receivables are either
collected in full or are written off in accordance with the applicable Credit and Collection Policy,
the Seiler (both individually and in its capacity as Servicer) covenants and agrees as follows:

(@) Compliance with Laws, Etc. The Seller will comply in all respects with
all applicable laws, rules, regulations and orders and preserve and maintain its corporate
existence, rights, franchises, qualifications and privileges except 1o the extent that the
failure so to comply with-such laws, rules and regulations or the failure so to preserve and
maintain such rights, franchises, qualifications, and privileges would not reasonably be
expected to have a Material Adverse Effect.

(b)  Offices. Records and Books of Account. The Seller will keep its principal
place of business and chief executive office and the office where it keep its records
concerning the Receivables at (i) the address of the Seller set forth under its name on the
signature page to this Agreement, or (i) upon thirty (30) days’ prior written notice to the
Purchaser at any other locations in jurisdictions where all actions reasonably requested by
the Purchaser to protect and perfect the interest in the Transferred Receivables shall have
been taken and completed. The Seller will maintain and implement administrative and
operating procedures (including, without limitation, an ability to recreate records
evidencing Receivables and related Contracts in the event of the destruction of the
originals thereof), and keep and maintain all documents, books, records and other
information reasonably necessary or advisable for the collection of all Receivables
(including, without limitation, recocds adequate to permit the daily identification of each
new Transferred Receivable and all Collections of and adjustments to each existing
Transferred Receivable).

{¢)  Performancc and Compliance with Contracts and Credit and Collection

Policy. The Selier will, at its expense, (i) timely and fubly perform and comply in all
material respects with all provisions, covenants and other promises required to be
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observed by it under the Contracts related to the Receivables, and (ii) timely and fully
comply in all materia) respects with the Credit and Collection Policy in regard to each
Receivable and the related Contracts,

) Sales. Liens, Ete. Except for Permitted Liens and the sales and
contributions of Recéivables contemplated herein, the Seller will not sell, assign (by
operation of law or otherwise) or otherwise dispose of, or create or suffer 10 exist any
Adverse Claim upon or with respect to, any Receivable, Related Security, related
Contract or Collections, or upon or with respect to any Lock-Box or Blocked Account, or
assign any right to receive income in respect thereof.

(e) Extension or Amendment of Receivables and Contracts. The Seller will
not extend, amend or otherwisc modify the terms of any Reccivable or amend, modify or
wajve any lerm or condition of any Contract related thereto except, in its capacity as

Servicer, o the extent permitted under Section 6.02(c) of the Purchase Agreement.

H Change in Business or Credit and Collection Policy. The Seller will not
make any change in the character of its business or in any Credit and Collection Policy,
except, for any such change that would not (i) impair the collectibility of any Receivable
or (ii) otherwise be reasonably likely to have a Material Adverse Effect.

{(8) Addition or Termination of Blocked Accounts and Lock-Boxes; Change in
Payment Instructions to Obligors. The Seller will not add or terminate any bank or bank
account as a Blocked Account Bank or Lock-Box or Blocked Account from those listed
in Exhibit A to this Agreement, or make any change in its instructions to Obligors
regarding payments to be made in respect of the Receivables or payments to be made to
any Lock-Box or Blocked Account Bank, unless the Purchaser shall have received notice
of such addition, termination or change (inctuding an updated Exhibit A) with respect to
each new Lock-Box or Blocked Account and a fully exccuted Blocked Account
Agreement.

(h)  Deposits to Lock Boxes and Blocked Accounts. The Seller will instruct
all Obligors to remit all their payments in respect of the Receivables 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 promptly (and in any event within one (1) Business Day) deposit the same
into a Blocked Account. From and afier the occurrence of a Lock-Box Event, the Seller
will not permit any funds to be deposited into any Blocked Account other than
Collections of Receivables, proceeds of accounts receivable under any Percent of Income
Plan, Retail Services Payments, and prepayments made under any Balanced Payment
Plan.

@) Marking of Records. At its expense, the Seller will mark its master data
processing records cvidencing Receivables with a legend evidencing that Transferred
Receivables and the related Contracts have been sold in accordance with this Agreement.
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0] Audits. The Seller will, from time to time during regular business hours
as requested by the Purchaser or its assigns at the Seller’s expense, permit the Purchaser,
or its agents, representatives or assigns, (i) to examine and make copies of and abstracts
from 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 properties 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: Change in Name or Jurisdiction of Organization. Etc.
(i) The Seller agrees from time to time, at its expense, promptly to execute and deliver
all further instruments and documents, and to take all further actions, that may be
necessary or desirable, or that the Purchaser or its assignee may reasonably request, to
perfect, protect or more fully evidence the Purchaser’s ownership of the Transferred
Receivables and/or the Purchaser’s security interest described in Section 2.07, or to
enable the Purchaser or its assignee to exercise and enforce its respective rights and
remedies under this Agreement. Without limiting the foregoing, the Seller will, upon the
request of the Purchaser or its assignee, execute and file such financing or continuation
statements, or amendments thereto, and such other instruments and documents, that may
be necessary or desirable or that the Purchaser or its assignee may reasonably request to
perfect, protect, evidence or maintain the priority of the Purchaser’s ownership of such
Receivables or such security interest.

(i)  The Seller authorizes the Purchaser or its assignee to file financing
or continuation statements, and amendments thereto and assignments thereof; relating to
the Receivables and the Related Security, the related Contracts and the Collections with
respect thereto and the collateral described in Section 2.07 without the signature of the
Seller. A photocopy or other reproduction of this Agreement shall be sufficient as a
financing statement where permitted by law.

(iii}  The Scller shal] perform its obligations under the Contracts related
to the Transferred Receivables to the same extent as if the Transferred Receivables had
not been sold or transferred.

(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 appropriate to perfect
or maintain the perfection of the Purchaser’s interest in the Receivables and the collateral
described in Section 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 and (ii) the new jurisdiction of
incorporation is a State within the United States of America.

14
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(v)  The Seller will not change its name, identity 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
maintain the perfection of the Purchaser’s interest in the Receivables and the collateral
described in Section 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.

® Reporting Requirements. The Seller will provide or cause to be provided
to the Purchaser, the Administrative Agent and each Managing Agent the following:

() as soon as available and in any event within ninety (90) days after
the end of each fiscal year of the Seller, a consolidated balance sheet of the Seller and its
Subsidiaries as of the end of such fiscal year and the related consolidated statements of
income, cash flows and changes in common stockholders’ equity for such fiscal year,
setting forth in each case in comparative form the figures for the previous fiscal year,
certified by a Financial Officer of the Seller as having been prepared in conformity with
generally accepted accounting principles consistently applied;

(i)  as soon as available and in any event within forty-five (45) days
after the end of each of the first three quarters of each fiscal year of the Seller, a
consolidated balance sheet of the Seller and its Subsidiaries, as of the end of such quarter
and the related consolidated statement of income for such quarter and for the portion of
the Seller’s fiscal year ended at the end of such quarter, and the related consolidated
statement of cash flows for the portion of the Seller's fiscal year ended 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 the Seller’s previous fiscal year, (B) for the
consolidated statement of income, the figures for the corresponding quarter and the
corresponding portion of the Seller’s previous fiscal year and (C) for the consolidated
statement of cash flows, the figures for the corresponding portion of the Seller’s previous
fiscal year; the delivery of such financial statements shall constitute a certification
(subject to normal year-end adjustments) as to faimess of presentation and conformity
with generally accepted accounting principles consistently applied;

(ii))  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 10-K for NiSource which will
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, setting forth 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; provided, however, that such Form 10-K need not be provided if it is available,
within the above referenced time period, via the EDGAR system of the United States
Securities and Exchange Commission (‘EDGAR”™) on the Internet;
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(iv)  as soon as (and if) 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 NiSource , a
Form 10-Q for NiSource which will include a consolidated balance sheet of NiSource
and its Consolidated Subsidiaries, as of the end of such quarter and the related
consolidated statement 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 statement 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 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 corresponding portion of
NiSource’s previous fiscal year and (C) for the consolidated statement of cash flows, the
figures for the corresponding portion of NiSource’s previous fiscal year; the delivery of
such financial statement shall constitute a certification (subject to normal year-end
adjustments) as to fairness of presentation and conformity with generally accepted
accounting principles consistently applied; provided, however, that such Form 10-Q need
not be provided if it is available, within the above referenced time period, via EDGAR on
the Intemet;

(v)  as soon as possible and in any event within five (5) Business Days
afler obtaining knowledge of the occurrence of each Event of Termination or Incipient
Event of Termination, a statement of a Financial Officer of the Seller setting 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 thereto;

(vi)  promptly after the filing or receiving thereof, copies of all reports
and notices that the Seller or any Aftiliate files under ERISA with the Internal Revenue
Service or the Pension Benefit Guaranty Corporation or the U.S. Department of Labor or
that the Seller or any Affiliate receives from any of the foregoing or from any
multiemployer plan (within the meaning of Section 4001(a)(3) of ERISA) to which the
Seller 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 event or

" condition which could, in the aggregate, result in the imposition of liability on the Seller
and/or any 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 altemative minimum funding standard under Section 305 of ERISA,
provided that such required funding amounts do not include any waived funding
deficiency within the meaning of Section 302 of ERISA;

(vii) at least thirty (30) days prior to any change in the name or
Jjurisdiction of organization of the Sefler, a notice setting forth the new name or
Jurisdiction of organization, as applicable, and the effective date thereof;

(viii} at the time of the delivery of the financial statements provided for
in clauses (i) and (ii) of 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 continuing or, if any Event of
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Termination or Incipient Event of Termination has occurred and is continuing, specifying
the nature and extent thereof;

(ix)  promptly upon learning thereof, notice of any downgrade in the
Debt Rating (or the 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 change (or
withdrawal);

(x)  promptly after the occurrence thercof, notice of any event or
condition that has had, or could reasonably be expected to have, a Material Adverse
Effect; and

(xi}  such other information respecting the Transferred Receivables or
the condition or operations, financial or otherwise, of the Seller as the Purchaser may

from time to time reasonably request.

(m) Separate Conduct of Business. The Seller will: (i) maintain separate
corporate records and books of account from those of the Purchaser; (ii) conduct its
business from an office separate from that of the Purchaser; (iii) ensure that all oral and
written communications, including without limitation, letters, invoices, purchase orders,
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 itself out as having agreed to pay, or as being liable for, the obligations of the
Purchaser; (vi) not engage 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 transactions contemplated by this Agreement.

(n)  Taxes. The Seller will pay when due any taxes payable in connection with
the Receivables, exclusive of taxes on or measured by income or gross receipts of the
Purchaser.

(0)  Treatment as Sales. The Seller shall not account for or treat (whether in
financial statements or otherwise) the transactions contemplated by this Agreement in
any manner other than as a sale, contribution and/or absolute conveyance of Receivables
by the Seller to the Purchaser except on the face of its financial statements (but not the
notes 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 Seller and 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 Seller to the Purchaser for all purposes
and the contribution of Receivables hereunder shall be treated as an absolute transfer of such
Receivables 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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Purchase and contribution in its financial statements as a sale or purchase or capital contribution,
as the case may be. In the event that, contrary to the mutual intent of the Seller and the
Purchaser, any Purchase or contribution of Receivables hereunder is not characterized as a sale
or absolute transfer, the Seller shall, effective as of the date hereof, be deemed to have granted
(and the Seller hereby does grant) to the Purchaser a first priority security interest in and to any
and all Receivables, the Related Security, the Collections in respect thereof and the proceeds
thereof to secure the repayment of all amounts advanced to the Seller hereunder with accrued
interest thereon, and this Agreement shall be deemed to be a security agreement.

ARTICLE VI. ADMINISTRATION AND COLLECTION

SECTION 6.01. Designation of Servicer. Consistent with the Purchaser’s
ownership interest in the Transferred Receivables, the Seller acknowledges and agrees that the
servicing, administration and collection of the Transferred Receivables shall be the responsibility
and right of the Purchaser. The Purchaser has advised the Seller that the servicing,
administration and collection of the Transferred Receivables shall be conducted by the Person
designated as the Servicer pursuant to the Purchase Agreement from time 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 thereunder.

SECTION 6.02. Certain Rights of the Purchaser. (a) The Purchaser may, at
any time, direct the Obligors of Transferred Receivables and any Person obligated on any
Related Security, or any of them, that payment of all amounts payable under any Transferred
Receivable shall be made directly to the Purchaser or its designee. The Seller hereby transfers to
the 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
Collections and the Seller shalf take any further action that the Purchaser may reasonably request

to effect or further evidence such transfer.

(b)  Atany time following the designation of a Servicer other than the Seller:

@) At the Purchaser’s request and at the Seller’s expense, the Seller
shall give notice of the Purchaser’s ownership to each Obligor of Transferred Receivables
and direct that payments of all amounts payable under the Transferred Receivables be
made directly to the Purchaser or its designec.

(i) At the Purchaser’s request and at the Seller’s expense, the Seller
shall (A) assemble all of the documents, instruments and other records (including,
without limitation, computer tapes and disks) that evidence or relate to the Receivables,
and the related Contracts and Related Security, or that are otherwise necessary or
desirable 1o collect the Receivables, and shall make the same available to the Purchaser at
a place selected by the Purchaser or its designee, and (B) segregate all cash, checks and
other instruments received by it from time to time constituting Collections of Receivables
in a manner acceptable to the Purchaser and, promptly upon receipt, remit ail such cash,
checks and instruments, duly indorsed or with duly executed instruments of transfer, to
the Purchaser or its designee.

18



Exhibit No. 4
Schedule No. 11
Attachment H

Page 22 of 246
Witness: K. K. Miller

{(c)  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
attorney-in-fact coupled with an interest, with full power of substitution 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 name and on behalf of the Seller, that are necessary or
desirable, in the determination of the Purchaser or the Administrative Agent, to collect amounts
due under the Receivables, including, without limitation, endorsing the Seller’s name on checks
and other instruments representing Collections of Receivables and enforcing the Receivables and
the Related Security and related Contracts.

(d)  Following the occurrence of an Event of Termination, the Seller shall,
upon the request of the Purchaser or the Administrative Agent (and if the Seller fails to do so, the
Purchaser or the Administrative Agent may itself) deliver a notice to all applicable Obligors, in
form and substance satisfactory to the Purchaser or the Administrative Agent, as applicable,
stating that (i) the Transferred Receivables have been sold to the Purchaser and (ii) effective
immediately all payments on the Transferred Receivables 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) Business Days after such written request 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 available to the Administrative Agent and the Purchaser such information as may be
required to determine whether such payments are being so made and (y) the Seller and the
Purchaser shall, and shall cause each other Transaction Party 10, pay, or cause to be paid, when
due all amounts (including, without limitation, credit card charges) owing by any Transaction
Party to any Obligor without any set off of such amounts against Receivables due from such
Obligor.

SECTION 6.03. Rights and Remedies. (a) If the Seller (as Servicer or
otherwise) fails to perform any of its obligations under this Agreement, the Purchaser may (but
shall not be required to) cause performance of, such obligation, and the costs and expenses of the
Purchaser reasonably incurred in connection therewith 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 Transferred Receivables to the same extent as if the Seller had
not sold or contributed Receivables hereunder and the exercise by the Purchaser of its rights
hereunder shall not relieve the Seller (as Servicer 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 related
Contracts, nor shall the Purchaser be obligated to perform any of the obligations of the Seller (as

. Servicer or otherwise) thereunder.

(c)  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
fuli power of substitution, coupled with an interest, to take or cause to be taken in the name of
the Seller all steps necessary or advisable to endorse, negotiate or otherwise realize on any
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Collections and any checks, instruments or other proceeds of the Transferred Receivables held or
transmitted by the Seller or transmitted or received by the Purchaser (whether or not from the
Seller) in connection with any Transferred Recejvable.

SECTION 6.04. Transfer of Records to Purchaser. Each Purchase and
contribution of Receivables hereunder 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 software system to
access and create such records. Such license shall be without royalty or payment 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 access to the records transferred to the Purchaser hereunder, the Purchaser hereby grants to
the Seller an irrevocable license to access such records in connection with any activity arising in
the ordihary course of the Selier’s business or in performance of its duties as Scrvicer, provided
that (1) the Seller shall not disrupt or otherwise interfere with the Purchaser’s use of and access to
such rceords during such license period, and (i) the Seller consents to the assignment and
delivery of the records (including any informatior contained therein relating to the Seller or its
operations) to any assignees or transferees of the Purchaser.

ARTICLE VII. EVENTS OF TERMINATION

SECTION 7.01. Events of Termination. If any of the following events
(each an “Event of Termination™) shall occur and be continuing:

(a) (i) The Seller shall fail to perform 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) the
first date on which the Seller receives written notice thereof from the Purchaser, the
Administrative Agent or any Managing Agent or (y) the first date the Seller has actual
knowledge thereof, or (ii) (x) the Seller shall fail to perform or observe any term, covenant or
agreement contained in Sections 5.01(a), 5.01¢h) or 6.02(b), or (y) any Transaction Party shall
fail to make when due any payment or deposit to be made by it under this Agreement or any
other Transaction Document; or

(b)  Any representation or warranty made or deemed made by any Transaction
Party (or 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
Transaction Party pursuant to this Agreement or any other Transaction Document shall prove to
have been incorrect or untrue in any material respect when made or deemed made or delivered
(unless such representation or warranty relates solely 10 one or more specific Transferred
Receivables and the Seller makes a deemed Collection payment or repurchases such Receivable
no later than the Business Day following the discovery of such breach of representation); or

(© Any Transaction Party shall fail to perform or observe any term, covenant
oF agreement contained in any other Transaction Document on its part to be performed 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 the carlier of (x) the first date on which such
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Transaction Party receives writien 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 defauit 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 the case of the Purchaser, $10,000) or more or (ii) any other event of default {other than a
failure to pay principal or interest) shall occur under any mortgage, indenture, agreement 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 $50,000,000 {or in the case of the Purchaser, $10,000) and either (A}
the occurrence of such event shall result in such indebtedness becoming or being declared due
and payable prior to the date on which it could otherwise become due and payable or (B) the
occurrence of such event shall permit the holders of such indebtedness to declare such
indebtedness to be due and payable prior to the date on which it would otherwise become due
and payable; or

(e Any Purchase or contribution of Receivables hereunder, the 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 Claim (other than Permitted Liens or any Adverse Claim arising
solely as the result of any action taken by the Purchaser) or the security interest created pursuant
to Section 2.07 shall for any reason cease to be a valid and perfected first priority security
interest in the collateral referred to in that Section; or

® 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 assignment for the benefit of creditors; or any proceeding shall be 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-five (45) days, or any of the actions sought in such
proceeding (including, without limitation, the entry of an order for relief against, or the
appointment of a receiver, trustee, custodian or other similar official for, it or for any substantial
part of its property) shall occur; or any Transaction Party shall take any corporate action to
authorize any of the actions set forth above in this subsection (f); or

(8)  There shall have occurred or shall exist any event or condition which has
had or will have a Materjal Adverse Effect; or

) (h)  The Seller shall cease to own, directly or indirectly, all of the outstanding
capital stock of the Purchaser, free and clear of any Adverse Claim (other than Permitted Liens);
or
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(i) The Internal Revenue Service shall file notice of a lien pursuant to Section
6323 of the IRC with regard to any of the assets of the Seller and such lien shall not have been
released within five (5) Business Days, or the Pension Benefit Guaranty Corporation shall, or
shall indicate its intention to, file notice of a lien pursuant to Section 4068 of ERISA with regard
10 any of the assets of the Seller or any Subsidiaries of the Seller; or

® 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
otherwise satisfied, bonded or stayed within thirty (30) days from the entry thereof or (ii) with
respect Lo any such judgments, orders or decrees for which enforcement has been stayed, there
shall be 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 otherwise, shall not be in effect;
or

(k)  NiSource’s Debt Rating shall be (i) withdrawn by either 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 may, by notice to the Seller, declare the Termination
Date to have occurred (in which case the Termination Date shall be deemed to have occurred),
provided that, automatically upon the occurrence of any event (without any requirement for the
giving of notice) described in subsection (f) of this Section 7.01, the Termination Date shall
occur, the 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 declaration or
designation or upon such automatic termination, the Purchaser shall have, in addition to the
rights and remedies under this Agreement, all other rights and remedies with respect to the
Receivables provided after default under the UCC and under other applicable law, which rights
and remedies shall be cumulative.

ARTICLE V1. INDEMNIFICATION

SECTION 8.01. Indemnities by the Seller. Without Jimiting any other rights
that the Purchaser and its 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 “Indemnified
Party”) may have hereunder or under applicable law, the Seller hereby agrees to indemnify each
Indemnified Party from and against any and all claims, losses and liabilities (including
reasonable attorneys’ fees) (all of the foregoing being collectively referred to as “Indemnified
Amounts”) arising out of or resulting from this Agreement or any other Transaction Document or
the acquisition by the Purchaser of any Receivable excluding, however, Indemnified Amounts to
the extent the same includes losses in respect of Receivables that are uncollectible on account of
the insolvency, bankrupicy or lack of creditworthiness of the related Obligor. Without limiting
the generality of the foregoing indemnification, the Seller shall indemnify each Indemnified
Party for a}l Indemnified Amounts resulting from any of the following:
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) the failure of any Transferred Receivable included as an Eligible
Receivable in the calculation of the Net Receivables Pool Balance on any Monthly
Report, Daily Report or other report delivered by any Transaction Party to any
Indemnified Party to satisfy the requirements of eligibility contained in the definition of
“Eligible Receivable” as of the date of the information reported in such Monthly Report,
Daily Report or other report;

(i)  any representation or warranty or statement made or deemed 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;

(iii)  the failure by any Transaction Party to comply with any applicable
law, rule or regulation with respect to any Receivable or the related Contract; or the
failure of any Receivable or the related Contract to conform to any such applicable Jaw,
rule or regulation;

(iv)  the failure to vest in the Purchaser (a) absolute ownership of each
Transferred Receivable and the Related Security and Collections in respect thereof, and
(b) a first priority perfected security interest in all of the property described in Section
2.07, in each case free and clear of any Adverse Claim (other than any Adverse Claim
arising solely as the result of any action taken by the Purchaser);

(v)  the failure to have filed, or any delay in filing, financing statements
or ather similar instruments or documents under the UCC of any applicable jurisdiction
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 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, without limitation, a defense
based on such Receivable or the related Contract not being a legal, valid and binding
obligation of such Obligor enforceable against it 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 perform iis duties or
obligations in accordance with the provisions hereof and each other Transaction
Document or to perform its duties or obligations under the Coniracts or to timely and
fully comply in all respects with the Seller’s Credit and Collection Policy in regard to
each Receivable and the refated Contract;

(viti) 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 thereto;
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(ixX) the commingling of Collections of Transferred Receivables at any
time with other funds;

(x) any investigation, litigation or proceeding (actual or threatened)
related to this Agreement or any other Transaction Document or the use of proceeds of
purchases or the ownership of Transferred Receivables or in respect of any Receivable or
Related Security or Contract;

(xi)  any failure of any Transaction Party to comply with its covenants
contained in this Agreement or any other Transaction Document;

(xii)  any setoff with respect to any Receivable;

(xiii) any claim brought by any Person othcr than an [ndemnified Party
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 property taxes.

Notwithstanding anything to the contrary in this Agreement, solely for purposes
of the Seller’s indemnification obligations in this Article Viii, any representation, warranty or
covenant qualified by the occurrence or non-occurrence of a Material Adverse Effect or similar
concepts of materiality shall be deemed to be not so qualified.

ARTICLE IX. MISCELLANEOUS

SECTION 9.01. Amendments. Etc. No amendment or waiver of any
provision of this Agreement or consent to any departure by the Seller therefrom shall be effective
unless in a writing signed by the Purchaser and (so long as the Purchase Agreement is in effect)
the Administrative Agent and the Required Managing Agents (and, in the case of any
amendment, also signed by the Seller), and then such amendment, waiver or consent shall be
effective only in the specific instance and for the specific purpose for which given. No failure on
the part of the Purchaser to exercise, and no delay in exercising, any right hereunder shall operate
as a waiver thereof; nor shall any single or partial exercise of any right hereunder preclude any
other or further exercise thereof or the exercise of any other right.

SECTION 9.02. Notices, FEte. All notices and other communications
hereunder shall, unless otherwise stated herein, be in writing (which shall include facsimile
communication) and be faxed or delivered, to each party hereto, at its address set forth under its
name on the signature pages hereof or at such other address as shall be designated by such party
in a writien notice to the other parties hereto. Notices and communications by facsimile shall be
effective when sent (and shall be followed by hard copy sent by regular mail), and notices and
communications sent by other means shall be effective when received.

SECTION 9.03. Binding Effect: Assignability; Survival of Termination. (a)
This Agreement shall be binding upon and inure to the benefit of the Seller, the Purchaser and
their respective successors and assigns (including any trustee in bankruptcy); provided, however,
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that the Seller may not assign its rights or obligations hereunder or any interest herein without
the prior written consent of the Purchaser. The Purchaser may assign all or any part of its rights
and obligations hereunder without the consent of the Seller. In connection with any sale or
assignment 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 assignment, 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 hereto in accordance with its terms, and shall remain in full force and effect until such
time, after the Termination Date, when all of the Transferred Receivables are either collected in
full or become Defaulted Receivables; provided, however, that rights and remedies with respect -
to any breach of any representation and warranty made by the Seller pursuant to Agticle [V
(including, without limitation, those representations and warranties set forth on Annex A) and
the provisions of Ardicle VIII and Sections’ 9.04, 9.05 and 9.06 shali be continuing and shall
survive any termination of this Agreement.

SECTION 9.04. Costs. Expenses and Taxes. (a) In addition to the rights of
indemnification granted to the Purchaser pursuant to Article V11 hereof, the Seller agrees to pay
on demand al] reasonable costs and expenses in connection with the preparation, execution and
delivery of this Agreement and the other documents and agreements to be delivered hereunder,
including, without limitation, the reasaonable fees and out-of-pocket expenses of counsel for the
Purchaser with respect thereto and with respect to advising the Purchaser as to its rights and
remedies 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 omission to pay such taxes and fees.

SECTION 9.05. No Proccedings. (a) The Seller hereby agrees that it will
not institute against the Purchaser any proceeding of the type referred to in Section 7.01(f) so
long as there shall not have elapsed one year plus one day since the later of (i) the Termination
Date and (ii) the date on which all of the Transferred Receivables are either collected in full or
are written off in accordance with the applicable Credit 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(f) 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. Confidentiality. Each party hereto agrees to maintain the
confidentiality of this Agreement in communications with third parties and otherwise; provided
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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 auditors and the Purchaser’s assignees, if they agree in each case
to hold it confidential and (iii) to the extent required by applicable law or regulation or by any
court, regulatory body or agency having jurisdiction over such party.

SECTION 9.07. GOVERNING LAW. THIS AGREEMENT SHALL,
IN ACCORDANCE WITH SECTION 5-1401 OF THE GENERAL OBLIGATIONS LAW
OF THE STATE OF NEW YORK, BE GOVERNED BY, AND CONSTRUED IN
ACCORDANCE WITH, THE LAWS OF THE STATE OF NEW YORK WITHOUT
REGARD TO ANY CONFLICT OF LAWS PRINCIPLES THEREOF THAT WOULD
CALL FOR THE APPLICATION OF THE LAWS OF ANY OTHER JURISDICTION,
EXCEPT TO THE EXTENT THAT, PURSUANT TO THE UCC OF THE STATE OF
NEW YORK, THE PERFECTION AND THE EFFECT OF PERFECTION OR NON-
PERFECTION OF THE PURCHASER’S OWNERSHIP OF OR SECURITY INTEREST
INTHE RECEIVABLES OR OTHER ASSETS ARE GOVERNED BY THE LAWS OF A
JURISDICTION OTHER THAN THE STATE OF NEW YORK.

SECTION 9.08. Third Party Beneficiary. Each of the parties hereto 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 assignments. All
such assignees, including parties to the Purchase Agreement in the case of assignment to such
parties, shall be third party beneficiaries of, and shall be entitled to enforce the Purchaser’s rights
and remedies under, this Agreement to the same extent as if they were parties thereto, subject to
the terms of their agreement with the Purchaser.

SECTION 9.09. Subordination. (a) The Seller agrees that any
indebtedness, obligation or claim it may from time to time hold or otherwise have (including,
without limitation, any obligation or claim in respect of the Deferred Purchase Price) against the
Purchaser or any assets or properties of the Purchaser, whether 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 fong as no “Event of Termination” (as defined in the
Purchase Agreement) has occurred and is continuing, Seller may accept payments of any such
obligations. In addition, thé Seller acknowledges the subordination provisions set forth in the
promissory note evidencing the Deferred Purchase Price (the “Deferred Purchase Price Note™),
the form of which is attached hereto as Exhibit B, and agrees to be bound thereby. The
subordination provisions contained herein 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 other Transaction Documents (collectively, the “Seller
Obligations™) 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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SECTION 9.10. Execution in Counterparts. This Agreement may be
executed in any number of 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.

SECTIONS.11. Integration. This Agreement and the other Transaction
Documents executed by the parties hereto on the 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 prior oral or written understandings. 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 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 other jurisdiction.

SECTION 9.12. Consent to Jurisdiction. (a) Each party hereto hereby
irrevocably submits to the non-exclusive jurisdiction of any New York State or Federal court
sitting in New York City in any action or proceeding arising out of or relating to this Agreement,
and each party hereto hereby irrevocably agrees that all claims in respect of such action or
proceeding may be heard and determined in such New York State court or, to the extent
permitted by law, in such Federal court. The parties hereto hereby itrevocably 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 may be enforced in other jurisdictions by suit
on the judgment or in any other manner provided by law.

(b) = Each of the Seller and the Purchaser consents to the service of any and all
process in any such action or proceeding by the mailing of copies of such process to it at its
address specified in Section 9.02. Nothing in this Section 9,12 shall affect the right of any other
Transaction Party to serve legal process in any manner permitted by law.

SECTION 9.13. WAIVER OF JURY TRIAL. EACH PARTY
HERETO HEREBY WAIVES, TO THE MAXIMUM EXTENT PERMITTED BY
APPLICABLE LAW, TRIAL BY JURY IN ANY JUDICIAL PROCEEDING
INVOLVING, DIRECTLY OR INDIRECTLY, ANY MATTER (WHETHER SOUNDING
IN TORT, CONTRACT OR OTHERWISE) IN ANY WAY ARISING OUT OF,
RELATED TO , OR CONNECTED WITH THIS AGREEMENT OR ANY OTHER
TRANSACTION DOCUMENT.

[THE REMAINDER OF THIS PAGE IS INTENTIONALLY LEFT BLANK]
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IN WITNESS WHEREQOF, the parties have caused this Agreement to be executed
by their respective officers thereunto duly authorized, as of the date first above written.

SELLER AND SERVICER: COLUMBIA GAS OF PENNSYLVANIA, INC.

A7

Name: Vincent V. Rea
Title: Assistant Treasurer

200 Civic Center Drive
Cohmnbus, Ohio 43215
Attention: Assistant Treasurer
Facsimile: (219) 647-6116

PURCHASER: COLUMBIA GAS OF PENNSYLVANIA
RECEIVABLES CORPORATION

By:
Name: Da Vaj

Title: Vice President, Treasurer and Chief Risk
Officer

200 Civic Center Drive
Columbus, Ohio 43215
Attention: Assistant Treasurer
Facsimile: {219) 647-6116

Signature Page to Receivables Sale Agreement
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EXHIBIT A

LOCK-BOXES AND BLOCKED ACCOUNTS

Bank Deposit Account and Related Lock-Box

-

U.S. Bank National Association Account: 130110616229
Lock-Box: 742537
Address: PO Box 742537, Cincinnati, Ohio

- 45274-2537
JP Morgan Chase Bank, N.A. 4352476 .
PNC Bank, National Association 1010935277

A-1
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EXHIBIT B

FORM OF DEFERRED PURCHASE PRICE NOTE

New York, New York
March 15, 2010

FOR VALUE RECEIVED, COLUMBIA GAS OF PENNSYLVANIA
RECEIVABLES CORPORATION, a Delaware corporation (the “Purchaser”), hereby promises
to pay to Columbia Gas of Pennsylvania, Inc. (the “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
lawful maney of the United States of America. Capitalized terms used herein but not defined
herein shall have the meanings assigned to such terms in the Receivables Sale Agreement dated
as of March 15, 2010 between the Seller and the Purchaser (such agreement, as it may from time
to time be amended, restated or otherwise modified in accordance with its terms, the “Sale
Agreement”). 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 2.02 of the Sale Agreement minus (b) the aggregate amount of all payments made in
respect of the principal amount of this Note, in each case, as recorded on the schedule annexed to
and conslituting a part of this Note, but failure to so record shall not affect the obligations of the
Purchaser to the Seller.

The entire principal amount of this Note shall be due and payable one year and
one day after the Termination Date or such later date as may be agreed in writing by the Seller
and the Purchaser. The principal amount of this Note may, at the option of the Purchaser, be
prepaid in whole at any time or in part from time to time. Interest on this Note shall be paid in
arrears on each Settlement 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 Seller as the
Seller may designate in writing.

Notwithstanding any other provisions contained in this Note, in no event 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
subordinated in right of payment, to the prior payment in full of all Senior Obligations.

Notwithstanding any provision to the contrary in this Deferred Purchase Price
Note or elsewhere, other than with respect 10 payments specifically permitted by Section 2.03(c)
of the Sale Agreement, no demand for any payment may be made hereunder, no payment shall
be due with respect hereto and the Seller shall have no claim for any payment hereunder prior to
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the occurrence of the Termination Date and then only on the date, if ever, when all Senior
Obligations shall have 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 held 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 diligence, presentment, demand, protest and notice
of any kind whatsocver.

Neither this Note, nor any right of the Seller to receive payments hereunder, shall,
without the prior written consent of the Purchaser and (so long as the Purchase Agreement
remains in ¢ffect or any amounts remain outstanding thereunder) the Agent under the Purchase
Agreement, be assigned, transferred, exchanged, pledged, hypothecated, participated or
otherwise conveyed.

THIS NOTE SHALL BE GOVERNED BY, AND CONSTRUED IN
ACCORDANCE WITH, THE LAWS OF THE STATE OF NEW YORK.

COLUMBIA GAS OF PENNSYLVANIA
RECEIVABLES CORPORATION

By:

Name: David J. Vajda
Title: Vice President, Treasurer and Chief
Risk Officer
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SCHEDULE TO DEFERRED PURCHASE PRICE NOTE

Date

Addition to Principal
Amount

Amount of Principa!
Paid or Prepaid

Unpaid Principal
Balance

Notation Made By

7
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EXHIBIT C

TRADE NAMES AND FORMER NAMES

Trade Names

Columbia Gas

Former Names

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 Collections 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 Receivables constitute “accounts”™ within the meaning of the applicable UCC.

. The Seller owns and has good tjtle 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 Permitted 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 the security interest in the Receivables, the Related
Security and Collections with respect thereto (except with respect to Choice Marketer
Reccivables which are not Eligible Receivables, solely with respect to filings perfecting the
transfer of such Receivables from the 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, sold, granted a security interest in, or
otherwise conveyed any of the Receivables, the Related Security and Collections with
respect thereto or the Blocked Accounts and Lock-Boxes. 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.
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Execution Version

RECEIVABLES PURCHASE AGREEMENT
Dated as of March 15, 2010

among

COLUMBIA GAS OF PENNSYLVANIA RECEIVABLES CORPORATION,
as the Seller.

THE ENTITIES PARTY HERETO FROM TIME TO TIME AS CONDUIT PURCHASERS,

THE ENTITIES PARTY HERETO FROM TIME TO TIME AS BANK PURCHASERS,

THE ENTITIES PARTY HERETO FROM TIME TO TIME AS MANAGING AGENTS,

THE BANK OF TOKYQ-MITSUBISHI UFJ, LTD.,, NEW YORK BRANCH,
as the Administrative Agent,

and

COLUMBIA GAS OF PENNSYLVANIA, INC,,
as the Servicer
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RECEIVABLES PURCHASE AGREEMENT
Dated as of March 15, 2010

THIS RECEIVABLES PURCHASE AGREEMENT (this “Agreement”) is
entered into as of March 15, 2010 by and among COLUMBIA GAS 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 AGENTS (each a “Managing Agent” and
collectively, the “Managing Agents”), THE BANK OF TOKYO-MITSUBISHI UFJ, LTD.,,
NEW YORK BRANCH (“BTMU”), as Administrative Agent, and COLUMBIA GAS OF
PENNSYLVANIA, INC,, a Pennsylvania corporation, as Servicer.

PRELIMINARY STATEMENTS

The Selicr has acquired, and may continue to acquire, Receivables from the
Originator, either by purchase or by contribution to the capital of the Seller. The Seller is
prepared to sell undivided fractional ownership interests (referred to herein as “Receivable
Interests”) in the Receivables.

Each Conduit Purchaser may, in its sole discretion, purchase such Receivable
Interests, 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 the Conduit Purchasers and the Bank Purchasers in its Purchaser Group in
accordance with the terms hereof.

Accordingly, the parties agree as follows:

ARTICLE |

DEFINITIONS

_ SECTION 1.01 Certain Defined Terms. As used in this Agreement, the
following terms shall have the following meanings (such meanings to be equaily applicable to
both the singular and plural forms of the terms defined):

“Accounting Based Consolidation Event” means the consolidation, for financial

and/or regulatory accounting purposes, of all or any portion of the assets and liabilities of any
Conduit Purchaser that are the subject of this Agreement or any other Transaction Document
with all or any portion of the assets and liabilities of the Bank Purchaser or Managing Agent of
such Conduit Lender’s Purchaser Group or the Administrative Agent or any of their affiliates as
the result of the existence of, or occurrence of any change in, accounting standards or the
issuance of any pronouncement, interpretation or release (including, without limitation, the
Financial Accounting Standards Board Interpretation No. 46(R) and Financial Accounting
Standard No. 160), by any accounting body or any other body charged with the promulgation or

]
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administration of accounting standards, including, without limitation, the Financial Accounting
Standards Board, the International Accounting Standards Board, the American Institute of
Certified Public Accountants, the Federal Reserve Board of Governors 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 Administrative Agent or any of their affiliates, as applicable, or (ii) shall have been
required to have occurred, regardless of whether such financial statements were prepared as of
such date.

“Adjusted Eurodollar Rate” means, with respect to any Eurodollar Tranche for
any Settlement Period, an interest rate per annum (rounded upwards, if necessary, to the next
1716 of 1%) equal to (a) the Eurodollar Rate for such Settlement Period multiplied by (b) a
fraction equal to one divided by one minus the Eurodollar Rate Reserve Percentage. .

“Administrative Agent” means The 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 VIII.

“Adverse Claim” means a lien, security interest or other charge or encumbrance,
or other right or claim in, of or on any asset or property of a Person in favor of another Person.

“Affected Person™ has the meaning specified in Section 2.08.

“Affiliate” means, for any Person, any other Person which (i) is a Subsidiary of
such Person or (ii) directly or indirectly, is in control of; 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 the direction of the management and policies of a Person, whether through
ownership of voting securities, by contract or otherwise.

“Aggregate Capital” means, on any date of determination, the aggregate amount
of Capital of all Receivable Interests outstanding on such date.

“Applicable Margin” means, on any date, a percentage rate per annum equal to
2.50%.

“Assignee Rate” means, for any Settlement Period for any Receivable Interest, an
interest rate per annum equal to the sum of the Applicable Margin plus the Adjusted Eurodollar
Rate for such Settlement Period; provided, however, that in case of:

(i) any Settlement Period on or prior to the first day of which any
Managing Agent shall have notified the Administrative Agent that the
introduction of or any change in, or in the interpretation of, any law or regulation
makes it unlawful, or any central bank or other governmental authority asserts
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);
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(i)  any Settlement Period of less than one month;

(iii)  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 from any Managing Agent, after
12:00 noon (New York City time) on the third (3™) Business Day preceding the
first day of a Settlement Period, that the related Receivable Interest will not be
funded by the issuance of commercial paper by any Conduit Lender in such
Managing Agent’s Purchaser Group;

(iv)  any Settlement Period for a Receivable Interest the Capital of
which allocated the Purchasers is less than $500,000; or

) any Settlement Period for which the Seller chooses the Base Rate
as the Assignee Rate by written notice to thé Administrative Agent;

the Assignee Rate for such Settlement Period for the affected Purchasers shall be an interest rate
per annum equal to the Base Rate in effect from time to time during such Settlement Period; and
provided, further, that if the purchase of such Receivable Interest has been funded by a Conduit
Support Provider, such Receivable Interest 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 further, that at all times following the occurrence and during the
continuation of an Event of Termination, the Assignee Rate shall be an interest rate per annum
equal to the Base Rate in effect from time to time plus 2.50%.

“Assignment and Acceptance” means an assignment and acceptance agreement
entered into by a Managing Agent, a Bank Purchaser, an Eligible Assignee and the
Administrative Agent, pursuant to which such Eligible Assignee may become a party to this
Agreement, in substantially the form of Annex A hereto.

“Balanced Payment Plan” means a balanced or levelized payment plan of the
Originator made available to an Obligor.

“Bank Purchaser” means, as to any Purchaser Group, each of the Persons [isted on
Schedule 1 hereto as a “Bank Purchaser” for such Purchaser Group, or in any Assignment and
Acceptance or Joinder Agreement as a “Bank Purchaser” for the applicable Purchaser Group,
together with its respective successors and permitted assigns.

“Base Rate™ means, for any day, a rate per annum (rounded upwards, if necessary,
to the next 1/16 of 1%) equal to the greatest of (a) the Prime Rate in effect on such day, (b) the
Federal Funds Effective Rate in effect on such day plus 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 2.50%; provided that, for the avoidance of doubt, the
Adjusted Eurodollar Rate for any day shall be based on the rate appearing on the Reuters Screen
LIBORO] Page (or comparable replacement page) at approximately 11:00 a.m. London time on
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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 Agent as its prime rate in effect at its
principal office in New York City; each change in the Prime Rate shall be effective on the date
such change is publicly announced as effective; and “Federal Funds Effective Rate” means, for
any day, the weighted average (rounded upwards, if necessary, to the next 1/16 of 1%) of the
rates on overight Federal funds transactions with members of the Federal Reserve System
arranged by Federal funds brokers, as published on the next succeeding Business Day by the
Federal Reserve Bank of New York, or, if such rate is not so published for any day that is a
Business Day, the average (rounded upwards, if necessary, to the next 1/16 of 1%) of the
quotations for such day for such transactions received by the Administrative Agent from three
Federal funds brokers of recognized standing selected by it. If 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 Agent to obtain sufficient quotations in accordance with the
terms thereof, the Base.Rate shall be the Prime Rate unti] the circumstances giving rise to such
inability no longer exist. Any change in the Base Rate due to a change in the Prime Rate, the
Federal Funds Effective Rate or the Adjusted 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, respectively.

“Blocked Account” means an account maintained at a bank for the purpose of
receiving Collections, with respect to which account a Blocked Account Agreement has been

executed.

“Blocked Account Agreement” means an agreement, in substantially the form of
Annex B (or in such other form as may be approved in writing by the 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 Costs™ 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 than three (3) Business Days’ notice of such
reduction or (y) on any day other than a Settlement Date, (i) 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 its Capital
reduced for any reason prior to the date on which the related CP Tranche Period or Eurodollar
Tranche Period, as applicable, was originally scheduled to end, an amount equal to the excess, if
any, of (A) the Yield that would have 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 income, if any, actually received during the remainder of such period by 'such
Purchaser from investing the portion of such Capital not so allocated. In the event that the
amount referred to in clause (B) exceeds the amount referred to in clause (A), the relevant
Purchaser or Purchasers agree to pay to the Seller the amount of such 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 the Seller setting forth a calculation of such Broken Funding Costs in
reasonable detail. Any such certificate shall be conclusive evidence of the amount of any such
Broken Funding Costs, absent manifest error.

“BTMU?” has the meaning specified in the preamble hereto.

 “Business Day” means any day on which (i) banks are not authorized or required
to close in New York City, New York and (i) 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 Interest, the original amount paid
1o 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 Section 2.04 on account of such Capital held by such Purchaser;
provided that if such Capital shall have been reduced by any distribution and thereafter all or a
portion of such distribution is rescinded or must otherwise be returned for any reason, such
Capital shall be increased by the amount of such rescinded or returned 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 Pennsylvania Public Utility
Commisston under the laws of the State of Pennsylvania.

, “Choice Marketer Purchase Agreement” means an accounts receivable purchase
agreement between the Originator and a Choice Marketer in substantially the form of Annex [-1
(or such other form of agreement reasonably satisfactory to the Administrative Agent).

“Choice Marketer Recejvable™” means a Receivable for gas commodity which was
purchased by the Originator from 2 Choice Marketer.

“Choice Marketer Security Agreement” means an acknowledgement and security
agreement between the Originator and a Choice Marketer in substantially the form of Annex [-2
(or such other form of agreement reasonably satisfactory to the Administrative Agent).

“Collections” means, with respect to any Reccivable, all cash collections and
other cash proceeds of such Receivable, including, without limitation, all cash proceeds of
Related Security with respect to such Receivable, and any collection of such Reccivable deemed
to have been received pursuant to Section 2.04(d), but excluding amounts received from any
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Obligor under a Balanced Payment Plan to the extent constituting a prepayment for goods or
services not yet provided to such Obligor.

“Columbia Gas of Pennsylvania” means Columbia Gas of Pennsylvania, Inc., a
Pennsylvania corporation.

“Commitment” means, for each Bank Purchaser, the commitment of such Bank
Purchaser to purchase Receivable Interests from Seller, in an amount not to exceed in the
aggregate the amount set forth opposite such Bank Purchaser’s name under the Commitment
column on Schedule | 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 Commitment, in each case, as such amount may be reduced (or terminated) pursuant
to the terms of this Agreement. Any reduction (or termination) of the Program Limit pursuant to
the terms of this Agreemcnt below the amount of the aggregate Commitment of all Bank
Purchasers shall reduce (or terminate) each Bank Purchaser’s Commitment ratably in accordance
with their respective Commitments.

“Commitment Fee™ has the meaning set forth in the Fee Letter.

“Concentration Limit” 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; provided, that no Concentration Percentage may exceed 10.0% without the prior
written consent of the Managing Agents and the Administrative Agent or (ii) such higher
percentage (a “Special Concentration Percentage™), if any, as is otherwise agreed to by the
Seller, the Managing Agents and the Administrative Agent and designated by the Administrative
Agent in a writing delivered to the Seller, in each case multiplied by the aggregate Outstanding
Balance of all Eligible Receivables on such date; provided, 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; provided, further, that each applicable Managing Agent shall have received
written confirmation from each of S&P and Moody’s that the ratings of the 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 respect to any
Obligor upon three (3) Business Days’ notice to the Seller.

SR Sh:dr't'-:Tér'x_ﬁfDe‘Bt R__ati'ngsﬁ .. .| Concéntration P.er_'céntage',
At least A-1+ by S&P'éx_r-i o

at least P-]1 by Moody’s 13.0%

At least A-1 by S&P and o,

at least P-1 by Moody’s 10.0%

At least A-2 by S&P and 50%

at Jeast P-2 by Moody’s )

at least P-3 by Moody’s '
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Any other Short-Term Debt Rating
or Unrated by either S&P or 2.0%
Moody’s

“Conduit Purchaser” means, as to any Purchaser Group, each of the Persons listed
on Schedule | hereto as a “Conduit Purchaser” for such Purchaser Group, or in any Assignment
and Acceptance or Joinder Agrecement as a “Conduit Purchaser” for the applicable Purchaser
Group, together with its respective successors and permitted assigns.

“Conduit Support Provider” means, any Person now or hereafter extending credit,
or having a commitment to extend credit to or for the account of, or to make purchases from, any
Conduit Purchaser or issuing a letter of credit, surety bond or other instrument to support any
obligations arising under ar in connection with such Conduit Purchaser’s securitization program.

“Consolidated 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,

“Contract” 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 Board, Inc., and any related confirmations, in each case, pursuant to which the
Originator shall provide natural gas, natural gas power 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 Customers are set, in one of the forms set forth in Annex C.

“CP Rate” means, with respect to any Conduit Purchaser:

@) with respect to any Match Funded Conduit Purchaser and a CP
Tranche, a rate of interest equal to’'the per annum rate (expressed as a percentage and
converted (as necessary) to an annual yield equivalent rate calculated on the basis of a
360-day year) or, if more than one rate, the weighted average thereof, paid or payable by
such Match Funded Conduit Purchaser from time to time as interest on or otherwise in
respect of the commercial paper issued by such Match Funded Conduit Purchaser to fund
such CP Tranche during the related CP Tranche Period plus the amount of any issuing
and paying agent fees and any placement agent or commercial paper agent fees and
commissions; and

(i)  with respect to any Pool Funded Conduit Purchaser on any day, the
per annum rate equivalent to the “weighted average cost” (as defined below) related to its
commercial 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 of a 360-day year; provided, that to the extent 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 cost” 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 Purchaser’s commercial paper, (y) the
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 Interest on such day and (z)
borrowings 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 of the Receivable Interest on such day.

“CP Tranche” means, with respect to a Match Funded Conduit Purchaser, a
Tranche for which Yield is calculated by reference to the Investor Rate based on the CP Rate.

“CP_Tranche Period” 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 Group. If 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.

“Credit_and Collection Policy” means 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 compliance with this Agreement.

“Customer Deposits” 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.

“Daily Report” means a report in substantially the form of, and containing the
information described in, Annex E-2, duly completed and furnished by the Servicer to the

Administrative Agent and each Managing Agent pursuant to Section 6.02(h}.

“Debt” means, as to any Person, at any date, without duplication, (i) all
obligations of such Person for borrowed money, (ii) all obligations of such Person evidenced by
bonds, debentures, notes or other similar instruments, (iii) all obligations 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 Person and (vii) all obligations of such Person in respect of unfunded vested benefits
under plans covered by Title 1V of ERISA.

“Debt Rating” means, for any Person, the rating by S&P or Moody’s of such
Person’s long-term public senior unsecured non-credit-enhanced debt; provided, however, that in
the case of NiSource, if such debt of NiSource is unrated 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 Ratio” 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

8
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least 91 days, but not greater than 120 days from their respective original due dates as of the
most recently ended calendar month, plus (b) the 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 (i) the aggregate Original Balance of all Receivables
generated during the fourth calendar month prior to the most recently ended calendar month.

“Defaulted Receivable” means any Receivable, without duplication, (i) as to
which any payment, or part thereof, remains unpaid for 120 or more days from the original
invoice date thereof, (ii) with respect to which the related Obligor is subject to any event of the
type described in Section 7.01(f) or (iii) which consistent with the Credit and Collection Policy,
has been writien off the Scller’s books as uncollectible.

“Defaulting Purchaser” means any Bank Purchaser that has failed to fund any
purchase of Receivable Interest required to be funded by it hereunder within one (1) Business

Day of the date required to be funded by it hereunder and such failure remains unremedied.

“Deferred Purchase Price” has the meaning specified in the Sale Agreement.

“Deposit Date” means each day on which any Collections are deposited in any of
the Blocked Accounts or on which any Transaction Party shall receive Collections of Pool
Receivables.

“Designated Obligor” means, at any time, any Obligor of any Receivable, unless
the Administrative Agent has provided the Seller with five (5) Business Days® prior notice that
such Obligor shall not be considered a Designated Obligor.

“Diluted Receivable™ means that portion of any Receivable which is either (a)
reduced or canceled as a result of (i) any failure by any Transaction Party to provide any services
or otherwise to perform under any related Contract, order or invoice, (ii) any change in the terms
of, or canceliation of, a Contract or invoice or any cash discount, discount for quick payment or
other adjustment by any Transaction Party which reduces the amount payable by the Obligor on
the related Receivable, other than solely as a result of the insolvency, bankruptcy or lack of
creditworthiness of the related Obligor, or (iii) any sct-off by an Obligor in respect of any claim
by such Obligor (whether such claim arises out of the same or a rclated transaction or an
unrelated transaction), (b) subject to any specific offset, counterclaim or defense whatsoever
(except the discharge in bankruptcy of the Obligor thereof) or (c) not coliected due to the failure
of any Sub-Agent 1o remit to the applicable Lock-Box or Blocked Account any Collections in
respect of such Receivable.

“Dilution Horizon Ratio” 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 the
aggregate Original Balance of all Receivables generated during the two (2) most recently ended
calendar months by (ii) the Net Reccivables Pool Balance as of the last day of the most recently
ended calendar month,

“Dilution Ratio” means the ratio (expressed as a percentage) computed as of the
last day of each calendar month by dividing (i) (x) the aggregate Outstanding Balance of all Pool .
Receivables that became Diluted Receivables during such month less (y) the amount of the Over-
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Collection Refunds issued in such calendar month, if anr;y, by (ii) the aggregate Original Balance
of all Pool Receivables generated during the second (2™) calendar month immediately preceding
such calendar month.

“Dilution Reserve Percentage” 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 Volatility Ratio” 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 ended minus the average of the Dilution
Ratios calculated for the twelve calendar month period then most recently ended, and-(ii) the
ratio calculated by dividing the highest of the Three-Month Dilution Ratios calculated for the
twelve calendar month period then most recently ended by the average of the Dilution Ratios
calculated for the twelve calendar month period then most recently ended.

“Dollars” and “$” each mean the lawful currency of the United States of America.

“Dynamic Loss Reserve Percentage” means, on any date, the product of (i) the
Stress Factor, (ii) the Loss Horizon, and (iii) the highest Three-Month Default Ratio during the
twelve calendar month period then most recently ended.

“Eligible Assignee” means, (i) each Managing Agent or any of its Affiliates, (ii)
any Person managed 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
Purchaser pursuant to a Liquidity Asset Purchase Agreement.

“Eligible Recejvable” 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 Article 9 of
the UCC as in effect in the State of New York;

© the Obligor of such Reccivable (i) is a United States resident, (ii) is
a Designated Obligor, and (iii) is not 2 NiSource Entity;

(d)  such Receivable is denominated and payable only in Dollars in the
United States;

(e) the sale or granting of a security interest in such Receivable does
not contravene or conflict with any law, rule or regulation or require the consent
or approval of, or notice to, the related Obligor or any other Person;

10
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® 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 the
discharge in bankruptcy of such Obligor);

2) such Receivable, together 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 credit billing, fair credit reporting, equal credit
opportunity, fair debt collection practices and privacy) and no party to the
Contract related thereto is in violation of any such law, rule or regulation in any
material respect;

(h)  such Receivable satisfies all applicable requirements of the Credit
and Collection Policy in existence as of the origination thereof;

0] either (i) the Contract related 10 the Receivable requires 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 agrecment; provided, however, that the
Outstanding Balance of such Receivable, when added to the aggregate
Outstanding Balance of all Eligible Receivables arising under Extended Payment
Agreements, may not exceed 5.0% of the aggregate Outstanding Balance of all
Eligible Receivables;

()] such Receivable is owned by the Seller free and clear of any
Adverse Claim (except for Permitted Liens or as created in favor of the
Administrative Agent and the Purchasers hereunder);

&) such Receivable arises under a Contract, which (i) does not contain
a provision that requires the Obligor thereunder to consent to the sale or
assignment of the rights of the Seller or the Originator thereunder in the manner
contemplated by the Transaction Documents and (ii) does not contain a
confidentiality provision that would restrict the ability of the Administrative
Agent, any Managing Agent or any Purchaser to exercise its rights under this
Agreement, including, without limitation, their right to review invoices delivered
pursuant to such Contract;

Q) such Receivable is not a Defaulted Receivable and the Obligor
thereof is not the Obligor of Defaulted Receivables in an aggregate amount of
10.0% or more of the aggregate Outstanding Balance of all Receivables of such
Obligor;

(m)  such Receivable is not a Miscellaneous Receivable;
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(n) the Obligor of such Receivable is not in bankruptcy,
reorganization, insolvency or similar proceedings;

(0) such Receivable has not been extended, rewritten or otherwise
modified from the original terms thereof except in accordance with the Credit and
Collection Policy;

(p)  the Originator has satisfied and fully performed all obligations on
its part with respect to such Receivable required to be 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;

(@)  such Receivable did not arise out of the sale at the wellhead or
minehead of oil, gas or other minerals;

(9] if the Obligor with respect to such Receivable is a Governmental
Authority, the Qutstanding Balance of such Receivable, when added to the
aggregate Outstanding Balance of all Receivables due from Governmental
Authorities, would not exceed 10.0% of the aggregate Qutstanding Balance of all
Receivables;

(s) such Receivable did not arise from charging sales tax, value-added
tax or other consumption or use tax;

® the Obligor of such Receivable has been instructed to remit
payments in respect thereof to a Blocked Account or a2 Lock-Box; and

(u)  if such Receivable is a Choice Marketer Receivable:

@) such Receivable was purchased by the Originator, free and
clear of all. Adverse Claims created by or through the related Choice Marketer,
pursuant to a2 Choice Marketer Purchase Agreement or a Revised Choice Marketer
Purchase Agreement;

(i)  from and after the date that occurs sixty (60) days after the
date hereof, if such Receivable was not purchased pursuant to a Revised Choice
Marketer Purchase Agreement, the related Choice Marketer and the Originator are
parties to a Choice Marketer Security Agreement; and

(iii)  from and after the date that occurs sixty (60) days after the
date hereof, an effective, first-priority UCC-1 financing statement has been filed
identifying the related Choice Marketer, as debtor, and the Originator, as secured
party, covering collateral which includes such Receivable;

provided, however, that any Managing Agent may, at any time prior to the date
that occurs sixty (60) days after the date hereof, declare the Receivables of any
Choice Marketer to not be “Eligible Receivables” upon three (3) Business Days’
prior notice to the Sefler.




Exhibit No. 4
Schedule No. 11
Attachment H

Page 54 of 246
Witness: K. K. Miller

“ERISA” means the Employee Retirement Income Security Act of 1974, as
amended from time to time, and the regulations promulgated and rulings issued thereunder.

“ERJSA Affiliate” means, with respect to any Person, any (i) corporation which is
a member of the same controlled group of corporations (within the meaning of Section 414(b) of
the LRC) as such Person; (ii) partnership or other trade or business (whether or not incorporated)
under common control (within the meaning of Section 414(c) of the 1RC) with such Person or
(iiY) member of the same affiliated service group (within the meaning of Section 414(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.

“Eurocurrency Liabilities” has the meaning assigned to that term in Regulation D
of the Board of Governors of the Federal Reserve System, as in effect from time to time.

“Eurodollar Rate® means, with respect to each Purchaser and any Eurodollar
Tranche Period, a raie per annum equal 1o the rate of interest determined on the basis of the rate
for deposits in Dollars for a period equal to such Eurodollar Tranche Period commencing on the
first day of such Eurodollar Tranche Period appearing on Reuters Screen LIBORQ] Page (or
comparable replacement page) as of 11:00 A.M., London time, two (2) Business Days prior to
the beginning of such Eurodollar Tranche Period. In 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 1/16 of
1%) equal to the average of the rates at which deposits in Dollars approximately equal in
principal amount to the portion of such Eurodollar Tranche are 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 approximately 11:00 a.m., London time, two
(2) Business Days prior to the commencement of such Eurodoltar Tranche Period.

“Eurodollar Rate Reserve Percentage” means, for any Eurodollar Tranche Period,
the reserve percentage applicable two (2) Business Days before the first day of such Settlement
Period under regulations issued from time to time by the Board of Governors of the Federal
Reserve System (or any successor) (or if more 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 reserve 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 rate on Eurocurrency Liabilities is determined) having a term equal to such
Settlement Period.

“Eurodoliar Tranche™ means a Tranche as to which Yield is calculated at the
Assignee Rate or the Investor Rate based on the Adjusted Eurodollar Rate.

“Eurodollar Tranche Period” means, with respect to any Conduit Purchaser,
Conduit Support Provider or Bank Purchaser, as applicable, and a Eurodollar Tranche, a period
of one, two, three or six months, as selected by the Seller prior to an Event of Termination,
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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 immediately succeeding Business Day). If such Eurodollar Tranche Period would
end on a day which is not a Business Day, such Eurodollar Tranche Period shall end on the next
succeeding Business Day, unless such extension would cause the last day of such Eurodoffar
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 Unavailability Condition” means, at any time and with respect to any
Purchaser, that any one or more of the following caonditions or events exists or has occurred 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 related Managing Agent advises the Seller that the Eurodollar Rate
will not adequately and fairly reflect the cost to such Purchaser based on the Eurodollar Rate.

“Event of Termination™ has the meaning specified in Section 7.01.

“Excess Commitment Fee” has the meaning set forth in the Fee Letter.

“Excess Customer Deposit Amount” 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 Deposit Percentage” means (i) 15% at any time that the Debt
Ratings of NiSource are at least BBB- by S&P or at least Baa3 by Moody’s and (i) 0% at all
other times; provided, 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 Percentage™ means 0%.

“Extended Payment Agreement” means an agreement identified by the Servicer
pursuant to the Credit and Collection Policy as a “Basic Extended Payment Agreement”, an
“Equal Extended Payment Agreement”, a “Generic Payment Plan” or a “Budget Plus Payment
Plan®.

“Facility Fee” has the meaning set forth in the Fee Letter.

“Federal Funds Effective Rate” has the meaning specified in the definition of

Base Rate.

“Fee Letter” means that certain Fee Letter dated as of March 15, 2010, among the
Seller, the Managing Agents and the Administrative Agent, and each other letter agreement
between the Seller and any other party hereto purporting to be a “Fee Letter” for purposes
hereof, each as amended, restated, supplemented or otherwise modified from time to time.

“Fees” means each of the Facility Fee, Commitment Fee and Excess Commitment
Fee.
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“Financial Officer” of any Person means, the chief financial officer, principal
accounting officer, treasurer or assistant treasurer of such Person.

“Governmental Authority” means any nation or government, any state or other
political subdivision thereof, and any agency, department or other entity exercising executive,
legislative, judicial, regulatory or administrative functions of or pertaining to government.

“Group Purchase Limit”® means, for each Purchaser Group, the sum of the
Commitments of the Bank Purchasers in such Purchaser Group.

“Guarantee” means, as to any Person, any obligation, contingent or otherwise, of
such Person directly or indirectly guaranteeing any Debt or other obligation of any other Person
and, without limiting the generality of the foregoing, any obligation, direct or indirect, contingent
or otherwise, of such Person (i) to purchase or pay (or advance or supply funds for the purchase
or payment of) such Debt or other obligation (whether arising by virtue of partnership
arrangements, by agreement to keep-well, to purchase assets, goods, securities or services, 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 the 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” shall not include endorsements for collection or deposit in
the ordinary course of business. The term “Guarantee™ used as a verb has a corresponding
meaning.

“Incipient Event of Termination” means an event that but for the giving of notice
or the lapse of time, or both, would constitute an Event of Termination.

“Indemnified Amounts” has the meaning specified in Section 9.01.
“Indemnified Party” has the meaning specified in Section 9.0].

“Investor Rate” means, for any Settlement Period for any Receivable Interest held
by any Conduit Purchaser: (a) to the extent such Conduit Purchaser funds such Receivable
Interest for such Settlement Period by issuing commercial paper, the CP Rate; and (b) to the
extent such Conduit Purchaser funds such Receivable Interest for such Settlement Period other
than by issuing commercial paper, a rate equal to the Assignee Rate; provided, that at all times
following the occurrence and during the continuation of an Event of 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%.

“Involuntary Bankruptcy Event” means the occurrence of an event that, but for
the giving of notice or the lapse of time, or both, would constitute an Event of Termination of the

type described in Section 7.01(H.

“IRC” means the Intemal Revenue Code of 1986, as amended from time to time,
and any successor statute.

1§
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“Joinder Agreement” means a joinder agreement, substantially in the form of
Annex H attached hereto, pursuant to which a new Purchaser Group becomes party to this
Agreement.

“Liquidation Day” means, for any Receivable Interest, (i) each day during a
Settlement Period for such Receivable Interest on which the conditions set forth in Section 3.02
are 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 Termination

Date.

“Liquidation Period” means the period commencing on the Termination Date and
ending on the date on which no Capital of or Yield .on any Receivable Interest shall be
outstanding and all other Seller Obligations shall be paid in full.

“Liquidity Asset Purchase Agreement” means any secondary market agreement,

liquidity asset purchase agreement or other liquidity agreement entered into by any Bank
Purchaser for the benefit of any Conduit Purchaser, to the extent relating to the sale or transfer of
interests in, or other financing of, Receivable Interests.

“Lock-Box” means each locked post office box to which Obligors remit
Collections.

“Lock-Box Event” means (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.

“Loss Horizon Ratio” 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 (i) Net
. Receivables Popl Balance as of the last day of the most recently ended calendar month.

“Loss-to-Liquidation Ratio” means a ratio (expressed as a percentage) computed
as of the last day of each calendar month by dividing (i) the aggregate Outstanding Balance of all
Pool Receivables that were written off during such calendar month by (ii) the aggregate amount
of Collections received during such calendar month.

“Loss Reserve Percentage” means, on any date, the greater of (i) the Dynamic
Loss Reserve Percentage, and (ii) 10.0%.

“Managing Agent” means, as to any Purchaser Group, each of the Persons listed
on Schedule I hereto as a “Managing Agent” for such Purchaser Group, or in any Assignment
and Acceptance or Joinder Agreement as a “Managing Agent” for the applicable Purchaser
Group, together with its respective successors and permitted assigns

“Match Funded Conduit Purchaser” means any Conduit Purchaser that, on or after
the date hereof, notifies the Seller, the Servicer and the Administrative Agent in writing that it is
funding its Capital (or a portion thereof) with commercial paper issued by it, or for its 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 Agent 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 Effect” means a material adverse effect on (i) the ability of any
Transaction Party to perform jts obligations under any Transaction Document, (ii) the legality,
validity 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
with respect thereto, or (iv) the collectibility of the Receivables generally or of any material
portion of the Receivables.

“Miscellaneous Receivable” means a Receivable of the type listed on Annex J or
of such other type as provided in a written notice from the Seller to the Administrative Agent.
YpP p

“Monthly Report” means a report in substantially the form of, and containing the
information described in, Annex E-1, 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(g).
“Moody’s™ means Moody’s Investors Service, Inc.

“Net Receivables Pool Balance™ means, at any time, 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 Obligor and its Affiliates as if they were a single
Obligor) exceeds the Concentration Limit for such Obligor and (ii) the Excess Customer Deposit
Amount at such time.

“NiSource” means NiSource Inc., a Delaware corporation.

“NiSource Change of Control” means (a) any “person™ or “group™ within the
meaning of Sections 13(d) and 14(d)(2) of the Securities Exchange Act of 1934, as amended,
shall become the “beneficial owner” (as defined in Rule 13d-3 under the Securities Exchange
Act of 934, as amended) of more than 50% of the 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 the holders of the outstanding voting Capital Stock of NiSource immediately
prior thereto hold less than 50% of the outstanding voting Capital Stock of the surviving entity;
(d) more than 50% of the outstanding voting Capital Stock of NiSource shall be transferred to an
entity of which NiSource owns less than 50% of the outstanding voting Capital Stock; (€) there
shall occur a sale of all or substantially all of the assets of NiSource; or (f) Columbia Gas of
Pennsylvania shall cease to be a Wholly-Owned Subsidiary of NiSource.

For purposes of the definition of “NiSource Change of Control” the following capitalized terms
shall have the following meanings: (I} “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 than a corporation (including, but not
limited to, all common stock and preferred stock and partnership, membership and joint venture
interests in 2 Person), and any and all warrants, rights or options to purchase any of the
foregoing; (1I) “Continuing Directors” means (a) all members of the board of directors of
NiSource who have held office continually since the date hereof, and (b) all members of the
board of directors of NiSource who were elected as directors after the date hereof and whaose
nomination for election was approved by a vote of at least 50% of the Continuing Directors; and
(111) “Wholly-Owned Subsidiary” means, with respect to any Person, any corporation or other
entity of which all of the outstanding shares of stock or other ownership interests in which, other
than directors’ qualifying shares (or the equivalent thereof), are at the time directly or indirectly
owned or controlled by such Person or one or more of the Subsidiaries of such Person.

“NiSource Entity” means, individually, and *“NiSource Entities” means,
collectively, NiSource and each of its Affiliates.

“Non-Defaulted Receivable” means any Receivable that is not a Defaulted

Receivable.

“Qbligor” means a Person obligated to make payments pursuant to a Contract in
respect of a Receivable.

“Qriginal Balance” means, with respect to any Receivable, the Qutstanding
Balance of such Receivable on the date it was generated or acquired by the Originator.

“Qrigination_Date” 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 respect to each other Receivable.
“Qriginator” means Columbia Gas of Pennsylvania.

“QOther Companies” means, collectively, 