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COLUMBIA GAS OF PENNSYLVANIA, INC.
53.. III. BALANCE SHEET AND OPERATING STATEMENT

E. GAS UTILITIES

17. 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, 2019 as shown in Exhibit
No.3.



Line
Cost Element DescriDtion

Labor
Incentive Compensation
Pension
Prepaid Pension Deferral Amortization
OPEB
Other Employee Benefits
Outside Services
Building Leases
Other Rent and Leases
Corporate Insurance
Injuries and Damages
Employee Expenses
Company Memberships
Utilities and Fuel Used in Company Operations
Advertising
Fleet & Other Clearing
Materials & Supplies
Other O&M
PUC, OCA, OSBA Fees
NCSC Expense
Deferred OPEB Refund Amortization
NCSC OPEB costs Amortization
NIFiT Amortization
Charitable and Civic Contributions
Rate Case Expense
Uncollectible Accounts
Uncollectible Accounts -Unbundled-gas
Total USP Rider
Interest on Customer Deposits
Total Operation and Maintenance Expense

Columbia Gas of Pennsylvania, Inc.
Statement of Operations and Maintenance Expense at Present Rates

Twelve Months Ended November 30, 2019

Per Books Per Books Per Books
Twelve Months Twelve Months Twelve Months

Ended Ended Ended Rate Making
November 30. 2017 November 30. 2018 November 30. 2019 Adiustments

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

30,125,334
2682,071
8,537,997

(426,740)
6,076,272

28,204,136
2,578,963

366,182
3,175,098

362,891
1,625,742

447,976
852,065
238,136

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

67,434,557
(9,553)
90,313

420,255
3,844

3,989,033
1,084,768

22,994,223

32,215,808
1,521,149

31,101

(803,452)
5,906,148

22,319,149
2,841,857

534,754
3,231,036

247,208
1,424,292

503,958
2,397,506

193,982
6,307,507
5,768,528

252,154
2,130,465

64,918,174

90,313
420,255

4,193,732
1,285,435

32,535,122

36,130,190
1,472,179

(8,449,772)
809,770

(368,716)
6,931,682

23,300,011
2,962,521

424,186
4,248,343

428,366
1,543,490

596,544
2,637,498

193,037
6,794,031
6,119,195

331,492
2,065,027

63,286,180

90,313
19,756
2,050

4,927,534
1,204,274

30,748,699

196,972,809 190,466,181 188,447,880

3,012,122
4,354

8,449,772
35,207

368,716

(550,212)
9,110

548,373
(90,558)
(97,703)
(23,275)

(378,643)
(141,192)

(5,281)
(161,288)
(260,003)

(1,255,290)

(19,756)
(2,050)

1,060,000
(203,184)
(278,696)

(8,996,079)
154,476

1,178,920

Normalized
Twelve Months

Ended
November 30. 2019

(5= 3 +4)
$

39,142,312
1,476,533

844,977

6,931,682
22,749,799

2,971,631
424,186

4,796,716
337,808

1,445,787
573269

2,258,855
51,845

6,794,031
6,113,914

170,204
1,805,024

62,030,890

90,313

1,060,000
4,724,350

925,578
21,752,620

154,476
189,626,800
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Detail of
Rate Making Adjustments

Exhibit 4,Schedule 2
Reference

(6)

Page 1
Page 4
Page 6
Page 7
Page 8

Page 9
Page 10

Page 11
Page 12
Page 13
Page 14
Page 15
Page 16

Page 17
Page 18
Page 19
Page 20

Page 24
Page 25
Page 26
Page 27
Page 28
Page 28
Page 31
Page 32



Line
No.

I

2

3

4

5

6

7

Columbia Gas of Pennsylvania, Inc.
Adjustment to Labor

Twelve Months Ended November 30, 2019

Description

Normal Labor Pay Per Books

Annualized Labor at 11/30/19

Annualized Gross Payroll Adjustment

HTY O&M Labor Percentage

Annualization Adjustment to Labor O&M

Lobbying

Total Labor Adjustment

Reference

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

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

Ln 2 - Ln I

Exh. 4, Sch. 2, Pg. 5, Ln. 7

Ln 3 x Ln 4

Ln 5 + Ln 6
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Amount Adiustment
$ $

(1) (2)

54,268,022

59,557,962

5,289,940

3,020,567

(8,445)

3,012,122
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Columbia Gas of Pennsylvania, Inc.
Annualized Labor

Twelve Months Ended November 30, 2019

Line
No. Description

I Total Clerical Labor

2 Total Exempt Labor

3 Total Manual - Non -Union

4 Total Manual - Union

5 Total Active Annualized Labor

Employees Amount
$

(1) (2)

90 5,889,763

167 16,664,662

14 1,117,542

35,885,995

59,557,962
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Columbia Gas of Pennsylvania, Inc.
Gross Payroll - Overtime and Premium Pay
Twelve Months Ended November 30, 2019

Line
No. Description Amount

$

(1)

I Base Hours (1) 1,480,674
2 Overtime Hours (1) 147,202
3 Total Hours (1) 1,627,876

4 Normal Pay (1) 54,268,022
5 Premium Pay(1) 102,299
6 Overtime Pay (1) 7,639,655
7 Affiliate (2) (6,618)
8 Total Payroll Dollars 62,003,358

(1) From Payroll Analysis of Labor Increases Report.
(2) See Exhibit 4, Schedule 2, Page 5, Line 4



Columbia Gas of Pennsylvania, Inc.
Incentive Compensation Adjustment

Twelve Months Ended November 30, 2019

Line
No. Description

I Incentive Compensation per Books

2 Incentive Compensation Paid in 2019

3 HTY O&M Labor Percentage

4 Incentive Compensation Paid included in O&M

5 Total Adjustment

Reference

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

Exh. 4, Sch. 2, Pg. 5, Ln. 7

Ln 2 x Ln 3

Ln 4 - Ln 1

Exhibit No. 4
Schedule No. 2

Page 4 of 32
Witness: K.K. Miller

Amount Adiustment
$ $

(1) (2)

1,472,179

2,585,863

57.10%

1476533

4.354



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

Twelve Months Ended November 30, 2019

Historic Test
Line Period Adjust out
No. Description Per Books Intercompany I I Adjusted

$ $ $

(1) (2) (3)
Labor

I O&M Expense 37,602,369 37,602,369
2 CWIP 27,489,432 27,489,432
3 RWIP 1,318,389 1,318,389
4 Intercompany 456,357 (462,975) (6,618)
5 Other (550,274) (550,274)
6 Total Gross Labor 66,316,273 65,853,298

7 HTY O&M Labor Percentage - (Ln I I Ln 6) 56.70%

1_I CMA Intercompany only.
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HTY
O&M Percentage

$

(4)

57.10%
41 .74%
2.00%
-0.01%
-0.84%

100.00%

57.10%
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Columbia Gas of Pennsylvania, Inc.
Pension Deferral Adjustment

Twelve Months Ended November 30, 2019

Line
No. Description Reference Amount

$

(I)

I Prepaid Pension Deferral HTY Expense per Books Exh. 4, Sch. 1, Pg. 2, Ln. 3 (8,449,772)

2 Adjustment to remove the Pension Deferral Entry - December 2018 1J Docket No. R-201 8-2647577 8,449,772

Adjusted Ln I + Lri 2 -

1_I O&M expense associated with the Pension Prepayment were originally booked in September 2017. Per the Order for R-201 8-
2647577, Columbia was permitted to defer the prepayment and amortize over a 10 year period. The Deferral entry was booked
and amortization started in December 2018 after receipt of the final Order.
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Columbia Gas of Pennsylvania, Inc.
Prepaid Pension Amortization Adjustment
Twelve Months Ended November 30, 2019

Line
No. Description Reference Amount Adiustment

$ $

(1) (2)

I Prepaid Pension Deferral Amortization HTY Expense per Books Exh. 4, Sch. I Pg. 2, Ln. 4 809,770

2 Deferred Pension Prepayment Amount Docket No. R-201 8-2647577 8,449,772

3 Amortized over 10 years 10

4 Annual Amortization Expense per Final Order Ln 2 / Ln 3 844,977 844,977

5 Adjustment Ln 4 - Ln 1 35,207



Line
No. Description

I OPEB Credit per Books

Columbia Gas of Pennsylvania, Inc.
OPEB Expense Adjustment

Twelve Months Ended November 30, 2019

Reference

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

2 OPEB Credit per Books - Adjustment to Remove Docket No. R-201 2-2321 748
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Amount
$

(1)

(368,716)

368,716

3 Adjusted Ln 1 + Ln 2 -



Line
No. Description

I Outside Services Per Books

2

3

4

5

Columbia Gas of Pennsylvania, Inc.
Outside Services Adjustment

Twelve Months Ended November 30, 2019

Lobbying Adjustment (Consulting)

Rate Case Expense (Docket No. R-2018-2647577)

Donora Reimbursement 1_I

Total Adjustments to Outside Services

6 Normalized Expense

Reference

Exh. 4, Sch. 1, Pg. 2, Ln. 7
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Amount
$

(1)

23,300,011

(131,491)

(32,966)

(385,755)

(550,212)

1_I Adjustment to add to the HTY a reimbursement received in December 2019 (FTY) for costs incurred in the HTY.

22,749,799



Columbia Gas of Pennsylvania, Inc.
Building Leases Adjustment

Twelve Months Ended November 30, 2019

Line Lease
No. Number Type of Prooerty

Total Building Lease expense per Books (Exh. 4, Sch. 1, Pg. 2, Ln. 8)

2 Building Leases
3 B251 Uniontown MOD Site
4 B255 Charleroi Operating Center
5 B257 Gettysburg Fire Training
6 B266 Alpine Point Operating Center
7 B268 CPA Headquarters (Canonsburg)
8 B269 Greencastle MOD
9 B270 Harrisburg Office

10 B271 Neville Island
11 B276 Greensburg Weld Training
12 B277 Connellsville Construction Office
13 B279 York Operating Center
14 B282 New Castle MOD
15 B283 South Pittsburgh Construction Office
16 B284 Horning Road Construction Services MOD
17 B285 Cranberry IRP Office

18 B287 Monaca Operating Center 1J

19 B288 Monaca Training Center
20 B289 Washington Construction Services Office
21 B292 York Construction MOD
22 B297 Somerset MOD
23 B631 Washington Parking
24 McNeilly Road
25 Canonsburg Storage
26 Subtotal Building Leases

27 Total Annual Building Leases TME 11/30/19

28 Total Building Lease Adjustment (Ln 27 - Ln 1)

Annual
CAM Charged to Charged to Net

Rental Charaes Other Comp. A/C 107 Rental
(1) (2) (3) (4) (5=1-2-3-4)

$ $ $ $ $

45,000 - 2,892 8895 33,213
31,860 - 7,661 4,588 19,611
12,126 - - - 12,126

458,511 54,698 30,159 - 373,654
746,387 - 474,024 - 272,363

18,155 - 10,580 - 7,575
21,028 - 7,310 - 13,718
46,176 - - - 46,176
35,581 - 25,231 - 10,350
64,800 - 1,102 43,964 19,735

798,083 132,000 204,325 - 461,758
301,083 40,083 22,519 37,214 201,267
50,228 - 5,616 44,290 323

75,000 - - - 75,000
85,674 - 260 74,205 11,209

868,234 232,879 47,769 - 587,586
898,726 162,568 26,993 - 709,165
66,898 - 619 49,401 16,878
76,860 - - 36,808 40,052
40,704 - 1,084 12,148 27,472
3,600 - - - 3,600

22,800 - - - 22,800
6,000 - - - 6,000

4,773,514 622,228 868,144 311,512 2,971,631

1_I Per Docket A-2019-301 2088, Columbia Gas of Pennsylvania purchased the Monaca Operations Center in November 012019, however, costs associated with the
purchase went into service in December of 2019, therefore, the historic test year reflects associated costs as lease expense while the FlY and FPFTY will reflect these
costs as a part of rate base.
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Adiustment
$

2,962,521

2.971.631

9,110
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Columbia Gas of Pennsylvania, Inc.
Corporate Insurance Adjustment

Twelve Months Ended November 30, 2019

Premiums
Line Per 2019/2020
No. Description Reference Books Premiums Adiustment

$ $ $

(1) (2) (3=2-1)

I Total Account 924 Property Insurance 57,553 64,998 7,445

2 Total Account 925 Other Misc Insurance 3,738,106 4,252,555 514,450

3 Total Account 925 Workers Compensation 487,329 525,697 38,368
4 Account 925 Workers Comp Transferred to Capital (210,632) (227,216) 1_I (16,583)
5 Adjusted Account 925 Workers Compensation 276,697 298,481 21,785

6 Account 926 Medical Stop Loss 175,987 180,680 4,693

7 Total Corporate Insurance Ln 1 + Ln 2 + Ln 5 + Ln 6 4,248,343 4,796,714 548,373

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).
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Line
No. Year

Columbia Gas of Pennsylvania, Inc.
Injuries & Damages Adjustment

Twelve Months Ended November 30, 2019

Reference

I Total Injuries and Damages Accrual per Books Exh. 4, Sch. 1, Pg. 2, Ln. 11

Injuries & Damages Average GDP Deflator Injuries & Damages
Dollars GDP Deflator 2019 Index 2014-2019

$ $

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

2 12/18-11/19 397,834 1.123747852 1 397,834

3 12/17-11/18 225,982 1.104147952 0.982558454 229,994

4 12/16-11/17 283,553 1.077888152 0.959190400 295,617

5 12/15-11/16 376,320 1.057978018 0.941472783 399,714

6 12/14-11/15 340,940 1.047152583 0.931839452 365,879

7 Total 1.624.630 1.689.038

8 5 Year Average 324,926

9 Total Injuries and Damages Adjustment (Ln 8 - Ln 1)

Adi ustment
$

428,366

337,808 337,808

(90,558)
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Columbia Gas of Pennsylvania, Inc.
Employee Expenses Adjustment

Twelve Months Ended November 30, 2019

Line
No. Description Reference Amount

$

(1)

I Employee Expenses Per Books Exh. 4, Sch. 1, Pg. 2, Ln. 12 1,543,490

2 Non -Recoverable Employee Expenses - Adjustment to Remove (93,453)

3 Lobbying Adjustment (4,250)

4 Normalized Expense Ln I + Ln 2 + Ln 3 1,445,787
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Columbia Gas of Pennsylvania, Inc.
Company Memberships - Industrial and Civic Associations Adjustment

Twelve Months Ended November 30, 2019

Line Per Books Ratemaking Lobbying Total Lobbying
No. Description Reference Amount Adjustments Adiustment Adjustments

$ $ % $

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

I INDUSTRIAL ASSOCIATIONS
2 African American Chamber of Commerce -2019 Membership Fee 5,000
3 AlleganyCountyChamberofCommerce-2019 Membership Fee 376 (376) 1_I
4 Allegheny Conference on Community Development -2019 Board Contribution 60,000 2_I 7.0% (4,200)
5 American Gas Association - 4th Quarter Dues 2018- Booked in December 2018 64,155 (64,155) 3_I
6 American Gas Association - 1st Quarter Dues 2019 70,244 2_I 3.5% (2,459)
7 American Gas Association -2nd Quarter Dues 2019 70,244 2_/ 3.5% (2,459)
8 American Gas Association - 3rd Quarter Dues 2019 70,244 2_/ 3.5% (2,459)
9 American Gas Association -4th Quarter Dues 2019 0 2_/ 70,244 4_I 3.5% (2459)
10 Beaver County Chamber of Commerce -2019 Membership Fee 1,320
11 Bellelonte I ntervalley Area - 2019 Membership Dues 357
12 Borough of Gettysburg -Sponsorship 5,000
13 Bradford Area Chamber of Commerce -2019 Membership Fee 174
14 Chamber of Business and Industry of Centre County -2019 Membership Fee 276
15 Common Ground Alliance -2019 Bronze Sponsorship 1,661

16 EnergyAssociation of Pennsylvania -2019 Membership Fee 97,725 2_/ 2.5% (2,414)
17 Fay -Penn Economic Development -2019 Membership Fee 2,000
18 Grainger - Red Pass PIus -2019 Membership Dues 129

19 Greater Pittsburgh Chamber of Commerce - Legislative Sponsor 2,250
20 Home Performance Coalition - Sponsorship 9,795
21 Marc USA -2019 Summit 25,000
22 National Energy& UtilityAffordability-Sponsorship 3,265
23 Northeast Gas Association -2019 Membership Dues 26,810
24 Northeast Gas Association -2019 Field and Online Skills Annual License Fee 32,819
25 Pennsylvania Association for Govemment Relation -2019 Membership Fee 175
26 Pennsylvania Chamber of Business & Industry- 2019 Membership Fee 25,848 2_/ 50% (12,924)
27 Pennsylvania Chamber of Business & Industry 6,895
28 Pennsylvania Legislative Services - Membership Fee 8,700
29 Peters Township Chamber of Commerce -2019 Membership Fee 300
30 Pittsburgh Airport Area Chamber of Commerce -2019 Membership Fee 1,800
31 Pittsburgh Region Clean Cities -2019 Membership Fee 1,000
32 Southern Gas Association - Membership Dues 1,271

33 Utility State Government Organization -2019 Membership 500
34 Washington County Chamber of Commerce -2019 Membership Fee 550
35 York County Economic Alliance -2019 Membership Fee 1,161 2_/ 10% (116)
36 Other (500) 5_/ 500
37 Total Industrial Organizations 596,544 6,213 (29,488)

38 Total Company Memberships Per Books Ex. 4, Sch. 1, Pg. 2, Ln. 13 596,544

39 Total Adjustment for Company Memberships (23,275)

40 Adjusted Company Memberships HTY November 30, 2019 Line 38 + Line 39 573,269

I_/This adjustment is to remove amounts booked inadvertently to CPA.
2_I These adjustment remove portions of invoices identified as lobbying expense.
3_I Annualization of AGA Dues. Removal of 4th Quarter 2018 dues.
4_I Annualization of AGA Dues. The 4th Quarter dues were not booked until December 2019.
5_I This adjustment is to remove a reversal of November 2018 accrual.



Line
No.

I

2

3

4

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

Twelve Months Ended November 30, 2019

Description

Utilities and Fuel Used in Company Operations Per Books

Fuel Used in Company Operations - Amount to Remove

Non -recurring Adjustment

Normalized Expense

Reference

Exh. 4, Sch. 1, Pg. 2, Ln. 14

Exh. 2, Sch. 3, Pg. 3, Ln. 16
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Amount
$

(1)

2,637,498

(379,743)

1,100

2,258,855
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Columbia Gas of Pennsylvania, Inc.
Advertising Adjustment

Twelve Months Ended November 30, 2019

Line Period Ending
No. 11/30/19

$

(1)
NEWSPAPER

I a. Public Health & Safety 7,645
2 b. Conservation 0

3 c. Educational Billing, Rates, Supply, etc. 0

4 d. Institutional Programs 0

5 e. Other Advertising Programs 0

6 Total Newspaper Advertising Expense 7,645

TELEVISION
7 a. Public Health & Safety 0

8 b. Conservation 0

9 c. Educational Billing, Rates, Supply, etc. 0

10 d. Institutional Programs 56,393
11 e. Other Advertising Programs 0

12 Total Television Advertising Expense 56,393

RADIO
13 a. Public Health & Safety 0

14 b. Conservation 0

15 c. Educational Billing, Rates, Supply, etc. 0

16 d. Institutional Programs 5,965
17 e. Other Advertising Programs 0

18 Total Radio Advertsing Expense 5,965

MAGAZINES & MISCELLANEOUS
19 a. Public Health & Safety 23,914
20 b. Conservation 0

21 c. Educational Billing, Rates, Supply, etc. 20,286
22 d. Institutional Programs 78,834
23 e. Other Advertising Programs 0

24 Total Mag. & Misc. Advertising Expense 123,034

25 Per Books Advertising Expense 193,037

26 Adjustments for Non -Recoverable Advertising (141,192)

27 Normalized Expense 51,845



Line
No.

I

Columbia Gas of Pennsylvania, Inc.
Materials & Supplies Adjustment

Twelve Months Ended November 30, 2019

Description

Materials & Supplies Per Books

Lobbying Adjustment - Office Supplies & Other

3 Normalized Expense

Reference

Exh. 4, Sch. 1, Pg. 2, Ln. 17

Ln 1 + Ln 2
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Amount
$

(I)

6,119,195

(5,281)

6,113,914



Line
No. Description

Other O&M Per Books

2 Non -Recurring Adjustment

3 Normalized Expense

Columbia Gas of Pennsylvania, Inc.
Other O&M Adjustment

Twelve Months Ended November 30, 2019

Reference

Exh. 4, Sch. 1, Pg. 2, Ln. 18

Ln I + Ln 2 + Ln 3
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Amount
$

(1)

331,492

(161,288)

170,204



Line
No.

3

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

Twelve Months Ended November 30, 2019

Description

PUC, OCA, OSBA HTY Level Expense per Books

Invoice - September 9, 2019

Adjustment

Reference

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

Ln 2 - Ln 1
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Amount
(1)

$

2,065,027

1,805,024

(260,003)



Line
No.

I
2

3

4

5

6
7

8

9

10

11

12

13

14

Columbia Gas of Pennsylvania, Inc.
NiSource Corporate Services Company

Twelve Months Ended November 30, 2019
Summary of Adjustments

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

Adjustments for Non -Recurring Items

Normalized Test Year Per Books

Total NiSource Corporate Services

Reference

Ln I + Ln 2

Exh. 4, Sch. 2, Pg. 21, Ln. 17

Exh. 4, Sch. 2, Pg. 22, Ln. 15

Ln 7 + Ln 8 + Ln 9 + Ln 10

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

Ln 13- Ln 3

Amount Amount
$ $

(1) (2)

82,006,215
(18,720,035)

(51,193)
(200,739)

(60,727)
(259,533)
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Total NCSC
$

(3)

63,286,180

102,444

(38,729)

(572,192)

(746,813)

62,030,890

(1,255,290)



Line
Month

I December -18

2 January -19

3 February -19
4 March -19
5 April -19

6 May -19

7 June -19

8 July -19

9 August -19
10 September -19
11 October -19

12 November -19

13 Total Accrued Incentive Compensation

14 Incentive Compensation Paid in 2019

15 Gross Historic Test Year Adjustment

16 Percentage of Labor charged to O&M

17 Net Historic Test Year Adjustment

Columbia Gas of Pennsylvania, Inc.
NiSource Corporate Services Company

Twelve Months Ended November 30, 2019
Incentive Compensation Adjustment

Sum of Ln 1 through Ln 12

Ln 14- Ln 13

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

Ln l5xLn 16

NCSC - Total Accrued
Incentive Compensation

$

(1)

(839,055)

2,080,073
993,154

1,043,183
1,043,123
3,657,002
1,489,139
1,477,302
1,480,656
1,481,572
1,480,015

15,386,164

16,425,539

(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 2019 labor.
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NCSC - CPA% of
Total CPA Portion of Accrued

NCSC Labor Incentive Compensation
$

(2) (3)

13.88% (116,471)
15.36% 0

15.15% 315,113
15.14% 150,337
14.73% 153,635
15.30% 159,614
15.23% 556,864
14.91% 222,078
15.06% 222,463
15.13% 224,036
14.66% 217,259
14.94% 221,085

2,326,013

14.96% (a) 2,456,883

130,870

78.28%

102,444



Line
No. Description

Labor Adiustment - Annualize Based on November 2018 Charges
1 November 2019 Salary
2 November 2019 Payroll Taxes
3 November 2019 Benefits (wlo Pension & OPEB)

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

7 Annualization Adiustments
8 Annualized Labor
9 Total Labor Per Books

10 Total Annualized Labor Adjustment

11 Annualized Payroll Taxes Adjustment

12 Annualized Benefit (wlo Pension & OPEB) Adjustment

13 Total Gross Labor, Payroll Taxes & Benefit Adjustment

14 Percentage of Labor charged to O&M

15 Total Net Labor, Payroll Taxes, & Benefits Net Adjustment

Columbia Gas of Pennsylvania, Inc.
NiSource Corporate Services Company

Twelve Months Ended November 30, 2019

Labor & Benefit Costs Annualized

Reference

Percentacie:
Exh. 4, Sch. 2, Pg. 21, Ln. 14
Exh. 4, Sch. 2, Pg. 21, Ln. 14
Exh. 4, Sch. 2, Pg. 21, Ln. 14

Ln 2 / Ln 1
Ln 3 / Ln 1

Ln 1 x 12
Exh. 4, Sch. 2, Pg. 23, Ln. 1

Ln8-Ln9

Ln lOxLn5

Ln lOx Ln 6

Ln 10 + Ln 11 + Ln 12

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

Ln l3xLn 14

Total NCSC
Per Books 11/2019

(1)

14,639,610
1,038,382
2,456,579

TME November 2019 Avg
CPA %to NCSC

(2)

14.96%
14.96%
14.96%
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CPA Portion
(3)=(1) x (2)

2,189,749
155,318
367,448

7.09%
16.78%

26,276,988
26,316,929

(39,941)

(2,833)

(6,702)

(49,476)

78.28%

(38,729)



Columbia Gas of Pennsylvania, Inc.
NiSource Corporate Services Company

Twelve Months Ended November 30, 2019
Calculate % of Labor Costs Charged to O&M

Line
No. Description

I Test Year Labor Expense

2 Test Year Labor charged to O&M

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

4 Percentage of Labor charged to O&M
5 Percentage of Labor charged to Balance Sheet and Non -Utility Expense
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Reference Total
$

(1)

26,316,929

20,600,590

Lnl-Ln2 5,716,339

Ln 2 / Ln 1 78.28%
Ln3/Lnl 21.72%



Line
No.

I

2

3

4

5

Columbia Gas of Pennsylvania, Inc.
NCSC OPEB Amortization

Twelve Months Ended November 30, 2019

Description

NCSC OPEB Amortization HTY Expense per Books

Deferred NCSC OPEB Related Costs

Amortized over 10 years

Annual amortization

Adjustment

Reference

Exh. 4, Sch. 1, Pg. 2, Ln. 22

Docket No. R-201 2-2321748

Ln 2 / Ln 3

Ln 4 - Ln 1
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Amount Adjustment
$ $

(1) (2)

90,313

903,131

10

90,313 90,313

[I]



Columbia Gas of Pennsylvania, Inc.
NiFiT Amortization Adjustment

Twelve Months Ended November 30, 2019

Line
No. Description

I N1FiT Amortization HTY Expense Level per Books

2 Adjustment to Remove 1_I

3 Total NIFiT Amortization

1_I NiFiT Deferrals are now fully amortized.

Reference

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

Ln 2 - Ln 1

Total
NiFit Amortization

Amount
$

(1)

19,756

(19,756)
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Line
No.

I

2

3

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

Twelve Months Ended November 30, 2019

Description

Charitable and Civic Organizations per Books

Charitable and Civic Organizations Adjustment

Total HTY Adjustment

Reference

Exh. 4, Sch. 1, Pg. 2, Ln. 24
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Amount
$

(I)

2,050

(2,050) 1_I

0

1_I Charitable 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, 2019

Descrii,tion

Current Rate Case Expense Per Books

Normalized Rate Case Expense

Rate Case Expense Normalization Adjustment

Reference

Exh. 4, Sch. 1, Pg. 2, Ln. 25

Exh. 104, Sch. 2, Pg. 15, Ln

Ln 2 - Ln 1
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Amount
$

(1)

1,060,000

1,060,000



Line
No.

I Normal DIS Charge -Offs Recovered Through Base Rates (Non CAP)

2 Total DIS Billed Revenue [1]

3 CAP Revenue Included above (Pg. 30) [1)

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

5 Gross Charge -offs - Sales Acct.
6 Gross Charge -offs - Choice Acct.

7 Recoveries - Sales Acct.
8 Recoveries - Choice Acct.

9 Net Wrile-ofts (Lns 5 through Lns 8)

10 Uncollectible Accounts 3 Year Average Write-off Rate (Ln 9/ Ln 4)

11 Total Annualized DIS Revenue

12 Adiustments to Annualized Revenue:
13 CAP Revenue Exh. 3, Sch. 1, Pg. 1, Ln. 24

14 Annualized DIS Revenue adjusted (Ln 11 - Ln 13)
15 Uncollectible Accounts Average Write-off Rate (Ln 10)
16 Total Annualized DIS Uncollectible Accounts (Ln 14 * Ln 15)

17 GMB I GTS Uncollectible

18 Total Annualized GMB/GTS Revenue

19 Gross Charge -offs - GMB

20 Recoveries - GMB Acct.

21 Net Write-offs(Ln 19+ Ln20)

22 GMB/GTS Uncollectible Accounts 3 Year Average Write-off (Ln 2113 years)
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Columbia Gas of Pennsylvania, Inc.
Adjustment To Uncollectible Accounts Expense

Twelve Months Ended November 30, 2019

3YearTotals l2Mos
l2Mos l2Mos l2Mos For Determining Ended
Ended Ended Ended Average 11/2019 Base Rate Unbundled
11/2017 11/2018 11/2019 Write-off Rate Detail Adiustment UncoIl Uncoil

$ $ $ $ $ $ $

(1) (2) (3) (4) (5) (6) (7) (8)

452,210,440 530,445,038 533,692,788 1,516,348,267

19,463,350 31,743,401 31,496,630 82,703,381

432,747,090 498,701,637 502,196,158 1,433,644,885

7,635,736 8,488,368 8,924,766 25,048,871
410,040 427,734 334,562 1,172,336

(3,023,165) (3,151,796) (3,356,788) (9,531,748)
(162,454) (137,667) (112,167) (412,288)

4,860,158 5,626,639 5,790,373 16,277,171

0.0112309 0.0112826 0.0115301 0.0113537

(13) 0 0

0 0 0

(13) 0 0 (13)

(4)

23 Total Annualized DIS & GMB/GTS Uncollectible Accounts (Ln 16 + Ln 22)

24 Test Year Uncollectible Accounts Acct. 904-3250(12 Months Ended November 30, 2019)
25 Test Year Uncollectible Accounts Acct. 904-3252(12 Months Ended November 30, 2019)
26 Total Test Year Uncollectible (Ln 24 + Ln 25)

27 Total Uncollectible Adjustment (Ln 23 - Ln 26)

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

Ending 7/2017, 7/2018 and 7/201 9.
[2] The Proposed PGC Uncollectible Expense to be recovered as the Merchant Function Charge (MFC),(Exhibit 3, Page 10, Cal 5, Line 18)

527,720,980

30,091.756

497.629,224
0.0113537
5,649,932 5,649,932

43,342,913

(4)

5,649,928 4,724,350 925.578

6,071,021
60,786

6,131,808 4,927,534 1,204,274

(481,880) (203,184) (278,696)



Line
No.
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Columbia Gas of Pennsylvania, Inc.
Uncollectible Experience Factor by Class
Twelve Months Ended November 30, 2019

l2Mos l2Mos l2Mos Total!
Ended Ended Ended 3 Year

11/2017 11/2018 11/2019 Average Rate
$ $ $ $

I') (') (.) ()
Residential

I Total DIS Billed Revenue (Note 1) 372,935,830 433,609,485 438,652,641 1,245,197,956
2 CAP Revenue Included above 19,463,350 31,743,401 31,496,630 82,703,381
3 Adjusted DIS Billed Revenue(Ln 1 - Ln 2) 353,472,480 401,866,084 407,156,012 1162,494,575

4 Gross Charge -offs (Ln 18 x Ln 23) 7,766,588 8,464,056 8,810,251 25,040,895
5 Recoveries (Ln 19 x Ln 23) (3,075,077) (3,122,687) (3,300,711) (9,498,475)
6 Net Write-offs(Ln 4 + Ln 5) 4,691,511 5,341,369 5,509,540 15,542,420

7 Residential Uncollectible Accounts Average Write-off Rate 0.0132726 0.0132914 0.0135318 0.0133699
(Ln 6/ Ln 3)

8 Total DIS Billed Revenue (Note 1) 79,274,611 96,835,553 95,040,147 271,150,310
9 CAP Revenue Included above 0 0 0 0

10 Adjusted DIS Billed Revenue(Ln 8- Ln 9) 79,274,611 96,835,553 95,040,147 271,150,310

11 Gross Charge -offs (Ln 18- Ln 4) 279,188 452,046 449,077 1,180,312
12 Recoveries(Ln 19- Ln 5) (110,541) (166,776) (168,244) (445,561)
13 Net Write-offs (Ln 11 + Ln 12) 168,647 285,270 280,833 734,751

14 C&I Uncollectible Accounts Average Write-off Rate 0.0021 274 0.0029459 0.0029549 0.0027098
(Ln 13 / Ln 10)

15 Total DIS Billed Revenue (Ln 1 + Ln 8) (Note 1)
16 CAP Revenue Included above (Ln 2 + Ln 9)
17 Adjusted DIS Billed Revenue (Ln 15- Ln 16)

18 Gross Charge -offs
19 Recoveries

20 Net Write-offs (Ln 18 + Ln 19)

21 Total Uncollectible Accounts Average Write-off Rate
(Ln 20 / Ln 17)

452,210,440 530,445,038 533,692,788 1,516,348,267
19,463,350 31,743,401 31,496,630 82,703,381

432,747,090 498,701,637 502,196,158 1433,644,885

8,045,776 8,916,102 9,259,328 26,221,207
(3,185,618) (3,289,463) (3,468,955) (9,944,036)

4,860,158 5,626,639 5,790,373 16,277,171

0.0112309 0.0112826 0.0115301 0.0113537 Exh. 4, Sch. 2, Pg. 30, Ln. 10

22 Charge -off Percentages
11/30/2017 11/30/2018 11/30/2019

23 Residential 96.530% 94.930% 95.150%
24 Commercial & Industrial 3.470% 5.070% 4.850%

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 7/2017, 7/2018 and 7/2019.
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Columbia Gas of Pennsylvania, Inc.
CAP Revenue Per Books

Twelve Months Ended November 30, 2019

Line 0TH Total Billed
No. Month Volumes Amount [1]

$

I Aug -16 30,754.3 530,315
2 Sep -16 31,714.2 531,568
3 Oct -16 50,693.2 684,965
4 Nov -16 144,950.3 1,301,600

5 Dec -16 338,366.5 2,329,960
6 Jan -17 447,174.0 3,232,212

7 Feb -17 379,942.5 3,197,435

8 Mar -17 336,160.6 2,819,426
9 Apr -17 245,510.4 2,058,567

10 May -17 114,522.9 1,193,959

11 Jun -17 66,214.5 825,243
12 Jul -17 38,411.3 758,101

13 2.224.414.7 19.463.350

14 Aug -17 34,329.4 719,217
15 Sep -17 42,999.5 797,484

16 Oct -17 53,705.9 1,025,484

17 Nov -17 182,096.2 2,277,128
18 Dec -17 386,336.1 4,204,578
19 Jan -18 612,828.9 6,009,811

20 Feb -18 470,832.6 5,116,055
21 Mar -18 392,222.5 4,410,860
22 Apr -18 379,960.8 3,642,941

23 May -18 160,931.3 1,892,021

24 Jun -18 47,916.0 870,525
25 Jul -18 37,797.3 777,298

26 2.801.956.5 31 .743.401

27 Aug -18 33,668.2 730,149

28 Sep -18 36,398.5 752,366

29 Oct-i 8 64,456.5 1,077,696

30 Nov -18 233,852.0 2,524,154

31 Dec -18 430,466.6 4,330,780

32 Jan -19 466,968.8 5,131,793

33 Feb -19 509,270.2 5,575,306

34 Mar -19 442,297.1 4,836,830

35 Apr -19 272,524.9 3,179,186

36 May -19 113,523.6 1,639,279

37 Jun -19 56,032.9 954,880

38 Jul -19 38,151.3 764,211

39 2.697.610.6 31 .496.630

[1] Includes demand cost
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Columbia Gas of Pennsylvania, Inc.
USP Rider Adjustment

Twelve Months Ended November 30, 2019

Total
Line USP Rider
No. Description Reference Amount

$

(1)

I Total USP Rider HTY Expense Level per Books Exh. 4, Sch. 1, Pg. 2, Ln. 28 30,748,699

2 Total USP Rider Proforma Historic Test Year Exh. 3, Pg. 10, Col. 3, Ln. 18 21,752,620

3 Total Adjustment Ln 2 - Ln 1 (8,996,079)



Columbia Gas of Pennsylvania, Inc.
Interest on Customer Deposits

Twelve Months Ended November 30, 2019

Line
No. Description

Average Customer Deposit Balance

2 Interest rate to be applied in 2019

3 Interest on Customer Deposits © Current Rate

Amount
$

(1)

3,089,527

5.00%

154,476
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Reference

Account 23500000

Per 66 Pa. C.S. § 1404(6)(i)
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COLUMBIA GAS OF PENNSYLVANIA, INC.
53.53 III 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, 2017 and November 30, 2018 and November 30, 2019 before Normalization

Cost Element

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

Twelve Months Ended Increase!
November 30, 2017 November 30, 2018 November 30, 2019 (Decrease)

(1) (2) (3) (4=3-2)

$ $ $ $

30,125,334 32,215,808 36,130,190 3,914,382
2,682,071 1,521,149 1,472,179 (48,970)
8,537,997 31,101 (8,449,772) (8,480,873)

- - 809,770 809,770
(426,740) (803,452) (368,716) 434,736

6,076,272 5,906,148 6,931,682 1,025,534
28,204,136 22,319,149 23,300,011 980,862
2,578,963 2,841,857 2,962,521 120,664

366,182 534,754 424,186 (110,568)
3,175,098 3,231,036 4,248,343 1,017,307

362,891 247,208 428,366 181,158
1,625,742 1,424,292 1,543,490 119,198

447,976 503,958 596,544 92,586
3,844 - 2,050 2,050

852,065 2,397,506 2,637,498 239,992
238,136 193,982 193,037 (945)

6,370,346 6,307,507 6,794,031 486,524
6,135,851 5,768,528 6,119,195 350,667
1,574,612 252,154 331,492 79,338
2,038,437 2,130,465 2,065,027 (65,438)

67,434,557 64,918,174 63,286,180 (1,631,994)
501,015 510,568 110,069 (400,499)

5,073,801 5,479,167 6,131,808 652,641
22,994,223 32,535,122 30,748,699 (1,786,423)

196,972,809 190,466,181 188,447,880 (2,018,301)
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Columbia Gas of Pennsylvania, Inc..
Rate Making Operation and Maintenance Expense by Cost Element

Twelve Months Ended November 30, 2018 and November 30, 2019 before Normalization

Increase/
Cost Element (Decrease)

$

Labor The cost element includes Operation & Maintenance 3,914,382
expenses for Pennsylvania employees. The increase is
primarily due to increased mains maintenance and services
expense, engineering, routine operations and customer
service expenses.

Incentive Compensation The cost element includes the incentive compensation for (48,970)
employees. The decrease is primarily due to accruing at a
decreased incentive level for 2019 vs. 2018.

Pension The cost element includes pension costs. The decrease is (8,480,873)
primarily due to deferral of prepaid pension payments
originally booked in 2017.

Pension Deferral Amortization The cost element includes amortization expense for pension 809,770
and OPEB. Increase is primarily related to increased
pension amortization as approved in R-2018-2647577.

OPEB The cost element includes OPEB benefit costs. The 434,736
increase is primarily due to increased costs based on
actuary study in 2019.

Other Employee Benefits The cost element includes benefit costs for medical, dental, 1,025,534
pension, life insurance, LTD and thrift plan. The increase is
primarily due to medical, prescriptions, and 401K
contributions.

Outside Services The cost element includes charges for outside services for 980,862
operation and maintenance expense. The increase is
primarily due to increased other maintenance services
expenses.

Building Leases The cost element includes rent for buildings used by 120,664
Pennsylvania employees, such as CPA headquarters
and operating centers. The increase is primarily due to
increased lease expenses.

Other Rent and Leases The cost element includes rent for furniture and equipment (110,568)
used by Pennsylvania employees. The decrease is primarily
due to decreases in other equipment leases and
telecommunication leases.

Corporate Insurance The cost element includes property, liability, officer and 1,017,307
director and other corporate insurance policies. The increase
is primarily due to increased cost of liability insurance
coverage.

Injuries and Damages The cost element includes injury and damages claims 181,158
expenses. The increase is due to and increase in injury and
damages claims from the prior year.

Employee Expenses The cost element includes employee travel and expenses, 119,198
meals, meetings, employee awards, relocation expense and
professional dues. The increase is primarily due to
increased business expenses related to maintenance of
mains and services and clothing allowances related to
engineering.

Company Memberships The cost element includes industry and civic association 92,586
memberships. The increase is primarily due to increased
industry and civic association expenses.

Total 55,786
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Columbia Gas of Pennsylvania, Inc..
Rate Making Operation and Maintenance Expense by Cost Element

Twelve Months Ended November 30, 2018 and November 30, 2019 before Normalization

Cost Element

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

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

telecom charges, and gas left on for connection costs.

Advertising The cost element includes general advertising expenses for
communications and customer information. The decrease
is immaterial.

Fleet & Other Clearing This cost element includes auto, truck and general tool
clearing. The increase is primarily due to truck clearing for
maintenance of mains and tool maintenance related to operations
and maintenance of mains.

Materials & Supplies This cost element includes materials and supplies. The increase
is primarily due to increased other materials and supplies related
to mains and services and meter regulator expenses. The
increase is partially offset by decreased meters and
instrumentation costs.

Other O&M The increase in other O&M is primarily due to increased
severance, partially offset by decreases in contributions in aid of
construction, miscellaneous revenue billings, and permit fees.

PUC OCA, OSBA Fees The cost element includes commission fees, consumer
advocate fees, and office of small business advocate fees. The
decrease is primarily due to decreased PUC fees and consumer
advocate fees.

NCSC Expense

Amortization

Uncollectible Accounts

Total USP Rider

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
decrease is primarily due to NIFIT costs which became fully
amortized in December 2018.

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.

The cost element includes charges for the USP rider. The
decrease is primarily due to decrease in USP rates.

Increase!
(Decrease)

$

2,050

239,992

(945)

486,524

350,667

79,338

(65,438)

(1,631,994)

(400,499)

652,641

(1,786,423)

Total (2,018,301)
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COLUMBIA GAS OF PENNSYLVANIA, INC.
III. BALANCE SHEET AND OPERATING STATEMENT

A. ALL UTILITIES

20. 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.
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COLUMBIA GAS OF PENNSYLVANIA. INC.
III. BALANCE SHEET AND OPERATING STATEMENT

A. All UTILITIES

21. 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 O, 2019

Other Gas Supply
Underground Storage
Distribution
Customer Accounts
Customer Service & Informational
Sales Promotion
Administrative & General

Operation
$

82,540

52,345

23,324,011

1,277,841

413,379

0

5,210,086

Maintenance
$

0

0

7,242,167

Total

$

82,540
52,345

30,566,178
o 1,277,841
o 413,379
o o
0 5,210,086

Total Labor Charged to Expense 30,360,203 7,242,166

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

37,602,369
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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, 2019 2.00% $ 82,888

United Steelworkers of America - Local 13836-14 September 15, 2019 2.00% $124,033

Utility Workers Union of America - Local 475 September 30, 2019 2.00% $235,602

Utility Workers Union of America - Local 479 November 1, 2019 2.00% $116,398

United Steelworkers of America - Local 1852-17 April 1, 2019 3.00% $28,1oo

$797,120

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

Effective Gross
Clerical June 1, 2019 3.00% $176,693

Exempt (Refer to GAS -RR-28) June 1, 2019 3.00% $499,940

Manual Non -Union June 1, 2019 3.00% Sc26
$710,159

21. d. Total annual payroll Increases in the test year. Estimated
Gross

Clerical $176,693

Exempt $499,940
Manual Non -Union $33,526

Union $797,120

$1,507,279

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, 2019 $37,602,369

Adjustments (Exhibit No.
$,o16,476

Annualized November 30, 2019 $4O.618.84

FTY Per Budget November 30, 2020 $38,877,000

Adjustments (Exhibit No. 104) FTY $6,218
Annualized November 30, 2020 $'Q.41.218

FPFTY Per Budget December 31, 2021 $41,306,000

Adjustments (Exhibit No. 104) FPFTY $488,72
Annualized December 31, 2021 $41,794,732
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COLUMBIA GAS OF PENNSYLVANIA. INC.
III. BALANCE SHEET AND OPERATING STATEMENT

A. A11 UTILITIES

21 f. 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-o24 for plan details and Exhibit No. 4,

Schedule No. 1, Page 2 and Exhibit No. 104, Schedule 1, Page 2.

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

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

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

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 jJ Income Income

NCSC 5 $269,479 $37,330
CPA 2 $31,686 $31,686

1/ Seven Employees/Officers participated in the historical
test year.
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COLUMBIA GAS OF PENNSYLVANIA, INC.
III. BALANCE SHEET AND OPERATING STATEMENT

A. All UTILITIES

21. 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:

21 g. Support the annualized pension costs figures.

(i) State whether these figures included any unfunded pension
costs. Explain.

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

Response: Pension actuarial studies are confidential and will be
provided upon request after confidentiality
agreements are in place.
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COLUMBIA GAS OF PENNSYLVANIA, INC.
III. BALANCE SHEET AND OPERATING STATEMENT

A. All UTILITIES

21. 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:

21 g. Support the annualized pension costs figures.

(i) State whether these figures included any unfunded pension
costs. Explain.

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

Response:

Other Post -Employment Benefits (OPEB) actuarial studies are confidential
and will be provided upon request subject to an appropriate protective
order or confidentiality agreement.
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COLUMBIA GAS OF PENNSYLVANIA, INC.
III. 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. Provision of factual and objective data programs in educational
institutions

e. Other advertising programs

f. Total advertising expense

Response:

For a schedule of advertising expense by major media categories for the twelve
months ended November 30, 2017, 2018, and 2019, see Page 2.
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COLUMBIA GAS OF PENNSYLVANIA, INC
ADVERTISING SUMMARY

Period Ending Period Ending Period Ending
11/30/19 11/30/18 11/30/17

$ $ $

NEWSPAPER
a. Public Health & Safety 7,645 630 0

b. Conservation 0 0 0

c. Educational Billing, Rates, Supply, etc. 0 0 0

d. Institutional Programs 0 10,307 2,985
e. Other Advertising Programs 0 0 0

Total Newspaper Advertising Expense 7,645 10,937 2,985

TELEVISION
a. Public Health & Safety 0 268 39,995
b. Conservation 0 0 0

c. Educational Billing, Rates, Supply, etc. 0 41,698 5,000
d. Institutional Programs 56,393 (153) 0

e. Other Advertising Programs 0 0 0

Total Television Advertising Expense 56,393 41,812 44,995

RADIO
a. Public Health & Safety 0 0 0

b. Conservation 0 0 1,400
c. Educational Billing, Rates, Supply, etc. 0 0 18,600
d. Institutional Programs 5,965 1,687 78,936
e. Other Advertising Programs 0 0 0

Total Radio Advertising Expense 5,965 1,687 98936

MAGAZINES & MISCELLANEOUS
a. Public Health & Safety 23,914 9,590 24,435
b. Conservation 0 0 0

c. Educational Billing, Rates, Supply, etc. 20,286 23,177 0

d. Institutional Programs 78,834 187,444 66,784
e. Other Advertising Programs 0 0 0

Total Mag. & Misc. Advertising Expense 123,034 220,212 91,220

Per Books Advertising Expense 193,037 274,647 238,136

BILL INSERTS & BROCHURES
a. Public Health & Safety 14,729 15,828 22,275
b. Conservation 0 0 0

c. Educational Billing, Rates, Supply, etc. 86,225 100,716 136,579
d. Institutional Programs 0 0 5,525
e. Other Advertising Programs 0 0 0

Total Bill Insert Advertising Expense 100,954 116,544 164,380

Grand Total Advertising Expense 293,991 391,192 402,515

Adjustments for non recoverable advertising (141,191) (199,285) (154,230)

Normalized Expense 152,800 191,907 248,285
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COLUMBIA GAS OF PENNSYLVANIA. INC
III. BALANCE SHEET AND OPERATING STATEMENT

A. ALL UTILITIES

29. 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 $214,024 for membership
in the Gas Technology Institute to fund Operations Technology
Development ("OTD") initiatives, as shown on Exhibit 4, Schedule 14, Page
5. The Company did not budget any funds for the Gas Technology Institute's
OTD initiatives in 2020 or 2021 and therefore the FTY and the FPFTY
reflect $0.
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COLUMBIA GAS OF PENNSYLVANIA, INC.
III. BALANCE SHEET AND OPERATING STATEMENT

A. ALL UTILITIES

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 2012 through 2018 and per
books 12 months ended November, 2019. Functional areas have
moved between operating company employees and NiSource
Corporate Services employees during the periods shown on the table
below; these movements may affect the per customer values as shown.

($Thousands) Dec-12 Dec -is Dec-14 Dec-15
Labor Charged to Expense $ 25,686 $ 26,962 $ 27,562 $ 27,865
Distribution Maintenance Expense $ 14,339 $ 15,422 $ 18,083 $ 20,753
Utility Plant $ 1,229,206 $ 1,430,732 $ 1,607,701 $ 1,789,489
Customers 414,289 416,339 421,732 425,853

I

Rate Per Customer
Labor Charged to Expense $ o.o6 $ o.o6 $ 0.07 $ 0.07
Distribution Maintenance Expense $ 0.03 $ 0.04 $ 0.04 $ 0.05
Utility Plant $ 2.97 $ 3.44 $ 3.81 $ 4.20

($Thousands) Dec -16 Dec-17 Dec -18 Nov-ig
Labor Charged to Expense $ 29,654 $ 32,536 $ 33,836 $ 37,602
Distribution Maintenance Expense $ 21,313 $ 23,198 $ 18,582 $ 20,044
Utility Plant $ 2,001,699 $ 2,252,669 $ 2,484,616 $ 2,756,787
Customers 426,248 429,847 433,187 434,310

Rate Per Customer
LaborChargedtoExpense $ 0.07 $ o.o8 $ o.o8 $ 0.09
Distribution Maintenance Expense $ 0.05 $ 0.05 $ 0.04 $ 0.05
Utility Plant $ 4.70 $ 5.24 $ 5.74 $ 6.35

Note: Totals may not sum or reconcile due to rounding
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COLUMBIA GAS OF PENNSYLVANIA. INC
III. BALANCE SHEET AND OPERATING STATEMENT

A. ALL UTILITIES

22 Supply an exhibit showing an analysis, by functional accounts, of the
charges by affiliates (Service Corporations, etc.) for services rendered
included in the operating expenses of the filing company for the test year
and for the 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 J contain the contract
copies.

b. The contracts describe the nature of the services provided by and/or 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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c. The contracts describe the basis on which charges are made to CPA. Below is a
description of the bases used to allocate NCSC charges:

BASIS 1
GROSS FIXED ASSETS AND TOTAL OPERATING EXPENSES
Fifty percent of the total 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
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 3
NUMBER OF METERS SERVICED
Charges will be allocated to each benefited affiliate on the basis of the relation of its
number of meters serviced to the total number of all meters serviced of the benefited
affiliates. This allocation may only be used by the following companies: Columbia Gas
of Virginia, Columbia Gas of Kentucky, Columbia Gas of Ohio, Columbia Gas of
Pennsylvania, Columbia Gas of Maryland, and Bay State Gas Company.

BASIS 4
NUMBER OF ACCOUNTS PAYABLE INVOICES PROCESSED
Charges will be allocated to each benefited affiliate on the basis of the relation of its
number of accounts payable invoices processed (interface invoices excluded) to the total
number of all accounts payable invoices processed of the benefited affiliates. All
companies may be included in this allocation.

BASIS 7
GROSS DEPRECIABLE PROPERTY AND TOTAL OPERATING EXPENSE
Fifty percent of the total 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
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GROSS DEPRECIABLE PROPERTY
Charges will be allocated to each benefited affiliate on the basis of the relation 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
Charges will be allocated to each benefited affiliate on the basis of the relation 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
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
NUMBER OF REGULAR EMPLOYEES
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
Charges will be allocated to each benefited 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
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
Pennsylvania, Columbia Gas of Maryland, and Bay State Gas Company.

BASIS 15
NUMBER OF COMMERCIAL CUSTOMERS
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, Columbia Gas of Maryland, and Bay State Gas Company.

BASIS 16
NUMBER OF RESIDENTIAL CUSTOMERS
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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,
Columbia Gas of Maryland, and Bay State Gas Company.

BASIS 17
NUMBER OF HIGH PRESSURE CUSTOMERS
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,
Columbia Gas of Maryland, and Bay State Gas Company.

BASIS 20
SERVICE COMPANY BILLING (DIRECT AND ALLOCATED) COSTS
Charges will be allocated to each benefited affiliate on the basis of the relation of its
Service Corporation billing costs, in total or by functional group (e.g. IT, Legal, HR,
Finance, Audit), to the conesponding total of all Service Company billing costs, (i.e. in
total or by functional group). The calculation of Basis 20 will include only those billings
for services provided to all NiSource affiliates, excluding Business Unit specific shared
service functions (i.e. functions that serve only one particular Business Unit). All
companies may be included in this allocation.

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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d. Provided in Table 2 2(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 11/30/2018 TME 11/30/2019
(Test Year)

Basis 1 8,591,492 12,949,597
Basis 2 453,493 106,570
Basis 3 11 0
Basis 4 773,306 1,284,836
Basis 7 290,337 334,493
Basis8 0 0
Basis 9 90,418 24,358
Basis 10 18,758,375 14,466,190
Basis 11 3,447,663 4,023,236
Basis 13 4,441,074 4,372,611
Basis 14 663 2,856
Basis 20 18,182,177 17,542,347
Direct Billed 25,061,177 24,671,323
NCSC Overheads 2,116,936 2,123,617
Grand Total 82,207,122 81,902,034

e. 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.

f. The contracts in Attachments A through J 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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COMMISSION
ATTACHMENT CASE NUMBER AGREEMENT AFFILIATE(S) NAME DESCRIPTION OF AGREEMENT/ARRANGEMENT APPROVAL DATE

A G-00000794 Centralized Services Columbia Gas of KY Service agreement for accounting, administrative, 10/25/2000

Columbia Gas of OH customer accounting, engineering, environmental,
Columbia Gas of MD gas supply/transmission/distribution/storage/
Columbia Gas of VA utilization, general, human resources, information

technology, legal, marketing, regulatory and
other services.

B G-2014-2458547 Centralized Services NiSource Corporate Services Services set forth in Article 2 of Appendix A 4/1/2019

C G-00030995 Base Contract for Sale Columbia Gas of Virginia For gas supply and other 3/5/2003

& Purchase of Natural Gas related transactions

D G-00980640 Base Contract for Sale Columbia Gas of Ohio For gas supply and other 2111/1999

& Purchase of Natural Gas related transactions

E G-2016-2531 552 First Amendment to Amended CPA & NiSource Affiliates Tax sharing/allocation agreement 9/22/2016

and Restated Affiliate Agreement with affiliates
for the Allocation of Federal
Income Taxes

F G-2017-2619362 NiSource System CPA & Affiliated Money Intercompany financing/money 10/25/2017

Money Pool Agreement Pool Participants pool participation

G G-00980602 Gas Storage Columbia Gas of Ohio Agreement to store 4/23/1998

Columbia Gas of Kentucky gas in Ohio only rather than
Columbia Gas of Maryland in TCO fields spread over

4 states and pro -rated,
resulting in tax savings

H G-2011-2268697 Amended Receivables Purchase Columbia Gas of Pennsylvania Amended agreement for sale of receivables to 3/7/2017

Agreement Receivables Corporation wholly -owned subsidiary

I G-2018-3003888 Service Agreement Northern Indiana Public Service agreement for Operations Support Services 10/5/2018

Service Company and Training Services

J G-201 8-30044657 Service Agreement Bay State Gas Co. d/b/a Service agreement for Operations Support Services 9/14/2018

Columbia Gas of Massachusetts and Training Services
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Summary of Columbia Gas Distribution Companies (Inter -company billing expenses) Witness: K.K. Miller
Twelve Months Ended November 30, 2018

FERC Account Description Kentucky Ohio Maryland Virginia Massachusetts Total
32 34 35 38 80

408 Taxes Other than Income Taxes 408 1,193.60 665.04 11,090.97 (206.59) 340.49 13,083.51
416 Costs and Expenses of Merchandising, Jobbing and Contract Work 416 7.52 7.52
870 Other Supervision and Engineering 870 3,839.94 16,457.83 1,457.34 21,755.11
871 Operations Dispatching 871 0.61 5,161.18 5,161.79
874 Mains and Services Expenses 874 6,194.10 22,538.57 126,178.88 6,826.28 11,097.76 172,835.59
875 Measuring and Regulating Station Expenses - General 875 213.99 8,671.99 8,885.98
876 Measuring and Regulating Station Expenses - Industrial 876 1,203.09 6,973.65 8,176.74
878 Meter and House Regulator Expenses 878 46.77 1,729.47 2,863.68 46.30 4,686.22
879 Customer Installations Expenses 879 192.55 5,629.08 22,453.09 8,637.19 43.85 36,955.76
880 Other Expenses 880 514.34 112.15 15,863.03 6,858.56 430.57 23,778.65
881 Rent 881 2,532.55 2,532.55
885 Maintenance Supervision and Engineering 885 2,077.74 136.77 2,214.51
886 Maintenance of Structures and Improvements 886 28.12 28.12
887 Maintenance of Mains. 887 1,747.27 16,782.27 10,666.50 7,883.27 37,079.31
889 Maintenance of Measuring and Regulating Station Equipment - General 889 22.48 17,562.23 17,584.71
890 Maintenance of Measuring and Regulating Station Equipment - Industrial 890 1,410.68 1,410.68
892 Maintenance of Services 892 2,210.30 2,249.68 8,674.03 902.92 47.79 14,084.72
893 Maintenance of Meters and House Regulators 893 65.57 9.11 74.68
894 Maintenance of Other Equipment 894 76.48 15,593.00 15,669.48
902 Meter Reading Expense 902 1,385.15 15,271.03 16,656.18
920 Administrative and General Salaries 920 -

921 Office Supplies and Expense 921 27.76 83,085.70 164.00 4,129.68 87,407.14
923 Outside Services Employed 923 479.10 15,460.26 135.00 333.22 16,407.58
925 Injuries and Damages 925 142.27 91.22 8,584.00 (35.79) 84.17 8,865.87
926 Employee Pensions and Benefits 926 3,056.30 1,873.15 28,856.91 (853.57) 832.21 33,765.00
930 Misc General Expense 930 104.63 104.63
931 Rent Administration and General 931 179.74 179.74

Total Charges by Columbia Distribution Companies 17,140.20 157,898.55 325,599.90 38,511.36 12,885.95 552,035.96



FERC Account

Columbia Gas Of Pennsylvania, Inc.
Summary of Miscellaneous Affiliated Companies (Inter -company billing expenses)

Twelve Months Ended November 30, 2018

Description
NiSource Money

NiSource, Inc. Pool
58 99
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Total

430 Interest on Debt to Associated Companies 34,186,013.51 1,382,305.94 35,568,319.45
803 Natural Gas Transmission Line Purchases -

816 Wells Expense -

817 Lines Expense -

818 Compressor Station Expenses -

820 Measuring and Regulating Station Expenses -

821 Purification Expenses -

834 Maintenance of Compressor Station Equipment -

836 Maintenance of Purification Equipment -

880 Other Expenses -
881 Rent -

902 Meter Reading Expense -

920 Administrative and General Salaries 178,589.00 178,589.00
926 Employee Pensions and Benefits -

Total Charges by Miscellaneous Affiliated Companies 34,364,602.51 1,382,305.94 35,746,908.45



Columbia Gas Of Pennsylvania, Inc.
Summary of Contract Bill from NiSource Corporate Services

Twelve Months Ended November 30, 2018

NiSource
FERC Account Description Corporate Services Total

12

107 Construction Work In Progress 15,859,851.83 15,859,851.83
154 Inventory 855,946.47 855,946.47
165 Prepayments 413,812.66 413,812.66
182 Other Regulatory Assets 223,697.01 223,697.01
408 Taxes Other than Income Taxes 37.23 37.23
426 Donations/Contributions 2,316.20 2,316.20
807 Purchased Gas Expense 1,038,736.57 1,038,736.57
870 Other Supervision and Engineering 2,543,382.60 2,543,382.60
874 Mains and Services Expenses 376,310.50 376,310.50
875 Measuring and Regulating Station Expenses - General 74,312.52 74,312.52
876 Measuring and Regulating Station Expenses - Industrial 59,904.10 59,904.10
878 Meter and House Regulator Expense 242,234.90 242,234.90
879 Customer Installations Expenses 236,161.15 236,161.15
880 Other Operations Expense 46,930.63 46,930.63
885 Maintenance Supervision and Engineering - -

887 Maintenance of Main 127,711.28 127,711.28
889 Maintenance of Measuring and Regulating Station Equipment - General 73,211.36 73,211.36
890 Maintenance of Measuring and Regulating Station Equipment - Industrial 72,603.73 72,603.73
892 Maintenance of Services 48,948.95 48,948.95
893 Maintenance of Meters and House Regulators 26,956.91 26,956.91
894 Maintenance of Other Equipment 104,268.75 104,268.75
903 Customer Records and Collection Expenses 5,232,867.46 5,232,867.46
908 Customer Assistance Expenses 21,992.48 21,992.48
909 Informational and Instructional Advertising Expenses 120,112.19 120,112.19
910 Misc. Customer Service and Informational Expenses 1,143,127.40 1,143,127.40
911 Sales Supervision 28,903.92 28,903.92
912 Demonstrating and Selling Expenses 888,272.98 888,272.98
913 Advertising Expenses 237,902.31 237,902.31
920 Administrative and General Salaries 16,040,346.77 16,040,346.77
921 Office Supplies and Expense 1,751,458.41 1,751,458.41
923 Outside Services Employed 23,058,025.28 23,058,025.28
924 Property Insurance - -

925 Injuries and Damages 286,894.04 286,894.04
926 Employee Pensions and Benefits 5,094,752.82 5,094,752.82
928 Regulatory Commission Expense 26,765.07 26,765.07
930 Miscellaneous General Expense 203,768.56 203,768.56
931 Rent Administration and General 2,599,883.80 2,599,883.80
932 Maintenance General Plant 3,044,713.28 3,044,713.28

Total Charges for Contract Bill from NiSource Corporate Services 82,207,122.12 82,207,122.12
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August 17, 2000

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:
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Columbia Gas
of pennsylvania

XennethW. Christmas,
Ge,er Counsel

650 Washington Ron

Pittsburgh. PA 15228-2703

(412) 572.7159

fau (412) 572-7162

Enclosed for filing are an original and three copies of a verified summary of an aliated
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 Kempic, Senior
Attorney, at (412) 572-7142.

Sincerely,

Kenneth W. Chxistman

Enclosure

A CsUsbin G.n.p Cannpsv
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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, reguiatoiy, 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 i 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 seliing company at the time of sale, plus
applicable overhead charges, if any.
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Verification

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

AUgUSt,

Sworn to before me and subscribed in my presence this I I day ofOOO.

Notary blic

No3Lth1.
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Service Agreement

BETWEEN

NISOURCE CORPORATE SERVICES COMPANY

COLUMBIA GAS OF PENNSYLVANIA, INC.

Dated January 1, 2015

(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 effective the 1st day of January, 2015 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, each Company and Client is a direct or indirect wholly owned subsidiary of
NiSource Inc., a Delaware corporation and a "holding company" as defined in the Public Utility
Holding Company Act of 2005 ("Act") that is subject to regulations adopted by the Federal
Energy Regulatory Commission ("FERC") pursuant to the Act;

WHEREAS, the 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 the lower of cost
or market; 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 perfonm In supplying
such services, the Company may arrange, where it deems appropriate in consultation with Client,
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").

2
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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 Exhibit A, which is filed annually with
the FERC. 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 incurred 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.

1.4 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.

1.5 The Company routinely makes payments on behalf of affiliates on an ongoing
basis, including payroll, employee benefits, corporate insurance, leasing, and external audit fees.
Each affiliate receives on a monthly basis a Convenience Bill for its proportional share of the
payments made in that respective month. As the name implies, convenience billing is intended
as a convenience to vendors because it eliminates the need for a separate invoice to be generated
for each affiliate entity receiving the same services. Therefore, the Company makes the payment
to the vendor and the charges for the services are recorded directly on the books of the affiliate
and not by the Company.

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 It is the intent of this Service Agreement that charges for Services shall be billed,
to the extent reasonably possible, directly to the Client or Clients benefiting from such Service.
Any amounts remaining afler 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 and include compensation
for use of capital thereof, fairly and equitably allocated. The Company shall review with the
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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.

2.3 The Company shall make available monthly billing information to the Client that
shall reflect all information necessary to identify the costs charged and Services rendered for that
month. Client shall undertake a review of the charges and identify all questions or concerns
regarding the charges reflected within a reasonable period of time. Client shall remit to the
Company all charges billed to it within a period of time not exceeding 30 days of receipt of the
monthly billing information.

2.4 Client agrees to provide the Company, from time to time, as requested such
financial and statistical information as the Company may need to compute the charges payable
by Client consistent with the method of allocation set forth on Appendix A.

2.5 It is the intent of this Service Agreement that the 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,
taxes, miscellaneous general expenses, rents, maintenance of structures and equipment,
depreciation and amortization, and reasonable compensation for use of capital.

ARTICLE 3

TERI\'I

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
federal agencies as needed, 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 FERC 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 termnination or expiration of this
Service Agreement shall survive such termination or expiration.

ARTICLE 4

SERVICE REVIEW

4.1 Upon request of the Client, the Company shall meet with the Client to review and
assess the quality, costs, and/or allocations of the services being provided pursuant to this
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Service Agreement. The Client shall also have the right to amend the scope of services as it
determines to be necessary or desirable.

4.2 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
FERC ' s Uniform System of Accounts ("USofA") for centralized service companies.

5.2 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.

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

5.4 The Company and Client shall comply with the terms and conditions of all
applicable contracts managed by the Company for the Client, individually, or for one or more
Clients, collectively, including without limitation terms and conditions preserving the
confidentiality and security of proprietary information of vendors.

5
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IN WITNESS WHEREOF, the pailies hereto have caused this Agreement to be executed
as of the date and year first above written.

NISOURCE CORPORATE SERVICES
COMPANY

By:4 U
Name: J seph W. Mulpas
Its: Vice President & Chief Accounting Officer

COLUMBIA GAS OF PENNSYLVANiA, INC.

By: ./(M2
Nane: Michael A. Huwar
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

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, asset 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, payroll services, business applications support, and other related
accounting functions. The Company will also provide services related to developing, analyzing
and interpreting financial statements, 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

7
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in the annual examination of their accounts. The Company will ensure compliance, monitor
business risk, and coordinate internal control stmcture.

3 Budget Services. The Company will advise and assist the Clients in matters
involving tl1e preparation and development of forecasts, budgets and budgetary controls, and
other financial planning activities.

4 Business Services. The Company will advise and assist the Clients in the
preparation and use of educational and advertising materials; in the development of processes to
increase residential, commercial and industrial customers, as well as maintenance of business in
those areas; and providing infonnation to customers regarding Clients' products and services.

5 Corporate Services. The Company will advise and assist the Clients in
connection with corporate matters including corporate secretary services, business continuity
planning, shareholder services, corporate records management, proceedings involving regulatory
bodies, and other corporate matters.

6 C'ustomer 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 alternative pricing services, 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.

7 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.

8 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.

9 Electronic C'ommunications 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.

10 Employee Services. The Company will advise and assist the Clients in connection
with organizational, leadership, and strategic development, employee relations matters, including
recruitment, employee placement and retention, training, compensation, safety, labor relations
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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.

11 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.

12 Facility Services. The Company will manage and effectively execute facility
operations, facility maintenance, provide suitable space in its offices for the use of the Clients
and their officers and employees, provide delivery services, security services, print services, and
other facility services.

13 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.

14 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.

15 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.

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

17 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.

9
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18 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, including, without limitation, interpretation
and advice concerning the regulations or orders of the Securities and Exchange Commission, the
Federal Energy Regulatory Commission, the Environmental Protection Agency, and the Pipeline
and Hazardous Materials Safety Administration, bankruptcy and collection matters, employment
and labor relations investigations, union contracting, Equal Employment Opportunity
Commission issues, compliance with state and federal legislative requirements, and all other
matters for which Clients require legal services.

19 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.

20 Operations Support and Planning Services. The Company will advise and assist
the Clients in connection with operations support and planning, including logistics, scheduling &
dispatching; 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 and
environmental compliance; pipeline safety and compliance; employee and system safety
programs; sustainability; training; management of transportation and sales programs; negotiation
of gas purchase and sale contracts; energy marketing and trading, including off -system sales and
capacity release activities contemplated in a Client's revenue sharing mechanism; 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.

21 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.

22 Regulatory Services. The Company will advise and assist the Clients in all
regulatory and rate matters, including the design and preparation of schedules and tariffs, the
analysis of rate filings, the preparation and presentation of testimony and exhibits to regulatory
authorities, and other regulatory activities.

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

10
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24 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.

25 Treaswy Services. The Company provides services such as risk management,
cash management, long and short term fmancing for all Clients, investment of temporarily
available cash, retirement of long term debt, investment management oversight of all benefits
plans, and special economic studies as requested.

26 Miscellaneous Services. The Company will render to any Client such other
services, not hereinabove described,, 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 SpecJIc Direct Salaiy 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 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 that 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 that 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

11
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Company shall be apportioned in the manner set forth in Section 3 of this Article 3 for the
apportionment of salary charges.

ARTICLE 4

COMPUTATION OF SALARY CHARGES

Direct Saiwy 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

DIRECT BILLING AND BASES OF ALLOCATION

The Company will bill charges directly to a Client to the extent possible while any
remaining costs are then allocated. When it is impractical or inappropriate to charge a Client
directly, the Company allocates costs in accordance with the following Bases of Allocation
which are filed annually with the FERC. The Company works cooperatively with department
sponsors or project leaders through meetings and discussions to ensure costs are properly
allocated to the Clients that will benefit from the service provided. Provided below are the Bases
of Allocation for the Company, including a description of each basis and its numerator and
denominator.

BASIS 1

GROSS FIXED ASSETS AND TOTAL OPERATING EXPENSES

> Fifty percent of the total 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 maybe included in this allocation.

BASIS 2

GROSS FIXED ASSETS

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 3

NUMBER OF METERS SERVICED

> Charges will be allocated to each benefited affiliate on the basis of the relation of its
number of meters serviced to the total number of all meters serviced of the benefited
affiliates. This allocation may only be used by the following companies: Columbia Gas
of Virginia, Columbia Gas of Kentucky, Columbia Gas of Ohio, Columbia Gas of
Pennsylvania, Columbia Gas of Maryland, and Bay State Gas Company.

13
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BASIS 4

NUMBER OF ACCOUNTS PAYABLE INVOICES PROCESSED

> Charges will be allocated to each benefited affiliate on the basis of the relation of its
number of accounts payable invoices processed (interface invoices excluded) to the total
number of all accounts payable invoices processed of the benefited affiliates. All
companies may be included in this allocation.

BASIS 7

GROSS DEPRECIABLE PROPERTY AND TOTAL OPERATING EXPENSE

> Fifty percent of the total 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

> Charges will be allocated to each benefited affiliate on the basis of the relation 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

> Charges will be allocated to each benefited affiliate on the basis of the relation 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

> 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.

14
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BASIS 11

NUMBER OF REGULAR EMPLOYEES

> 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

> Charges will be allocated to each benefited 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

> 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
Pennsylvania, Columbia Gas of Maryland, and Bay State Gas Company.

BASIS 15

NUMBER OF COMMERCIAL CUSTOMERS

> 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, Columbia Gas of Maryland, and Bay State Gas Company.

BASIS 16

NUMBER OF RESIDENTIAL CUSTOMERS

> 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,
Columbia Gas of Maryland, and Bay State Gas Company.
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BASIS 17

NUMBER OF HIGH PRESSURE CUSTOMERS

> 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,
Columbia Gas of Maryland, and Bay State Gas Company.

BASIS 20

SERVICE COMPANY BILL[NG (DIRECT AND ALLOCATED) COSTS

> Charges will be allocated to each benefited affiliate on the basis of the relation of its
Service Corporation billing costs, in total or by functional group (e.g. IT, Legal, HR,
Finance, Audit), to the corresponding total of all Service Company billing costs, (i.e. in
total orby functional group). The calculation of Basis 20 will include only those billings
for services provided to all NiSource affiliates, excluding Business Unit specific shared
service functions (i.e. functions that serve only one particular Business Unit). All
companies may be included in this allocation.

16
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NiSouf
Mark R. Kempic
SeniorAttomey

650 Washington RoadLegal Department
Pittsburgh. PA 15228
(412) 572.7142

- Fax: 412) 572.7162
mkempic@nisouroe.com

Januaty 8,2003

James 3. McNulty, Secretasy
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 a "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 return it to me in
the enclosed envelope. If u have any questions about the enclosed document or if I may
be of any assistance, please do not hesitate to contact meat 412.572.7142.

Sincerely,

1tL
Mark R. Kempic
Senior Attorney

enclosures
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bce: 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 I' day of April, 2002, by anti between Columbia Gas of Virginia, Inc., a Virginia
corporation wth offices located at 200 Civic Center Drive, Columbus, Ohio 43215 and Columbia Gas of Pennsylvania, Inc., a
Pennsylvania corporationwith offices located at 200 Civic CenterDrive, Columbus, Ohio 43215.

ARTICLE I PUItPOSE AND PROCEDURES
1.1 This Base Contact establishes the general terms and conditions governing purchases, sales, physical options, and
exchanges of Gas between the Parties during the peaiod this Base Contract is in effect, inclusively known as ('Transactions"). As
used herein, the term "Buyer' refers to the Party purchasing the Transaction and the term 'Seller' refers to the Party selling the
Transaction.
1.2 The Parties will use the following Transaction Confirmation procedure. Should the Parties come to an agreement
regarding a Transaction for a particular Delivery Period, Seller will, and Buyer may, record that agreement on a Transaction
Confirmation and facsimile or deliver such Transaction Confirmation to the other Party by the close of the Business Day following
the date of agreement. If a sending Party's Transaction Confiunstion is contrary to the receiving Party's understanding of the
agreanent, 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 agrrensent to the tersas of the transactiou described rn the sending Party's Transaction Confirmation. If there are
any srnterial differences between timely sent Transaction Confirmations governing the same Transaction, then neither Transaction
Confirmation shall be binding until or unless each differences are resolved.
13 Each Party consents to the recording of all telephone conversations between it,s 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
the terms of this Base Contract, the terms of the Transaction Confismation shall govern.

ARTICLE II DEFINiTIONS
2.1 "British Thermal Unit" or "Bin" shall mean the amount of heat required to raise the temperature of one pound of pure
water from 590 Fahrenheit to 60' Fahrenheit ata constant pressure of 14.73 pounds per square inch absolute (psia).
22 'Business Day' shall mean any day except Saturday, Sunday or Federal Reserve Bank holidays.
2.3 'Contract" shall mean the legally binding relationship established by (i) this Base Contract and (li) the provisions
contained in any effective Transaction Confirmation(s).
2.4 'Contract Quantity" shall mean the quantity of Gas to be delivered and taken asset forth in the Transaction Confirmation.
2.5 "Contract Price" ahall mean the amount expoesaed in U.S. Dollars per Dth, as specified by the Parties on the Transaction
Conation.
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 -defaulting Party shall use cornnwerially reasonable efforts to obtain or sell Gas at a price reasonable for the
deliersy or production area, as applicabla, cosnintent with the amount of notice provided by the defaulting Party with consideration
for the immediacy of the Buyefa Gas consumption needs or Sellet' a Gas sales requirements, as applicable, the quantities involved
and the anticipated length of failure by the defaulting Party.
2.7 'Day' shall mean a period of twenty-four (24) consecutive hours, coextensive with a 'Day" as defined in the tariff of the
Transporter delivering Gas to the Deivesy Point, or the Transporter receiving Gas if there in no Transporter delivering Gas, in a
particular transaction.
2.8 'Delivery Period" shall be the period during which deliveries are to be made asset forth in the Transaction Confirmation.
2.9 "Delivery Point" shall mean such points as are nartually agreed upon between Seller and Buyer as set forth in the
Transaction Confirmation.
2.10 'Dth" shall mean one million British Thermal Units.
2.11 'Gas' shall mean any rnhcture of hydrocarbons or of hydrocarbons and non-combustible gases in a gaseous state
consisting essentially of rssethane which conform with Section 7.1.
2.12 "Imbalance Charges" shall mean any scheduling penalties, imbalance penalties, overpull or unauthorized overrun
penalties, operational flow order penalties, Cash Our Charges, banldng charges, or similar penalties, fees or charges assessed by a
Transporter for failure to satisfy the Transportet's balance and/or nomination requirements.
2.13 "Month' shall mean dir period beginning on the first day of the calendar month and ending immediately prior to the
cormencrnsent of the first day of the nest calendar month.
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2.14 "Schedule", "Scheduling', 'Scheduled" or "Nominations" shall refer to the act of Seller, Buyer, and the Transporter(s)
notifying, requesting, and confirming to each other the qusntity of Gas to be delivered hereunder on any given Day during the
Delivety 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 (ii) the price (determined as stated above) for
the first Day for which a price is published that next follows the relevant Day.
2.16 "Transaction Confinnalion' shall mean the docsmsent, substantially in the form of Exhibit A, setting forth the terms of a
Transactionlbtmedptnnuantto Section 1 for a particular Delivery Period.
2.17 'Transporlet(a)' 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 coedrmation.

AP,TICLE ifi PERFORMANCE OBLIGATION
3.1 The Performance Obligation shall be designated in such Transaction Coefinriation from one of the following:
3.1.1 "Interruptible" shall sean that either Party may 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 beno 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, issdtmbl the change in deliveries and/or teceipis is con6rnxd and implemented byTtarteporter.
3.1.2 "Secondasy Firm' shall mean that either Party may interrupt its performance to The extent that such performance is
prevented for reasons of Force Majeure or curtailment ox interruption of such Party's internaptible transportation andior storage,
transportation between secondary firm points or recallable firm transportation, in which case there will be 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 Tsasrspotter and smtil 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
setfotthinSection4.l.
3.13 'Primary Firm' shall mean That either Party may only interrupt its performance to the extent that such performance is
prevented foe reasons of Force Majeure or curtailment of firm transportation and/or storage between printasy firm points, in which
case there will be no liability except that such intemspthsg Party is responsible far any Imbalance Charges, as set forth in Section
6.3, related to its inlexeuption after the nomination is made to the Transporter. If a Party interrupts for any othee reason the non -
breaching Party's exclusive remedy shall be as set forth in Section 4.1.
3.2 If a Party iotemspts its performance, such Party will curtail in a fair and reasonable manner giving similar treatorent to
similarly affected sales customers.

ARTICLE W DEFAULTS AND REMEDIES
4.1 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:

(i) lntheevesstofabceachby Seller ononyDay(s), paymeotby Sellerto Buyer in an amount equalto the difference
between the Contract Price and the purchase price paid by Brayer utilizing the Cover Standard far replacement
Gas, adjusted for commercially reasonable incremental transportation costs to or from the Delivery Point(s),
namltiplied by the difference between the Contract Quantity and the quantity actually delivered by Seller on such
Day(s) ('Buyer's Cover Coats"); or

(ii) In the event of a breach by Buyer on any Day(s), 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, a4usted for coemnercially reasonable incremental transportation costs to or finns the Delivery Point(s),
multiplied by the difference between the Contract Quantity and the quantity actually received by Buyer for such
Day(s) ('Seller's Cover Costs"); or

(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 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.

4.2 When reasonable grounds for insecurity of psyrnent arise, either Party may demand adequate asnurance nfperforrnance
front the other party. Adequate assurance shall mean sufficient secsttty 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:

(I) Make an assignment or any general arrangement for the benefit of creditom; or
(ii) Become bankrupt or insolvent, however evidenced, or be unable to pay its debts as they fall due; or
(ii) File a petition or otherwise coence a proceeding under any bankruptcy, insolvency, reorganization or

similar law; or have any such petition filed or proceeding commenced against it; or
(iii) Have a liquidator, administrator, receiver or trustee appointed with respect to it or arty substantial portion of

its property or assets; or
(iv) Fail to pay or perform, when due, any material obligation to the other Party (the "Not -Defaulting Party'),

whether under this agreement, or in connection with credit support obligations or otherwise and such failure is
not cured within two (2) Business Days after written notice thereof to the Defaulting Party or

(v) 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 any portion of a Transaction not
yet fully delivered) then outstanding by;

(a) Closing out each Transaction being liquidated at its Market Value, as defined below, so that each such
Transaction is canceled and a settlement 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

(ii) Discounting each amount then due under clause (a) above to present value in a commercially reasonable manner
as at the time of liquidation (to take account of the period between the date of liquidation and the date on which
such ammlnt would have otherwise been due pursuant to the relevant Transaction); and

(id) Setting offer aggcegatin as appropriate, any or all settlement payments (discounted as appropriate) and (at the
election of the non -defaulting Party) any or all other ansounts owing between the Parties under this Contract so
that all such ansoimts axe aggregated nndfoc 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 a
Transaction nalltiplied by the Contract Price per unit, and "Market Value' means the amount of Gas remaining to be delivered or
purchased under a Transaction naultiplied by the market price per wait determined by the non -defaulting Party in a conrnercially
reasonable manner using the Cover Standard. The rate of interest used in calculating net present value shall be determined by the
non -defaulting Party in a coimnercially reasonable manner. The Parties agree that a Transaction under this Section 4.2 shall
constitute a 'forward contract" within the meaning of the United Seates Bankruptcy Code.
4.3 The Non -Defaulting Pans rights under this Section are in addition to, and not in limitation or exclusion of, any other
rights which the Nan -Defaulting Party may have (whether by agreement, operation of law or otherwise) sulect to the Non -
Defaulting limitation set fonts in Section 4.4. If a default occurs, the Non -Defaulting Party may (at its election) from time to
time see 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 aetoff (to take account of the period between the date of setoff sod the date en
which such amount would have otherwise been due).
4.4 In no event wilt either Party be responsible, either under this Axtide IV or under any other term or provision of this
Contract, for incidental, consequential, special, or punitive damager

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 tote responsibility and beor the flail cost and expense of transporting the
Gas, or ensuring that the Gas is transported at and after the Delivesy Point
5.2 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 notity the other Party by facsimile. Seller and Buyer shall then
cooperate in all reasonable actitas to avoid,lmbatance Charges imposed by the Transporter(s). Notwithstanding the above, any
notice of interruption shall not be considered an amendment of the Performance Obligation set forth in an applicable Transaction
Confirmation.
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ARTICLE VI QUANrITY, 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 to be
received, the Contract Quantity for apasticular 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. Should either Party become aware that actual deliveries at the Delivery
Point(s) are greater or lesser than the Scheduled Gas, such Party shall notify immrediately the other Pasty 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 coexxmnercislly reasonable efforts to avoid imposition by any Transporter of Imbalance Charges. If
Buyer or Seller receives an invoice from a Transporter that includes Imbalance Charges, the Parties shall determine the validity as
well as the cause of such Imbalance Charges. If the Imbalance Chargeo 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
Imbalance Charges were incurred as a result of Seller's actions or inactions (which shall include, but shall not be limited to, Sell&s
failure to deliver quantities of Gss equal to the Scheduled Gas), then Seller shall pay for such Imbalance Charges, or ceinibsese
Buyer far such Imbalance Charges paid by Buyer to the Traasporter.
6.4 Seller shall be responsible for allocating gas tendered to Transporter(s) among Buyer and other buyers foe 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
7.1 All Gas delivered by Seller shall meet the quality and heat content requirements of Transporter(s) tarifi(s). as may be
amended from time to time.

ARTICLE vm DELIVERY PRESSURE
8.1 Gao delivered hereunder shall be at commercial operating pressures sufficient to deliver such quantities at the Delivery
Point(s).

ARTICLE DC MEASUREMENT
9.1 The unit of quantity measurement for purposes of this Contract shall be one Dth (dry).
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 TAXES
10.1 Seller shall pay or cause to be paid, all tastes, fees, leviet, penalties, licenses or charges imposed by any government
authority ('Taxes") on or with respect to the (las paine 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). Ha Party is required to remit orpay Taxes
which are the other Psetlr's responsibility hereunder, such Party shall promuptlyreinsburse the other Party for such Taxes. If Buyer is
entitled to an exemption of such Gas from any ouch Taxes or charges, Buyer shall furnish Seller any necessary exemption or resale
certificate covering the Gas delivered hereunder at the Delivery Point(s).
10.2 Neither the Contract 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 existirg tax imposed on either Pasty, by the enactment of anew tax, or
by the subsequent application hereto of any existing tax.

ARTICLE Xl BILLING, PAYMENT AND AUDIT
11.1 On or before the tenth day following the Month of deliveries of Gas hereunder, Seller shall deliver to Buyer a statemeot
for the preceding Month properly identified as to the Delivery Point and applicable Transaction Coaftrrsation 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 eras soon thereafter as actual delivery information is available.
11.2 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 falls to remit foe full aissolmt
payable by Buyer when due, interest on the unpaid portion shall accrue at a rate equal to the lower of (i) the then -effective prinie
rate of interest published under 'Money Rates' by The Wall Street Journal, pica two percent per annum from the date due instil the
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date of payment, or (ii) the maximum applicable lawflul interest rate. If Buyer, in good foith, disputes the amount of any such
statement or any part thereof Buyer will pay to Seller such amount as it concedes to be correct; provided, however, if Buyer
disputes the atiarsmt due, Buyer must provide supporting documentation acceptable in industsy 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
accordancewith this Section 11.2.
11.3 Either Party shall have the right at its own expense, upon reasonable notice and at reasonable times, to examine the books
and records of die other Party to the extent reasonably necessasy to verify (i) the accuracy of any statement, charge, payment,
computation or other documentation made under the Contract or (ii) 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 trade 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 atatement as adjusted shall be final. Errors in a PaIt3s favor shall be rectified in flilt, with interest as
calculated above, by such Party within 30 days of notice and substantiation of such inaccuracy.
11.4 The receipt of any invoice, statement, information conceming a Transaction or the act of payment or partial payment shall
not constitute accord and satisfaction, waiver, release, full payment, satisfaction, inches, estnppel or other defense to a claim by or
against the Seller or Buyer for the title and actual amount accurately due and payable for the full period of two yeats in arrears.
11.5 Each Party shall have the right of recoupment against any and all amounts due or to become due to the other Party
hereunder. Eachrigbi of recoupment may be exercised at any time and in the ordinasy course of business without demand on or
notice to the other Party, its affiliates, parent or its guarantor. The right of recoupment shall not be deemed to be waived by any
conduct of either Party, by any failure to exercine such right, or by any neglect or thihire in so doing.

ARTICLE XII TITLE, WARRANTY AND INDEMNITY
12.1 Title to the Gas ball pass from Seller to Buyee at the Delivery Point(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 anyliability with respect to said Gas at and after its delivery to Buyer at the Delivery Point(s).
12.2 Seller warrants that it will have good and merchantable title to or will have the right to deliver all Gas sold hereunder
andfordelivered by it to Buyer, free and cleat of all liens, encumbrances, and claims.
12.3 Seller and Buyer each warrants that it is engaged in the direct coenenercial use of Gas in the ordinary course of its business,
as producer, processor, merchant, or conss or otherwise has Imowledge of the practices associated with the purchase or sale of
Gas. Each farther warrants that it has and will maintain all the regulatory authorizations, certificates, and documentation as maybe
necessary and legally required to itansport, buy, or make sales dir resale of Gas sold or purchased hereunder.
12.4 If any claim related to the title to the Gas sold sod/or delivered hereunder is asserted at arty 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 reasonably satisfactory to Buyer, and in an amount with surety reasonably satisfactory to Buyer.
12.5 Seller agrees to indemnify Buyer and save it harmless from all suits, actions, debts, accounts, damages, coats, losses,
liabilities and expenses arising front or out of claims of title, personal injury or propetty 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 injiny, death 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 XIII NOTICES
13.1 AM Transaction Confirmations and other comnxmications ('Comimmicatisns') made pursuant to the Contsact shall be
sent or band delivered to the other Party at the address showabelow.

Colutrbin Gas of Virginia, Inc. Columbia Gas ofPesmsylvania, Inc.
200 Civic Center Drive 200 Civic Center Drive
Columbus, Ohio 43215 Columbus, Ohio43215
Atter Energy Trading Manager Atuc Energy Trading Manager
Phone: 614.460.6227 Phone: 614.460.4227
Fax: 614.460.6442 Fax: 614-460-6442
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13.2 All invoices and payments shall be sent or band 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
Columbus, Ohio 43215 Columbus, Ohio 43215
ABa: Gas Purchase Services Manager Alter Gas Pnrcbase Services Manager
Phone: 614-460-6225 Phone: 614-460-6225
Fax: 614-460-6442 Fa,c 614-460-6442

13.3 Either Party may modi any information specified above by written notice to the other Pasty, except changes ts the
payment information, which written notice must be notarized.
13A All Conmiunicationo ("Notices) required hereunder may be teat by facsimile or mutually accepted electronic means, a
nationally recognized overnight courier service, first class mail or band delivered. All invoices required hereunder sassy be sent by
facaisnile or mutually accepted electronic means and followed by a nationally recognized overnight courier service, first class mall
or hand delivered.
13.5 Notices sent by facsimile shall be deemed to have been received upon the sending Pasty's receipt of its facsimiles
confirmation thereof Notice by overnight mail or courier shall be deemed to have been received on the fleas Business Day after it
was sent or such earlier time as is cotsfirrned 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 enaployee of the receiving Pasty. Notice via first class mail shall be considered
delivered two Business Days after mailing.

ARTICLE XIV FORCE MAJEURE
14.1 Except with regard to a Pasty's obligation to make payments due under the Contract, neither Party shall be liable so the
other fur a failure to perform its obligations hereunder, if such failure was caused by Force Majeure. As used herein, the term
"Force Mipeure' shall mean an unforeseen occurrence or event beyond the control of she Party claiming excuse which partially or
entirely prevents that Party's perfotsnance of its obligations as further defined in Section 143.
142 The Pasty whose performance is prevented by Force Majeasre nasal provide nosice to the other Party. Initial notice may be
given orally, however, written notification with particulars of the event or occurrence is required as anon as reasonably possible.
Upon providing written notification of Force Majeure to the other Party, the affected Party will be relieved of its obligation to
make/accept delivery of Gas to the extent and for the duration of Force Majeure and neither Party shall be deemed so have failed in
such obligations to the other during such occurrence or event
14.3 Force Majeure shall include but not be limited to the following: Ci) physical events such as acts of God, landslides,
lightning, earthquakes, fires, storms or storm warnings which result in evacualton of the affected area, floods, washouts, explosions,
breakage or accident or necessity of repairs to tsiachinety or equipment or lines of pipe, weather related events such as hurricanes or
freezing or failure of wells or lines of pipe which affects an entire geographic region, (ii) acts of others ouch as strikes, lockouts, or
other industrial disturbances, riots, sabotage, insurrections 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) any
other causes, whether of the kind herein enumerated or otherwise not reasonably within die control of the affected Party. Seller and
Buyer shall make reasonable efforts to avoid Force Majeure and to resolve the event or occusrence once it has occurred in order to

14.4 Neither Pasty shall be entitled to the benefit of the provisions of Form Majeuxe to the extent performance is affected from
any or all of the following circumstances: (i) the sole or contributory negligence of the Pasty claiming excuse; (ii) the Party claiming
excuse failed to remedy the condition and to resume the performance of such covetsasin or obligations with reasonable dispatch;
and (iii) economic hardship. Force Majeure shall not excuse a Party's responsibility for lsssbalance Charges, as set forth in Section
6.3. As soon as possible after the Force Majeure event shall have been remedied, the Pasty clainsing suspension shall likewise give
notice to the effect that the same has been remedied and that such Party has reausced, or is then in a position to resume, the
performance of such covenants or obligations.
14.5 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 dlstusiasnce.



Exhibit No. 4
Schedule No. 11

Attachment C
Page 9 of 11

Witness: K. K. Miller

ARTICLE XV GOVERNMENTAL REGULATION
15.1 This Contact 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 Confirmation or any provisions thereof.
15.2 Each Party certifies that, during the performance of this contact, its employment practices, pertaining to employees and
applicants, shall comply with all applicable federal, state and local laws and regulations regarding discrintinstion 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 CPR Part 60-250, and 41
CFR Part 60-741, all provisions as amended, and all provisions thereof being incorporated herein by reference.
15.3 Each Party hereby represents and warrants that it will, to the greateat extent practical, consistent with ecient contact
performance, provide small business concerns and smaU business concerns owned and controlled by socially and economically
disadvantaged individuals with the opportunity to participate in performing contacts or subcontracts related to this contract Each
Pasty further states that it shall ensure timely payment of amounts due to any such contractor or subcontractor.
15.4 Neither Party will be held in default for failure to perform under this Contract, if such failure is due to compliance with
such rules, regulatiotn. laws, orders or directives of any State, Federal or other governmental regulatory authority.

ARTICLE XVI TERM
16.1 This Base Contract shall remain in effect for one month from the date hereof and from Month to Month thereafter anless
terminated by either Party on thirty (30) Days advance written notice; provided, however, that, except as provided in Section 4.2, 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 Confletnation(s). The obligations of a Party to make soy payment due hereunder and the obligation of
Seller to indemnify Buyer; and Buyer to indemnify Seller, pursuant hereto shall survive the termination or cancellation of the
Contact or Transaction Confirmation.

ARTICLE XVII DISPUTE RESOLUTION
17.1 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 Trasisaction Confirmation, the aggrieved Party shall
promptly notify the other Party of its intent to invoke this dispute resolution procedure after such dispute arises. If the Pasties shall
have failed to resolve the dispute within ten Business Days after delivery of such notice, each Party shall, within five Business Days
thereafter nominate an odicer of its company to meet ala mutually agreed location to resolve the dispute.

ARTICLE XVIII MISCELLANEOUS
11.1 This Contact shall be binding upon and inure to the benefit of the successors, assigns, personal representasiveo, and heirs
of the respective Parties hereto, and the covenants, conditions, and obligations of this Contact shall run for the fall term of this
Contact 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 or delayed, provided, however, that either Parry may, without
the consent of the other Party and without relieving itself from liability hereunder, (i) transfer, sell, pledge, encumber or assign this
Contract or the accounts, revenues or proceeds hereof in contsection with any financing or other financial arrangements, (ii) 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 succeeding to all or substantially all of the asset of such Pasty,
provided, however, that in each such case, soy such assignee shall agree to isa writing to be bound by the terms and conditions
hereof.
182 If any provision in this Contact is determined lobe invalid, void or unenforceable by any court having jurisdiction, such
detetunination shall not invalidate, void, or make unenforceable any other provision, agreement or covenant of this Contract
18.3 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.
18.4 This Contact sets forth nil understandings between the Parties respecting the subject matter of each transaction and any
prior contacts, 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.
18.5 This Contact maybe 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 instusrsent As used berets, the singular of any term shall include the plural.
18.6 The interpretation and performance of this Contact shall be governed by the laws of Virginia excluding, however, soy
conflict of laws rule which would apply the law of soother jurisdictios.
18.7 This Contact was prepared jointly by SeUer and Buyer, and, lathe event of doubt or ambiguity in the language of any of
its provisions, shall be construed with equal strength in favor of both Parties.



Exhibit No. 4
Schedule No. 11

Attachment C
Page lOofli

Witness: K. K. Miller

18.0 The terms of this Contract sod 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 Transaction, except to the extent that any
issfomtation 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 governmeotal agency requirements or requests or requests in civil or
regulatory proceedings where neccssaly.
18.0 Compliance with the confirmation procedures of Article I satisfies any 'writing' requirements imposed under the Uniform
Cocarneecial Code or any other applicable contract law.

IN WITNESS WHEREOF, Parties hereto have caused their names to be signed sod executed in duplicate on this
dayofAp,'i/ .2002.

COLUMBIA GAS OP VJRGINIA, INC.

Byrf / rd )1
Title:

COLUMB GAS OF P SYLVANIA, INC.

e:
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EXumrrA
Date: _______.20_

TRANSACTION CONFIRMATION Seller's Transaction Confirmation #:

Buyer's Transaction Confirmation #:

Please deliver to immediately.
Please noti' in writing within two (2) Business Days if you are NOT in Agreement

SELLER. BUYER.

Ann: Aths:
Phone: Phone:

Fax: Fax:

Contract Price: S/Oth Delivery Period: Fsom__ 20_ to 20_

Contract Quastity Perfoenssnce Obligafion Select One

0 __Dth/Day
(No loire-month Swing)

0 Interruptible
0 SecondaiyFsma

0 FrOm _to_Dth/day . 0 PriinsiyFinn
(Intra-month Swing)

(If a pooling point is used, list a specific geograpbic and pipeline location)
Delivery Point(s):

Special Conditions:

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

By: (Buyer) By. (Seller)

Title: _______________________________ Title: ________________________________

Date: _______________________________ Date: ________________________________



Co1um Gase
of I)ennsylvania

Law Departman
Shaed Sereces

XC C,s,c Center Dese
Columbes.OH 43215

MaJin&

O.Box 117
Colurnbse.OH 43216-0117

b14.460-6000

WRITERS DIRECT DIAL
(614) 460-4646

November 17, 1998

James J. McNulty, Secretary
Pennsylvania Public Utility Commission
P.O. Box 3265

Harrisburg, PA 17 120-3265

Re: Columbia Gas of Pennsylvania, Inc. -Ailiate Transaction

Dear Mr. McNulty:

Enclosed for filing, pursuant to 66 Pa.C.S.A. §2 102, is a copy of a Base Contract for
Purchase and Sale of Natural Gas between Columbia Gas Of 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 meat (614) 460-4646.

enclosure

Very truly yours,

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

A C.,ebe 6w; Gra.p Cs,...rn,
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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
with offices located at 200 Civic Center Drive, Columbus, Ohio 43215, and Columbia Gas of Pennsylvania, Inc., a Pennsylvania
corporation with officea located 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.
1.2 The terms and conditions incorporated in this Base Contract are intended to facilitate the entering into by Buyer and Seller of a
variety of types of transactions with specific pertinent terms and durations. The types of transactions covered by this Base Contract are
defined in Section 3.1:

(i) Interruptible (1)
(ii) Secondary Firm (Sf)

(iii) Primary Firm (PF) or
(iv) Exchange of Futures For Physicals (EF?)

13.1 The parties will use the following Transaction Confirmation procedure. Should the parties come to an agreement regarding a Gas
purchase or sale transaction for a particular Delivery Period, Seller will, and Buyer may, record that agreement on a Transaction
Confirmation and facsimile or band deliver euch Transaction Confirmation to the other party by the close of the Business Day following
the date of agreement.
13.2 If a sending party's Transaction Confirmation is contrary to the receiving party's understanding of the agreement, such receiving
party shall nott' via facsimile the sending party before the close of the second Business Day following receipt if auth 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 period constitutes receiving party's agreement to the terms of the transaction described in the sending
party's Transaction Confirmation.
1.4 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 the terms of this
Base Contract, the terms of the Transaction Confirmation shall govern.

ARTICLE 11 DEFINITIONS
2,1 'British Thextaal 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 a constant pressure 0114.73 pounds per square inch absolute (psia).
2.2 "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).
2.4 'Contract Quantity' shall mean the quantity of Gas to be delivered and taken as set forth in the Transaction Confirmation.
2.5 "Cover Costa' shall have the meaning set forth in Section 4.1.
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 -defaulting party shall use commercially reasonable efforts to obtain or sell Gas at a price reasonable for the delivery or
production area, as applicable, consistent with the amount of notice provided 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 failure by the defaulting party.
2.7 "Day' shall mean a period of twenty.four (24) consecutive hours, coextensive 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 'Deli very Period" shall be the period during which deliveries are to be made as set forth in the Transaction Confirmation.
2.9 'Delivery Point" shall mean the downstream side of such location(t) 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 7.1.
2.11 'Imbalance Charges' shall mean any scheduling 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.
2.12 "MMBtu" shall mean one million British Thermal Units.
2.13 "Month" mean the period begjnsiing on the first day of the calendar month and ending on the first day of the next calendar
month.
2.14 "Schedule", "Scheduling", "Scheduled" or "Nominations' shall refer to the act of Seller, Buyer, and the Transporter(s) notifying,
requesting, and confirming to each other the quantity of Gas tube delivered hereunder on any given Gas Day during the Delivery Period.
2.15 "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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ARTICLE 111 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 except for reasons of price,
whether or not caused by an event of force majeure, with no liability, except such interrupting party is responsible for any Imbalance
Charges as set forth in Section 63 related to its interruption after the nomination is made to the Transporter.
3.1.2 'Secondary Finn" shall mean that either party may interrupt its performance to the extent that such performance is prevented for
reasons of Force Majeure or curtailment of such party's inttmiptible transportation and/or storage, transportation between secondary firm
points or recallable 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 intemrption after the nomination is made to the Transporter. If a party interrupts for any other reason the
non -breaching partYa exclusive remedy shall be that ft may recover its Cover Costs.
3.1.3 'Primary Finn" ahall mean that either party may only interrupt its performance to the extent that such performance is prevented

for reasons of Force Majeure or curtailment of finn transportation and/or storage between primary finn points, with no liability except that
such interrupting party is responsible for any Imbalance Charges, as set forthin 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 part)'a exclusive remedy shall be that it may
recover its Cover Costs.
3.1.4 "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 of Primary Firm.
3.2 Ifs party interrupts its performance, auch party will curtail each customer group in a fair and reasonable manner giving similar
treatment to similarly affected customers.

ARTICLE IV DEFAULTS AND REMEDIES
4.1 Subject to Section 43, the exclusive arid sole remedy of the parties in the event of a breach of the Performance Obligation shall
be recovery of the following Cover Costs: (i) in the event of a breach by Seller, payment by Seller to Buyer in an amount equal to the
difference between the Contract Price and the purchase price paid by Buyer utilizing the Cover Standard for replacement Gas, adjusted for
reasonable incremental transportation costs to or from the Deivesy Point(s), multiplied by the quantity of Gas agreed upon but not
delivered by Seller ("Btryefs Cover Costs'); or (li) in the event of a breath by Buyer, payment by Buyer to Seller in an amount equalso
the difference between the Contract Price and the price received by Seller utilizing the Cover Standard from the resale ofsuch 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 Costa'); (ill) 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 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 price that would have been paid or
received utilizing the Cover Standard multiplied by the quantity of Gas agreed upon but not delivered by Seller or taken by Buyer.
4.2 In no event will either party be responsible, either under this Article IV or under any other term or provision of this Contract, for
incidental, consequential, special, or punitive damages.
43 In the event that the non -defaulting party terminates the Contract under Section 15.2, 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 Section 15.2. Upon
the Early Termination Date, the non -defaulting party shall have the right to liquidate any and all Transactions under this Contract
(including any portion of a Transaction not yet fully delivered) then outstanding by:

(i) Closing out each Transaction being liquidated at its Market Value, as defined below, so that each such Transaction is
canceled and a settlement payment in arm amount equal to the difference between such Market Value and the Contratmt
Value, as defined below, of such Transaction shall be due to the Buyer under the Transaction ii such Market Value
exceeds the Contract Value and to the Seller lithe opposite is the case; and

(ii) Discounting each amount then due under clause (I) above to present value in a commercially reasonable manner 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

(iii) Setting off or aggregatin as appropriate, any or all settlement payments (discounted as appropriate) and (at the
election of the non -defaulting party) aisy or 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 EwIy
Tennination Date.

For purposes of this Section 43, 'Contract Value' means the amount of the Gas remaining to be delivered or purchased under a
Transaction multiplied by the Contract Price per unit; and 'Market Value" means the amount of Gas remaining to be delivered or
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 non -
defaulting party in a commercially reasonable manner. The parties agree that a Transaction under this Section 43 shall constitute a
"forward contract' within the meaning of the United States Banlouptcy Code.

The non -defaulting partys rights under this Section 4.3 and to Cover Coats accrued prior to the termination date are the sole and
exclusive remedy of the non -defaulting party. The non -defaulting party shall give notice that a liquidation pursuant to this Section 43 has
occurred to the defaulting party no later than the Business Day following such liquidation, provided that failure to give such notice shall
not affect the validity or enforceability of the liquidation or give rise to any claim by the defaulting party against the non -defaulting party.

ARTICLE V TRANSPORTTJON
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
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5.2 If the supply or transportation necessary to deliver or receive the Contract Quantity is unavailablefor any reason, the party
responsible for or having notice of such interruption shall promptly noti' the other party by facsimile. Seller and Buyer shall then
cooperate 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 least 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 ittua-month changes are authorized. Should either party become aware that actual deliveries at
the Delivery Point(s) are greater or lesser than the Scheduled Gas, such party ahail notity immediately the other party by telephone to be
followed up with written fhcsimile 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 Buye?s actions or inactions (which shall include, but shall not be limited to, Buy&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 Selles actions or inactions
(which shall include, but shall not be limited to, Sellefs 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.
6.4 Seller shall be responsslle 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
Buyeis express written concurrence.

ARTICLE VII QUALITY
7.1 AU Gas delivered by Seller shall meet the quality and heat content requirements of Transporter(sy tarifis), as may be amended
from thne to tisne.

ARTICLE VIII DELIVERY PRESSURE
8.1 Gas delivered hereunder shall be at commercial operating pressures sufficient to deliver such quantities at the Delivery Point(s).

ARTICLE DC MEASUREMENT
9.1 The unit of qssantity 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 expressed in U.S. Dollars per million British Thermal Units
($/MMBtu). The price shall be agreed to by Buyer and Seller for each specific transaction and shall be included hi the Transaction
Confirmation.

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 oDor
with respect to the Gas at or after its delivery at the Delivery Point(s). If a party is required to remit orpay Taxes which are the other
pasty'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 neceaaary exemption or resale certificate covering the Gas
delivered hereunder at the Delivery Point(s).
11.2 Neither the price to be paid for gas nor any other prevision of this Contract ahall be affected by an increase or decrease in therate
or amount of any tax or the repeal of an existing tax imposed on either party, by the enactsnent of a new tax, or by the subsequent
application hereto of any existing lax.

ARTICLE XU 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 quantity delivered is not available by the contractual billing date, billing wifi be prepared bused
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.
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12.2 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 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 date of payment, or
(ii) the maximum applicable lawful interest 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 correct; provided, however, if Buyer disputes the amount due, Buyer must
provide supporting documentation acceptable in industty practice from its Transporter to verity 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 detennination.
12,3 The parties shall have the right, upon reasonable notice and at reasonable tunes, to examine the books and records of the other
party to the extent reasonably necessary to verify (1) the accuracy of any statement, charge, payment, computation or other documentation
made under the Contract or (ii) any curtailment of service under Section 3.2. Any such audit and any claim based upon esrors 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.
12.4 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 fall period of two years in arrears.

ARTICLE XIII TITLE, WARIIANTY AND INDEMNITY
13.1 Title to the Gas shall pass from Seller to Buyer at the Delivesy Point(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 after its delivery to Buyer at the Delivery Point(s).
13.2 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 its the ordinary course of its
business, as producer, processor, merchant, or consumer or otherwise has lusowledge ofthe practices associated with the purchase or sale
of natural Gas. Each fwtherwanatsts that it has and will maintain all the regulatory authorizations, certificates, and documentation as may
be necessary and legally required to transport, buy, or make sales for resale of Gas sold or purchased hereunder.
13.4 If arty claim related to the title to the Gas sold hereunder is asserted at any time, Buyer may withhold payment of upto 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 hanniess from all suits, actions, debts, accounts, damages, costs, losses, 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 All Transaction Confirmationa 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.
200 Civic Center Drive
Cohsmbus, Ohio 43215
Alto: Senior Gas Procurement Manager
Phone: 614-460-6227
Fax: 614-460-6442

Columbia Gas of Pennsylvania, Inc.
200 CMc Center Drive
Columbus, Ohio 43215
Atm: Senior Gas Procurement Manager
Phone: 614-460-6227
Fax: 614-460-6442

14.2 All invoices and payments shall be sent or hand delivered to the other party at the address shown below:

Columbia Gas of Ohio, Inc.
200 Civic Center Drive
Columbus, Ohio 43215
Atm: Gas Purchase Services Manager
Phone: 614-460-6225
Fax: 614-460-6442

Columbia Gas of Pennsylvania, Inc.
200 Civic Center Drive
Columbus, Ohio 43215
Atm: Gas Purchase Services Manager
Phone: 614-460-6225
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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14.4 All Communications (Notices") required hereunder may be Sent by facsimile or generally accepted electronic means, a
nationally recognized overnight courier service, first class mail or hand delivered. All invoices required hereunder may be sent by
telecopier or generally accepted electronic means and followed by a nationally recognized overnight courier service, first class mail or
hand delivered.
14.5 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 bc received at the time it is deliveredto as
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 party's current financial
statement prepared within the twelve months; (iD a copy of the other party's most recent Annual Report, and, if applicable, moat recent
Forma l0 -Q and 10-K; provided that if the other party has no Annual Report or Forms l0 -Q or 10-K it must provide its most recent
audited financial statement and financial report, any current filings with regulatory agencies that discuss the other party's financial
condition, and a detailed business description that includes the other party's corporate form, the number of yearn or months it has been its
business, the nature of its business, and nwnber of employees; (iii) a list of the other party affiliates, including any parent or subsidiary
companiea; (iv) the names, addresses and telephone numbers of three trade references with whom reasonable inquiry mto the other party's
credit -worthiness, and copies of any available 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 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 worthy entity. In the event either party
shall (i) make an assignment or any general anangement for the benefit of creditors; (ii) default in the payment obligation to the other
party (iii) file a petition or otherwise commence, authorize, or acquiesce in the commencement of a proceeding or cause under any
bankruptcy or similar law for the protection of creditors or have such petition filed or proceeding commenced against it, (iv) otherwise
become bankrupt or insolvent (however evidenced); (v) be unable to pay its debts as they fail 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 shall have the right to either withhold and/or suspend deliveries, or terminate the Contract without prior notice, in addition to
any and all other remedies available hereunder.
15.3 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 a party's obligation to make payments due under the Contract, neither party ahail be liable to the other for a
failure to perform its obligations hereunder, if such failure was caused by Force Majeure. As used herein, the teens "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 notice may be gives
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 to make/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 obligations to the other during
such occurrence or event
16.3 Force Majeure shall include but not be limited to the following: (r) physical events such as acts of God, landslides, lightning.
earthquakes, fires, storms or storm warnings which result in evacuation of the affected area, floods, washouls, explosions, breakage or
accident or necessity of repairs to machinery or equipment or lines ofpipe, weather related events such as hurricanes or freezing or failure
of wells or lines of pipe which affects an entire geographic region; (li) acts of others such as strikes, lockouts, or other industrial
disturbances, riots, sabotage, insurrections or wars; (iii) governmental actions such as necessity for compliance with any court order, law,
statute, ordinance, or regulstion promulgated by a governmental authority having j'j<li.., 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 resolvt the event or occurrence once it has occurred in order to resume performance.
16.4 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; çu) the party claiming excuse
failed to remedy the condition and to resume the performance of such covenants or obligations with reasonable dispatch; (iii) economic
hardship. Force Majeure shall not excuse the party's, claiming Force Majeure, 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 claiming suspension shall likewise give
notice to she effect that the same has been remedied and that such party has resumed, or is then in a position to reassrne, the performance of
such covenants or obligations.
163 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 fiture applicable and valid statutes, titles, 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.
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, irluding but not limited to the provisions of the Civil Rights Act of 1964, Fair Labor
Standards Act of 1938, Americans with Disabilities Act of t990, 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.
17.3 Each party hereby represents and waxiants that it will, to the greatest extent practical, consistent with efficient contract
performance, provide small business concerns and small business concerns owned and controlled by socially and economically
disadvantaged individuals with the opportunity to participate in performing contacts or subcontscts related to this contract. Each party
further states that it shall ensure timely payment of amounts due to any such contractor or subcontractor.
17.4 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 regulatosy 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 Conflrnsation(t). 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 Confirmation, 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 have 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 3O MISCELLANEOUS
20.1 This Contract shall be binding upon and inure to the benefit of the successors, assigns, personal representatives, and heirs of the
respective 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 wsitten consent of the non -assigning party, which consent
will not be unreasonably withheld.
20.2 If any provision in this Contract is determined to be invalid, void or unenforceable by any court having 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 tins 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.
20.4 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 instnsment As used herein, the singular of any term shall include thephaui.
20.6 The interpretation and performance of this Contract shall be governed by the laws of Ohio, excluding, however, any conflict of
laws rule which would apply the law of anotherjuiisdiction.
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
provisions, shall be construed with equal strength in favor of both parties.
20.8 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 tenns thereof shall be kept
confidential by the parties hereto for one year from the expiration of such Transaction, except to the extent that soy 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 any writing requirements imposed under the Uniform
Commercial Code or any other apphcable contract law.

IN WITNESS WHEREOF, parties hereto have caused their names lobe signed and executed in duplicate on this zL4y
of_Oc4or.l991.

COL GAS OF P SYLVA1'1A, INC.

7
Title: Pres4 Chi Executive Officer

COLUMBIA GAS OF 01110, INC.

B)___________________
Title: Senior Vice President
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EXHIIUTA
Date: ______,199_

TRANSACTION CONFIRMATION Sellers ansaction Confirmation #:
Buyers Transaction Confirmation N:

Please notify
Please deliver to immediately.

in iting thin two (2) BusIness Days if you are NOT in Agreement

SELLER: BUYER:

Athi: . Atm:

Phone:
Fax:

Phone:
Fax:

Contract Price: $_IMMBtu Delivery Period: From _, 199_to__, 199

Contract Quantity:

o ________MMBtus/
(No Intra-month Swing)

O From to
(lntm-month Swing)

MefBtus/day

Performance Obligation: Select One

0 Interruptible
0 Secondary Firm
0 Primary Firm
0 pp

(If a pooling point is used, lists
Delivery Point(s):

specific geographic and pipeline location)

Special Conditions:

This Transaction Confirmation is subject to the Base Conrrscm between Seller and Buyer dated . 199_.

By: (Buyer)____________________________

Title:

Date:

By: (Seller)_____________________________

Title:

Date:
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August 17, 2016

NISOURCE INC. AND SUBSIDIARY COMPANIES

FIRST AMENDMENTTO AMENDED & RESTATED

INTERCOMPANY INCOME TAX ALLOCATION AGREEMENT

Whereas, NiSource Inc. and Subsidiary Companies (coiMctively the "Parties') have entered Into

theAmended and Restated Intercompany Income Tax Allocation Agreement ("Agreement"), which

Agreement is an affiliate interesE agreement that has been approved by the Virginia State Corporation

Commission on March 3,2016 and by the Pennsyhiania Public Utiilty Commission on May 5,2016; and

Whereas, the Parties desIre to amend the Agreement in order to comply with the 5 year term

limit required under the General Administrative Order of The Indiana Utility Regulatory Commission

2016-1; and

\Whereas, the Agreement, in Section 4.6, provides that any amendment shell be valid only if the

amendment Is in writing and signed by the Parties; and

Whereas, eli capitalized terms In this First Amendment to the Agreement (the "First

Amendment") shall have the same meaning as sat forth in the Agreement; and

Whereas, this First Amendment, upon signature by the Parties will become part of the Agreement; and

Now, therefore, the Parties hereby covenant and agree with one another that the Agreement

wili terminate on the date five years from the Effective Data perSection 4.2 of the Agreement.
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Subject to all necessary regulatory approsals this First Amendment Is executed and made part of the
Agreement as of the date and year first above written.

By

Printed Name: Donald E. Brown

Title: Executive Vice President

NiSource Inc

By: (QG L_
Printed Name: Charles A. Mennix

Title: Vice President, Tax SeMces

tLlst of companies attached as Exhibit A to Agreemerrtj

By:

Printed Name: Joseph W. Mulpas

Title: Vice President

NiSource Insurance Corporation, sc.

By:_d k/)
Printed Name: Violet Slstovaris

Title: Executive Vice President

Northern Indiana Public Service Company
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NISOURCE IN C., AND SUBSIDIARY COMPANIES

AMENDED AND RESTATED

INTERCOMPANY INCOME TAX ALLOCATION AGREEM ENT

WHEREAS, NiSource Inc., a corporation organized under the laws of the State of
Delaware ("NiSource") and a holding company wider the Public Utility 1 -biding Company Act
of 2005 ('c.f'), together with its subsidiary companies, direct and indirect, listed as parties
hereto, comprise the members of the NiSouree consolidated group which will join annually in
the filing of a consolidated U.S. federal income tax return, 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 returns (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

VFIEREAS, 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
obligations with respect to the allocation of income taxes among the Members; and

NOW TUEREFORE, 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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ARTICLE 1.

Definitions and 1nterretation

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, maybe 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 Return 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 common
parent.

"Consolidated Tax Liabfljy" means, with reference to any Taxable Period, the
consolidated, combined, composite or unitary U.S. federal income tax liability or liability
relating to 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 Corporation) which at
any time during such Taxable Period is an Includible Corporation that is included in the
Consolidated Group, including NiSource.

"Other 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.

"gqn" 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, departmeiit or instrumentality thereof.

"Regutations" means the Treasury Regulations promulgated under the Code.

"Standalone" means, with reference to any Member's tax items or attributes, such tax
items or attributes 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 Return is or will be filed by the
Consolidated Group.

Section 1.2 Reference, Etc. The words 'hereof' 'herein 'and hereafter" and words of
siniilar import when used in this Agreement 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 to 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,,.

ARTiCLE II.

Preparation and Filing of Tax Returns: Allocation of Taxes

Section 2.1 Federal Returns.

(a) A Consolidated Return shall be prepared and tiled 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 documents that may
be required or appropriate for the proper filing oFsuch 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 Members in an amount
equal to each Member's Standalone Return Tax Liability. If any Member's Standalone Return
Tax Liability does not result in a positive tax liability, the amount 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) shall 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 ofthe
Consolidated Group's U.S. federal Consolidated Tax Liability.

(d) In the case of any Member whose Standalone Return Tax 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, suchNOL shall be determined by taking
such Member's NOL detennined on a Standalone basis as of the beginning of the Taxable Period
(determined by computing NOLs by reference to only such Member's items of income, gain,
deduction and loss). To the extent any NOL 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 StandaloncNOL by the NOL of the Consolidated Grout) 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 Member'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 calculaUng its Standalone Return Tax
Liability in the subsequent 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. I. 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 return be filed for Other Taxes, which return
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 of its
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 liability with respect to such return from its own
funds. Such returns shall be prepared and filed by NiSource or the Member included on such
Other Return, as determined by NiSource.

(c) if any 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 a manner consistent with Section 2.1. If the right to file a consolidated,
combined, composite, or unitary return for such Other Taxes is optional, thenNiSource shall
decide which of the Members should, to the extent permitted by law, join in filing each such
return.

Section 2,3 Member Tax Information. The Members of the Consolidated
Group shall submit or make available the tax information requesied 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 IlL

Responsibility for Tax Intercompany Payments

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 hereof, NiSourcc
did file, elected to file or was required to file a Consolidated Return for U.S. federal income
taxes; and (b) any and all Other Taxes for each Taxable Period for which, as determined tinder
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Section 2.2 hereof, NiSource did file, elected to file or was required to tile 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 Return
Year, the Designated Official ofNiSource 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 detennination,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 5'' day of the 4UI, 6th, 9111, and

I 2th 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 detennined 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
interest 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 Agreement. 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 oftbe Consolidated Group hereunder shall be
redetermined to give effect to such adjustment as if such adjustment had been made as a pan 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 Internal 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 ofpayment.
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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 Section 3.2. The principles set forth
in Section 3.2 governing the determination 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 or to
the extent no amounts are owed to such Member by NiSource, by cash pay]nents to NiSource.

(b) Tax payments byNiSource 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 Consolidated Tax Liability as determined pursuant to Articles II
and UI hereof. Tax refunds received byNiSource with respect to any Consolidated Tax Liability
shall be credited by NiSource against the future tax liability of the Member entitled to such tax
refund, as determined pursuant to Articles II.

(c) NiSource 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 arid records as required under this Agreement.

Section 3.5 Departin.a 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 retums 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 sucl1 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.

ARTICLE IV.

Miscellancous I'rovisions

Section 4.1 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. 11 is the intent of the parties
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
detennining 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 a Member of the Consolidated Group, the rights
and obligations of such party and each other party to this Agreement shall survive, but only with
respect to Taxable Periods including or ending before the date such party ceases to be a Member
of the Consolidated Group.

Section 4.3 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
6l4460 -84l 5 and (b) if to any other person, at such other address as shall be furnished by such
person by like notice to the other parties.
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Section 4.4 Expenses. Each party hereto shall pay its own expenses incident to this
Agi-cement and the transactions contemplated hereby, including all legal and accounting fees and
disbursements.

Section 4.5 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 siicd 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 shalt not be construed as a waiver or relinquishment of the right to
insist upon strict performance of the same or any other condition, promise, agreement or
understanding at the future time.

Section 4.7 Assignments. Neither this Agreement nor any right, interest or obligation
hereunder maybe assigned by any party hereto and any attempt to do so shall be null and void.

Section 4.8 Tax Reportine. 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 1.1 502 -33(d)(3) of the Treasury Regnlations, and stock basis
shall be determined pursuant to Section 1.1502-32 of the Treasury Regulations.

Section 4.9 Severability. The invalidity or unenIorceability 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.

Section 4.11 Applicable Law. THIS AGREEMENT SHALL BE GOVERNED BY
AND CONSTRUED IN ACCORDANCE WITH THE LAWS OF THE STATE OF
INDIANA.
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Section 4.12 Counterparts. This Agreement may be executed in one or more
counterparts, each of which shall constitute an original and together which shall constitute one
instrument. 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 under 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 Richts. Nothing in this Agreement shalt 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 a11 documents,
and to perform any and all other acts, reasonably necessary to accomplish the purposes of this
Agreement.

Section 4.16 Headines 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 pooi 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 fi-orn time to time: (i) surplus funds in the treasuries of the
Parties, and (ii) proceeds received by NiSource froiii 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

2
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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 II
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 Adniinistrative 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
coimection 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 whollyowned 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 FollowsJ

ru
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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.

Name: Shawn Anderson
Title: Treasurer and Chief Risk Officer

NISOURCE CORPORATE SERVICES COMPANY

Name:
Title: President

NORTHERN INDIANA PUBLIC SERVICE COMPANY

Name:
Title:

BAY STATE GAS COMPANY
(dlbla COLUMBIA GAS OF MASSACHUSETTS)

By:
Name:
Title:



NISOURCE DEVELOPMENT COMPANY, INC.

Name:
Title:

NISOURCE ENERGY TECHNOLOGIES, INC.

Name:
Title:

COLUMBIA GAS OF KENTUCKY, INC.

Name:
Title:

COLUMBIA GAS OF MARYLAND, INC.

Name:
Title:

COLUMBIA GAS OF OHIO, INC.

Name:
Title:
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COLUMBIA GAS OF PENNSYLVANIA, INC.

Name:
Title:

COLUMBIA GAS OF VIRGINIA, INC.

Name:
Title:

NISOURCE INSURANCE CORPORATION INC.

Name:
Title:

CENTRAL KENTUCKY TRANSMISSION COMPANY

Name:
Title:

LAKE ERIE LAND COMPANY

Name:
Title:
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NIPSCO ACCOUNTS RECEIVABLE CORPORATION

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.

Name:
Title:
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ATTACHMENT A
(to System Money Pool Agreement)

Eligible Borrowers Participating in System Money Pool

N iSource 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 l's'Ioney 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 ofNiSource 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.

By:
Name:
Title:
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Morgan, Lewis
417 Walnut SEset

Hanisburg. PA 17101-1904 COp"i' &BOCkIUs up
717-237-4CC0 COUNSELORS AT LAW
Fax, 717-237-4004

Michael W. Hasseil -
7737434 CdVED

Februaiy 10, 1998 FEB 1 1998

Kneth W. Christman

VIA RAr4D DELIVERY
-o

James I. McNulty, Acting Secretary
rr

C)
Pennsylvania Public Utility Commission
Room B-20, North Office Building .

Harrisburg, PA 17120
'1

Re: Columbia Gas of Pennsylvania, Inc. -
Affiliated Interest Filing

Ill

Docket No. G -

Dear Acting Secretary McNulty:

Enclosed, for filing pursuant to Section 2102 of the Public Utility Code, 66 Pa.CS. §2 102, is
an Agreement among Columbia Gas of Pennsylvania, 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.

IuS1/59741.1

PhSadelphia Waxhinglxn NeWYQrk Lxs Angeles Miami Hxmsburg Princetun lundon Brussels Franidlut Tole
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Morgan. Lewis

James J. McNulty, Acting Secretary
&BOCk1uS

February 10, 1998
Page 2

If there is any question with regard to this filing, please contact the undersigned.

Yours truly,

Michael W. Hassell

law

Enclosure

KA1/59741.1
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TillS AOR.EEMENT, made effective as of December 31, 1997 Is by and between
Columbia Gas of Ohio, Inc. ("COW'), Columbia Gas of Pennsylvania, Inc. ("CPA"),
Columbia Gas of Kentucky, Inc. ("CKY"), and Columbia Gas of Maryland ("CMD"),
collectively referred to as "the

WHEREAS, the Parties and Columbia Gas Transmission Corporation (Columbia)
have catered into Firm Storage Service (FSS) Agreements in connection with Article VI
of the June 29, 1989 Stipulation and Agreement in PERC Docket Nos. #Rp86-168, et al,
also known as the Columbia Global Agreement (CGA), as revised;

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,
Pennsylvania, New York and Ohio;

WHER.EAS, Columbia's aggregate operations 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 aranrig themselves in order to
identify the states in which their gas shall be deemed to be located on an individual
company basis;

THEREFORE, in consideration of the premises,

I. 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 FSS volumes of CPA, CKY, and CMD will be deemed
to be located in the state of Ohio subject toe) and d) below,

b) The P55 volumes of COH will be deemed to be located In the
states of New York, Pennsylvania and West Virginia, subject to c) 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

S/ d Mt1 L.Jtic: ti ).. t 11(T
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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.

a) 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 A.greenlent is made by and between the undersigned customers of
Columbia Gas Transmission Corporati on (Columbia), This agreement shall not be
interpreted In any way to have any effect on the manner in which customers under
Columbia's Rate Schedule FSS receives storage service from Columbia. This agreement
does not give any customer the right to select the state in which storage gas is either
injected into or withdrawn from storage. Columbia shall continue to operate its gas
storage fleld in such a manner as it, In its sole discretion, deems necessary and
appropriate to meet its service obligations. This agreement does not create, reduce
modify, or amend Columbia's service obligations. This agreement does not create,
reduce, modify, or amend Columbia's service obligations or service agreements in any
manner.

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 agreement
Any new allocation agreed upon shall be made effective on December 31 of the same
calendar year. If the parties to this Agreement 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 occur, After
cancellation of this Agreement, all FSS 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 ofColumbi&s storage fields.

4, This Agreement may be executed by one or more of the parties hereto in
any number of separate, identical counterparts, no one of which need be signed by all of
the parties so long as each of the parties has signed at least one counterpart. Each such
counterpart, when signed and delivered by one or more of the parties hereto, shall
constitute one arid the same insthtment, This Agreement shall become effective upon
execution by the Parties, pending receipt of all necessary regulatory approvals.

M1 SlS 103 cOTT L6, te 330
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S. In the event this Agreement, or one or mote of the provisions hereof, shall
be held, for any res.soa, to be invalid, void, illegal or unenforceable in any respect, or as
to any signatory party, such invalidity, voidness, Wegality or unenforceabiljty shall not
affect the remaining provisions hereof.

(SEAL) COLUMBIA GAS OF OHIO, INC.
Attest

B

Title:DIN)' Name4*4
Titic:U(.K& C1ANcP4-
Date:_______________

(SEAL) COLUMBIA GAS OF PENNSYLVANIA, INC.
Attest:

By:
Title:___________________ Name:___________________

Title:______________________
Date:___________________

(SEAL) COLUMBIA G OF KENTUCKY, INC
Attest

i21V1 By:__________
Title: _A!ThfAY Name: I6J(4J

(SEAL) COLUMBIA GAS OF MARYLAND, INC.
Attest;

By:
Title:_____________________ Name:____________________

Title:______________________________
Date:__________________

SJd --.-...--.-' ,..--. --
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Execution 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

L:WV LJdY1Z
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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

(I) Certain terms which are capitalized and used throughout this Agreement
(in addition to those defined above) are defined in Article I of this Agreement.

(2) The Seller has Receivables that it wishes to sell to the Purchaser, and the
Purchaser is prepared to purchase such Receivables on the terms set forth herein.

(3) The Seller may aIs wish to contribute Receivables to the capital of the
Purchaser on the terms set forth herein.

NOW, THEREFORE, the parties agree as follows:

ARTICLE 1. DEFINITIONS

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 IS, 2010 or, if later, the first date on which the
conditions precedent set forth in Section 3.01 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 r 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 Npte" has the meaning specified in Section 9.09.

"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;
QrQ!jed, 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 Coflections and cost of funds. provided further that such revision
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is consented to by both of the parties (it bcrng understood that each party agrees to duly
consider such request but shall have no obligation to give such consent).

"Discount Rate" means a 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 th Receivables and the
cost to the Purchascr 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 pQyJed 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 ending prior to the calendar month during which the Seller and the Purchaser
agree to make such change

"Event of Termination" has the meaning specified in Secton 7.01.

"i!iomifted Amounts" has the meaning specified in Section 8.01.

"Indemnified Parties" has the meaning specified in Section 8.01.

"Material Adverse Effect" means a material adverse effect on(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
collecribility 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 M.icle II.

"Purchase Agre en" 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 sank 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.

means each day on which a Purchase is made pursuant to Article

"Purchase 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 Receivables Trial Balance, jj the Discount for such Purchase.

"Purchase Price Credit" has the meaning specified in Section 2.04(a).
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"iuhased Receivable" means any Receivable which is purchased by the
Purchaser pursuant to Section 2.02.

j3civab1es Trial Balance" means, on any date, the Seller's accounts receivab]e
trial balance (whcther 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 ofuch Receivables, in form and substance satisfactory to the Purchaser.

"F&!ated SeCUrity" means with respect to any Receivable:

(i) 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
Receivable;

(ii) all security interests or liens and property subjeci thereto from time
to 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;

(iii) 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 Receivable or
otherwise;

(iv) all 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
ObI igor;

(v) all of the Seller's right, title and interest in and to all invoices or
othcr agreements or documents that evidence) secure or otherwise relate to such
Receivable; and

(vi) with respect to each Choice Marketer Receivable, all of the
Seller's right, title and interest in, to and under (i) the related Choice Marketer
Purchase Agreement and the related Choice Marketer Security Agreement or (ii)
the related Revised Choice Marketer Purchase Agreement, as the case may be.

"Senior ObliRations" means all "Seller Obligations" (as defined in the Purchase
Agreement).

"Settlement Date" means (i) the nineteenth (l9lh) day of each calendar month (or,
if such day is not a Business Day, the next succeeding Business Day) and (ii) each other
'Settlenient 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. All 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 II. AMOUNTS AND TERMS OF PURCHASES AND CONTRIBUTIONS

SECTION 2.01. Facility. On the terms and conditions hereinafter 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 to
time and the Purchaser hereby agrees to purchase from the Seller all such Receivables from time
to time, in each case during the period from the date hereof to the Termination Date; provided
thai on the Closing Date, the Seller shall contribute certain Receivables to the Purchaser pursuant
to SectiOn 2.06 in lieu ofa sale of such Receivables.

SECTION 2.02.

(a) On the Closing Date, the Seller shall (i) contribute to the
capital 1the 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 iiiIjll, pay the Purchase Price for the Receivables sold to it in the manner provided inS2c.

(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 set forth in Ie Ill, aJI

Receivables originated or otherwise acquired by the Seller which have not previously been sold
or Cofltrjbuted to the Purchaser.

(c) yg1ent of Purchase Price. With respect to any Receivables coming into
extSteice afler the dale hereof, the Purchaser shall pay the Purchase Price therefor in the
following manner:

(i) j1r, by the application of any unused Purchase Price Credits;

(ii) by deiivcy of immediately available funds, to the extent of
funds available to the Purchaser from (x) its subsequent 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 itt which the Purchaser has retained an interest, or (z)
other cash on hand; and

(iii) thh., by an increase in the Deferred Purchase Price.

The Seller is hereby authorized by the Purchaser to endorse au the schedule attached to the
Deferred Purchase Price Note an appropriate 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 after 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 settlement of the Purchase Price between the Purchaser and the Seller shall
be effected on a monthly basis on each Settlement Date with respect to all Receivables coming
into existence during the calendar month preceding such Settlement Date and based on the
infonnation contained in the Monthly Report delivered by the Servicer pursuant to the Purchase
Agreement for the calendar month then most recently ended. On each Settlement Date, the
Purchaser and the Seller 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 efThcled oFt Settlement Dates, any net increase or decrease in the amount owing under
the Deferred Purchase Price Note made pursuant to this Section 2.02(c) shall be deemed to have
occurred and shall be effective as of the last Business Day of the calendar month to which such
settlement relates.

(d) Ownerjpof Receivables and Reid 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 originated or otherwise acquired by the Seller on such date
(including Receivables which have been previously sold or contributed to the Purchaser
hereunder). The Purchase or contribution of any Receivable 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 Seller pursuant to Section 2.04(a) and 2.04(b) hereof (I) first, to pay the
Purchase Price then owing by the Purchaser hereunder on such date, (ii) second, if such date is a

Settlement Date, to pay the accrued arid unpaid interest on the Deferred Purchase Price for the
most recently ended calendar month (as provided in Section 2.03(c)), and (iii) third, to prepay in
whoic or in part th principal amount of the Deferred Purchase Price. 'l'he Servicer shaLl, on or
before each Settlement 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 to purchase new Receivables
hereunder or to pay the Deferred Purchase Price).

(b) In the event 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 asignec, 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 shalt
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
(ii) excess cash flow from operations of the Purchaser which is not required to be applied to the
payment of any Senior Obligations; and provided, furthcr 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 timc following the Termination Date when all Senior

Obligations shall have been paid in full, the Purchaser shall apply, on each Deposit Date, all
CoiJections 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 to
have received on such day a Collection of such Receivable in the amount of such Diluted
Recetvablc. 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 Receivable, 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(i) with respect to any
Transferred Receivable, such party shall give prompt written 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 Balance of such Transferred Receivable.
Each repurchase 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 Date the repurchase price required 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 Receivables, starting with the oldest such
Receivable.

SECTION 2.05. Payments and Computations. Etc. (a) All amounts to be
paid or deposited by the Seller or the Servicer hereunder shall be paid or deposited no later than
11:00 A.M. (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.

(c) Alt 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 shall be included in the computation of
such payment or deposit.

SEC11ON 2.06. Contributions. 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 all right, title and
interest in and to the Receivables so identified and contributed (collectively, the "Contributed
Receivable") and all Related Security with respect thereto.

SECTtON 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) 10 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 Seller 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 hereafter acquired or arising, all Related
Security and Collections with respect thereto and all Lock -Boxes and Blocked Accounts, and (B)
to the extent not included in the foregoing, all proceeds of any and all of the foregoing.

ARTICLE ill. 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 shall 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, each (unless otherwise indicated therein) dated such date, in form and substance
satisfactory to the Purchaser.

SECTION 3.02. Conditions Precedent to All Purchases. The Purchaser's
obligation to make any Purchase (including the initial Purchase) hereunder shall be subject to the
further conditions precedent that:
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(a) the Seller shall have delivered 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 thePurchaser's computer software) as ala date not more
than 31 days prior to the date of such Purchase, and (ii) such additional information
concerning 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 th) of the Purchase
Agreement;

(c) on the date of such Purchasc the following statcmcnts shalL be true (and
the Seller, by accepting the Purchase Price for such Purchase, shall be deemed to have
represented and warranied that):

(i) The representations and warranties contained in Sectioii 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 result from such
Purchase, that constitutes an Event of Termination or an Involuntary Bankruptcy
Event; and

(iii) The "Termination Date" shall 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 to the Termination Date, with the result that the title to all
Receivables shall vest in the Purchaser automatically on the date each such Receivable arises and
without any further action of any kind by the Purchaser or the Seller, whether or net the
conditions precedent to such Purchase were in fact satisfied on such date and notwithstanding
any delay in making payment of' the Purchase Price ('or such Receivables (but without impairing
the Purchaser's obligation to pay such Purchase Price in accordance with the terms hereof).

ARTICLE IV. REPRESENTATIONS AND WARRANTIES

SECTION 4.01. Besentations and Warranties of the Seller. The Seller
(both individually and in its capacity as Servicer) represents and warrants as follows as of the
date hereof and as of the date of each Purchase hereunder:

(a) The Seller is a corporation duly incorporated, validly existing and in good
standing under the laws of Pennsylvania, and is duty 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 charler or by-laws, (2) any law, rule or
regulation applicable to the Seller, (3) any contractual restriction binding on or affecting
the Seller or its 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
Agrcerncn9. Each of the Transaction Documents ro which the Seller is named as a party
hat been duly executed and delivered by the Seller.

(c) No authorization or approval or other action by, and no notice 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 ii thereunder except for those that have
already 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.

(c) 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 Seller. The SeLler
shall have no remaining property interest in any Transferred Receivable.

(f) The consolidated balance sheets of the Seller and its Subsidiaries as of
December 31, 2008, and the related statements of income and retained earnings of the
Seller and its Subsidiaries as of and for the fiscal year then ended, copies of which have
becm furnished to the Purchaser, fairly present the financial condition of the Seller 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
condition of the Seller.

(g) There is no pending or, to the best knowledge of the Seller, threatened
action or proceeding affecting the Seller or any of itS Subsidiaries before any court,
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governmental agency or arbitrator which (if adversely determined) would have a Material
Adverse Effect, except as disclosed in the financial statements referred to in Section

(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
Governors of the Federal Reserve System from time to time.

(i) No transaction contemplated hereby requires compliance with any bulk
sales act or similar law.

(j) Each Transferred Receivable, together with the Related Security, is owned
(immediately prior to 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, èovering 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 Report, all information, and each exhibit,
financial statement, document, book, record or report furnished or to be furnished in
writing at any time by the Seller 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
contains 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 statcmcnts contained therein, in the
light of the circumstances under which they were made, not materially misleading.

(I) The principal place of business and chief executive ofTice of the Seller and
the office where the Seller keeps its records concerning the Transferred Receivables are
located at the address or addresses referred to 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, are specified in Exhibit A, as such may be
updated from time to time pursuant to Section 5.0l(tü.

(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 Seller's organizational
identification number is 73694.
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(o) (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 thc Seller is not less than the amount that will be required to
pay all probable liabilities of thc Seller on its debts as they become absolute and maturcd,
(iii) the Seller does not intend to, and does not believe that it will, incur debts or liabilities
beyond the Seller's abilities to 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 a
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 Transferred Rcceivable included as an Eligible Receivable in the
calculation of the Net Receivables Pool Balance on any Monthly Report or Daily Report
satisfies the requirements of eligibility contained in the 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 madc for or on account of an antecedent debt. Each transfer by the Seller of any
Transferred Receivable hereunder has been made in good faith and without the intent 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 Affiliates 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.

(t) The Seller believes that the Purchaser has adequate capitalization and
liquidity to meet its financial obligations under the Transaction Documents without the
need for capital contributions othcr than the capital contributions described in Section
2.02(a).

(u) Each of the representations and warranties set forth on Annc 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 succcssor statute.

(w) The Seller 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 reasonably 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
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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 law, rule or regulation,
except where such contravention or violation could not reasonably be expecied to have a
Material Adverse Effect.

(x) The Seller has complied in all material respects with the Credit and
Collection Policy with regard to each Transferred Receivable and the related Contract,
and has not made any change to such Credit and Collection PoIicy.

(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 "true 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 Seller (both individually and in itS capacity as Servicer) covenants and agrees as follows:

(a) Compliance with Lawstc. 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 to the extent that the
failure so o 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 Boks of Account The Seller will keep itS principal
place of business and chief executive otTice and the office where it keep its records
concerning the Receivables at (i) the address ofthe Seller set forth under its name on the
signature page to this Agreement, or (ii) upon thirty (30) days' prior written notice to the
Purchaser at any other Jocations 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, records adequate to permit the daily identification of each
new Transferred Receivable and all Collections of and adjustments to each existing
Transferred Receivable).

(c) Performance and Compliance with Contracts and Credit and Collection
Policy. The Seller will, at its expense, (i) timely and fully 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 material respects with the Credit and Collection Policy in regard to each
Receivable and the related Contracts.

(d) Sales. Liens. Etc. Except for Permitted Liens and the sales and
contributions of Receivables contemplated herein, the Seller will not sell, assign (by
operation of Jaw or otherwise) or otherwise dispose of, or create or suffer to e.xist any
Adverse Claim upon or with respect to, any Receivable, Related Security, related
Contractor 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 otherwise modify the terms of any Receivable or amend, modify or
waive arty terzl or condition of any Contract related thereto except, in its capacity as
Servicer, to the extent permitted under Section 6.02(c) of the Purchase Agreement.

(1) 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 coliectibility of any Receivable
or (ii) otherwise be reasonably likely to have a Material Adverse EfFect.

(g) Addition or Termination of Blocked Accounts and Lock -Boxes Change in
Payment lflttructions to Oblig. 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 (including an updated Exhibit A) with respect to
each new Lock -Box or Blocked Account and a fully executed Blocked Account
Agreement.

(h) Deoosits 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 (I) Business Day) deposit the same
into a Blocked Account. From and after 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 Paymems, and prepaymenls made under any Balanced Payment
Plan.

(I) Marking LRcords. At its expense, the Seller will mark its master data
processing records evidencing Receivables with a legend evidencing that Transferred
Receivables and the related Contracts have been sold in accordance with this Agreement.

13
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(I)
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 wilt give the Seller three (3) Business Days prior notice of any
such examination.

(k) Further Assurances: Change in Name or iurisdietion 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.

(ii) The Seller authorizes the Purchaser or its assignee to tile 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 Seller shall 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 Selier necessary or appropriate to perfect
or maintain the perfection of the Purchaser's interest in the Receivables and the collateral
described in Ion 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.

(I) Reporting Reciuirements. The Seller will provide or cause to be provided
to the Purchaser, the Administrative Agent and each Managing Agent the following:

(I) as soon as available and in any event 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;

(ii) as soon as available and in any event within forty-five (45) days
after the end of each of the first three quarters of 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, scttmg 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 fairness of presentation and conformity
with generally accepted accounting principles consistently applied;

(iii) as soon as (and if) available and in any event within ninety (90)
days after the end of each fiscal year of NiSource, a Form 1 0-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; 2yj!ed, 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 ofNiSource , a
Form lO-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 ofNiSoürce's previous fiscal year; the delivery of
such financial statement shall constitute a certification (subject to normal year-end
adjutrnents) as to fairness of presentation and conformity with generally accepted
accounting principles consistently applied; provided, however, that such Form l0 -Q need
not be provided if it is available, within the above referenced time period, via EDGAR on
the Internet;

(v) as soon as possible and in any event within five (5) Business Days
after obtaining knowledge of the occurrence of each Event of Termination or Incipient
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 Affiliate tiles 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
multiernployer plan (within the meaning of Section 400 I(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 evcnt 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 alternative 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
jurisdiction of organization of the SeiJer, 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

lr'
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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 thereof, 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) SeDarate 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.

(o) 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 arid 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 muttal 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 secwlty interest in and to any
and all Receivables, the Related Security, the Collections in respect thereof arid 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 jghts 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
tht 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 arid the Seller shall take any further action that the Purchaser may reasonably request
to effect or further evidence such transfer.

(b) At any time following the designation of a Servicer other than the Seller:

(i) At the Purchaser's request and at the Seller's expense, the Seller
shall 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 designee.

(ii) At the Purchaser's request and at the Sellcr'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 reJale to the Receivables,
and the related Contracts and Related Security, or that are otherwise necessary or
desirable to 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 all such cash,
checks and instruments, duly indorsed or with duly executed instruments of transfer, to
the Purchaser or its designee.
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(c) The Seller authorizes each of the Purchaser and the Administrative Agent,
and hereby irrevocably appoints each of the Purchaser arid 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 app) icable,

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 to, 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. ,jghts 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
full 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

lvJ



Exhibit No. 4
Schedule No. 11

Attachment H
Page 23 of 246

Witness: K. K. Miller

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 connecbcm with any Transferred Receivahie.

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 cIleeted in full or become Defaulted Recevables 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 ordinary course of the Seller's business or in performance of its duties as Servicer, provided
that (i) the Seller shall not disrupt or otherwise interfere with the Purchaser's use of and access to
such records during such license period, and (ii) the Seller consents to the assignment and
delivery of the records (including any information 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 tenri, covenant or
agreement contained in Sections 5.01(a), 501(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 pove to
have been incorrect or untrue in any material respect when made or deemed made or delivered
(unless such representation or warranty relates solely to one or more specific Transferred
Receivables and the Seller makes a deemed Collection payment or repurchases such Receivable
no later than the Business Day following the discovery of such breach of representation); or

(c) Any Transaction Party shall fail to perform or observe any term, covenant
or 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 afer the earlier of (x) the first date on which such
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Transactron Party receives written notice thereof from the Purchaser, the Administrative Agent
or any Managing Agent or (y) the first date such Transaction Party has actual knowledge thereof;
or

(d) (i) Any Transaction Party shall default beyond any applicable period of
grace in any payment of principal or interest on any indebtedness for any borrowed money for
which such Transaction Party is liable in a principal amount then outstanding of $50,000,000 (or
in the case of the Purchaser, $1 O,OtQ) 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 ReJated
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 Claiiri (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

(t) 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
anyTransaction 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 at' 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

(g) There shall have occurred or shall exist any event or condition which has
had or will have a Material 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
to any of the assets of the Seller or any Subsidiaries of the Seller; or

(j) 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 to 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 rn 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 shalt be deemed to have occurred);
tjded 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 tern-iinatior, 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 Viii. INDEMNIFICATION

SECTION 8.01. Indemnities by the Seljr. Without limiting 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
Eii") 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
Ains") 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 uncollectibJe on account of
the insolvency, bankruptcy or lack of creditworthiness of the related Obligor. Without limiting
the generality of the foregoing indemnification, ihe Seller shall indemnify each Indemnified
Party for all Indemnified Amounts resulting from any of the following:
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(i) 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 itt such Monthly Report,
Daily Report or other report;

(ii) 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 law,
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 tiling, financing statements
or othcr 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 perfonn its duties or
obligations in accordance with the provisions hereof and each other Transaction
Document or to perform its duties or obligations under the Contracts or to timely and
fully comply in au respects with the Seller's Credit and Collection Policy in regard to
each Receivable and the related Contract;

(viii) any products liability, environmental or other claim arising out of
or in Connection with merchandise, goods or services which are the subject of any
Contract issued by the Seller or any Contract related thereto;
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(ix) 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 ocher Transaction Document;

(xii) any setoff with respect to any Receivable;

(xiii) any claim brought by any Person other than an Indemnified 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 \flj, 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 prccludc any
other or further exercise thereof or the exercise of any other right.

SECTION 9.02. Notices. Etc. 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 written 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 arid
communications sent by other means shall be effective when received.

SECTION 9.03. BindirLg 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. n 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; pyjded, however, that rights and remedies with respect.
to any breach of any represerlt;ation and warranty made by the Seller pursuant to Article [V
(including, without limitation, those representations and warranties set forth on Annex A) and

the provisions of Article VIII and Sections 9.04, 9J and 2J2. shall be continuing and shall
survive any termination of this Agreement.

SECTION 9.04. costs. Expenses and Taxes. (a) En addition to the rights of
indemnification granted to the Purchaser pursuant to Article VI)! hereof the Seller agrees to pay
on demand all 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 reasonabk 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 Sel]er 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. jjroccedings. (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 arty
court, regulatoty 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 TILE APPLICATION OF TILE 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
IN THE RECJVABLES OR OTHER ASSETS ARE GOVERNED BY THE LAWS OF A
,flJRISDICTIJN OTHER THAN THE STATE OF NEW YORX.

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; povjded, however, that so long 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, the 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
QWi.atio1s') 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 nc>w or at any time hereafier 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 afl of which when taken together shall constitute one and the same agreement.

SECTION 9.11. gjion. 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 aJI 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 otherjurisdiction.

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 proeeeding arising out of or relating to this Agreement,
and each party hereto hereby irrevocably agrees that all claims in rcspect 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 irrevocably waive, to the
fullest extent they may effectively do so, the defense of an inconvenient forum to the
maintenance of such action or proceeding. The parties hereto agree that a final judgment in any
such action or proceeding shall be conclusive and 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 Jaw

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 E'ROCEEDlNG
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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N WITNESS WHEREOF, 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 PENNSYLV IA, iNC.

Name: Vincent V. Rca
Title: Assistant Treasurer

200 Civic Center Drive
Columbus, Ohio 43215
Attention: Assistant Treasurer
Facsimile: (219) 647-6116

PURCHASER: COLUMBIA GAS OF PENNSYLVANIA
RECEIVABLES CORPORATION

By:
Name: a VØT
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 Aecment
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EXHIBIT A

LOCK -BOXES AND BLOCKED ACCOUNTS

Bank Deposit Account and Related Lock -Box

J.S. Bank Nationat Association Accornt: 1301 10616229

Lock -Box: 742537

Address: P0 Box 742537, Cincinnati, Ohio
45274-2537

PN'Ioian Chase Bank, NA. 4352476.

'NCBank, National Association 1010935277
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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 money of the United States of Amcrca. Capitalized terms used herein but not defined
hcrcin shall have the meanings assigned to such terms in the Receivables Sale Agrecment 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 constituting 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 to 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 thia 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 effect 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

Name: David J. Vajda
Title: Vice President. Treasurer and Chief
Risk Officer
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SCHEDULE TO DEFERRED PURCHASE PRI CE NOTE

Date
Addition Lo Principal

Amount
Amount of Principal

Paid or Prepaid
Unpaid Principal

Balance Notation Made By
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EXHIBIT C

TRADE NAMES AND FORMER NAMES

Trade Naies

Columbia Gas

Former Names

None
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ANNEX A

Additional Representations and Warranties of the Seller

1. 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, arid is enforceable as
such against the creditors of and purchasers from the Seller.

2. The Receivables constitute "accounts" within the meaning of the applicable UCC.

3. The Seller owns and has good title to the Receivables, the Related Security and Collections
with respect thereto and the Blocked Accounts and Lock -Boxes, free and clear of any
Adverse Claim, claim or encumbrance of any Person other than Permitted Liens.

4. 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
Receivables 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.

S. Other than the security intercst granted to the 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 ENTITlES PARTY HERETO FROM TiME TO TIME AS MANAGING AGENTS,

THE BANK OF TOKYO -MITSUBISHI UFJ, LTD., NEW YORK BRANCH,
as the Administrative Agexi

and

COLUMBIA GAS OF PENNSYLVANIA, INC.,
as the Servicer

LZLC
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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 ENTITlES 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 "Maging Agent" and
collectively, the "Managing Agts"), 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 SeIlcr 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 I

DEF1N ITI ONS

SECTION 1.01 Certain Defined Terms. As used in this Agreement, the
following terms shall have the following meanings (such meanings to be equally applicable to
both the sinu1ar and plural forms of the terms defined):

"AccountinR 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 o
Cerlified Public Accountants, the Federal Reserve Board of Governors and the Securities and
Exchange Commission, and shall occur as of the date that such consolidation (1) shalE 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
1116 of 104) 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 UR1, 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 VEIL

"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, far any Person, any other Person which (I) is a Subsidiary of
such Person or (ii) dfrectly 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.

"Aggçegate Capital" means, on any date of determination, the aggregate amount
ofCapital of all Receivable interests outstanding on such date.

"Applicable Margin" means, on any date, a percentage rate per annum equal to
2.50%.

"Ajgiie.Rte' 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);

2
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(ii) 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 (3rd) 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

(v) any Settlement Period for which the Seller chooses the Base Rate
as the Assignee Rate by written notice to the 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
each 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 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 listed 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 pj 0.50% and (c) the Adjusted Eurodollar
Rate for a onemonth Settlement Period on such day (or if such day is not a Business Day, the
immediately preceding Business Day) Q1 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
LIBOROI Page (or comparable replacement page) at approximately 11:00 a.m, London time on
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such day. For purposes hereof, "Prinie 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 overnight Federal funds transactions with members of the Federal Reserve System
arranged by Federal funds brokers, as published on the next succeeding Business Day by the
Federal Reserve Bank of New York, or, if such rate is not so published for any day that is a
Business Day, the average (rounded upwards, if 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 thertof, the Base.Rate shall be the Prime Rate until 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 Fundina 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, (ii) in the case of a Conduit Purchaser,
assigns all or any portion of its Capital to a Conduit Support Provider prior to the Termination
Date or, (iii) in the case of a Match Funded Conduit Purchaser, is terminated or has 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 havc accrued during the remainder of the Settlement Period (or,
in the case of clause (iii) above, the CP Tranche Period or Eurodollar Tranche Period, as
applicable) during which such reduction, assignment or termination occurs for commercial paper
determined by the applicable Managing Agent to relate to such Capital, over (B) the sum of (x)
to the extent all or a portion of such Capital is allocated to another Receivable Interest, the
amount of Yield actually accrued during the remainder of such period on such Capital for the
new Receivable Interest, and (y) to the extent such Capital is not allocated to another Receivable

4
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Interest, the 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 (13) 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 (ii) if this definition of "Business Day" is utilized in
connection with the Eurodollar Rate, dealings are carried out in the London interbank market.

"Capital" means, with respect to any Receivable Interest, the original amount paid
to the Seller for such Receivable interest at the time of its purchase by a Purchaser pursuant to
(his 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
Commission 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 substantia)Jy the form of Armex I -I
(or such other form of agreement reasonably satisfactory to the Administrative Agent).

"Choice Marketer Receivable" means a Receivable for gas commodity which was
purchased by the Originator from a 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 Receivable, 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 Receivable deemed
to have been received pursuant to Section 2.04(d), but excluding amounts received from any

5
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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 Obiigor.

"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 I to this Agreement or for any Bank Purchaser party hereto pursuant to a
Joinder Agreement or Assignment and Acceptance, the amount set forth therein as such Bank
Purchaser's 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 Agrecmcnt below the amount of the aggregate Commitment of all Bank

Purchasers shall reduce (or terminate) each Bank Purchaser's Commitment ratably in accordance
with thci r 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 Adininistrative
Agent in a writing delivered to the Seller, in each case multiplied 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.

'Sort-TjmDebtEatjkigs. Concentration Percèntage

At least A-1± by S&P
15.0%at least P -I by Moody's

At least A -I by S&P
10.0%

at least P -I by Moody's

At least A-2 by S&P gp4
5.0%at least P-2 by Moody's

At least A-3by S&P4
3.0%at least P-3 by Moody's
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Any other Short -Term Debt Rating
or Unrated by either S&P 2.0%
Moody's

"Conduit Purchaser" means, as to any Purchaser Group, each of the Persons listed
on Schedule I hereto as a "Conduit Purchaser" for such Purchaser Group, or in any Assignment
and Acceptance or Joinder Agreement 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 or in connection with such Conduit Purchaser's securitization program.

"Consolidated Subsidiary" means at any dale, any Subsidiary the accounts of
which are consolidated with those ofNiSource 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 shaH 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 nric.

"CP Rate" means, with respect to any Conduit Purchaser:

(1) with respect to any Match Funded Conduit Purchaser and a CP
Tranche, a rate of interest equal tothe 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, ihe 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

(ii) 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 Cl' 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
AnnexD hereto, as modified in compliance with this Agreement.

"Customer Deposits" means any cash (including accrued interest thereon, if any)
held by the Originator, Sciler 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).

"fl" 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 evtdenced 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 IV 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
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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, jjj (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 (ii) 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 written off the Seller'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 01(1) 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 cancellation 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 set-off by an Obligor in respect of any claim
by such Obligor (whether such claim arises out of the same or a related 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 collected due to the failure
of any Sub -Agent to remit to the applicable Lock -Box or Blocked Account any Collections in
respect ofsuch 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 rcccntly ended
calendar months y (ii) the Net Receivables 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 (1) (x) the aggregate Outstanding Balance of all Pool
Receivables that became Diluted Receivabtes during such month less (y) the amount of the Over-



Exhibit No. 4
Schedule No. 11

Attachment H
Page 51 of 246

Witness: K. K. Miller

Collection Refunds issued in such calendar month, if any, by (ii) the aggregate Original Balance
of all Pool Receivables generated during the second (2') calendar month immediately preceding
such calendar month.

"Dilution Reserve Percentagç" 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 calculatcd 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" arid "s" each mean the lawful currency of the United States of America.

"Dynamic Loss Reserve Percentg" means. on any date, the product of (1) the
Stress Factor, (ii) the Loss Horizon, and (iii) the highest Three -Month Default Ratio during the
twelve calendar month period then most recenLly 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 Receivable" means, at any time, a Receivable that satisfies all of the
following criteria:

(a) such Receivable arose from the sale of goods or the provision of
services by the Originator or a Choice Marketer in the ordinary course of

business;

(b) such Receivable constitutes an "account" as defined in Article 9 of
the UCC as in effect in the State of New York;

(c) the Obligor of such Receivable (i) is a United States resident, (ii) is
a Designated Obligor, and (iii) is not a NiSource Entity;

(d) such Receivable is denominated and payable only in Dollars in the
United States;

(e) the sale or granting of a 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;

FEl]
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(f) 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 iii accordance with its terms and is
not subject to any dispute, offset, counterclaim or defense whatsoever (except the
discharge in bankruptcy of such Obligor);

(g) 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 thereot

(i) either (i) the Contract related to 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 agreement; prcvjd, 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);

(k) 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 (he 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;

(1) 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;

(o) 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 Obliger;

(q) such Receivable did not arise out of the sale at the wellhead or
rninehead of oil, gas or other minerals;

(r) if the Obligor with respect to such Receivable is a Governmental
Authority, the Outstanding 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 Outstanding Balance of all
Receivables;

(s) such Receivable did not arise from charging sales tax, value-added
tax or other consumption or use tax;

(t) the Obliger of such Receivable has been instructed to remit
payments in respect thereof to a Blocked Account or a Lock -Box; and

(u) if such Receivable is a Choice Marketer Receivable;

(i) such Receivable was purchased by the Originator, free and
clear of all. Adverse Claims created by or through the related Choice Marketer,
pursuant to a Choice Marketer Purchase Agreement or a Revised Choice Marketer
Purchase Agreement;

(ii) from and after the date that occurs sixty (60) days after the
date hereof, if such Receivable was not purchased pursuant to a Revised Choice
Marketer Purchase Agreement, th 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 Seller.

12
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"ERISA" means the Employee Retirement Income Security Act of 1974, as
amended from time to time, and the regulations promulgated and rulings issued thereunder.

"ERISA Affiliate" means, 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 [RC) 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 1 RC) with such Person or
(iii) member of the same affiliated service group (within the meaning of Section 4 14(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 rate per annum equal to 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 LII3URO1 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.rn., London time, two
(2) Business Days prior to the commencement of' such Eurodollar 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.

"Eurodollar 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,

13
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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 Eurodollar
Tranche Period to occur in the next following calendar month, in which event the last day of
such Eurodollar Tranche Period shall occur on the next preceding Business Day.

"Eurodollar Unavailability Condition" means, at any time and with respect to any
Purchaser, that any one or more of the following conditions 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 Purchascr 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 Denosit Percentage" means (1) I 5% at any time that the Debt
Ratings of NiSource arc at least BBB- by S&P or at least 13aa3 by Moody's and (ii) 0% at all
other times; provided, however, that if the Debt Ratings of NiSource are either (a) unrated or
less than F3B+ 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 I 5, 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.

14
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"ncial Officer" of any Person means, the chief financial officer, principal
accounting officer, treasurer or assistant treasurer of such Person.

"rnmenta] 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.

"trrp Purchase Limit" means, for each Purchaser Group, the sum of the
Commitments of the Bank Purchasers in such Purchaser Group.

"tee" 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 othcrwise, 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 serviccs, to
takeor-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 o 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.

i.ici.cient 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.

"rflified Amounts" has the meaning specified in Section 9.01.

"Indemnified Party" has the meaning specified in Section 9.01.

"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 shtll be an interest rate per annum equal to the Base Rate in effect from time to time plus
2.50%.

"Iwluntary Bankruptcy Event" means the occurrence of an event that, but for
the giving of notice or the lapse of tune, or both, would constitute an Event of Termination of the
type described in cjonZli.

means the Internal Revenue Code of 1986, as amended from time to time,
and any successor statute.

IS
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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.

tLiQuidaon 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 Cx) 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 caiendar month by dividing (I) the aggregate Original Balance of all Receivables created or
acquired by the Originator during the four most recently ended calendar months by (ii) Net
Receivables P00i 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 al]
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, iii 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 CF Tranches (at which time such Conduit
Purchaser shall be a Pool Funded Conduit Purchaser).

"Material Adverse Effect" means a material adverse effect on (1) 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) 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 Administrat.uve Agent.

"Monthly Report" means a report in substantially the form of, and containing the
information described in, Annex E-i, 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.O2(g).

"Moody" 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 1934, 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; (e) 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 a Person), and any and all wart -ants, rights or options to purchase any of the
foregoing; (H) "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 whose

nomination for election was approved by a vote of at least 50% of the Continuing Directors; and
(Ill) "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 "NiSouree Entities" means,
collectively, NiSource and each of its Affiliates.

"Non -Defaulted Receivable" means any Receivable that is not a Defaulted
Receivable.

"Obligor" means a Person obligated to make payments pursuant to a Contract in
respect of a Reci vable.

".Qriinal a1ance" means, with respect to any Receivable, the Outstanding
Balance of such Receivable on the date it was generated or acquired by the Originator.

"Qjjgination 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 rc-spect to each other Receivable.

"Qiigjiioi:?' means Columbia Gas of Pennsylvania.

"Other Comøanies" means, collectively, the Originator and all of its Subsidiaries
and AffiJiates except the Seller.

"Qther Taxes" has the meaning specified in Section 2.O2).

"OutstandingBalance" means, for any Receivable, the unpaid principal amount
thereof, it being acknowledged and agreed that the current amount invoiced to an Obligor may
not reflect the Outstanding Balance of the Receivable from such Obligor because (a) such
invoiced amount may not cover all of the goods or services provided to such Obligor, and (b) in
the case of an Obligor under a Balanced Payment Plan, such invoiced amount may constitute, in
whole or in part, a bill for goods or services not yet provided by the Originator.

"Qyer-Coflection Refunds" means the refunds issued to Obligors in the months of
November and December of 2009 in respect of the over -collection in prior months from such
Obligors of payments with respect to gas commodity, up to an aggregate amount for both such
months not to exceed $69,OOO,OOO
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"Percent of Income Plan" means a payment plan (such as "CAP") approved by
the Pennsylvania Public Utility Commission under which low income utility customers pay a
percentage of their income toward their utility bills.

"Perceng" means, with respect to any Bank Purchaser in any Purchaser Group,
a percentage equal to the Commitment of such Bank Purchaser divided the aggregate
Commitments of all Bank Purchasers in such Purchaser Group; prgyjded, however, that from and
after the date of termination of the Commitments, Tercentage" shall be based on the
Commitments of such Bank Purchasers immediately prior to such termination.

"Performance Guaranty" means that certain Performance Undertaking dated as of
March 15, 2010, executed by NiSource in favor of the Administrative Agent, for the benefit of
the Administrative Agent, the Managing Agents and the Purchasers, as amended, restated,
supplemented or otherwise modified from time to time.

"Permitted Lien" means any lien (a) for taxes, assessments and governmental
charges or levies that in each case are either (i) not yet due or (ii) being contested in good faith
arid by appropriate proceedings and for which adequate reserves determined in accordance with
generally accepted accounting principles have been established and compliance with the
obligation that is the subject of such contest is effectively stayed during such challenge, (b) of a
collecting bank in the ordinary course of processing items for collection and (c) solely in the case
of Choice Marketer Receivables which are not Eligible Receivables, liens on such Choice
Marketer Receivables created by or through the related Choice Marketer.

"Person" means an individual, partnership, corporation (including a business
trust), limited liability company,joint stock company, trust, unincorporated association, joint
venture or other entity, or a government or any political subdivision or agency thereof.

"Pool Funded Conduit Purchaser" means each Conduit Purchaser that is not a
Match Funded Conduit Purchaser.

"Pool Receivable" means any Receivable which has been acquired by the Seller
from the Originator pursuant to the Sale Agreement

"Portfolio Turnover" means, for any calendar month, a number of days obtained
by multiplying (I) a fraction, the numerator of which is equal to the aggregate Outstanding
Balance of all Pool Receivables as of the last day of such calendar month and the denominator of
which is equal to the aggregate amount of Collections of Pool Receivables received during such
month, times (ii) 30.

"Prime Rate" has the meaning specified in the definition of Base Rate.

"Pro Rata Share" means, for each Purchaser Group, a percentage equal to (i) the
aggregate Commitments of the Bank Purchasers in such Purchaser Group, divided ky (ii) the
Program Limit, adjusted as necessary to give effect to the application of the ternis of Article Xl;
provided, however, that from and after the termination of the Commitments, 'Pro Rats Share"
for each Purchaser Group shall mean a percentage equal to (x) the Capital of all Purchasers in
such Purchaser Group divided ky (y) Aggregate Capital.
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"gram Limit" means, at any time, (x) during the months of December,
January, February, March. April and May, $75,000,000, and (y) during the months of June, July,
August, September, October and November $20,000,000. References to the unused portion of
the Program Limit shall mean, at any time, the Program Limit (as then reduced pursuant to
Section 2.01(b)), minus the aggregate outstanding Capital of all Receivable Jriterests under this
Agreement.

"rchase Notice" means a notice delivered by the Seller to each Managing Agent
in substantially the form of Annex G hereto.

'Purchaser Group" means a group composed of a Managing Agent, the related
Conduit Purchasers (if any) and the related Bank Purchasers.

means, collectively, the Conduit Purchasers and the Bank

Purchasers.

"çeivable" means the indebtedness and other obligations of any Obligor to pay
for natural gas, natural gas power or natural gas transport service or other energy products,
merchandise, goods or services provided by (i) the Originator under a Contract or (ii) a Choice
Marketer under the Originator's "Choice Service" program, in each case, whether billed or
unbilled, including the right to payment of any interest or finance charges, late payment charges,
delinquency charges, extension or collection fees and all other obligations of such Obligor with
respect thereto, and including 100% of the amount invoiced to any Obligor after the Termination
Date if any portion of the goods or services covered by such invoice were provided on or prior to
the Termination Date; provided, however, that any Receivable repurchased by the Originator
pursuant to Section 2.04 of the Sale Agreement shall thereafter cease to be considered a
Receivable. The term "Receivable" shall not include any indebtedness or other obligation of any
Person created under a Percent of Income Plan.

"kceivable Interest" means, at any time, an undivided percentage ownership
interest in (i) all then outstanding Pool Receivables arising prior to the time of the most recent
computation or recomputation of such undivided percentage interest pursuant to Section 2.03, (ii)
all Related Security with respect to such Pool Receivables, and (iii) all Collections with respect
to, and other proceeds of, such Pool Receivables. Such undivided percentage interest shall be
computed at the times and in the manner specified in Section 2.03 as:

C
NRPB-TR

where:

C = the Capital of such Receivable Interest at the time of
computation

TR = the Total Reserves at the time of computation

NRPB - = the Net Receivables Pool Balance at the time of computation
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Each Receivable Interest shall be determined from time to time pursuant to the provisions of
Section 2.03. Notwithstanding the foregoing, during the Liquidation Period, (i) the sum of all
Receivable Interests shall be equal to 100% and (ii) each Receivable Interest shall be calculated
as the percentage equivalent of a fraction, the numerator of which is the Capital of such
Receivable Jntcrest, and the denominator of which is equal to the aggregate Capital of all
Receivable Interests.

"Reference Bank" means BTMU, its successors and/or assigns.

"Related Security" means with respect to any Receivable:

(I) 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
Receivable;

(ii) all security interests or liens and property subject thereto from time
to 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;

(iii) 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 Receivable or
otherwise;

(iv) all 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
o bI igor;

(v) all of the Seller's right, title and interest in and to all invoices or
other agreements or documents that evidence, secure or otherwise relate to such
Receivable;

(vi) all of the Seller's right, title and interest in, to and under the Sale
Agreement; and

(vii) with respect to each Choice Marketer Receivable, all of the
Seller's right, title and interest in, to and under (i) the related Choice Marketer
Purchase Agreement and the related Choice Marketer Security Agreement or (ii)
the related Revised Choice Marketer Purchase Agreement, as the case may be.

"Required Managing Agnts" means the Managing Agents of the Purchaser
Groups which ihclude Bank Purchasers with Commitments equal to or in excess of 662f3% of
the aggregate of all Commitments.
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"Retail Service Payments" means amounts paid by Obligors in respect of retail
services performed by Persons other than the Originator but which are billed on invoices
generated by the Originator.

"Revised Choice Marketer Purchase Agreement" means an accounts receivable
purchase agreement between the Originator and a Choice Marketer in substantially the form of
Annex 1-3 (or such other form of agreement reasonably satisfactory to the Administrative
Agent).

"Revolving Period" means the period beginning on the date of the initial purchase
hereunder and terminating at the close of business on the Business Day immediately preceding
the Termination Date.

"S&P" means Standard & Poor's, a division of The McGraw-Hill Companies,
Inc.

"Sale A.reement" means the Receivables Sale Agreement of even date herewith
between the Seller and the Originator, as amended, restated, supplemented or otherwise modified
from time to time in accordance with the terms hereof and thereof.

"Scheduled Commitment Termination Date" means March 14, 2011, as such date
may be extended in acGordance with Section 11.02.

"SEC" means the Securities and Exchange Commission.

"Seller" has the meaning specified in the preamble.

"Seller Obiigations" means all present and future indebtedness and other
liabilities and obligations (howsoever created, arising or evidenced, whether direct or indirect,
absolute or contingent, or due or to become due) of the Seller to any Purchaser, the
Administrative Agent, any Managing Agent and/or any other Person, arising under or in
connection with this Agreement or any other Transaction Document or the transactions
contemplated hereby or thereby, and shall include, without limitation, all Capital, Yield, Fees
arid Servicer Fees, Broken Funding Costs and all other amounts due or to become due under the
Iransaction Documents (whether in respect of fees, expenses, indemnifications or otherwise),
including, without limitation, interest, fees and other obligations that accrue after the
commencement of any bankruptcy, insolvency or similar proceeding with respect to any
Transaction Party (in eich case whether or not allowed as a claim in such proceeding).

"Seller's Account" means account number 1028877589 of the Seller maintained
at the office of PNC Bank, National Association, ABA # 043000096, or such other account as
the Seller shall designate in writing to the Administrative Agent and the Managing Agents from
time to time.

"Servi:" means at any time the Person then authorized pursuant to Section 6.01
t administer and collect Receivables.
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"Servicer Default" means the occurrence of either of the following events: (I) an
Involuntary Bankruptcy Event or (ii) an Event of Termination.

"Servicer Fee" has the meaning specified in Section 2.05.

"Servicer Fee Rate" means the rate per annum determined in accordance with
Section 2O5.

"Settlement Date" means, for any Receivable Interest, (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 day specified by the Administrative Agent from time to time.

"Settlement Pericxi" means, with respect to any Settlement Date for any
Receivable Interest, the calendar month ending immediately prior to such Settlement Date;
provid, however, that in the case of the initial Settlement Period for any Receivable Interest,
such Settlement Period shall commence on the day of the purchase of such Receivable Interest

- and end on the last day of the calendar month in which such purchase occurs.

"Short -Term Debt Rating" means, for any Person, the rating by S&P or Moody's
of such Person's short-term public senior unsecured non -credit -enhanced debt.

"Stress Factor" means 2.25.

"Sub -Agent" means any Person acting as the agent of any Transaction Party for
the purpose of accepting Collections from Obligors (e.g., Western Union), excluding however,
agents engaged solely for the purpose of collecting past -due accounts.

"Subsidiary" means, with respect to any Person, any corporation or other entity of
which securities having ordinary voting power to elect a majority of the board of directors or
other persons performing similar functions are at the time directly or indirectly owned by such
Person, or one or more Subsidiaries, or by such Person and one or more Subsidiaries.

"Tangible Net Worth" means at any time with respect to the Seller, the
shareholders equity of the Seller.

"Taxes" has the meaning specified in Section 2.09(.

"Termination Date" means the earliest of (a) the Scheduled Commitment
Termination Date, (b) the date determined pursuant to Section 7.01, and (c) the date the Program
Limit reduces to zero pursuant to Section 2.01(b).

"hree-Month Default Ratio" means, as of the last day of any calendar month, the
average of the Default Ratios for such month and the two (2) immediately preceding calendar
months.

"Three -Month Dilution Ratio" means, as of the last day of any calendar month,
the average of the Dilution Ratios for such month and the two (2) immediately preceding
calendar months.
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"Three -Month Loss-to-Liuidation Ratio" means, as of the last day of any
cafentlar month, the average of the Loss -to -Liquidation Ratios for such month and the two (2)
immediately preceding calendar months.

"Total Reserves" means an amount equal to:

where:

(YR%+LR%+DR%) x NRPB

YR% = the Yield Reserve Percentage at the time of computation

LR% = the Loss Reserve Percentage at the time of computation

DR% = the Dilution Reserve Percentage at thc time of computation

NRPB the Net Receivables Pool Balance at the time of computation

"Tranche" means the portion of the Capital allocated to the purchase of a
Receivable Interest by a Conduit Purchaser, including a purchase funded by the issuance of
commercial paper notes by such Conduit Purchaser, or by a Bank Purchaser.

"Transaction Documents" means this Agreement, the Sale Agreement, the Fee
Letter, the Performance Guaranty, the Blocked Account Agreements, the Existing Facility Pay-
off Letter, each Monthly Report, each Daily Report, the certificate or articles of incorporation
and by-laws of the Seller and all amendments, waivers and other agreements executed and
delivered pursuant hereto or thereto to which a Transaction Party is a party.

"Transaction Pay" means any of the Seller, the Originator, NiSource or the
Servicer.

"UCC" means the Uniform Commercial Code as from time to time in effect in the
specified jurisdiction.

"Yield" means the aggregate amount for the Conduit Purchasers and the Bank
Purchasers of the following:

(i) for each Receivable Interest held by a Conduit Purchaser for any
Settlement Period:

Period:
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(AR x Cx ED)/360 + I3FC

AR = the Assignee Rate for such Receivable Interest for such
Settlement Period

IR = the Investor Rate for such Receivable Interest for such
Settlement Period

C the Capital of such Receivable Interest during such
Settlement Period

ED = the actual number of days elapsed during such Settlement
Period

BFC = the Broken Funding Costs, if any, for such Receivable
Interest for such Settlement Period

pçvided, that no provision of this Agreement shall require the payment or permit the collection
of Yield in excess of the maximum permitted by applicable law; and provided further that Yield
for any Receivable Interest shall not be considered paid by any distribution to the extent that at
any time all or a portion of such distribution is rescinded or must otherwise be returned for any
reason.

where:

"Yield Reserve PercentaAe7 means, on any date, a percentage equal to

(BR + 2.50% + SFR)1360 x 1.5 x PT

BR = the Base Rate in effect on such date, expressed as a rate per
annum

SFR = the Servicer Fee Rate in effect on such date, expressed as a

rate per annum

PT = the Portfolio Turnover, expressed as a number of days,
calculated as of the end of calendar month most recently
ended

SECTION 1 .02 Other Terms. All 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, as in effect on the date hereof and not
specifically defined herein, are used herein as defined in such Article 9.
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Unless otherwise expressly indicated, all references herein to "Article," "Section,"
"Schedule" or "Annex" shall mean articles and sections of, and schedules and annexes to, this
AgreementS Except as otherwise specified herein or as the context may otherwise require: (I) the
words "herein", "hereof' and "hereunder" and other words of similar import refer to this
Agreement as a whole and not to any particular article, section or other subdivision; (ii) the word
"including" and correlative words shall be deemed to be followed by the phrasc "without
limitation" unless actually followed by such phrase or a phrase of like import; (iii) the word "or"
is used inclusively hereir (for example, the phrase "A or B" means "A or B or both", not "either
A or B but not both"); (iv) references to a Person are references to such Person's successors and
assigns; (v) references to an agreement or other document are to it as amended, supplemented,
restated and otherwise modified from time to time and to any successor document; and (Vi)
references to a statute, regulation or other government rule are to it as amended from time to time
and, as applicable, are to corresponding provisions of successor governmental rules.

ARTICLE 11
AMOUNTS AND TERMS OF THE PURCHASES

SECTION 2.01 Purchase Facility. (a) On the terms and conditions hereinafter
set forth, Seller shall sell and assign Receivable tnterests to the Purchasers. In accordance with
the terms arid conditions set forth herein, each Conduit Purchaser may, in its sole discretion, and
if and to the extent any Conduit Purchaser does not make a purchase, the Bank Purchasers in
such Conduit's Purchaser Group shall, purchase their Purchaser Group's Pro Rata Share of such
Receivable Interests from the Seller from time to time during the period from the date hereof to
the Termination Dale; provided. however, that notwithstanding any provision hereof to the
contrary (i) under no circumstances shall any Conduit Purchaser make any purchase under this
Agreement if, after giving effect to such purchase, the aggregate outstanding Capital of all
Receivable Interests purchased by the Purchasers in its Purchaser Group would exceed its
Purchaser Group's Pro Rata Share of the Program Limit; (ii) under no circumstances shall a
Bank Purchaser be obligated to make any purchase under this Agreement if, after giving effect to
such purchase, the aggregate outstanding Capital of the Receivable Interests purchased by ii
would exceed (x) the lesser of (I) its Percentage of its Purchaser Group's Pro Rata Share of the
Capital thereof and (2) its unused Commitment less (y) the aggregate outstanding portion of
Capital held by the Conduit Purchasers in its Purchaser Group (whether or not any portion
thereof has been assigned to such Bank Purchaser pursuant to a Liquidity Asset Purchase
Agreement) determined after giving effect to any reductions of the Capital herd by such Conduit
Purchasers to be made on the date of such purchase from the proceeds of purchases by the Bank
Purchasers in its Purchaser Group; and (iii) no Purchaser shall make purchases under this
Agreement at any time in an amount which would, after giving effect to all other purchases on
such date, exceed the lesser of (x) Program Limit less the Aggregate Capital and (y) the Net
Receivables Pool Balance (after giving effect to all other purchases of Receivables to occur on
such date) less Total Reserves.

(b) If the Seller determines that the facility provided for in this Agreement
exceeds its funding needs, the Seller may, upon at least sixty (60) days' notice to the
Administrative Agent and each Managing Agent, terminate in whole or reduce in part the unused
portion of the Program Limit; provided that each partial reduction of the Program Limit shall be
in the amount of at least $1 ,000,000 or an integral multiple thereof. Upon any reduction of the
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Program Limit, the Group Purchase Limits shall be permanently reduced by a corresponding
amount (ratably among the Purchaser Groups in accordance with their respective Pro Rata
Shares) and the Commitments of each Bank Purchaser in each Purchaser Group shall be reduced
ratably in accordance with their respective Percentages.

(c) Until the Termination Date, the Collections attributable to each Receivable
Interest shall be automatically reinvested pursuant to (and subject to the priority of payments set
forth in) Section 2.O4 in additional undivided percentage interests in the Receivables by making
an appropriate readjustment of such Receivable Interest.

SECTION 2.02 Making Purchases. (a) The Seller shall provide each Managing
Agent with a Purchase Notice at least three (3) Business Days' prior to each purchase of a
Receivable Interest by the Purchasers (and each Managing Agent shall promptly forward such
Purchase Notice to the Purchasers in its Purchaser Group). Each Purchase Notice shall specify
(I) the amount requested to be paid to the Seller (such amount, which shall not be less than
$3,000,000, being referred to herein as the initial "Capital" of the Receivable Interest then being
purchased), (ii) the date of such purchase (which shall be a Business Day) and (iii) if the
Assignee Rate is to apply to such Receivable Interest, whether the Yield for the Settlement
Period for such Receivable interest is calculated based on the Adjusted Eurodollar Rate or the
Base Rate. Each Conduit Purchaser shall promptly notify the Scllcr, its Managing Agent and the
Administrative Agent whether it has determined to make the requested purchase on the terms
specified by the Seller.

If any Conduit Purchaser has determined not to make the entire amount of a
proposed purchase, its Managing Agent shall promptly send notice of the proposed purchase to
each of the Bank Purchasers in its Purchaser Group concurrently by telecopier, telex or cable
specifying the date of such purchase, the aggregate amount of Capital of the Receivable Interest
being purchased by such Bank Purchaser (which amount shall be, subject to clause (e) below,
equal to such Bank Purchaser's Percentage of the portion of the purchase price not funded by the
Conduit Purchasers in its Purchaser Group) and whether the Yield for the Settlement Period for
such Receivable Interest is calculated based on the Adjusted Eurodollar Rate or the Base Rate.

(b) On the date of each purchase of a Receivable Interest, the Conduit
Purchasers and/or the Bank Purchasers of each Purchaser Group shall, upon satisfaction of the
applicable conditions Set forth in Article Ill, make available to the Seller, in the Seller's Account
in same day funds, an aggregate amount equal to such Purchaser Group's Pro Rata Share of the
initial Capital of such Receivable Interest.

(c) Effective on the date of each purchase pursuant to this Section 2.02 and
each reinvestment pursuant to Section 2.04, the Seller hereby sells and assigns to the
Administrative Agent, for the benefit of the Purchaser(s) making such purchase or reinvestment,
an undivided percentage ownership interest, to the extent of the Receivable Interest then being
purchased or in respect of which the reinvestment is being made, in each Receivable then
existing and in the Related Security and Collections with respect thereto.

(d) To the extent any Conduit Purchaser exercises its option to purchase
Receivable Interests hereunder, such Conduit Purchaser vi]l use its best efforts to issue
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commercial paper to fund such purchase; provided, however, that nothing herein shall require
any Conduit Purchaser to issue commercial paper when it is uneconomical or unavailable or limit
the rights of any Conduit Purchaser to fund its purchase of the Receivable Interest pursuant to
any Liquidity Asset Purchase Agreement.

SECTION 2.03 Receivable Interest Computation. Each Receivable Interest shall
be initially computed on its date of purchase Thereafter until the Termination Date, each such
Receivable Interest shall be automatically recomputed (Or deemed to be recomputed) on each
day other than a Liquidation Day. During the Liquidation Period, each Receivable Interest shall
be calculated as set forth in the last sentence of the definition of "Receivable Interest" and such
Receivable Interest as so calculated shall remain constant. Each Receivable Interest shall be
reduced to zero when Capital thereof and Yield thereon shall have been paid in full, and all Fees
and other Seller Obligations are indefeasibly paid in full.

SECTION 2.04 Settlement Procedures. (a) Except as otherwise herein provided,
Collection of the Receivables shall be administered by the Servicer in accordance with the terms
of Article VI of this Agreement and this Section 2.04. The Seller shall provide to the Servicer cm
a timely basis all information needed for such administration, including notice of the occurrence
of any Liquidation Day and current computations of each Receivable Interest.

(b) On each Deposit Date, the Servicer shall apply all Collections deposited in
any Blocked Account or received by the Servicer on such Deposit Date in the following order
and priority:

(i) set aside and hold in trust for the Administrative Agent and each
Managing Agent an amount equal to the Seller Obligations owing to the
Administrative Agent and the Managing Agents in respect of costs and expenses
incurred in connection with the enforcement of any Transaction Document or the
collection of any amounts due thereunder;

(ii) set aside and hold in trust for the Purchasers and the
Administrative Agent an amount equal to the aggregate Yield, Fees and Servicer
Fee (to the extent payable by the Purchasers under Section 25.) accrued through
such day for all Receivable Interests and not previously set aside, such amount to
be allocated among the Purchasers and the Administrative Agent ratably in
accordance with the proportion of such amounts payable to (or, in the case of the
Servicer Fee, payable by) each such Person;

(iii) if the Aggregate Capital exceeds the Program Limit, set aside and
hold in trust for the Purchasers an amount equal to the amount of such excess;

(iv) if the sum of the Receivable Interests are greater than the 100%,
set aside and hold in trust for the Purchasers an amount equal to the amount of
such excess;

(v) with respect to each Receivable Interest, if such day is not a
Liquidation Day, reinvest with the Seller on behalf of the Purchasers the
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percentage of such Collections represented by such Receivable Jnterest, by
recomputation of such Receivable Interest pursuant to Section 2.03;

(Vi) if such day is a Liquidation Day, set aside and hold in trust for the
Purchasers an amount equal to the lesser of (A) all of the remaining Collections
and (B) the Aggregate Capital of the Receivable Interests; provided that if
amounts are set aside and held in trust on any Liquidation Day occurring prior to
the Termination Date, and thereafter prior to the next Settlement Date the
conditions set forth in Section 3.02 are satisfied or waived by the Managing
Agents, such previously set aside amounts shall, to the extent not previously
distributed pursuant to Section 2.04(c), be rcinvcstcd in accordance with the
preceding subsection (v) on the day of such subsequent satisfaction or waiver of
conditions;

(vii) if any Se]ler Obligations (other than Yield, Fees, Servicer Fees and
Capital) are then due and payable by the Seller to any Indemnified Party, pay to
each such Indemnified Party (ratably in accordance with the amounts owing to
each) the Scller Obligations so due and payable until such Seller Obligations have
been reduced to zero;

(viii) pay to the Servicer the portion (if any) of the accrued and unpaid
Servicer Fee payable by the Seller pursuant to Section 2.05; and

(ix) release to the Seller any remaining Collections.

Collections applied to the payment of Seller Obligations shall be allocated in accordance with the
aforementioned provisions, and, giving effect to each of the priorities set forth in Section 2.04(b)
above, shall be allocable ratably (within each priority) among the Administrative Agent, the
Managing Agents and the Purchasers in accordance with (x) the Pro Rata Share of each related
Purchaser Group, as among the Managing Agents, (y) the Percentage of each Purchaser, as
among the Purchasers, and (z) the amount of such Seller Obligations owing to each of them as a
share of the aggregate Seller Obligations owing in respect of each such priority, as among all of
them.

(c) On or before each Settlement Date, the Servicer shall pay to (x) each
Managing Agent all Collections set aside for such Managing Agent and the Purchasers in such
Managing Agent's Purchaser Group and (y) the Administrative Agent all Collections set aside
for the Administrative Agent, in each case, pursuant to clauses (i), (ii), (iii), (iv) or (vi) of Section
2.04(b) (excluding, if such Settlement Date is not a Liquidation Day, any amounts set aside on
account of' accrued Servicer Fee, which amounts shall be retained by the Servicer for its own
account in payment of such Servicer Fee). On or promptly after each Settlement Date, each
Managing Agent shall distribute the funds received by it from the Servicer on such Settlement
Date in the following order:

(I) pro rata to each of the Purchasers in such Managing Agent's
Purchaser Group in payment of all accrued 'Yield and Fees then due and payable
to each of them;
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(ii) second, if the Aggregate Capital as of the related Settlement Date
exceeds the Program Limit, to each of the Purchasers in such Managing Agent's
Purchaser Group in payment of Capital until the sum of the Capital held by all
Purchasers in such Managing Agent's Purchaser Group has been has been
reduced to such Purchaser Group's Pro Rata Share of the Program Limit;

(iii) !iiit, if such distribution occurs on a Liquidation Day, to each of
the Purchasers in such Managing Agent's Purchaser Group in payment of Capital
(x) until the sum of the Receivable Interests has been reduced to 100% (if such
distribution occurs prior to the Tennination Date), or (y) until the Capital of all
Receivable Interests has been reduced to zero (if such distribution occurs on or
after to the Termination Date);

(iv) fourth, pro rata to such Managing Agent and to each of thc

Purchasers in such Managing Agent's Purchaser Group in payment o all other
Seller Obligations payable to such Purchasers and such Managing Agent until
such Seller Obligations have been reduced to zero;

(v) fjf.IJ, if such distribution occurs on a Liquidation Day, to the
Servicer in payment in full of the accrued and unpaid Servicer Fee payable by the
Purchasers in such Managing Agent's Purchaser Group pursuant to Section 2.05.

After the Capital, Yield, Fees and Servicer Fee with respect to each Receivable Interest held by
the Purchasers, and all other Seller Obligations held by or owing to the Purchasers, have been
paid in full, all additional Collections with respect to each such Receivable Interest shall be paid
to the Seller for its own account.

(d) For the purposes of this Section 2.04:

(i) if on any day any Pool Receivable (or portion thereof) becomes a
Diluted Receivable, the Seller shall be deemed to have received on such day a
Collection of such Pool Receivable in an amount cqual to the Outstanding
Balance of such Pool Receivable (or portion thereof);

(ii) if on any day any of the representations or warranties contained in
Section 4.01(h) is no longer true with respect to any Receivable, the Seller shall
be deemed to have received on such day a Collection of such Receivable in full;

(iii) except as otherwise required by applicable law or the relevant
Contract, or as otherwise specified by such Obligor, any payment received from
an Obligor of any Receivables shall be applied as a Collection of the Receivables
of such Obligor in the order of the age of such Receivables, starting with the
oldest such Receivable; and

(iv) if and to the extent the Administrative Agent, any Managing Agent
or any Purchaser shall be required for any reason to pay over to an Ob]igor any
amount received on its behalf hereunder, such amount shall be deemed not to
have been so received but rather to have been retained by the Seller and,
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accordingly, the Administrative Agent, such Managing Agent or such Purchaser,
as the case may be, shall have a claim against the Seller for such amount, payable
when and to the extent that any distribution from or on behalf of such Obligor is
made in respect thereof.

(e) No later than three (3) Business Days after the end of each Settlement
Period, each Managing Agent shall furnish to the Administrative Agent and the Seller with an
invoice setting forth the amount of the accrued and unpaid Yield and Fees for such Settlement
Period with respect to Receivable Interests held by the Conduit Purchasers in its Purchaser
Group.

SECTION 2.05 Payment of Servicer Fee. The Servicer shall be entitled to
receive a fee (the "Servicer Fee") equal to 0.25% per annum multiplied y the average daily
aggregate Outstanding Balance of all Pool Receivables, payable in arrears on each Settlement

Date out of Collections available for such purpose pursuant to Section 2.04. Upon three (3)
Business Days' notice to the Administrative Agent and the Managing Agents, the Servicer (if not
the Originator, the Seller or its designee or an Affiliate of the Seller) may, with the prior written
consent of the Administrative Agent, elect to be paid, as such fee, another percentage per annum
on the average daily Outstanding Balance of the Receivables. The portion of the Servicer Fee
payable by each Purchaser shall be equal to the Servicer Fee Rate multiplied the average daily
Capital of each Receivable interest owned by such Purchaser, payable on each Settlement Date
for such Receivable Jnterest. Notwithstanding anything herein to the contrary, the Servicer Fee
shall be payable only from Collections pursuant to, and subject to the priority of payments set
forth in, Section 2.04. To the extent such Collections are not sufficient to pay the Servicer Fee in
full, none of the Seller, the Administrative Agent, the Managing Agents or the Purchasers shall
have any liability for the deficiency.

SECTION 2.06 Payments and Computations, Etc. (a) All amounts to be paid by
the Seller or the Servicer to the Administrative Agent, any Managing Agent or any Purchaser
hereunder shall be paid no later than 11:00 A.M. (New York City time) on the day when due in
same day funds to the account designated by the Administrative Agent, such Managing Agent or
the Managing Agent of such Purchaser's Purchaser Group, as applicable.

(b) Each of the Seller and the Servicer shall, to the extent permitted by law,
pay interest on any amount not paid or deposited by it when due hereunder, at an interest rate per
annum equal to 2.5 0% per annum above the Base Rate, payable on demand.

(c) Alt computations of interest under subsection (b) above and all
computations of Yield, Fees, and other amounts 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 )3usiness Day and
such extension of time shall be included in the computation of such payment or deposit.

SECTION 2.07 Dividing or Combining Receivable Interests. Either the Seller or
(following an Event of Termination or an Involuntary Bankruptcy Event) the Administrative
Agent (in consultation with the Managing Agents) may, upon notice to the other party received
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at least three (3) Business Days prior to the last day of any Settlement Period in the case of the
Seller giving notice, or up to the last day of such Settlement Period in the case of the
Administrative Agent giving notice, either (I) divide any Receivable Interest into two or more
Receivable Interests having aggregate Capital equal to the Capital of such divided Receivable
Interest, or (ii) combine any two or more Receivable Interests originating on such last day or
having Settlement Periods ending on such last day into a single Receivable Interest having
Capital equal to the aggregate of the Capital of such Receivable Interests; provided, however,
that no Receivable Interest owned by any Conduit Purchaser may be combined with a Receivable
Interest owned by any Bank Purchaser.

SECTION 2.08 Increased Costs. (a) If (i) an Accounting Based Consolidation
Event shall have occurred, or (ii) the Administrative Agent, any Conduit Purchaser, any Bank
Purchaser, any Managing Agent or any other Person (including any Conduit Support Provider or
other bank or other financial institution providing liquidity and/or credit support to any Conduit
Purchaser in connection with such Conduit Purchaser's commercial paper program) which enters
into a commitment to purchase Receivable Interests or interests therein (each, an "Affected
Person") determines that compliance with any change in any law or regulation or any guidcline
or request or in the interpretation or administration thereof from any central bank or other
governmental authority (whethcr or not having thc force of law) otherwise affects Or would
affect the amount of the capital required.or expected to be maintained by such Affected Person
and such Affected Person determines that the amount of such capital is increased by or based
upon the existence of any commitment to make purchases of or otherwise to maintain the
investment in Receivables or interests therein related to this Agreement or to the funding thereof,
then, upon demand by such Affected Person (with a copy to the Administrative Agent), the
Seller shall pay to the related Managing Agent for the account of such Affected Person (as a
third -party beneficiary, in the case of an Affected Person that is not a party to this Agreement),
from time to time as specified by such Affected Person, additional amounts sufficient to
compensate such Affected Person in the light of such circumstances, to the extent that such
Affected Person reasonably detenriines such increase in capital to be allocable to the existence of
any of such commitments.

(b) If, due to either (I) the introduction of or any change in or in the
interpretation of any law or regulation or (ii) compliance with any guideline or request from any
central bank or other governmental authority (whether or not having the force of law), there shall
be any increase in the cost to any Affected Person of agreeing to purchase or purchasing, or
maintaining the ownership of Receivable Interests, then, upon demand by such Affected Person
(with a copy to the Administrative Agent), the Seller shall pay to the related Managing Agent,
for the account of such Affected Person, from time to time as specified by such Affected Person,
additional amounts sufficient to compensate such Affected Person for such increased costs.

(c) A certificate of the Affected Person setting forth such amount or amounts
(including computation of such amount or amounts) as shall be necessary to compensate the
Affected Person as specified in paragraph (a) or (b) above, as the case may be, delivered to the
Seller shall be conclusive and binding absent manifest error. Each Affected Person shall
designate a different funding office for its purchases with respect to Receivable Interests
hereunder if such designation will avoid the need for, or reduce the amount of, compensation
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pursuant to this Section 2.08 and will not, in the sole opinion of such Affected Person, be
disadvantageous to such Affected Person and will not result in any material expense.

(d) Failure on the part of any Affected Person to demand compensation for
any increased costs or reduction in amounts received or receivable or reduction in return on
capital with respect to any period shall not constitute a waiver of such Affected Person's right to
demand compensation with respect to any other period. The protection of this Section shall be
available to each Affected Person regardless of any possible contention of the invalidity or
inapplicability of the Jaw, rule, reguiation, guideiine or other change or condition which shall
have occurred or been imposed.

SECTION 2.09 Taxes. (a) Any and all payments and deposits required to be
made hereunder or under any other Transaction Document by the Servicer or the Seller shall be
made free and clear of arid without deduction for any and all present or future taxes, levies,
imposts, deductions, charges or withholdings, and all liabilities with respect thereto, exckidipg
net income taxes that are imposed by the United States and franchise taxes and net income taxes
that are imposed on an Affected Person by the state or foreign jurisdiction under the laws of
which such Affected Person is organized or any political subdivision thereof (all such non -
excluded taxes, levics, imposts, deductions, charges, withholdings and liabilities being
hereinafter referred to as "Taxes"). If the Seller or the Servicer sha]l be required by law to
deduct any Taxes from or in respect of any sum payable hereunder to any Affected Person, (i)
the Seller shall make an additional payment to such Affected Person, in an amount sufficient so
that, after making all required deductions (including deductions applicable to additional sums
payable under this Section 2.09), such Affected Person receives an amount equal to the sum it
would have received had no such deductions been made, (ii) the Seller or the Servicer, as the
case may l)e, shall make such deductions and (iii) the Seller or the Servicer, as the case may be,
shall pay the full amount deducted to the relevant taxation authority or other authority in
accordance with applicable law.

(b) In addition, the Seller agrees to pay any present or future stamp or other
documentary taxes or any other excise or property taxes. charges or similar levies which arise
from any payment made hereunder or under any other Transaction Document or from the
execution, delivery or registration of, or otherwise with respect to, this Agreement or any other
Transaction Document (hereinafter referred to as "Other Taxes").

(c) The Seller will indemnify each Affected Person for the full amount of
Taxes or Other Taxes (including, without limitation, any Taxes or Other Taxes imposed by any
jurisdiction on amounts payable under this Section 2.09) paid by such Affected Person and any
liability (including penalties, interest and expenses) arising therefrom or with respect thereto
whether or not such Taxes or Other Taxes were correctly or legally asserted. This
indemnification shall be made within thirty (30) days from the date the Affected Person makes
written demand therefor (and a copy of such demand shall be delivered to the Administrative
Agent). A certificate as to the amount of such indemnification submitted to the Seller and the
Administrative Agent by such Affected Person, setting forth, in reasonable detail, the basis for
and the calculation thereof shall be conclusive and binding for all purposes absent manifest
error.
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(d) Each Affected Person who is organized outside the United States shall,
prior to the date hereof (or, in the case of any Person who becomes an Affected Person after the
date hereof, prior to thc date on which it so becomes an Affected Person), Cx) deliver to the Seller
and the Administrative Agent such certificates, documents or other evidence, as required by the
IRC or Treasury regulations issued pursuant thereto, including Internal Revenue Service Form
W-8I3EN or Form W-SECI and any other ccrtificate or statement of exemption required by
Treasury Regulation Section 1.1441-1(a) or Section 1.1441-6(c) or any subsequent version
thereof1 properly completed and duly executed by such Affected Person establishing that such
payment is (i) not subject to withholding under the IRC because such payment is effectively
connected with the conduct by such Affected Person of a trade or business in the United States or
(ii) totally exempt from United States tax under a provision of an applicable tax treaty and (y)
upon request of the Seller or the Administrative Agent, and to the extent it may do so under
applicable law, furnish any other government forms which are necessary or required under an
applicable tax treaty or otherwise by law to reduce or eliminate any withholding tax. Each such
Affected Person that changes its funding office shall promptly notify the Seller and. the
Administrative Agent of such change and, upon written request from the Seller or the
Administrative Agent, shall deliver any new certificates, documents or other evidence required
pursuant to the preceding sentence prior to the immediately following due date of any payment
by the Seller hereunder. Unless the Seller and the Administrative Agent have received forms or
other documents satisfactory to them indicating that payments hereunder are not Subject to
United States withholding tax, notwithstanding paragraph (a), the Seller or the Administrative
Agent shall withhold taxes from such payments at the applicable statutory rate in the case of
payments to or for any Affected Person organized under the laws of a jurisdiction outside the
United States.

(c) The Seller shall not he required to pay any amounts to any Affected
Person in respect of Taxes and Other Taxes pursuant to paragraphs (a), (b) and (c) above if the
obligation to pay such amounts would not have arisen but for a failure by such Affected Person
to comply with the provisions of paragraph (d) above unless such Affected Person is unable to
comply with paragraph (d) because of (i) a change in applicable law, regulation or official
interpretation thereof or (ii) an amendment, modification or revocation of any applicable tax
treaty or a change in official position regarding the application or interpretation thereof, in each
case after the date hereof (or, in the case of any Person who became an Affected. Person after the
date hereof, after the date on which it so became an Affected Person).

SECTION 2.10 Liquidity Asset Purchase Agreement Funding. The parties
hereto acknowledge that any Conduit Purchaser may put all or any portion of its Receivable
Interests to the Bank Purchasers in its Purchaser Group at any time pursuant such Conduit
Purchaser's related Liquidity Asset Purchase Agreement to finance or refinance the necessary
portion of its Receivable Interests through a funding under such Liquidity Asset Purchase
Agreement to the extent available. The fundings under each Liquidity Asset Purchase
Agreement will accrue interest at the Assignee Rate. Regardless of whether a funding of
Receivable Interests by any such Bank Purchaser constitutes the direct purchase of a Receivable
Interest hereunder, an assignment under the related Liquidity Asset Purchase Agreement of a
Receivable Interest originally fuiided by a Conduit Purchaser or the sale of one or more
participations under the related Liquidity Asset Purchase Agreement in a Receivable lnterest
originally funded by a Conduit Purchaser, each Bank Purchaser participating in a funding of a
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Receivable Interest shall have the rights and obligations of a "Purchaser" hereunder with the
same force and effect as if it had directly purchased such Receivable Interest from Seller
hereunder.

SECTION 2.11 Security Interest. As security for the performance by the Seller
of all the terms, covenants and agreements on the part of the Seller (whether as Seller or
otherwise) to be performed under this Agreement or any other Transaction Document, including
the punctual payment when due of all Seller Obligations, the Seller hereby assigns to the
Administrative Agent lot itS benefit and the ratable benefit of the other Indemnified Parties, and
hereby grants to the Administrative Agent for its benefit and the ratable benefit of the other
indemnified Parties, a security interest in, all of the Seller's right, title and interest in and to (A)
the Sale Agreement, including, without limitation; (i) all rights of the Seller to receive moneys
due or to become due under or pursuant to the Sale Agreement, (ii) all security interests and
property subject thereto from time to time purporting to sccure payment of monies due or to
become due under or pursuant to the Sale Agreement, (iii). all rights of the Seller to receive
proceeds of any insurance, indemnity, warranty or guaranty with respect to Sale Agreement, (iv)
claims of the Seller for damages arising out of or for breach of or default under the Sale
Agreement, and (v) the right of the Seller to compel performance and otherwise exercise all
remedies thereunder, (B) all Receivables, whether now owned and existing or hereafter acquired
or arising, all Related Security and Collections with respect thereto and all Lock -Boxes and all
Blocked Accounts and funds on deposit therein, (C) all other assets of the Seller, whether now
owned and existing or hereafter acquired or arising, including, without limitation, all accounts,
chattel paper, goods, instruments, investment property, deposit accounts and general intangibles
(as those terms are defined in the UCC as in effect on the date hereof in the State of New York),
including undivided interests in any of the foregoing, now owned or hereafter acquired by the
Seller and not otherwise purchased under this Agreement, and (D) to the extent not included in
the foregoing, all proceeds of any and all of the foregoing.

SECTiON 2.12 Replacement of Purchaser groups. During any time that any
Bank Purchaser is a Defaulting Purchaser. the Seller may, upon written notice to such Bank
Purchaser, the related Managing Agent and the Administrative Agent, replace such Bank
Purchaser and its Purchaser Group by causing such Bank Purchaser and all other Purchasers in
such Purchaser Group to assign their respective Commitments, if any, and Receivable Interests
(with the assignment fee to be paid by the Seller in such instance) pursuant to Section 11.01(b) to
one or more other Purchasers or Eligible Assignees procured by the Seller upon payment in full
all Capital, Yield, Fees and other amounts owing to such Purchasers and the Managing Agent in
such Purchaser Group through the date of replacement., and the company shall release all such
Purchasers and the Managing Agent of such Purchaser Group from their respective obligations
under, and each such Purchaser and the related Managing Agent shall cease to be party to, this
Agreement and the other Transaction Documents, if any. Any Purchaser being so replaced shall
execute and deliver an Assignment and Assumption with respect to its Commitment, if arty, and
Receivable Interests.
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ARTICLE UI

CONDITLONS OF PURCHASES

SECTION 3.01 Conditions Precedent to Initial Purchase. The initial purchase of
a Receivable Interest under this Agreement is subject to the conditions precedeni that the
Administrative Agent and the Managing Agents shall have received on or before the date of such
purchase the following, each (unless otherwise indicated) dated such date, in form and substance
satisfactory to the Administrative Agent and the Managing Agents:

(a) CertifTied copies of the resolutions of the Board of Directors of each
Transaction Party approving each Transaction Document to which it is a party and certified
copies of all documents evidencing other necessary corporate action and governmental
approvals, if any, with respect to this Agreement and the other Transaction Documents.

(b) A certificate of the Secretary or Assistant Secrerar of each Transaction
Party certifying the names and true signatures of the officers of such Transaction Party
authorized to sign the Transaction Documents to which it is a party.

(c) Acknowledgment copies or time stamped receipt copies (or other evidence
of filing) of proper financing statements, duly filed on or before the date of such initial purchase
under the UCC of all jurisdictions that the Administrative Agent may deem necessary or
desirable in order to perfect the ownership and security interests contemplated by this Agreement
and the Sale Agreement.

(d) Acknowledgment copies or time stamped receipt copies (or other evidence
of filing) of proper financing statements necessary to release all security interests and other rights
of any Person in the Receivables, Contracts or Related Security previously granted by any
Transaction Party or any of their respective Affiliates.

(e) Completed requests for information, dated on or before the date of such
initial purchase, listing all effective financing statements filed in the jurisdictions referred to in
subsection (c) above that name the Seller or the Originator as debtor, together with copies of
such financing statements (none of which shall cover any Receivables, Contracts, Related
Security or the collateral referred to in Section 2.11 except to the extent the Administrative
Agent shall have received executed termination statements therefor pursuant to subsection (d)
above).

(f) Executed copies of Blocked Account Agreements for each Blocked
Account and each Lock -Box.

(g) Favorable opinions of (I) Schiff Hardin LLP, counsel for the Seller, the
Servicer, the Originator and NiSource, rejating to true sale and substantive consolidation issues,
enforceability of this Agreement and the other Transaction Documents, Creation of security
interests, perfection of security interests granted hereunder, non -contravention of laws and
agreements, general corporate matters and such other matters as the Administrative Agent may
reasonably request and (ii) Post & Schell PC, special Pennsylvania counsel to the Seller, the
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Servicer, the Originator and NiSource, relating to perfection of security interests under the
Receivables Sale Agreement, due authorization and certain regulatory issues.

(ii) An executed copy ofthe Sak Agreement.

(i) An executed copy of the Performance Guaranty.

(j) A copy o the by- laws of each Transaction Party, certified by the Secretary
or Assistant Secretary of such Transaction Party.

(Ic) A copy of the certificate or articles of incorporation of each Transaction
Party, certified as of a recent date by the Secretary of State or other appropriate official of the
State of incorporation of such Transaction Party, and a certificate as to the good standing of each
Transaction Party from such Secretary of State or other official, dated as of a recent date.

(I) The opening pro fornia balance sheet of the Seller referred to in

Section 4.01(e).

SECTION 3.02 Conditions Precedent to All Purchases and Reinvesiments. Each
purchase (including the initial purchase) and each reinvestment hereunder shall be subject to the
further conditions precedent that:

(a) the Servicer shall have delivered to thc Administrative Agent and the
Managing Agents all Monthly Reports and Daily Reports required to be delivered hereunder)
each duly completed and containing information covering the most recently ended reporting
period for which information is required pursuant to Section 6.02(g and (hi;

(b) on the date of such purchase or reinvestment the following statements
shall be true, except that the statements in clause (iii) below are required to be true only if such
reinvestment is by a Conduit Purchaser (and acceptance of the proceeds of such purchase or
reinvestment shall be deemed a representation and warranty by the Seller and the Servicer (each
as to itself) that such statements are then true):

(i) the representations and walTanties contained in Sectioions 4.01 andj are correct on and as of the date of such purchase or reinvestment as though
made oz and as of such date;

(ii) no event has occurred and is continuing, or would result from such
purchase or reinvestment, that constitutes an Event of Termination, an Involuntary
Bankruptcy Event or, in the case of a purchase, an Incipient Event of
Termination;

(iii) no Managing Agent shall have given the Seller notice that a
Conduit Purchaser has terminated the reinvestment of Collections in Receivable
Interests; provided, however that no such notice sha]l relieve the related Bank
Purchaser in such Conduit Purchaser's Purchaser Group of its obligation to make
purchases and reinvestments as set forth herein; and
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(iv) the Originator shall have sold or contributed to the Seller, pursuant
to the Sale Agreement, all Receivables that arose on or prior to such date; and

(c) the Administrative Agent and each Managing Agent shall have received
such other approvals, opinions or documents as it may reasonably request.

ARTICLE IV

REPRESENTATiONS AND WARRANTIES

SECTION 4.01 Representations and Warranties of the Seller. The Seller hereby
represents and warrants as follows to the Administrative Agent, each Managing Agent and each
Purchaser, as to itself, as of the date hereof and as of the date of each purchase or reinvestment
hereunder:

(a) The Seller is a corporation duly formed and validly existing under the laws
of Delaware, and is duly qualified to do business, and is in good standing, in every jurisdiction
where the nature of its business requires it to be so qualified.

(b) The execution, delivery and performance by the Seller of the l'ransactiori
Documents, including the Seller's use of the proceeds of purchases and reinvestments, (1) are
within the Seller's corporate powers, (ii) have been duly authorized by all necessary corporate
action, (iii) do not coniravene (I) the Seller's certificate or articles of incorporation or by-laws,
(2) any law, rule or regulation applicable to thc Seller, (3) any contractual restriction binding on
or affecting the Seller or its property or (4) any order, writ, judgment, award, injunction or 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 as created pursuant to
this Agreement). Each of the Transaction Documents has been duly executed and delivered by
the Seller.

(c) No authorization or approval or other action by, and no notice 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 thereunder other than those that have been obtained or made and
except for the tiling of UCC financing statements which are 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 other similar laws affecting the enforcement of creditors' rights
generally and by general principles of equity, regardless of whether such enforceability is
considered in a proceeding in equity or at law.

(e) The opening pro forma balance sheet of the Seller as of March 15, 2010.
giving effect to the initial purchase to be made under this Agreement, a copy of which has been
furnished to the Administrative Agent and the Managing Agents, fairly presents the financial
condition of the Seller as of such date, in accordance with generally accepted accounting
principles, and since its formation there has been no (1) material adverse change in the business,
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operations, property or financial condition of the Seller or (ii) other event or circumstance which
has had or will have a Material Adverse Effect.

(I) There is no pending or (to the best knowledge of the Seller) threatened
action or proceeding affecting the Seller before any court, governmental agency or arbitrator.
The Seller is not in default in any material respect of any order of arty court, arbitrator or
governmental agency.

(g) No proceeds of any purchase or reinvestment will be used for a purpose
that violates or would be inconsistent with Regulation T, U or X promulgated by the Board of
Governors of the Federal Reserve System from time to time.

(h) Each Receivable treated as or represented to be a Pool Receivable is
owned by the Sellcr free and clear of any Adverse Claim (except for Permitted Liens or as

created in favor of the Administrative Agent and the Purchasers hereunder). The Purchasers
have acquired a valid and perfected first priority ownership interest or security interest in each
Pool Receivable now existing or hereafter arising and in the Related Security and Coflections
with respect thereto, in each case free and clear of any Adverse Claim other than Permitted
Liens. No effective financing statement or other instrument similar in effect is filed in any
recording office listing the Seller as debtor, covering any Receivable, Related Security or
Collections except such as may be filed in favor of the Administrative Agent in accordance with
this Agreement. No effective financing statement or other instrument similar in effect, is II led in
any recording office listing the Originator as debtor, covering any Receivable, Related Security
or Collections except such as may be filed in favor of the Seller and assigned to the
Administrative Agent in accordance with this Agreement.

(i) Each Monthly Report and Daily Report (in each case, if prepared by any
Transaction Party or one of their respective Affiliates, or to the extent that information contained
therein is supplied by any Transaction Party or an Affiliate), all information, and each exhibit,
financial statement, document, book, record or report furnished or to be furnished in writing at
any time by or on behalf of any Transaction Party to the Administrative Agent, any Managing
Agent or any 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 Administrative Agent, the
Managing Agent or the Purchaser, as the case may be, 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, as of its date, contains 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.

(j) The principal place of business of the Seller and the office where the
Seller keeps it records concerning thc Receivables arc located at the address or addresses
referred to in ction 5.01(b).

(k) The names and addresses of all the Blocked Account Banks together with
the number of the Lock -Boxes and the account numbers of the Slocked Accounts of the Seller at
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or maintained by such Blocked Account Banks are as specified in Schedule II hereto, as such
Schedule II may be updated from time to time pursuant to Section 5.0 lIla).

(I) Each purchase of a Receivable Interest and each reinvestment of
Collections in Receivables will constitute (i) a "current transaction" within the meaning of
Section 3(a)(3) of the Securities Act of 1933, as amended, and (ii) a purchase or other acquisition
of notes, drafts, acceptances, open accounts receivable or other obligations representing part or
all of the sales price of merchandise or services within the meaning of Section 3(c)(5) of the
Investment Company Act of 1940. as amended.

(m) In the past five (5) years, the Seller has not used any corporate name, trade
name or doing -business -as name other than the name in which it has executed this Agreement.
The Seller's organizational identification number is 4752028:

(n) The Seller was formed on March 2, 20)0 and the Seller did not engage in
any business activities prior to the date of this Agreement. The Seller has no Subsidiaries.
Columbia Gas of Pennsylvania directly owns 100% of the capital stock of the Seller, free and
clear of any Adverse Claims other than Permitted Liens.

(o) (i) The fair value of the property of the Seller is greatcr than the total
amount of liabilities, including contingent liabilities, of the Seller, (ii) the present fair salable
value of the øsets of the Seller is not less than the amount that will be required to pay all
probable liabiliiies of the Seller on its debts as they become absolute and matured, (iii) the Seller
does not intend to, and does not believe that it wiU, incur debts or liabilities beyond the Seller's
abilities to pay such debts and liabilities as they mature and (iv) the Seller is not engaged in a
business or transaction, and is not about to engage in a business or a transaction, for which the
Seller's property would constitute unreasonably small capital.

(p) With respect to each Receivable, the Seller (i) shall have received such
Receivable as a contribution to the capital of the Seller by Originator or (ii) shall have purchased
such Receivable from Originator in exchange for payment (made by the Seller to Originator in
accordance with the provisions of the Sale Agreement) of cash, Purchase Price Credits (as
defined in the Sale Agreement), Deferred Purchase Price, or a combination thereof in an amount
which constitutes fair consideration and reasonably equivalent value. Each such sale referred to
in clause (ii) of the preceding sentence shall not have been made for or on account of an
antecedent debt owed by Originator to the Seller and no such sale or capital contribution is or
may be voidable or subject to avoidance under any section of the United States Bankruptcy
Code.

(q) The Seller and its ERJSA Affiliates are in compliance in all material
respects with ERISA, and no Adverse Claim exists in favor of thc Pension Benefit Guaranty
Corporation on any of the Receivables.

(r) Each Receivable included as an Eligible Receivable in the calculation of
the Net Receivables Pool Balance on any Monthly Report or Daily Report satisfies the
requirements of eligibility contained in the definition of "Eligible Receivable" as of the date of
the information reported in such Monthly Report or Daily Report.
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(s) On the date of each purchase and reinvestment hereunder (and after giving
effect thereto), the sum of the Receivable Interests does not exceed 1 00% except to the extent
that Collections set aside and held for the benefit of the Purchasers pursuant to Section
2.04(b)(iii) would cause the sum of the Receivable Interests to be less than or equal to 100% iF
such funds were applied to the reduction of Capital.

(t) Each of the representations and warranties set forth on Annex F are true
and correct.

(u) The Seller is not an "investment company" within the meaning of the
Investment Company Act of 1940, as amended.

(v) Each of the facts and assumptions with respect to the Seller, and its
conduct set forth in the opinion letter issued by Schiff Hardli, LLP, in connection with the
closing under this Agreement and relating to issues of "true sale" and "substantive
nonconsolidation", and in the certificates accompanying such opinion letter, are true and correct.

(w) The Seller has complied in all respects with all applicable laws, rules,
regulations, orders, writs, judgments, injunctions, decrees or awards to which it may be subject.
Each Receivable, together with the Contract related thereto, does not contravene any laws, rules
or regulations applicable thereto (including, without limitation, laws, rules and regulations
relating to truth in lending, fair credit 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
law, rule or regulation, except where such contravention or violation could not reasonably be
expected to have a Material Adverse Effect.

(x) The Seller has complied in all material respects with the Credit and
Collection Policy with regard to each Receivable and the related Contract, and has not made any
change to such Credit and Collection Policy, except for any such change in the Credit and
Collection Policy permitted under Section 5.01 (.f.

SECTION 4.02 Representations and Warranties of the Servicer. Columbia Gas
of Pennsylvania, in its capacity as Servicer, hereby represents and warrants as follows to the
Administrative Agent, each Managing Agent and each Purchaser as of the date hereof and as of
the date each purchase or reinvestment hereunder:

(a) The Servicer is a corporation duly incorporated, validly existing and in
good standing under the laws of Pennsylvania; and is duly qualified to do business, and is in
good standing, in every jurisdiction where the nature of its business requires it to be so qualified.

(b) The execution, delivery and performance by the Servicer of this
Agreement and any other documents to be delivered by it hereunder (I) are within the Servicer's
corporate powers, (ii) have been duly authorized by all necessary corporate action, (iii) do not
contravene (I) the Servicer's charter or by-laws, (2) any law, rule or regulation applicable to the
Servicer, (3) any contractual restriction binding on or affecting the Servicer or its property or (4)
any order, writ, judgment, award, injunction or decree binding on or affecting the Servicer or its
property (unless, in the case of the preceding clauses (3) and (4), such non -contravention would
not reasonably be expected to have a Material Adverse Effect), and (iv) do not result in or
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require the creation of any Adverse Claim upon or with respect to any of its properties. This
Agreement has been duly executed and delivered by the Servicer.

(c) No authorization or approval or other action by, and no notice to or filing
with, any governmental authority or regulatory body is required for the due execution, delivery
and performance by the Servicer of this Agreement or any other document to be delivered by it
hereunder (other than those that have been obtained or made).

(d) This Agreement constitutes the legal, valid and binding obligation of the
Servicer enforceable against the Servicer in accordance with its terms, except as such
enforceability may be limited by bankruptcy, insolvency, reorganization or other similar laws
affecting the enforcement of creditors' rights generally and by general principles of equity,
regardless of whether such enforceability is considered in a proceeding in equity or at law.

(c) The balance sheets of the Servicer and its Subsidiaries as of December 31,
2008, and the related statements of income and retained earnings of the Servicer and its
Subsidiaries as of and for the fiscal year then ended, copies of which have been furnished to the
Administrative Agent and the Managing Agents, fairly present the financial condition of the
Servicer and its Subsidiaries as at such date and the results of the operations of the Servicer and
its Subsidiaries for the fiscal year ended on such date, all in accordance with generally accepted
accounting principles consistently applied. Since December 3 I, 2008, there has been no material
adverse change in the business, operations, property or financial condition of the Servicer.

(f) There is no pending or (to the best knowledge of the Servicer) threatened
action or proceeding affecting the Servicer or any of its Subsidiaries before any court,
governmental agency or arbitrator which (if adversely determined) would constitute an Event of
Termination or otherwise have a Material Adverse Effect, except as disclosed in the Servicer's
financial statements referred to in Section 4.02f).

(g) On the date of each purchase and reinvestment hereunder (and after giving
effect thereto) the sum of the Receivable interests does not exceed 100% except to the extent that
Collections set aside and held for the benefit of the Purchasers pursuant to Section 2.04(b)fjifl
would cause the sum of the Receivable interests to be less than or equal to 100% if such funds
were applied to the reduction of Capital.

(h) Servicer is able, on any date on which it is required to make such an
identification under the terms of this Agreement, to produce a report identifying which amounts
paid into the Blocked Accounts constitute Collections and which amounts constitute other
amounts. -

(I) Servicer has complied in all respects with all applicable laws, rules,
regulations, orders, writs. judgments, injunctions, decrees or awards to which it may be subject.
Each Receivable, together with the Contract related thereto, does not contravene any laws, rules
or regulations applicable thereto (including, without limitation, laws. rules and regulations
relating to truth in lending, fair credit 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
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law, rule or regulation, except where such contravention or violation could not reasonably be
expected to have a Material Adverse Effect.

(j) Servicer has complied in all material respects with the Credit and
Collection Policy with regard to each Receivable and the related Contract, and has not made any
change to such Credit and Collection Policy, except for any such change in the Credit and
Collection Policy permitted under Section 5.OJXfl.

ARTICLE V

COVENANTS

SECTION 5.01 Covenants of the Seller. Until the later of (I) the Termination
Date and (ii) the date on which no Capital of or Yield on any Receivable Interest shall be
outstanding and all Fees and other Seller Obligations are paid itt full:

(a) 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 to 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 privilegcs 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 the office where it keeps its records concerning the Receivables at (1) the
address of the Seller set forth wider its name on the signature pages to this Agreement, or (ii)
upon thirty (30) days' prior written notice to the Administrative Agent and the Managing Agents,
at any other locations in jurisdictions where all actions reasonably requested by the
Administrative Agent to protect and perfect the interest in the Receivables have been taken and
completed. The Seller also 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 afl documents, books, records and other information reasonably necessary or advisable
for the collection of all Receivables (including, without limitation, records adequate to permit the
daily identificatiOn of each Receivable and all Collections of and adjustments to each existing
Receivable).

(c) Performance and Compliance with Contracts and Credit and Collection
Policy. The Seller will, at its expense, (i) timely and fully perform and comply in all material
respects with all provisions, covenants and other promises required to be obscrvcd by it under the
Contracts related to the Receivablcs and (ii) timely and fully comply in all material respects with
the Credit and Collection Policy in regard to each Receivable and the related Contracts.

(d) Saks. Liens, Etc. The Seller wifl not sell, assign (by operation of law or
otherwise) or otherwise dispose of, or create or suffer to exist any Adverse Claim (except for
Permitted Liens or the interest in favor of the Administrative Agent and the Indemnified Parties
created pursuant to this Agreement) upon or with respect to, any Receivable, Related Security,
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related Contract or Collections, or upon or with respect to any Blocked Account or Lock -Box or
any other asset of the Seller, or assign an)' right to receive income in respect thereof.

(e) Extension or Amendment of Receivables and Contracts. Except as
provided in Section 6.O2(c, the Seller will not extend, amend or otherwise modify the terms of
any Receivable or amend, modify or waive any term or condition of any Contract related thereto.

(0 Change in Business or Credit and Collection Policy. The Seller will not
make any change in the character of its business or in the Credit and Collection Policy, except
for any such change in the Credit and Collection Policy that would not impair the collectibility of
any Receivable.

(g) Addition or Termination of Blocked Accounts and Lock -Boxes: Change in
Payment Instructions to Obligors. The Seller will not add or terminate any bank as a Blocked
Account. Bank from those listed in Schedule 11 to this Agreement, or make any change in its
instructions to Obligors regarding payments to be made in respect of the Receivables, unless the
Administrative Agent and the Managing Agents shall have received notice of such addition,
termination or change (including an updated Schedule II) and with respect to each new Lock -
Box or Blocked Account, a fully executed Blocked Account Agreement.

(Ii) Deposits to Lock -Boxes and Blocked Accounts. The Seller will cause all
Obligors to be instructed to remit alt their payments in respect of 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 (I) Business Day) cause such Collections to be deposited
into a Blocked Account. From and after 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 generated under any Percent of Income Plan, Retail
Services Payments, and prepayments made under any Balanced Payment Plan.

(i) Further Assurances: Change in Name or Jurisdiction of Origination. 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 Administrative Agent may
reasonably request, to perfect, protect or more fully evidence the Receivable
Interests purchased under this Agreement and/or security interest granted pursuant
to this Agreement, or to enable any Managing Agent, any Conduit Purchaser, any
Bank Purchaser or the Administrative Agent to exercise and enforce their
respective rights and remedies under this Agreement. Without limiting the
foregoing, the Seller will, upon the request of the Administrative Agent, execute
arid file such financing or continuation statements, or amendments thereto, and
such other instruments and documents, that may be necessary or desirable, or that
the Administrative Agent may reasonably request, to perfect, protect or evidence
such Receivable Interests.
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(ii) The Seller authorizes the Administrative Agent 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 other Collateral described in Section 2.11
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 Seller shall at all times be organized under the laws of the
State of Delaware and shall not take any action to change its jurisdiction of
organization.

(iv) The Seller will not change its name, identity or corporate structure
unless the Administrative Agent and the Managing Agents shall have received at
least thirty (30) days' advance written notice of such change and all action by the
Seller necessary or appropriate to perfect or maintain the perfection of the
Receivable Interests (including, without limitation, the filing of all financing
statements and the taking of such other action as the Administrative Agent may
request in connection with such change or relocation) shall have been duly taken.

(j) Reporting Requirements. The Seller will cause to be provided to the
Administrative Agent and each Managing Agent the following:

(i) as soon as available and in any event within ninety (90) days after
the end of each fiscal year of Columbia Gas of Pennsylvania, a consolidated
balance sheet of Columbia Gas of Pennsylvania and its Subsidiaries as of the end
of such fiscal year and the related consolidated statements of income, cash flows
and changes in 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 Columbia Gas of Pennsylvania as having been prepared in
conformity with generally accepted accounting principles consistently applied;

(ii) as soon as available and in any event within forty-five (45) days
after the end of each of the first three (3) quarters of each fiscal year of Columbia
Gas of Pennsylvania, a consolidated balance sheet of Columbia Gas of
Pennsylvania 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 Columbia
Gas of Pcnnsylvania's fiscal year ended at the end of such quarter, and the related
consolidated statement of cash flows for the portion of Columbia Gas of
Pennsylvania's fiscal year ended at the end of such quarter, setting forth in each
case in comparative form (A) for the consolidated balance sheet, the figures as of
the end of Columbia Gas of Pennsylvania's previous fiscal year, (B) for the
consolidated statement of income, the figures for the corresponding quarter and
the corresponding portion of Columbia Gas of Pennsylvania's previous fiscal year
and (C) for the consolidated statement of cash flows, the figures for the
corresponding portion of Columbia Gas of Pennsylvania's previous fiscal year;
the delivery of such financial statement shall constitute a certification (subject to
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normal year-end adjustments) as to fairness of presentation and conformity with
generally accepted accounting principles consistently applied;

(iii) as soon as (and if) available and in any event within ninety (90)
days alter the end of each fiscal year of NiSource, a Form 10-K for NiSource
which will include an audited consolidatedbalance 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 JO -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;

(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 Internet;

(v) as soon as available and in any event within ninety (90) days after
the end of the fourth fiscal quarter of each fiscal year of the Seller and, within
forty-five (45) days afler the end of each of the first three (3) quarters of each
fiscal year of the Seller, a balance sheet of the Seller as of the end of such quarter
and a statement of income and retained earnings of the Seller for the period
comniencing at the end of the previous fiscal year and ending with the end of such
quarter, certified by a Financial Officer of the Seller as having been prepared in
accordance with generally accepted accounting principles consistently applied;

(vi) as soon as possible and in any event within five (5) Business Days
after obtaining knowledge of the occurrence of cach Event of Termination or
Incipient Event of Termination, a statement of a Financial Officer of the Seller
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setting forth deta its 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;

(vii) promptly after the sending or filing thereof; copies of all reports
that NiSource files with the SEC or distributes to its shareholders; provided.
however, that such reports need not be provided if they are available via EDGAR
on the internet;

(viii) promptly after the filing or receiving thereof, copies of all reports
and notices that the Seller or any Affiliate 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 mcaning 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
ERISA Section 302, or an alternative minimum funding standard under ERISA
Section 305, provided that such required funding amounts do not include any
waived funding defkiency with the meaning of ERISA Section 302;

(ix) at least thirty (30) days prior to any change in the name or
jurisdiction of organization of any Transaction Party, a notice setting forth the
new name or jurisdiction of organization, as applicable, and the effective date
thereof;

(x) promptly and in any event within live (5) l3usiness Days after the
Seller obtains knowledge thereof, noticc of any "Event of Termination" or
"Facility Termination Date" under the Sale Agreement;

(xi) as soon as possible and in any event no later than the day of
occurrence thereof; notice that the Originator has stopped selling to the Seller,
pursuant to the Sale Agreement, all newly arising Receivables;

(xii) at the time of the delivery of the financial statements provided for
in clause (v) 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
Termination or Incipient Event of Termination has occurred and is continuing,
specifying the nature and extent thereof;

(xiii) promptly after receipt thereof, copies of all notices received by the
Seller from the Originator under the Sale Agreement;
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(xiv) 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);

(xv) at least thirty (30) days prior to any resignation or termination of
the Person acting as the independent director as required pursuant to Section
5.01(k), a notice setting forth the name of the replacement independent director
and the effective date of such resignation or termination, as applicable, and
replacement; provided, however, if such resignation or termination is at the
initiative of the independent director, the Seller shall provide notice thereof to the
Administrative Agent and each Managing Agent within thrcc (3) Business Days
of the Seller's actual knowledge thereof.

(xvi) promptly after the occurrence thereof any event or condition that
has had, or could reasonably be expected to have, a Material Adverse Effect; and

(xvii) such other information respecting the Receivables or the condition
or operations, financial or otherwise, of any Transaction Party as the
Administrative Agent or any Managing Agent may from lime to time reasonably
request.

(k) separateness. (i) The Seller shall at all times maintain at least one
independent director who (w) is not currently and has not been during the five (5) years
preceding the date of this Agreement an Officer: director or employee of an Affiliate of the Seller
or any Other Company, Cx) is not a current or former officer or employee of the Seller, (y) is not
a stockholder of any Other Company or any of their respective Affiliates and (z) who (A) has
prior experience as an independent director for a corporation whose charter documents required
the unanimous consent ofall independent directors thereof before such corporation could consent
to the institution of bankruptcy or insolvency proceedings against it or could file a petition
seeking relief under any applicable federal or state law relating to bankruptcy and (13) has at least
three (3) years of employment experience with one or more entities that provide, in the ordinary
course of their respective businesses, advisory, management or placement services to issuers of
securitization or structured finance instruments, agreements or securities.

(ii) The Seller shall riot direct or participate in the management of any
of the Other Companies' operations.

(iii) The Seller shall conduct its business from an office separate from
that of the Other Companies (but which may be located in the same facility as one
or more of the Other Companies). The Seller shall have stationery and other
business forms separate from that of the Other Companies.

(iv) The Seller shall at all times be adequately capitalized in light of its
contemplated business.
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(v) The Seller shall at all times provide for its own operating expenses
and liabilities from its own funds except that common overhead expenses may be
shared by the Seller and the Other Companies on a basis reasonably related to use.

(vi) The Seller shall maintain its assets and transactions separately
from those of the Other Companies and reflect such assets and transactions in
financial statements separate and distinct from those of the Other Companies and
evidence such assets and transactions by appropriate entries in books and records
separate and distinct from those of the Other Companies. The Seller shall hold
itself out to the public under the Seller's own name as a legal entity separate and
distinct from the Other Companies. The Seller shall not hold itself out as having
agreed to pay, or as being liable, primarily or secondarily, for, any obligations of
the Other Companies.

(vii) l'he Seller shall not maintain any joint account with any Other
Company or become liable as a guarantor or otherwise with respect to any Debt or
contractual obligation of any Other Company.

(viii) The Seller shall not make any payment or distribution of assets
with respect to any obligation of any Other Company or grant an Adverse Claim
on any of its assets to secure any obligation of any Other Company.

(ix) The Seller shall not make loans, advances or otherwise extend
credit to any of the Other Companies except as expressly contemplated by the
Sale Agreement.

(x) The Seller shall hold regular duly noticed meetings of its Board of
Directors, make and retain minutes of such meetings and otherwise observe all
corporate formalities.

(Xi) The Seller shall have bills of sale (or similar instruments of
assignment) and, if appropriate, UCC-1 financing statements, with respect to all
assets purchased from any of the Other Companies, in each case to the extent such
bills of sale and UCC- I financing statements would be customarily prepared in
transactions with non -Affiliates.

(xii) The Seller shall not engage in any transaction with any of the
Other Companies, except as permitted by this Agreement and as contemplated by
the Sale Agreement.

(xiii) The Seller shall prepare its financial statements separately from
those of any of the Other Companies and shall ensure that any consolidated
financial statements of any Other Company that are filed with the Securities and
Exchange Commission or any other governmental agency or are furnished to any
creditors of any Other Company do not treat any of the Pool Receivables as art
asset of the Originator, except to the extent required by generally accepted
accounting principles.
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(Xiv) The Seller shall take such other actions as are necessary on its part
to ensure that the facts and assumptions set forth in the opinion issued by Schiff
Hardin LLP in connection with the closing of this Agreement and relating to
substantive consolidation issues, and in the certificates accompanying such
opinion, remain true and correct in all material respects at all times.

(I) Transaction Documents. The Seller will not terminate, amend, waive or
modify, or consent to any termination, amendment, waiver or modification of, any provision of
any Transaction Document or grant any other consent or other indulgence under any Transaction
Document, in each case without the prior written consent of the Administrative Agent and the
Required Managing Agents. The Seller will perform all of its obligations under the Sale
Agreement and will enforce the Sale Agreement in accordance with its terms. The Seller will
take all actions to perfect and enforce its rights and interests (and the rights and interests of the
Administrative Agent, the Managing Agents and the Purchasers as assignees of Seller) under the
Sale Agreement as the Administrative Agent may from time to time reasonably request,
includjg, without limitatj , making claims to which it may be entitled under any indemnity,
reimbursement or similar provision contained in the Sale Agreement.

(m) jre of Business. The Seller will not, engage in any business other than
the purchase of Receivables, Related Security and Collections from the Originator and the
transactions contemplated by this Agreement and the Sale Agreement. The Seller will not create
or form any Subsidiary.

(n) Mergers. Etc. The Seller will not merge with or into or consolidate with
or into, or convey, transfer, lease or otherwise dispose of (whether in one transaction or in a
series of transactions), all or substantially alt of its assets (whether now owned or hereafter
acquired) to, or acquire all or substantially all of the assets or capital stock or other ownership
interest of, or enter into any joint venture or partnership agreement with, any Person, other than
as contemplated by this Agreement and the Sale Agreement.

(o) Distributions, Etc. The Seller will not declare or make any dividend
payment or other distribution of assets, properties, cash, rights, obligations or Securities on
account of any equity interests of the Seller, or return any capital to its equity holders as such, or
purchase, retire, defease, redeem or otherwise acquire for value or make any payment in respect
of any equity of the Seller or any warrants, rights or options to acquire any equity of the Seller,
now or hereafter outstanding; provided, however, that the Seller may declare and pay cash
dividends out of Collections available for such purpose pursuant to the Transaction Documents
so long as (I) no Event of Termination shall then exist or would occur as a result thereof, (ii) such
dividends are in compliance with all applicable law, and (iii) such dividends have been approved
by all necessary and appropriate corporate action of the Seller and its board of directors.

(p) Debt. The Seller shall not create, incur, guarantee, assume or suffer to
exist any indebtedness or other liabilities, whether direct or contingent, other than (i) as a result
of the endorsement of negotiable instruments for deposit or collection or similar transactions in
the ordinary course of business, (ii) the incurrence of obligations under this Agreement, (iii) the
incurrence of other obligations pursuant to, and, as expressly contemplated in, the Sale
Agreement, and (iv) the incurrence of operating expenses in the ordinary course of business.
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(q) Certificate of Incorporation and By -La. The Seller will not amend,
modify or delete (Or permit any amendment, modification or deletion ol) (i) the definition of
"Independent Director" in its certificate of incorporation as in effect on the date hereof or (ii) any
other provision of its certificate of incorporation or by-laws as in effect on the date hereof if,
pursuant to the terms thereof, such amendment, modification or deletion requires the consent of
the Independent Director thereunder.

(r) Tan.gible Net Worth. The Seller will maintain Tangible Net Worth at all
times equal to at least five percent (5.0%) of the Outstanding Balance of all Non -Defaulted
Receivables at such time.

(s) Taxes. The Seller will file all tax returns and reports required by law to be
filed by it and will promptly pay all taxes and governmental charges at any time owing, except
such as are being contested in good faith by appropriate proceedings and for which appropriate
reserves have been established. 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
Administrative Agent, the Managing Agents, the Conduit Purchasers or the Bank Purchasers.

(t) Treatment as Sales. The Seller shall not account for or treat (whether in
financial statements or otherwise) the transactions contemplated by the Sale Agreement in any
manner other than as the sale and/or absolute conveyance of Receivables by the Originator to the
Seller.

(u) Investments. The Seller shall not make any loans to, advances to,
investments in or otherwise acquire any capital stock or equity security of or any equity interest
in, any other Person.

SECTION 5.02 Agreed Upon Procedures. Until the later of (i) the Termination
Date and (ii) the date on which no Capital of or Yield on any Receivable Interest shall be
outstanding and all Fees and other Seller Obligations have been paid in full, each of the Seller
and the Servicer shall from time to time, upon the request of the Administrative Agent and at the
expense of the Seller or the Servicer, as applicable (A) cause independent public accountants or
others satisfactory to the Administrative Agent and the Required Managing Agents to furnish to
the Administrative Agent and the Managing Agents reports showing reconciliations, aging and
test verifications of, and trial balances for, the Receivables and/or a written report of agreed upon
procedures conducted by such accountants or others with respect to the Pool Receivables, Credit
and Collection Policy, Blocked Account activity and the Seller's performance of its obligations
under this Agreement and the Receivables Sale Agreement on a scope and in a form reasonably
requested by the Administrative Agent for such agreed upon procedures, (B) during regular
business hours permit the Administrative Agent and each Managing Agents or their respective
agents or representatives (x) to conduct periodic agreed upon procedures with respect to the
Receivables, the Related Security and the related books and records and collections systems of
the Seller or the Servicer, as the case may be, (y) 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 or the Servicer, as the case may be, relating to
Receivables and the Related Security, including, without limitation, the Contracts, and (z) to visit
the offices and properties of the Seller or the Servicer, as the ease may be, for the purpose of
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examining such materials described in clause (y) above, and to discuss matters relating to Pool
Receivables and the Related Security or the Seller's or the Servicer's perfonnance under the
Transaction Documents or under the Contracts with any of the officers or employees of the
Seller or the Servicer, as the case may be, having knowledge of such matters. Notwithstanding
the foregoing, so long as no Event of Termination has occurred and is continuing, (i) the
Administrative Agent will not cause more than one (1) agreed upon procedures review pursuant
to clause (A) above to be conducted in any calendar year, and (ii) the Administrative Agent and
each Managing Agent will give the Seller three (3) business Days' prior notice of any
examination conducted pursuant to clause (B) above.

ARTICLE VI

ADMINISTRATION AND COLLECTION
OF RECEIVABLES

SECTION 601 Designation of Servicer. The servicing, administration and
collection of the Rcceivables shall be conducted by the Servicer so designated hereunder from
time to time. Until the Administrative Agent gives notice to the Seller of the designation of a
new Servicer, Columbia Gas of Pennsylvania is hereby designated as, and hereby agrees to
perform the duties and obligations of; the Servicer pursuant to the terms hereof. Columbia Gas
of Pennsylvania may not resign from the obligations and liabilities hereby imposed on it. The
Administraiive Agent at any time with the prior written consent of the Required Managing
Agents, may designate as Servicer any Person (including itself) to succeed Columbia Gas of
Pennsylvania or any successor Servicer, on such terms and conditions as the Administrative
Agent and such successor Servicer shall agree, provided, that such successor Servicer shall
administer the Receivables in accordance with the applicable rules and regulations of the
Pennsylvania Public Utility Commission. The Servicer may, with the prior consent of the
Administrative Agent and the Required Managing Agents, subcontract with any other Person for
the servicing, administration or collection of the Receivables. Any such subcontract shall not
aIl'ect the Servicer's liability for performance of its duties and obligations pursuant to the terms
hereof.

SECTION 6.02 Duties of Servicer. (a) The Servicer shall take or cause to be
taken all such actions as may be necessary or advisable to collect each Receivable from time to
time, all in accordance in all material respects with applicable laws, rules and regulations
(including the applicable rules and regulations of the Pennsylvania Public Utility Commission),
with reasonable care and diligence, and in accordance with the Credit and Collection Policy.
The Seller, each Managing Agent, each Purchaser and the Administrative Agent hereby appoint
the Servicer, from time to time designated pursuant to Section 6.01, as their agent to enforce
their respective rights and interests in the Receivables, the Related Security and the related
Contracts. In performing its duties as Servicer, the Servicer shall exercise the same care and
apply the same policies as it would exercise and apply if it owned such Receivables and shall act
in such manner as it reasonably deems to be in the best interests of the Purchasers, the Managing
Agents and the Administrative Agent. Following the occurrence and during the continuation of a
Servicer Default the Administrative Agent (in consultation with the Managing Agents) shall have
the sole right to dircct the Servicer to commence or settle any legal action to enforce collection
of an)' Receivable or any Related Security with respect thereto.
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(b) The Servicer shall administer the Collections in accordance with Section
2.04. If so instructed in writing by the Administrative Agent following the occurrence of an
Event of Termination, the Servicer shall transfer to the Administrative Agent (by wire transfer of
funds to the account specified by the Administrative Agent) all Collections set aside or required
to be set aside for the Administrative Agent or any Purchaser pursuant to Section 2.04 by the
Business Day following the Servicer's receipt olsuch Collections.

(c) If no Servicer Default shall have occurred and be continuing, Columbia
Gas of Pennsylvania, while it is the Servicer, may, in accordance with the Credit and Collection
Policy, extend the maturity or adjust the Outstanding Balance of any Receivable as the Servicer
deems appropriate to maximize Collections thereof, provided that the classification of any such
Receivable as a Defaulted ReceivabJe shall not be affccted by any such extension. Following the
occurrence and during the continuation of a Servicer Default, the Servicer may grant such
extensions or adjustments only with the prior written conscnt of the Administrative Agent and

the Required Managing Agents. In no event shall the Servicer be entitled to make any Purchaser,
any Managing Agent or the Administrative Agent a party to any litigation involving the
Transaction Documents or the Receivables without such Purchaser's, such Maiiaging Agent's or
the Administrative Agent's prior written consent.

(d) The Servicer shalt hold in trust for the Seller, the Administrative Agent,
each Managing Agent and each Purchaser, in accordance with their respective interests, all
documents, instruments and records (including, without limitation, computer tapes or disks)
which evidence or relate to Receivables. The Servicer shall mark the Seller's and the
Originator's master data processing records evidencing the Receivables with a legend,
reasonably acceptable to the Administrative Agent, evidencing that Receivable Interests therein
have been sold. At the request of the Administrative Agent following a Servicer Default, the
Servicer shall mark each invoice which evidence or relate to Receivables with a legend,
reasonably acceptable to the Administrative Agent. evidencing that Receivable Interests therein
have been sold and shall deliver to the Administrative Agent a copy (which may be in electronic
form) of each invoice evidencing each Receivable.

(e) The Servicer shall, as soon as practicable following receipt and
identification thereof and in any event within two (2) Business Days, turn over to the Seller or
such other Person as may be entitled thereto any cash collections or other cash proceeds received
in any Blocked Account and not constituting Collections of Receivables, including, without
limitation, any proceeds of accounts receivable generated under any Percent of Income Plan,
Retail Services Payments, or prepayments made under any Balanced Payment Plan.

(1) The Servicer shall, from time to time at the request of the Administrative
Agent following the occurrence and during the continuation of any Event of Termination, furnish
to the Administrativc Agent and the Managing Agents (promptly after any such request) a
calculation of the amounts set aside for Lhc Purchasers, the Managing Agents and the
Administrative Agent pursuant to Section 2.04.

(g) On or prior to the second (2"') Business Day prior to each Scttlemcnt Date
and at such other times and covering such other periods (but no more frequently than weekly) as
the Administrative Agent may request, the Servicer shall prepare and forward to the
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Administrative Agent and the Managing Agents a Monthly Report relating to the Receivables as
of the close of business on the last day of the immediately preceding calendar month or such
other period, as the case may be; provided that at any time when NiSource's Debt Ratings are (a)
BB+ by S&P Bal by Moody's, or (b) either (x) unrated or less than or equal to BB by S&P
or (y) unrated or less than or equal to Ba2 by Moody's, the Servicer shall provide the Monthly
Report relating to the Receivables to the Administrative Agent and the Managing Agents on a
weekly basis.

(h) From and after the occurrence of an Event of Termination or at any time
when NiSource's Debt Ratings are either withdrawn by either S&P or Moody's or below eiihcr
(x) BB by S&P or (y) Ba2 by Moody's, the Servicer shall, from time to time at the request of the
Administrative Agent or any Managing Agent, prepare and forward to the Administrative Agent
and the Managing Agents a Daily Report on each Business Day relating to the Receivables as of
the close of business of the immediately preceding Business Day.

SECTION 6.03 Certain Rights of the Administrative Agent. (a) The
Administrative Agent is hereby authorized at any time to instruct the Obligors of Pool
Receivables, or any of them, to make payment of all amounts payable under any Pool Receivable
to any account designated by the Administrative Agent and the Seller or the Servicer shall, at the
Administrative Agent's request, send notices to the Obligors of Pool Receivables, or any of
them, instructing them to make payment in the manner requcsted by the Administrative Agent.
At. any time during the Liquidation Period or after a Lock -Box Event, the Administrative Agent
may have each Blocked Account and Lock -Box transferred into the name of the Administrative
Agent and/or assume exclusive control of the Blocked Accounts and Lock -Boxes, and may take
such actions to effect such transfer or assumption as it may determine to be necessary or
appropriate (including, without limitation, delivering the notices attached to the Blocked
Account Agreements).

(b) At any time following the designation of a Servicer other than Columbia
Gas of Pennsylvania:

(I) At the Administrative Agent's request and at the Seller's expense,
the Servicer shall (and if the Servicer shall fail to do so, the Administrative Agent
may) notify each Obligor of Receivables of the ownership of Receivable Interests
under this Agreement and direct that payments be made directly to the
Administrative Agent or its designee.

(ii) At the Administrative Agent's request and at the Sellers or thc
Servicer's expense, the Seller and the Servicer 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 to collect the Receivables, and shall make the same available to the
Administrative Agent at a place selected by the Administrative Agent or its
designee, and (B) segregate all cash, checks and other instruments received by it
from lime to time constituting Collections of Receivables in a manner acceptable
to the Administrative Agent and, promptly upon receipt: remit all such cash,
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checks and instruments, duly indorsed or with duly executed instruments of
transfer, to the Administrative Agent or its designee.

(c) Each of thc Seller and the Servicer authorizes the Administrative Agent,
and hereby irrevocably appoints 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 or the
Servicer, following the occurrence and during the continuation of a Servicer Default, to take any
and all steps in the Seller's or the Servicer's name and on behalf of the Seller or the Servicer that
are necessary or desirable, in the determination of the Administrative Agent, to collect amounts
due under the Receivables, including, without limitation, endorsing the Seller's, the Servicer's or
the Originator's name on checks and other instruments representing Collections of Receivables
and enforcing the Receivables and the Related Security and related Contracts.

(d) If replaced as Servicer. Columbia Gas of Pennsylvania agrees that iL will
(i) terminte, and (to the extent requested by the Administrative Agent) will cause each existing
sub-servicer to terminate, its collection activities in a manner and to the extent requesLed by the
Administrative Agent to facilitate the transition to a new Servicer arid (ii) transfer to the
Administrative Agent (or its designee), or (to the extent permitted by applicable law and
contract) license to the Administrative Agent (or its designee) the use of, all software used in
connection with the collection of the Receivables. (To the extent any such transfer or license
would require the payment of any license fee or other amount the Servicer agrees to pay such fee
or other amount out of its own funds promptly upon demand by the Administrative Agent.) The
Servicer shall cooperate with and assist any successor Servicer in the performance of its
responsibilities as Servicer (including, without limitation, providing access to, and transferring,
to such successor Servicer all records related to the Receivables and allowing (to the extent
permitted by applicable law and contract) the successor Servicer to use all licenses, hardware or
software necessary or desirable to collect or obtain or store information rcgarding the
Receivables).

(e) Following the occurrence of an Event of Termination, the Servicer shall,
upon the request of the Administrative Agent acting (and if the Servicer fails to do so the
Administrative Agent may itself) deliver a notice to all applicable Obligors, in form and
substance satisfactory to the Administrative Agent, stating that (I) the Receivables have been
sold to the Seller and ownership interests in the Receivables have been sold to the Purchasers
hereunder and (ii) effective immediately all payments on the Receivables must be made without
any setoff. Such notice shall be delivered by the Servicer as soon as practicable and in any event
within three (3) Business Days after such written request by the Administrative Agent. From and
after the date the Administrative Agent requests the Servicer to deliver such notice, (i) the
Servicer shall require all payments by Obligors to be made without any setoff and shall make
available to the Administrative Agent such information as may be required to determine whether
such payments are being so made and (ii) Columbia Gas of Pennsylvania and the Seller shall,
and shall cause each other Transaction Party to: pay, or cause to be paid, when due all amounts
(including, without limitation, in respect of 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 6.04 Rights and Remedies. (a) If the Servicer or the Seller fails to
perform any of its obligations under this Agreement, the Administrative Agent may (but shall not
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be required to) itself perform, or cause performance of, such obligation; and the Administrative
Agent's costs and expenses reasonably incurred in connection therewith shall be payable by the
Servicer or the Seller, as applicable.

(b) The Seller and the Servicer shall perform thcir respective obligations
under the Contracts related to the Receivables to the same extent as if Receivable Interests had
not been sold and the exercise by the Administrative Agent on behalf of the Purchasers of their
rights under this Agreement shall not release the Servicer or the Seller from any of their duties or
obligations with respect to any Receivables or related Contracts. None of the Administrative
Agent, any Managing Agent, any Conduit Purchaser or any Bank Purchaser shall havc any
obligation or liability with respect to any Receivables or related Contracts, nor shall any of them
be obligated to perform the obligations of the Seller thereunder.

(c) In the event of any conflict betwecn the provisions of Article VI of this

Agreement and Article VI of the Sale Agreement, the provisions of this Agreement shall control.

(d) The Administrative Agent's rights and powers under this Article VI shall
not subject the Administrative Agent to any liability if any action taken by it proves to be
inadequate or invalid, nor shall such powers confer any obligation whatsoever upon the
Administrative Agent.

SECTION 6.05 Covenants of the Servicer.

(a) Change in Credit and Collection Policy. The Servicer will not make any
change in the Credit and Collection Policy except for any such change that would not (I) impair
the collectibility of any Receivables or the ability of the Servicer to perform its obligations under
this Agreement or (ii) otherwise be reasonably likely to have a Material Adverse Effect. In the
event that the Servicer makes any material change to the Credit and Collection Policy, it shall,
promptly following such change, provide the Administrative Agent and each Managing Agent
with an updated Credit and Collection Policy and a summary of all material changes.

(b) Other Covenants. The Servicer shall perform and comply with all
covenants required to be performed or observed by it pursuant to this Agreement and each other
Transaction Document.

(c) Perfection and Priority of Security Interests. The Servicer shall, from time
to rime, at its expense, promptly deliver all instruments and documents and take all actions that
may be necessary or desirable, or that the Administrative Agent or any Managing Agent may
reasonably request, to perfect, protect or more fully evidence the Receivable Interests purchased
under this Agreement and/or the first priority security interest granted pursuant to this
Agreement. Without limiting the foregoing, the Servicer will, upon the request of the
Administrative Agent or any Managing Agent, file such financing or continuation statements, or
amendments thereto, and such other instruments and documents, that may be necessary or
desirable; or that the Administrative Agent or any Managing Agent may reasonably request. to
perfect, protect, evidence or maintain the priority of such Receivable Interests or security
interest.
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SECTION 6.06 Indemnities by the Servicer. Without limiting any other rights
that the Administrative Agent, each Managing Agent, each Conduit Purchaser, each Bank
Purchaser, each Affected Person or any of their respective Affiliates, officers, directors) agents
and employees (each, a "Special Indemnified Party") may have hereunder or under applicable
law, and in consideration of its appointment as Servicer, Columbia Gas of Pennsylvania hereby
agrees to indemnify each Special Indemnified Party from and against any and all claims, losses
and liabilities (including reasonable attorneys' fees) (all of the foregoing being collectively
referTed to as "SpecjaJ indemnified Amounts") arising out of or resulting from any of the
following (excluding, however, (a) Special Indemnified Amounts resulting from gross
negligence or willful misconduct on the part of such Special Indemnified Party, (b) recourse for
uncollectible Receivables or delayed payment thereon due to creditworthiness of the Obligors
and (c) any income tates or any other tax or fee measured by income incurred by such Special
Indemnified Party arising out of or as a result of this Agreement or the ownership of Receivable
Interests or in respect of any Receivable or any Contract):

(i) any representation or warranty or statement made or deemed made
by the Servicer under or in connection with this Agreement, the Sale Agreement
or any Monthly Report, Daily Report or other report delivered to any Special
Indemnified Party which shall have been incorrect in any respect when made or
deemed made;

(ii) the failure by the Servicer to comply with any applicable law, rule
or regulation with respect to any Receivable or Contract;

(iii) the failure to have filed, or any delay in filing, financing statements
or other similar instruments or documents under the 11CC of any applicable
jurisdiction or other applicable laws with respect to any Receivables, the
Contracts and the Related Security and Collections in respect thereof, whether at
the time of any purchase or reinvestment or at any subsequent time;

(iv) any failure of the Servicer to perform its duties or obligations in
accordance with the provisions of this Agreement or any other Transaction
Document;

(v) the commingling of Collections of Receivables at any time by the
Servicer with other funds;

(vi) any action by the Servicer (other than an action required by the
Transaction Documents) reducing or impairing the rights of the Administrative
Agent, any Managing Agent. any Conduit Purchaser or any Bank Purchaser with
respect to any Receivable or the value of any Receivable;

(vii) if Columbia Gas of Pennsylvania has been terminated by the
Administrative Agent as the Servicer prior to the occurrence of a Servicer
Default, any Servicer Fees or other costs and expenses payable to any
replacement Servicer, to the extent in excess of the Servicer Fees payable to
Columbia Gas of Pennsylvania in its capacity as Servicer hereunder;
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(viii) any claim brought by any Person other than a Special Indemnified
Party arising from any activity by the Servicer or its Affiliates in servicing,
administering or collecting any Receivable; or

(ix) any change in the Credit and Collection Policy which impairs the
collectibility o any Receivable or the ability of the Servicer to perform its
obligations under this Agreement.

Notwithstanding anything to the contrary in this Agreement, solely for purposes
of the Serviccr's indemnilieaiion obligations in clauses (i) and (iv) of this Section 6.06, 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 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) l'he Servicer 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 Servicer receives written notice thereof from the Administrative Agent or
any Managing Agent or (y) the First date the Servicer has actual knowledge thereof, or (ii) any
Transaction Party shall fail to make when due any payment or deposit to be made by it under this
Agrccmcnt or any other 'lransaction Doci.iment; 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;
or

(c) (I) The Seller shall fail to perform or observe any term, covenant or
agreement contained in Sections 5.01(a), 5.0 1(h) or 6.03(a). or (ii) the Seller shall fail to perfonn
or observe any other term, covenant or agreement contained in this Agreement or any other
Transaction Document on its part to be perfonned or observed and such failure shall remain
unremedied for five (5) Business Days after the earlier of Cx) the first date on which the Seller
receives written notice thereof from the Administrative Agent or any Managing Agent or (y) the
first date thc Seller has actual knowledge thereof; or

(d) (i) Any Transaction Parly shall default beyond any applicable period of
grace in any payment of principal or interest on any indebtedness for any borrowed money for
which such Transaction Party is liable in a principal amount then outstanding of $50,000,000 (or
in the case of thc Seller, $1 0,000) 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
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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 Seller, $10,000) and either (A) the
occurrCnce 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 bc due and payable prior to the date on which it would otherwise become due
and payable; or

(e) Any purchase or any reinvestment pursuant to this Agreement shall for
any reason cease to create, or any Receivable Interest shall for any reason cease to be, a valid and
perfected first priority undivided percentage ownership or security interest to the .extent of the
pertinent Receivable Interest in each Pool Receivable and the Related Security and Collections
with respect thereto; or the security interest created pursuant to Section 2.11 shall for any reason
cease to be a valid and perfected first priority security interest in the collateral referred to in thai
Section; or

(f) 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 o 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
procceding 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 or other action
to authorize any of the actions set forth above in this subsection (t); or

(g) As of the fast day of' any calendar month, the Three -Month Default Ratio
shall exceed 6.75%; or

(h) As of the last day of any calendar month, the Three -Month Dilution Ratio
shall exceed 3.50%; or

(i) (x) As of the last day of any of the calcndar months of December through
May, the Three -Month Loss -to -Liquidation Ratio shall exceed 4.00% or (y) as of the last day of
any of the calendar months of June through November, the Three -Month Loss -to -Liquidation
Ratio shall exceed 10.50%; or

(j) The sum of the Receivable Interests shall exceed 100% except to the
extent that Collections set aside and held for the benefit of the Purchasers pursuant to Section

4)(jii would cause the sum of the Receivable Interests to be less than or equal to 100% if
such funds were applied to the reduction of Capital; or
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(k) There shall have occurred or shall exist any event or condition which has
had or will have a Miterial Adverse Effect; or

(I) An "Event of Termination" shall occur under the Sale Agreement, or the
Sale Agreement or the Performance Guaranty shall cease to be in full force and effect or any
Transaction Party shall so state in writing; or

(in) Columbia Gas of Pennsylvania shall cease to own, directly or indirectly.
all of the outstanding capital stock of the Seller, free and clear of any Adverse Claim (other than
Permitted Liens) or a NiSource Change of Control shall occur; or

(n) The Internal Revenue Service shall file noticc of a lien pursuant to Section
6323 of the IRC with regard to any of the assets of the Seller or the Originator 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 Sction 4068
of ERISA with regard to any of the assets of the Seller, the Originator or any Subsidiaries of the
Originator; or

(o) 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 $10,000 in the case of the Seller) 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 to
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 slay of enforcement of all such judgments,
orders or decrees, by reason of a pending appeal or otherwise, shall not be in eftect; or

(p) NiSource's Debt Rating shall be (i) withdrawn by either S&P or Moody's,
or (ii) below either (x) Bl3- by S&P or (y) Ba3 by Moody's;

then, and in any such event, the Administrative Agent may, in its discretion, and shall (at the
written direction of the Required Managing Agents) 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 paragraph (1) of this Section 7.01. the Termination Date shall occur and
Columbia Gas of Pennsylvania (if it is then serving as the Servicer) shall cease to be the
Servicer, and the Administrative Agent or its designee shall become the Servicer. Upon any
such declaration or designation or upon such automatic termination, each Managing Agent, each
Conduit Purchaser, each Bank Purchaser and the Administrative Agent shall have, in addition to
the rights and remedies which they may have under this Agreement, all other rights and remedies
provided after default under the UCC and under other applicable law, which rights and remedies
shall be cumulative.
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ARTICLE VT!!

THE ADMINISTRATIVE AGENT AND THE MANAGiNG AGENTS

SECTION 8.01 Authorization and Action. Each Purchaser hereby designates and
appoints (i) I3TMU to act as its agent hereunder and under each other Transaction Document,
and (ii) the Managing Agent in its Purchaser Group to act as its agent hereunder and under each
other Transaction Document, and authorizes the Administrative Agent and such Purchaser's
Managing Agent, as thc case may be, to take such actions as agent on its behalf arid to exercise
such powers as are delegated to the Administrative Agent or such Managing Agent by the terms
of this Agreement and the other Transaction Documents together with such powers as are
reasonably incidental thereto. Neither the Administrative Agent nor the Managing Agents shall
have any duties or rcsponsibilities, except those expressly set forth herein or in any other
Transaction Document, or any fiduciary relationship with any Purchaser, and no implied

covenants, functions, responsibilities, duties, obligations or liabilities on the part of the
Administrative Agent or the Managing Agents shall be read into this Agreement or any other
Transaction Document or otherwise exist for the Administrative Agent or the Managing Agents.
In performing its functions and duties hereunder and under the other l'ransaction Documents, (x)
the Administrative Agent shall act solely as agent for the Purchasers, (ii) each Managing Agent
shall act solely as agent for the Conduit Purchasers and Bank Purchasers in its Purchaser Group,
and (iii) neither the Administrative Agent nor any Managing Agent shall be deemed to have
assumed any obligation or relationship of trust or agency with or for any Transaction Party or
any of such Transaction Party's successors or assigns. Neither the Administrative Agent nor any
Managing Agent shall be required to take any action that exposes the Administrative Agent or
such Managing Agent to personal liability or that is contrary to this Agreement, any other
Transaction Document or applicable law. The appointment and authority of the Administrative
Agent and the Managing Agents hereunder shall terminate upon the indefeasible payment in full
of all Seller Obligations. Each Purchaser hereby authorizes the Administrative Agent to file each
of the Uniform Commercial Code financing statements and to execute the Blocked Account
Agreements on behalf of such Purchaser (the terms of which shall be binding on such Purchaser).

SECTION 8.02 Delegation of Duties. The Administrative Agent and the
Managing Agents may execute any o their respective duties under this Agreement and each
other Transaction Document by or through agents or attorneys -in -fact and shall be entitled to
advice of counsel concerning all matters pertaining to such duties. Neither the Administrative
Agent nor any Managing Agent shall be responsible for the negligence or misconduct of any
agents or attorneys -in -fact selected by ii with reasonable care.

SECTION 8.03 Exculpatory Provisions. None of the Administrative Agent, the
Managing Agents or any of their respective directors, officers, agents or employees shall be (I)
liable for any action lawfully taken or omitted to be taken by it or them under or in connection
with this Agreement or any other Transaction Document (except for its, their or such Person's
own gross negligence or willful misconduct), or (ii) responsible in any manner to any of the
Purchasers for any recitals, statements, representations or warranties made by any Transaction
Party contained in this Agrement, any other Transaction Document or any certificate, report,
statement or other document referred to or provided for in, or received under or in connection
with, this Agreement, or any other Transaction Document or for the value, validity,
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effectiveness, genuineness, enforceability or sufficiency of this Agreement, or any other
Transaction Document or any other document furnished in connection herewith or therewith, or
for any failure of any Transaction Party to perform its obligations hereunder or thereunder, or for
the satisfaction of any condition specified in Article Ill, or for the perfection, priority, condition,
value or sufficiency of any collateral pledged in connection herewith. Neither the Administrative
Agent nor any Managing Agent shall be under any obligation to any Purchaser to ascertain or to
inquire as to the observance or performance of any of the agreements or covenants contained in,
or conditions of, this Agreement or any other Transaction Document, or to inspect the properties,
books or records of the Transaction Parties. Neither the Administrative Agent nor any Managing
Agent shall be deemed to have knowledge of any Event of Termination Or Incipient Event of
Termination unless the Administrative Agent or such Managing Agent, as applicable, has
received notice from Seller or a Purchaser. No Managing Agent shall have any responsibility
hereunder to any Purchaser other than the Purchasers in its Purchaser Group.

SECTION 8.04 Reliance by Administrative Agent and the .Managj Agents. (a)
The Administrative Agent shall in all cases be entitled to rely, and shall be fully protected in
relying, upon any document or conversation believed by it to be genuine and correct and to have
been signed, sent or made by the proper Person or Persons and upon advice and statements of
legal counsel (including, without limitation, counsel to Seller), independent accountants and
other experts selected by the Administrative Agent. The Administrative Agent shall in all cases
be fully justified in failing or refusing to take any action under this Agreement or any other
Transaction Document unless it shall first receive such advice or concurrence of the Managing
Agents, the Required Managing Agents or all of the Purchasers, as applicable, as it deems
appropriate and it shall first be indemnified to its satisfaction by the Purchasers, provided that
unless arid until the Administrative Agent shall have received such advice, the Administrative
Agent may take or refrain from taking any action, as the Administrative Agent shall deem
advisable and in the best interests of the Purchasers. The Administrative Agent shall in all cases
be fully protected in acting, or in refraining from acting, in accordance with a request of the
Managing Agents or the Required Managing Agents or all of the Purchasers, as applicable, and
such request and any action taken or failure to act pursuant thereto shall be binding upon all the
Purchasers.

(b) Each Managing Agent shall in all cases be entitled to rely, and shall be
fully protected in relying, upon any document or conversation believed by it to be genuine and
correct arid to have been signed, sent or made by the proper Person or Persons and upon advice
and statements of legal counsel (including, without limitation, counsel to Seller), independent
accountants and other experts selected by such Managing Agent. Each Managing Agent shall in
all cases be fully justified in failing or refusing to take any action under this Agreement or any
other Transaction Document unless it shall first receive such advice or concurrence of the
Purchasers in its related Purchaser Group as it deems appropriate and it shall first be indemnified
to its satisfaction by the Purchasers in its Purchaser Group, provided that unless and until such
Managing Agent shall have received such advice, such Managing Agent may take or refrain
from taking any action, as such Managing Agent shall deem advisable and in the best interests of
the Purchasers in its related Purchaser Group. Each Managing Agent shall in all cases be fully
protected in acting, or in refraining from acting, in accordance with a request of the Purchasers in
its related Purchaser Group, and such request and any action taken or failure to act pursuant
thereto shall be binding upon all such Purchasers.
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SECTION 805 Non -Reliance on Administrative A2ent and Other Purchasers.
Each Purchaser expressly acknowledges that none of the Administrative Agent, the Managing
Agents or any of their respective officers, directors, employees, agents, attorneys -in -fact or
affiliates has made any representations or warranties to it and that no act by the Administrative
Agent or any Managing Agent hereafter taken, including, without limitation, any review of the
affairs of any Transaction Party, shall be deemed to constitute any representation or warranty by
the Administrative Agent or such Managing Agent. Each Purchaser represents and warrants to
the Administrative Agent and the Managing Agents that it has made and will continue to make,
independently and without reliance upon the Administrative Agent, any Managing Agent or any
other Purchaser and based on such documents and information as it has deemed appropriate, its
own appraisal of and investigation into the business, operations, property, prospects, financial
and other conditions and creditworthiness of each Transaction Party and the Receivables and
made its own decision to enter into this Agreement, the other Transaction Documents and all
other documents related hereto or thereto.

SECTiON 8.06 Reimbursement and Indemnification. The Bank Purchasers
agree to reimburse and indemnify the Administrative Agent, and the Bank Purchasers in each
Purchaser Group agree to reimburse Ihc Managing Agent for such Purchaser Group, and their
respective officers, directors, cmployecs. representatives and agents ratably according to their (a)
Percentages (in the case of any reimbursement and indemnity obligations owing to its Managing
Agent) or (b) Commitments (in the case of any reimbursement and indemnity obligations owing
to the Administrative Agent), to the extent not paid or reimbursed by the Transaction Parties (1)
for any amounts for which the Administrative Agent, in its capacity as Administrative Agent, or
any Managing Agent, acting in its capacity as a Managing Agent, is entitled to reimbursement by
the Transaction Parties hereunder and (ii) for any other expenses incurred by the Administrative
Agent, in its capacity as Administrative Agent. or any Managing Agent, acting in its capacity as
a Managing Agent, and acting on behalf of its related Purchasers, in connection with the
administration and enforcement of this Agreement and the other Transaction Documents.

SECTION 8.07 Administrative Agent and the Managinit Agents in their
Individual CaDacities. l'he Administrative Agent, each Managing Agent and each of their
respective Affiliates may make loans to, accept deposits from and generally engage in any kind
of business with Seller or any Affiliate of Seller as though it were not the Administrative Agent
or a Managing Agent hereunder. With respect to the acquisition of Receivable Interests pursuant
to this Agreement: the Administrative Agent and each Managing Agent shall have the same
rights and powers under this Agreement in its individual capacity as any Purchaser and may
exercise the same as though it were not the Administrative Agent or a Managing Agent, and the
terms "Managing Agent" and "Managing Agents" shall include the Administrative Agent in its
individual capacity and the tcrms "Bank Purchaser," "Purchaser," "Bank Purchasers" and
"Purchasers" shall include the Administrative Agent and each Managing Agent in its individual
capacity.

SECTION 8.08 Successor Administrative Agent. The Administrative Agent
may. upon Five (5) days' notice to Seller and the Purchasers resign as Administrative Agent. If
the Administrative Agent shall resign, then the Required Managing Agents during such five-day
period shall appoint from among the Managing Agents a successor Administrative Agent. If for
any reason no successor Administrative Agent is appointed by the Required Managing Agents
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during such live -day period, then effective upon the termination of such live day period, the
Managing Agents shall perform all of the duties of the Administrative Agent hereunder and
under the other Transaction Documents and Seller and the Servicer (as applicable) shall make all
payments in respect of the Seller Obligations directly to the applicable Managing Agents and for
all purposes shall deal directly with the Managing Agents. After the effectiveness of any retiring
Administrative Agent's resignation hereunder as Administrative Agent, the retiring
Administrative Agent shall be discharged from its duties and obligations hereunder and under the
other Transaction DocumenLs and the provisions of this Article VIII and Article IX shall
continue in effect for its benefit with respect to any actions takcn or omitted to be taken by it
while it was Administrative Agent under this Agreement and under the other l'ransaction
Documents.

SECTION 8.09 Successor Managing Agent. A Managing Agent may, upon live
(5) days' notice to Seller, the Administrative Agcnt and the Purchasers in its Purchaser Group
resign as Managing Agent. Ifa Managing Agent shall resign, then the Bank Purchasers in such
Managing Agent's Purchaser Group shall appoint a successor managing agent during such five-
day period. If for any reason no successor Managing Agent is appointed by such Bank
Purchasers during such five-day period, then effective upon the termination of such live -day
period, the Bank Purchasers in such Managing Agent's Purchaser Group shall perform all of the
duties of the resigning Managing Agent hereunder and under the other Transaction Documents
and Seller and the Servicer (as applicable) shall make all payments in respect of the Seller
Obligations directly to the applicable Purchasers and for all purposes shall deal directly with
such Purchasers. After the effectiveness of any retiring Managing Agent's resignation
hereunder, the retiring Managing Agent shall be discharged from its duties and obligations
hereunder and under the other Transaction Documents and the provisions of this Article Viii and
Article IX shall continue in effect for its benefit with respect to any actions taken or omitted to
be taken by it while it. was a Managing Agent under this Agreement and under the other
Transaction Documents.

ARTICLE IX

INDEMNIFICATION

SECTION 9.01 Indemnities by the Seller. Without limiting any other rights that
the Administrative Agent. each Managing Agent, each Conduit Purchaser, each Bank Purchaser,
each Affected Person or any of their respective Affiliates, officers, directors, agents and
employees (each, an Indemnified Partv') 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 use of proceeds of purchases or
reinvestmcnts or the ownership of Receivable Interests or in respect of any Receivable or any
Contract, excluding, however, (a) indemnified Amounts resulting from gross negligence or
willful misconduct on the part of such Indemnified Party, (b) recourse for uncollectibte
Receivables or delayed payment thereon due to creditworthiness of the Obligors and (c) any
income taxes or any other tax or fee measured by income incurred by such lndemnificd Party
arising out of or as a result of this Agreement or the ownership of Receivable interests or in
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respect of any Receivable or any Contract. Without limiting or being limited by the foregoing,
the Seller shall pay on demand to each Indemnified Party any and all amounts necessary to
indemnif' such Indemnified Party from and against any and au indemnified Amounts relating to
or resulting from any of the following:

(i) the failure of any Receivable represented by the Seller or the
Servicer to be an Eligible Receivable hereunder to be an "Eligible Receivable" at
the time of such representation;

(ii) any rcpresentation, 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 orthe related Contract; or
the failure of any Receivable or the related Contract to conform to any such
applicable law, rule or regulation;

(iv) the failure to vest (a) in the Purchasers a first priority perfected
undivided percentage ownership interest, to the extent of each Receivable Interest,
in the Receivables and the Related Security and Collections in respcct thereof, or
(b) in the Administrative Agent a first priority perfected security interest in all of
the property described in Section 2.11, in each case free and clear of any Adverse
Claim;

(v) the failure to have filed, or any delay in filing, financing Statements
or other similar instruments or documents under the UCC of any applicable
jurisdiction or other applicable laws with respect to any Receivables and the
Related Security and Collections in respect thereof, whcthcr at the time of any
purchase or rcinvestment 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 its duties or
obligations in accordance with the provisions hereof and each other Transaction
Document or to perform its duties or obligations under the Contracts or to timely
and fully comply in all respects with the applicable Originator's Credit and
Collection Policy in regard to each Receivable and the related Contract;
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(viii) any products liability, environmcntal or othcr claim arising out of
or in connection with merchandise, goods or services which are the subject of any
Contract or any credit card issued by the Originator or any Contract related
thercto;

(ix) the commingling of Collections of 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 reinvestmcnts or the ownership of Receivable Interests
or in respect of any Receivable or Related Security or Contract;

(xi) any failure of any Transaction Party to comply with its covcnants
contained in this Agreement or any other Transaction Document;

(xii) any setoff with respect to any Receivable;

(xiii) any claim brought by any Person other than an Indemnified 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, withouL 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 IX, any representation, warranty or
covenant qualified by the occurrcnce or non-occurrence of a Material Adverse Effect or similar
concepts of materiality shall be deemed to be not so qualified.

ARTICLE X

MISCELLANEOUS

SECTiON 10.01 No Waiver; Amendments, Etc. No failure on the part of any
Managing Agent, any Conduit Purchaser, any Bank Purchaser or the Administrative Agent 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. No amendment or waiver of any provision of this
Agreement or consent to any departure by any Transaction Party therefrom shall be effective
unless in a writing signed by 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; provided, however, that no amendment, waiver or consent shall. unless in writing and
signed by the Servicer in addition to the Administrative Agent and the Required Managing
Agents, affect the rights or duties of the Servicer under this Agreement; ppvided, further. that no
amendment, waiver or consent shall, unless in writing and signed by each Managing Agent in
addition to the Administrative Agent:
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(a) change (directly or indirectly) the definitions of Eligible Receivable,
Lock -Box Event, Default Ratio, Defaulted Receivable, Dilution Reserve Percentage, Loss -to -

Liquidation Ratio, Net Receivables Pool Balance, Loss Reserve Percentage, Yield Reserve
Percentage or Total Reserves contained in this Agreement, or increase the then existing
Concentration Limit for any Obligor or change the calculation of Receivable Interest as set forth
in such definition;

(b) reduce the amount of Capital or Yield that is payable on account of any
Receivable Interest or delay any scheduled date for payment thereof;

(c) reduce fees (including, without limitation, the Facility Fees, Commitment
Fees and Excess Commitment Fees) payable by the Seller to any Managing Agent, any Conduit
Purchaser or any Bank Purchaser or delay the dates on which such fees are payable;

(d) extend the Scheduled Commitment Termination Date (except as set forth
in Section Il .02);

(e) change or waive any Event of Termination;

(t) change or waive any of the provisions of Section 2.04(c);

(g) waive the representations.and warranties set forth on Annex E and referred
to in Section 4.0l(fl;

(h) consent to any waiver of the representations and warranties set forth on
Annex A to the Sale Agreement;

and fltQ.vided fiij:, that no amendment, waiver or consent shall increase the Commitment of
any Bank Purchaser unless in writing and signed by such Bank Purchaser.

SECTION 10.02 Notices, Etc. All notices and other communications hereunder
shall, unless otherwise stated herein, be in writing (which shall include facsimile
communication) and 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 written 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 arid
communications sent by other means shall be effective when received.

SECTION 10.03 [Reserved.]

SECTiON 10.04 Costs and Expenses. in addition to the rights of indemnification
granted under Section 9.01 hereof, the Seller agrees to pay on demand all reasonable costs and
expenses in conneCtion with the preparation, execution, delivery and administration (including
periodic auditing and the other activities contemplated in Section 5.02, subject to the limitations
described therein) of this Agreement, any Liquidity Asset Purchase Agreement and the
Transaction Documents, including, without limitation, the reasonable fees and out-of-pocket
expenses of counsel for the Adrarnistrative Agent, each Managing Agent, each Conduit
Purchaser, each Bank Purchaser and their respective Affiliates with respect thereto and with
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respect to advising the Administrative Agent, such Managing Agent, such Conduit Purchaser,
such Bank Purchaser and their respective Affiliates as to their rights and remedies under this
Agreement. In addition, the Seller agrees to pay on demand all costs and expenses (including
reasonable counsel fees and expenses), of the Administrative Agent, each Managing Agent, each
Conduit Purchaser, each Bank Purchaser and their respective Affiliates, incurred in connection
with the enforcement of this Agreement and the Transaction Documents.

SECTION 10.05 No Proceedings. Each of the Seller, the Administrative Agent,
each Managing Agent, each Bank Purchaser, the Servicer, each assignee of a Receivable Interest
or any interest therein and each Person which enters into a commitment to purchase Receivabic
Interests or interests therein hereby agrees that it will not institute against any Conduit Purchaser
any proceeding of the type referred to in Section 7.11f so long as any commercial paper,
promissory notes or other senior indebtedness issued by such Conduit Purchaser shall be
outstanding or there shall not have elapsed one year plus one day since the last day on which any
such commercial paper, promissory notes or other senior indebtedness shall have been

outstanding.

SECTiON 10.06 Confidentiality. (a) The Seller and the Servicer each agrees to
maintain the confidentiality of the Transaction Documents in communications with third parties
and otherwise; ovided that the Transaction Documents may be disclosed (i) to the legal counsel
and auditors of the Seller and the Servicer if they agree to hold it confidential, and (ii) to the
extent required by applicable law or regulation or by any court, regulatory body or agency
having jurisdiction over such party.

(b) Each Purchaser, each Managing Agent and the Administrative Agent
agrees to maintain the confidentiality of all proprietary information with respect to the Seller, .the
Servicer or the Receivables furnished or delivered to it pursuant to this Agreement; provided,
that such information may be disclosed (I) to such party's legal counsel and auditors if they agree
to hold such information confidential, (ii) to such party's assignees and participants and potential
assignees and participants and their respective counsel if they agree to hold it confidential, (iii) to
the rating agencies and the providers of credit enhancement or liquidity for any Conduit
Purchaser, and (iv) to the extent required by applicable law or regulation or by any court,
regulatory body or agency having jurisdiction over such party; and provided, further, that such
parry shall have no obligation of confidentiality in respect of any information which may be
generally available to the public or becomes available to the public through no fault of such
party.

SECTION 10.07 GOVERNING LAW. THIS AGREEMENT SHALL BE
GOVERNED BY, AND CONSTRUED IN ACCORDANCE WITH, THE LAWS OF THE
STATE OF NEW YORK (INCLUDING SECTION 5-1401 OF THE GENERAL
OBLIGATIONS LAW OF THE STATE OF NEW YORK BUT OTHERWISE WLTHOUT
REGARD TO CONFLICTS OF LAW PRINCIPLES) EXCEPT TO THE EXTENT THAT THE
PERFECTION AND THE EFFECT OF PERFECTION OR NON -PERFECTION OF THE
iNTERESTS OF THE ADMINISTRATIVE AGENT, THE MANAGING AGENTS, THE
CONDUIT PURCHASERS AND THE BANK PURCHASERS IN THE RECEIVABLES AND
ANY OTHER COLLATERAL DESCRIBED FN SECTION 2.11 ARE GOVERNED BY THE
LAWS OF A JURISDICTION OTHER THAN THE STATE OF NEW YORK.
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SECTION 10.08 Execution in Counterparts. This Agreement may be cxecutcd 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.

SECTION 10.09 Integration: Binding Effect: Survival of Termination. 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. This Agreement shall be binding upon and inure to the benefit of the parties
hereto and their respective successors and permitted assigns (including any trustee in

bankruptcy). Any provisions of this Agreement which are prohibited or unenforceable in any
jurisdiction shall, as to such jurisdiction, be ineffective to the extent of such prohibition or
unenf'orccability 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. This Agreement shall create and constitute the continuing obligations
of the parties hereto in accordance with its terms and shalt remain in Full force and effect until
the later of (i) the Termination Date and (ii) the date on which no Capital of or Yield on any
Receivable Interest shall be outstanding and all Fees and other Seller Obligations are paid in full;
p.y.jded, however, that righLs and remedies with respect to any breach of any representation and
warranty made by the Seller pursuant to Article TV, (including, without limitation, those
representations and warranties set forth on Annex F) and the provisions of Sections 2.08, 2.09,
6.06, .2.Q1.. 10.04, 10.05 and 10.06 shall survive any termination of this Agreement.

SECTION 10. 10 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 irrevocably waive, to the
fullest extent they may effectively do so, the defense of an inconvenient forum to the
maintenance of such action or proceeding. The parties hereto agree that a final judgment in any
such action or proceeding shall be conclusive and may be enforced in other jurisdictions by suit
on the judgment or in any other manner provided by law.

(h) Each of the Seller and the Servicer 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 10.02. Nothing in this Section 10.10 shall affect the right of any
Managing Agent, any Conduit Purchaser, any Bank Purchaser or the Administrative Agent to
serve legal process in any other manner permitted by law.

SECTION 10.11 WAIVER OF JURY TRIAL. LAd'! PARTY HERETO
HEREI3Y WAIVES, TO THE MAXIMUM EXTENT PERMITTED BY APPLICABLE LAW,
TRIAL BY JURY IN ANY JUDICIAL PROCEEDING INVOLVING, DIRECTLY OR
1ND[RECTLY, 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.
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SECTiON 10.12 Limitation of Liability. No claim may be made by any
Transaction Party or any other Person against any Managing Agent, any Purchaser, the
Administrative Agent or their respective Affiliates, directors, officers, employees, attorneys or
agents (each a Purchaser Party") for any special, indirect, consequential or punitive damages in
respect of any claim for breach of contract or any other theory of liability arising out of or related
to the transactions contemplated by this Agreement or any other Transaction Document, or any
act, omission or event occurring in connection herewith or therewith, except with respect to any
claim arising out of the willful misconduct or gross negligence of such Purchaser Party; and each
of the Seller and the Servicer hereby waives, releases, and agrees not to sue upon any claim for
any such damages, whether or not accrued and whether or not known or suspected to exist in its
favor.

SECTION 10.13 Intent of the Parties. (a) It is the intention of the parties hereto
that each purchase of Reccivable Interests shall convey LO the applicabic Purchascrs, to the extent
of such Receivable Interests, an undivided interest in the Receivables and the Related Security
and Collections in respect thereof and that such transaction shall constitute a purchase and sale
and not a secured loan for all purposes other than for United States. federal, state and local
income tax purposes. If, notwithstanding such intention, the conveyance of the Receivable
Interests from the Seller shall ever be recharaclerized as a secured loan and not a sale, it is the
intention of the parties hereto that this Agreement shall constitute a security agreement under
applicable law, and that the Seller shall be deemed to have granted to the Administrative Agent
for the benefit of the Purchasers a duly perfected first priority security interest in all of the
Seller's right, title and interest in. to and under the Receivables and Related Security and
Collections in respect thereof, free and clear of Adverse Claims other than Permitted Liens.

(b) The Seller has structured the Transaction Documents with the intention
that the Receivable Interests and the obligations of the Seller hereunder will be treated under
United States federal, and applicable state, local and foreign tax law as debt (the "Intended Tax
Treatment"). The Seller. Columbia Gas of Pennsylvania, the Administrative Agent, each
Managing Agent, each Conduit Purchaser and each Bank Purchaser agree to file no tax return, or
take any action, inconsistent with the Intended Tax Treatment. Each assignee and each
participant acquiring an interest in a Receivable Interest, by its acceptance of such assignment or
participation, agrees to comply with the immediately preceding sentence.

SECTION 10.14 Release Upon Termination. On the date following the
Termination Date on which all outstanding Capital and Yield is reduced to zero and all other
Seller Obligations are paid in full, the Administrative Agent shall, at the expense of the Seller,
promptly deliver any document or agreement reasonably requested by the Seller to evidence the
termination of the interests of the Administrative Agent and the Purchasers in the Receivables,
Related Security, the Blocked Accounts and the Lock -Boxes (including, without limitation.
UCC-3 terminalion statement and notices terminating the Blocked Account Agreements).

SECTION 10.15 Limited Recourse. Notwithstanding anything to the contrary
contained herein, the obligations of each Conduit Purchaser under this Agreement are solely the
obligations of such Conduit Purchaser and shall be payable at such time as funds are received by
or are available to such Conduit Purchaser in excess of funds necessary to pay in full all
outstanding commercial paper issued by it and, to the extent funds are not available to pay such

70



Exhibit No. 4
Schedule No. 11

Attachment H
Page 112 of 246

Witness: K. K. Miller

obligations, the claims relating thereto shall not constitute a claim against such Conduit
Purchaser but shalt continue to accrue. Each party hereto agrees that the payment of any claim
(as defined in Section 101 of Title 11, United States Code (Bankruptcy)) of any such party shall
be subordinated to the payment in full of all commercial paper of each Conduit Purchaser. No
recourse under any obligation, covenant or agreement of any Conduit Purchaser contained in this
Agreement shall be had against any member, manager, officer, director, employee or agentof
any Conduit Purchaser, any Bank Purchaser, any Managing Agent, the Administrative Agent or
any of their Affiliates (solely by virtue of such capacity) by the enforcement of any assessment
or by any legal or equitable proceeding, by virtue of any statute or otherwise; being expressly
understood and agreed that this Agreement is solely an obligation of the Administrative Agent,
the Managing Agents, the Conduit Purchasers and the Bank Purchasers, respectively,
individually, and that no personal liability whatever shall attach to or be incurred by any
incorporator, stockholder, officer, director, member, employee or agent of any Managing Agent,
any Conduit Purchaser, any Bank Purchaser, the Administrative Agent or any of their Affiliates
(solely by virtue of such capacity) under or by reason of any of the obligations, covenants or
agreements of the Administrative Agent, any Managing Agent, any Conduit Purchaser or any
Bank Purchaser contained in this Agreement, or implied therefrom, and that any and all personal
liability for breaches by the Administrative Agent, any Managing Agent, any Conduit Purchaser
or any Sank Purchaser of any of such obligations, covenants or agreements, either at common
law or at equity, or by statute, rule or regulation, of every such member, manager, officer,
director, employee or agent is hereby expressly waived as a coriditionof and in consideration for
the execution of this Agreement; provided that the foregoing shall not relieve any such Person
from any liability it might otherwise have as a result of fraudulent actions taken or omissions
made by them.

SECTION 10.16 USA PATRIOT Act. Each party hereto that is subject to the
requirements of the USA Patriot Act (Title Ill of Pub. L. 107-56 (signed into law October 26,
2001)) (the "Act") hereby notifies the Seller and the Servicer that pursuant to the requirements of
the Act, it is required to obtain, verify and record information that identifies the Seller and the
Servicer, which information includes the name and address of each of the Seller and the Servicer
and other information that will allow such Person to identify the Seller and the Servicer in
accordance with ihe Act.

ARTICLE XI

ASSIGNMENTS; PARTICIPATIONS; RENEWAL

SECTION 11.01 Assignabilitv (a) Assignment by Conduit Purchasers. This
Agreement and any Conduit Purchaser's rights and obligations hereunder (including ownership
of each Receivable Interest) shall be assignable by such Conduit Purchaser and its successors and
permitted assigns to any Eligible Assignee. The Managing Agent of such Conduit Purchaser
shall notify the Administrative Agent and the Seller of any such assignment of a Receivable
Interest or any interest therein. Each Conduit Purchaser in connection with may, in connection
with an assignment or participation of a Receivable Interest or any interest therein, disclose to
the assignee or participant any information relating to the Transaction Parties, including the
Receivabk, furnished to such assignor by or on behalf of any Transaction Party or by the
Administrative Agent; provided that, prior to any such disclosure; the assignee or participant
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agrees to preserve the confidentiality of any confidential information reiating to the Transaction
Parties received by it from any of the foregoing entities in a manner consistent with Section
10.07(b).

(b) Assignment by Bank Purchasers. Each Bank Purchaser may assign all or
a portion of its rights and obligations under this Agreement (including, without limitation, all or
a portion of its Commitment and any Receivable Interests or interests therein owned by it) to (x)
without the consent of the Seller, any Eligible Assignee or (y) with the consent of the Seller, any
other Person (such consent not to be unreasonably withheld or delayed); provided, however that

(i) each such assignment shall be of a constant, and not a varying,
percentage of all rights and obligations under this Agreement,

(ii) the amount being assigned pursuant to each such assignment
(determined as of the date of the Assignment and Acceptance with respe.ct to such
assignment) shall in no event be less than the lesser of(x) $IO,0OOOOO and (y) all
of such Bank Purchaser's Commitment,

(iii) the parties to each such assignment shall execute and deliver to the
Administrative Agent, for its acceptance and recording in the Register (as defined
below), an Assignment and Acceptance, together with a processing and
recordation fee of $3,500, and

(iv) concurrently with such assignment, it shall assign to such Eligible
Assignee or such other Person an equal percentage of its rights and obligations
under the Liquidity Asset Purchase Agreement to which such assignor Bank
Purchaser is a party.

Upon such execution, delivery, acceptance and recording from and after the
effective date specified in such Assignment and Acceptance, (x) the assignee thereunder shall be
a party to this Agreement and, to the extent that rights and obligations under this Agreement
have been assigned to it pursuant to such Assignment and Acceptance, have the rights and
obligations of a Bank Purchaser thereunder and (y) the assigning Bank Purchaser shall, to the
extent that rights and obligations have been assigned by it pursuant to such Assignment and
Acceptance, relinquish such rights and be released from such obligations under this Agreement
(and, in the ease of an Assignment and Acceptance covering all or the remaining portion of an
assigning Bank Purchaser's rights and obligations under this Agreement, such Bank Purchaser
shall cease to be a party hereto). In addition, each Bank Purchaser or any of its Affiliates may
assign any of its rights (including, without limitation, rights to payment of Capital and Yield)
under this Agreement to any Federal Reserve Bank without notice to or consent of any
Transaction Party, any Conduit Purchaser, any Managing Agent or the Administrative Agent.

(c) Register. The Administrative Agent shall maintain at its address referred
to on the signature page of this Agreement (or such other address of the Administrative Agent
notified by the Administrative Agent to the other parties hereto) a copy ofeach Assignment and
Acceptance delivered to it and accepted by it and a register for ibe recordation of the names and
addresses of each Managing Agent, each Conduit Purchaser and each Bank Purchaser, the
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Commitment of the Bank Purchasers and the aggregate outstanding Capital of the Receivable
Interest or interests therein owned by each of the Conduit Purchasers and the Bank Purchasers
from time to time (the "gjte'). The entries in the Register shall be conclusive and binding
for all purposes, absent manifest error, and the Seller, the Servicer, the Administrative Agent, the
Managing Agents, the Conduit Purchasers and the Bank Purchasers may treat each Person whose
name is recorded in the Register as a Managing Agent, Conduit Purchaser or Bank Purchaser, as
the case may be, as such under this Agreement For all purposes of this Agreement. The Register
shall be available fr inspection by the Seller, the Managing Agents, the Conduit Purchasers and
the Bank Purchasers at any reasonable time and from time to time upon reasonable prior notice.

(d) Procedure. Upon its receipt of an Assignment and Acceptance executed
by an assigning Bank Purchaser, the Managing Agent of such Bank Purchaser and an Eligible
Assignee or other Person, the Administrative Agent shall, if such Assignment and Acceptance
has been duly completed. (i) accept such Assignment and Acceptance, (Ii) record the information
contained therein in the Register and (iii) give prompt notice thereof to the Seller.

(e) Participations. Each Bank Purchaser may sell participations to one or
more Eligible Assignees in or to all or a portion of its rights and obligations under this
Agreement (including, without limitation, all or a portion of its Commitment and the interests in
the Receivable Interests owned by it); nrovided, however, that

(I) such Bank Purchaser's obligations under this Agreement
(including, without limitation, its Commitment to the Seller hereunder) shall
remain unchanged,

(ii) such Bank Purchaser shall remain solely responsible to the other
parties to this Agreement for the performance of such obligations, and

(iii) concurrently with the sale of such participation, the selling Bank
Purchaser shall sell to such bank or other entity a participation in an equal
percentage of its rights and obligations under the Liquidity Asset Purchase
Agreement to which such Bank Purchaser is a party.

The Administrative Agent, the Seller, the Managing Agents, the Conduit
Purchasers and the Servicer shall have the right to continue to deal solely and directly with such
Bank Purchaser in Connection with such Bank Purchaser's rights and obligations under this
Agreement.

(f) Asshmments by Administrative Agent. This Agreement and the rights and
obligations of the Administrative Agent herein shall be assignable by the Administrative Agent
and its successors and assigns with the prior written consent of the Required Managing Agents;
provided that in the case of' an assignment to a Person that is not an Affiliate of the
Administrative Agent, so long as no Event of Termination has occurred and is continuing, such
assignment shall require the Seller's consent (not to be unreasonably withheld or delayed).

(g) No Assignment by Seller or Servicer. Neither the Seller nor the Servicer
may assign any of its rights or obJigations hereunder or any interest herein without the prior
written consent of the Administrative Agent and each Required Managing Agent.
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SECTION 11.02 Extension of Scheduled Commitment Termination Date. Seller

may advise the Managing Agents in writing of its desire to extend the Scheduled Commitment
Termination Date for an additional 364 days, provi such request is made not more than sixty
(60) days prior to, and not less than forty-five (45) days prior to, the then current Scheduled
Commitment Termination Date. Each Managing Agent, upon being so advised by Seller, shall
proiiptly notify each Bank Purchaser in its related Purchaser Group of any such request and each
such Bank Purchaser shall notify its related Managing Agent, Seller and the Administrative
Agent of its decision to accept or decline the request for such extension no later than thirty (30)
days after receipt of such request (jj being understood that each Bank Purchaser may accept or
decline such request in its sole discretion and on such terms as it may elect, and the failure to so
notify its related Managing Agent, Seller and the Administrative Agent shall be deemed an
election not to extend by such Bank Purchaser). In the event that any Bank Purchaser declines
the request to extend the Scheduled Commitment Termination Date (each such Bank Purchaser
being referred to herein as a "Non -Renewing Bank Purchaser"), and the Commitment of such
Non -Renewing Bank Purchaser is not assigned to another Person in accordance with the terms of
this Article XI prior to the then current Scheduled Commitment Termination Date, the then
current Scheduled Commitment Tcrmination Date shall not be extended.

SECTiON 11.03 Additional Purchaser Gropp. Upon Seller's request with
approval of the Administrative Agent and each Managing Agent, an additional Purchaser Group
may be added to this Agreement at any time by the execution and delivery of a Joinder
Agreement by the members of such proposed additional Purchaser Group, Seller, the Servicer,
the Administrative Agent and each Managing Agent, and execution and delivery of a
reaffirmation of the Pcrformance Guaranty, which execution and delivery shall not be
unreasonably refused by such parties. Upon the effective date of such Joinder Agreement, (i)
each Person specified therein as a "Conduit Purchaser" shall become a party hereto as a Conduit
Purchaser, entitled to the rights and subject to the obligations of a Conduit Purchaser hereunder.
(ii) each Person specified therein as a "Bank Purchaser" shall become a party hereto as a Bank
Purchaser, entitled to the rights and subject to the obligations of a Bank Purchaser hereunder,
(iii) each Person specified therein as a "Managing Agent" shall become a party hereto as a
Managing Agent, entitled to the rights and subject to the obligations of a Managing Agent
hereunder and (iv) the Program Limit shall be increased by an amount equal to the aggregate
Commitments of the Bank Purchasers party to such Joinder Agreement.

[Remainder afpage intentionally left blank]
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IN WITNESS WHEREOF, the parties have caused this Agreement to be executed
by theirTespective officers thereunto duly authorized, as ofthe date first above written.

SELLER: COLUMBIA GAS OF PENNSYLVANIA
RECEIVABLES CORPORATION

By:__
Title: ice President, Treasurer and Chief Risk

Officer

200 Civic Center Drive
Columbus, Ohio 43215

Attention: Assistant Treasurer
Facsimile: (219) 647-6116

SERVICER: COLUMBIA GAS OF PENNS VANIA, INC.

Name: Vincent V. Rca
Title: Assistant Treasurer

200 Civic Center Drive
Columbus, Ohio 43215
Attention: Assistant Treasurer
Facsimile: (219) 647-6116

Sigriatnie Page to Receivables Purchase Agreement
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MANAQING AGENT: THE BANK OF TOKYO-MiTSUBISHI UFJ, LTD.,
NEW YORK BRAN

By:
Name:
Title:

SEMOR cEffiESIDN1

1251 Avenue of the Americas
New York, New York 10020
Attention: Securitization Group
Facsimile: (212) 782-6448

CONDUIT PURCJ-IASI3R: VICTORY RECEIVABLES CORPORATION

Name:
Title:

do The Bank of Tokyo -Mitsubishi hEY, LTD.,
New York Branch
1251 Avenue of the Americas
New York, New York 10020
Attention: Securitization Group
Facsimile: (212) 782-6448

BANK PURCHASER: THE BANK OF TOKYO-MiTSUBISHI UFJ, LTD.,
NEW YORK BRANCH

Name:
Title:

1251 Avenue of the Americas
New York, New York 10020
Attention: Securitization Group
Facsimile: (212) 782-6448

Signature Page to Receivables Purchase Agreement
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MANAGING AGENT: TIlE BANK OF TOKYO -MITSUBISHI UFJ, LTD.,
NEW YORK BRANCH

Name:
Title:

1251 Avenue of the Americas
New York, New York 10020
Attention: Securitization Group
Facsimile: (212) 782-6448

CONDUiT PURCHASER: VICTORY RECEIVABLES CORPORATION

By: .-4 ./A4 -
Name: Frank Bilotta
Title: President

do The Bank of Tokyo -Mitsubishi UFJ, LTD.,
New York Branch
1251 Avenue of the Americas
New York, New York 10020
Attention: Securitization Group
Facsimile: (2 12) 782-6448

BANK PURCHASER: THE BANK OFTOKYO-MITSUBJSHL UFJ, LTD.,
NEW YORK BRANCH

By:

Name:
Title:

1251 Avenue of the Americas
New York, New York 10020
Attention: Securitization Group
Facsimile: (212) 782-6448

Signatusc Page to RccciabIcs Purchase Agrecmcnt
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MANAGING AGENT: THE BANK OF TOKYO -MITSUBISHI UFJ, LTD.,
NEW YORK BRANCH

Name:
Title:

1251 Avenue of the Americas
New York, New York 10020
Attention: Securitization Group
Facsimile: (212) 782-6448

CONDUIT PUR CHASER: VJCTORY RECEIVABLES CORPORATION

By:
Name:

Title:

do The Bank of Tokyo-Miisubishi UFJ, LTD.,
New York Branch
1251 Avenue of the Americas
New York, New York 10020
Attention: Securitization Group
Facsimile: (212) 782-6448

BANK PURCHASER: THE BANK OF TOKYO -MITSUBISHI UFJ, LTD.,
NEW YORK BRANCH

By:

Name: crr,. CHENG cHj
Title: AUThfQRj0

SIGNATORY

1251 Avenue of the Americas
New York, New York 10020
Attention: Securitization Group
Facsimile: (212) 782-6448

Signature Page to Rcccivablcs Purchase Agreement
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ADMINTSTRkTJVE THE BANK OF TOKYO -MITSUBISHI UFJ, LTD.,
AGFNT: NEW YORK BRANC

By:
Name: AiDUcRJew

1251 Avenuc of the Americas
New York, New York 10020
Attention: Securitization Group
Facsimile: (212) 782-6448

Signature Page to ReceivRbles Purchase Agreement
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SCHEDULE I

Commitments: Purchaser Groups

At any time during the months of December, January, February, March, April and May:

Purchaser Croup

-

Conduit Purchaser(s) Bank Purchaser(s) Commitment Group Purchase

BTMU Purchaser Victory Receivables The Bank of Tokyo- $75,000,000 $75,000,000
Group Corporation Mitsubishi UFJ, Ltd.,

New York Branch

TOTAL $75,000,000 575.000,000

At any time during the months of .Junc, July, August, September, October and November:

Purchaser Croup - Conduit Purchaser(s) Bank Purchaser(s) Commitment GroLPiullase -

BTMU Purchaser Victory Receivables The Bank of Tokyo- $20,000,000 $20,000,000
Group Corporation Mitsubishi UFJ, Ltd..

New York Branch

TO'l'AL S20,000,000 ,000,000
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SCHEDULE 11

Lock Boxes and Blocked Accounts

Bank Deposit Account and Related Lock -Box

U.S. Bank National Association Account: 130110616229

Lock -Box: 742537

Address: J'O Box 742537, Cincinnati, Ohio
45274-253 7

JP Morgan Chase Bank, N.A. 4352476

PNC Bank. National Association 1010935277



Exhibit No. 4
Schedule No. 11

Attachment H
Page 123 of 246

Witness: K. K. Miller

ANNEX A

Form of Assignment and Acceptance

(attached)
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FORM OF ASSIGNMENT AND ACCEPTANCE

Dated I

Reference is made to the Receivables Purchase Agreement, dated as of March 15,
2010, by and among Columbia Gas of Pennsylvania Receivables Corporation, as the Seller,
Columbia Gas of Pennsylvania, Inc., as the Servicer, the Conduit Purchasers and Bank
Purchasers from time to time party thereto; the Managing Agents from time to time party thereto
and The Bank of Tokyo -Mitsubishi UFJ, Ltd., New York Branch, as Administrative Agent, as
the same may be amended, supplemented or otherwise modified from time to time (the
"Agreement"). Terms defined in the Agreement are used herein with the same meaning.

[Assigning Purchaser] (the "Asijgnr") and [Eligible Assignee] (the "Assignee"),
hereby agree as follows:

1. Purchase and Sale of Interest. The Assignor hercby scils and assigns to the
Assignee, and the Assignee hereby purchases and assumes from the Assignor, an interest in and
to all of the Assignor's rights and obligations under the Agreement as of the date hereof
(including, without limitation, its Commitment and all Receivables Interests owned by it) equal
to the percentage (the "Percentage") interest specified on the signature page hereto. After giving
effect to such sale and assignment, the Assignee's Commitment will be as set forth in Section 2
of the signature page hereto. [As consideration for the sale and assignment contemplated in this
Section I, the Assignee shall pay to the Assignor on the Effcctive Date (as hereinafter defined) in
immediately available funds an amount equal to SI_1. representing the purchase price
payable by the Assignee for the Receivables Interests sold and assigned to the Assignee under
this Section U

2. Representations and Disclaimers of Assignor. The Assignor:

A. represents and warrants that it is the legal and beneficial owner of the interest
being assigned by it hereunder and that such interest is free and clear of any
adverse claim;

B. makes no representation or warranty and assumes no responsibility with respect to
any statements, warranties or representations made in or in connection with any
Transaction Document or any other instrument or document furnished pursuant
thereto or the execution, legality, validity, enforceability, genuineness, sufficiency
or value of any Transaction Document or any other instrument or document
furnished pursuant thereto; and

C. makes no representation or warranty and assumes no responsibility with respect to
the financial condition of any Transaction Party or the performance or observance
by any Transaction Party of any of its respective obligations under the
Transaction Documents or any other instrument or document furnished pursuant
thereto.

Include bracketed text if Assignor holds a portion of the Receivables Interests on the Effective Date.

A-!
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Representations and Agreements of Assignee. The Assignee:

A. confirms that it has received a copy of the Agreement, together with copies of the
most recent financial statements delivered pursuant to Section 5.01(j) of the
Agreetnent and such other documents and information as it has deemed
appropriate to make its own credit analysis and decision to enter into this
Assignment and Acceptance;

13. agrees that it will, independently and without reliance upon the Administrative
Agent, any Managing Agent, the Assignor or any other Purchaser and based on
such documents and information as it shall deem appropriate at the time, continue
to make its own credit decisions in taking or not taking action under the
Agreement;

C. (x) appoints and authorizes the Administrative Agent to take such action as agent
on its behalf and to exercise such powers under the Agreement and the other
Transaction Documents as are delegated to the Administrative Agent by the terms
thereof, together with such powers as are reasonably incidental thereto and (y)
appoints and authorizes 1 1 to take such action as agent on its
behalf and to exercise such powers under the Agreement and the other
Transaction Documents as are delegated to a Managing Agent by the terms
thereof, together with such powers as are reasonably incidental thereto;

D. agrees that it will perform in accordance with their terms all of the obligations
which by the terms of the Agreement and this Assignment and Acceptance are
required to be performed by it asa [Bankj[Conduitj Purchaser;

E. specifies as its address for notices the office set forth beneath its name on the
signature pages hereof,

F. reprcscnts that this Assignment and Acceptance has been duly authorized,
executed and delivered by the Assignee pursuant to its corporate powers and
constitutes the legal, valid and binding obligation of the Assignee; and

G. if the Assignee is organized under the laws of a jurisdiction outside the United
States, (I) attaches the forms prescribed by the Internal Revenue Service of the
United States certifying as to the Assignee's status for purposes of determining
exemption from United States withholding taxes with respect io all payments to
be made to the Assignee under the Agreement or such other documents as are
necessary to indicate that all such payments are subject to such taxes at a rate
reduced by an applicable tax treaty and (ii) agrees to provide the Administrative
Agent (to the extent perniitted by applicable law) with similar forms for each
subsequent tax year of the Assignee in which payments are to be made to the
Assignee under the Agreement.

4. Effectiveness of Assignment. Following the execution of this Assignment
and Acceptance by the Assignor and the Assignee, it will be delivered to the Administrative
Agent for acceptance and recording by the Administrative Agent. The effective date of this

A-2
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Assignrrient and Acceptance shall be the date of acceptance thereof by the Administrative Agent,
unless otherwise specified in Section 3 of the signature page hereto (the "Effective Date").

S. Rights of the Assge. Upon such acceptance and recording by the
Administrative Agent, as of the Effective Date, (1) the Assignee shall be a party to the Agreement
and, to the extent provided in this Assignment and Acceptance, have the rights and obligations of
a (Bankj(Conduit] Purchaser thereunder and hereunder, (ii) the Assignee shall be a member of
the Purchaser Grcup of which[_3 is the Managing Agent and (iii) the Assignor shall, to
the extent provided in this Assignment and Acceptance, relinquish its rights and be released from
its obligations under the Agreement.

6. Payments. Upon such acceptance and recording by the Administrative
Agent, from and after the Effective Date, the Administrative Agent, the Seller or the Servicer, as
the case may be, shall make all payments under the Agreement in respect of the interest assigned
hereby (including, without limitation, all payments of fees with respect thereto) to the Assignee
in accordance with the Agreement. The Assignor and Assignee shall make all appropriate
adjustments in payments under the Agreement for periods prior to the Effective Date directly
between themselves.

7. GOVERNING LAW. THIS ASSIGNMENT AND ACCEPTANCE
AGREEMENT SHALL BE GOVERNED BY, AND CONSTRUED AND INTERPRETED
IN ACCORJ)ANCE WITH, THE LAW OF THE STATE OF NEW YORK.

JN WITNESS WHEREOF, the parties hereto have caused this Assignment and
Acceptance to be executed by their respective officers thereunto duly authorized, as of the date
first above written.

A-3
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Signature Page to

Columbia Gas of Pennsylvania Receivables Corporation

Assignment and Acceptance

Dated as of[
1

Section 1.
Percentage:

Section 2.
Assignee's Commitment as of the Effective Date:

Capital of Receivables Interests $

held by Assignee as of the Effective Date:

Section 3.
Effective Date:

%

20

[NAME OF ASSIGNOR]

Title:

[NAME OF ASSIGNEE]

By:
Title:

Address for Notices:

[Insert]

This date should be no earlier than (he date of acceptance by the Administrative Agent.

A-4
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Accepted this day of
20_

THE BANK OF TOKYO-MiTSUBISHI UFJ,
LTD., NEW YORK BRANCH, as Administrative
Agent

By
Name:
Title:

Consented to this day of______________
20

COLUMBIA GAS OP PENNSYLVANIA
RECEIVABLES CORPORATION

Name:
Title;

I

A -S
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ANNEX B

Form of Blocked Account AgreerrjpS

(attached)
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Multi -Party l3locked Account Agreement (this "Agreement")
Dated as of

March 15,2010
among

Columbia Gas of Pennsylvania, Inc. ("CPA"), a Pennsylvania corporation
Columbia Gas of Pennsylvania Receivables Corporation (the "Seller"),

The Bank of Tokyo -Mitsubishi UFJ, Ltd., New York Branch,
as administrative agent pursuant to the

Receivables Purchase Agreement referred to below (the "Agent")
and

PNC Bank, National Association ("PNC Bank")

CPA maintains the deposit accounts identified on Schedule I hereto (each, an "Account", and
collectively, the "Accounts") into which accounts checks and other items of payment ("Items")
are deposited. The parties acknowledge that the provisions of the customary agreements for
accounts of this type between PNC Bank and CPA shall apply to the extent not inconsistent.

CPA hereby informs PNC Bank that in connection with that certain Receivables Sale Agreement
dated as of March 1 5, 2010 (as the same may be amended, restated, supplemented or otherwise
modified from time to time, the "Receivables Sale Agreement"), among CPA, as seller, and
Seller, as purchaser, CPA has transferred all of its right, title and interest in and to the Accounts
to the Seller. CPA hereby requcsts that the Account be retitled in the name of "Columbia Gas of
Pennsylvania Receivables Corporation". CPA and rhe Seller hereby inform you that in
connection with that certain Receivables Purchase Agreement dated as of March 15, 2010 (as the
same may be amended, restated, supplemented or otherwise modified from time to time, the
"Receivables Purchase Agreement"), among the Seller, CPA, as initial servicer, the entities
named therein as Conduit Purchasers and Bank Purchasers (collectively, the "Purchasers"), the
entities named therein as Managing Agents, and The Bank of Tokyo -Mitsubishi UFJ, Ltd., New
York Branch, as Administrative Agent, the Seller has transferred control in and to the Accounts
to the Agent for the benefit of the Purchasers. In addition, Seller has granted the Agent a first
priority security interest in all of its right, title and interest in and to the Accounts and all funds
on deposit from time to time therein.

PNC Bank hereby confirms it is a "bank" within the meaning of Section 9-I 02 of the Uniform
Commercial Code (the "UCC"), and that the Accounts constitute "deposit accounts" within the
meaning of Section 9-102 of the UCC. PNC Bank hereby acknowledges that it is the intent of
the parties in entering into this Agreement to grant to, and confer upon, the Agent "control" of
the Accounts, as contemplated in Section 9-104 (and similar related provisions) of the UCC.

CPA, the Seller, the Agent and PNC Bank are entering into this Agreement to set forth their
relative rights and duties with respect to the Accounts and all funds on deposit therein from time
to time. Subject to the terms of this Agreement, PI'C Bank acknowledges notice of the Agent's
security interest in the Accounts.

1. Accounts. Until such time as PNC Bank shall have received a written notice, in a
Timely Manner, from the Agent in the form of Exhibit A attached hereto (the "Notice"), funds
on deposit from time to time in the Accounts shall be disbursed as the Seller may direct. Upon
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PNC Bank's receipt of the Notice, in a Timely Manner, the Agent shall have the exclusive right
to direct and provide instructions to PNC Bank as to the disposition of all amounts then or
thereafter deposited in the Accounts, and PNC Bank shall not comply with any instruction from
CPA or the Seller in connection with the Accounts. "Timely Manner" means receipt of the
relevant notice, notice revocation or instruction at a time and in a manner affording PNC Bank a
reasonable opportunity to act thcrcon not to exceed two business days after PNC's receipt of
Notice. PNC Bank, after receipt of Notice and subject to its applicable availability policy in
effect from time to time, will transfer on each banking day all available funds on deposit in the
accounts by wire transfer, or other method of transfer mutually agreeable to INC Bank and the
Agent, as the Agent may from time to time direct PNC Rank in accordance with PNC Bank's
usual and customary procedures for funds transfers. CPA, Seller and Agent agree that wire or
other electronic funds transfers from the Accounts shall be subject to the terms of PNC Bank's
standard agreements fo'r such services. In the event of any inconsistency between this
Agreement and the terms of such other agreements, the terms of this agreement shall control.

2. nce lJøon Instructions. PNC Bank may rely upon, and shall be protected in
acting, or refraining from acting upon the contents of any notice, including without limitation a
Notice, or instructions that PNC Bank believes in good faith to be genuinc and given by CPA or
the Agent, as the Case may be, without any independent investigation. PNC Bank shall have no
duty to inquire into the authority of the person in giving such notice or instruction, In the event
that PNC Bank receives conflicting notices or instructions prior to its receipt of Notice, PNC
Bank will refrain from action and shall be entitled to take action in accordance with Section 19.

3. infp.ijation. PNC Bank will from time to time provide to CPA and, as requested
by the Agent, the Agent information regarding the Accounts as such parties may reasonably
request via utilization of PNC Bank's internet-based system then in effect.

4. fJjjci11g Documents. PNC Bank shall not be deemed to have any knowledge
(imputed or otherwise) of: (a) any of the terms or conditions of the Receivables Purchase
Agreement, the Receivables Sale Agreement or any document referred to therein or relating to
any financing arrangement between CPA, the Seller, and the Agent, or any breach thereof, or (b)
any occurrence or existence of a default. PNC Bank has no obligation to inform any person of
such breach or to take any action in connection with any of the foregoing, except such actions
regarding the Accounts as are specified in this Agreement. PNC Bank is not responsible for the
enforceability or validity of the security interest in the Accounts.

5. PNC Bank agrees it shall not offset, charge, deduct or othenvise
withdraw Funds from the Accounts, except as permitted by Section 6.

6. J!ges and Fces. PNC Bank may debit the Accounts for (a) any items
(including, but not limited to. checks. drafts, Automatic Clearinghouse ("ACH") credits or wire
transfers or other electronic transfers or credits) deposited or credited to thc Accounts in error or
which may be returned or otherwise not collected; (b) processing errors; (c) fees and expenses
payable hereunder; (d) reasonable attorney's fees of PNC Bank's outside counsel for the review,
negotiation and enforcement of this Agreement, which attorney's fees CPA and Seller hereby
agrees to pay; (c) obligations and liabilities arising out of any cash management services
provided by PNC Bank. including, but not limited to, Automated Clearing I -louse transactions;

2o18
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and (f) all charges, fees, commissions and expenses incurred by PNC Bank in providing services
or otherwise in connection herewith; PNC Bank may charge the Accounts as permitted herein at
such times as are in accordance with its customary practices for any item, fee, expense or other
amount due PNC Bank as listed in clauses (a) through (f) of this Section. In the event that there
are insufficient funds in the Account for any item, fee, expense or other amount due PNC Bank
as listed in clauses (a) through (0 of this Section, Seller shall reimburse PNC Bank for same.

7. Liability. PNC Bank's duties and obligations shall be determined solely by the
provisions of this Agreement and PNC Bank shall not be liable except for the performance of its
duties and obligations as are set forth herein; provided, however, PNC Bank shall have no
liability to any party to this Agreement or to any other party arising out of or in connCction with
this Agreement other than for it is gross negligence or willful misconduct. PNC Bank shall have
no obligation to review, or confirm that any actions taken pursuant to this Agreement comply
with, any other agreement or document. Substantial compliance by PNC Bank with its standard
procedures for the services PNC Bank is providing hereunder shall be deemed to be the exercise
by it of ordinary care. In no event shall PNC Bank be liable for any lost profits or for any
indirect, special, consequential or punitive damages even if advised of the possibility or
likelihood of such damages. This provision shall survive termination of the Agreement.

8. Indemnification. Seller agrees to indemnify PNC Bank for, and hold PNC Bank
harmless from, all claims, demands, losses, liabilities andexpenses (including attorneys' fees),
resulting from or with respect to the services provided hereunder including, without limitation:
(a) any action taken, or not taken, by PNC Bank in regard thereto in accordance with the terms of
this Agreement; (b) items, including, without limitation, any automated clearinghouse
transactions, which are returned for any reason, and any adjustments or processing errors; and (c)
any failure of the Seller to pay any invoice or charge of PNC Bank for services in respect to this
Agreement, the Items, the Account or any amount owing to PNC Bank from Seller with respect
thereto or to the service provided hereunder. 1'o the extent of such indemnity, Seller agrees to
reimburse PNC Bank for any amounts described in clause (b) of this Section in the event and to
the extent that there arc insufficient funds in the Accounts to cover any amounts described in
clause (b) of this Section after receiving "Notice". Seller agree to pay within thirty (30) days of
receipt thereof any documented invoice by PNC Bank under this indemnity. The
indemnification provided for in this Section 8 does not apply to any cost or damage attributable
to PNC Bank's gross negligence or willful misconduct. This indemnity shall survive the
termination of this Agreement. If Seller fails to so repay PNC Bank the amounts described in
clause (b) above, then Agent shall repay PNC Bank for such amounts immediately upon demand
to the extent chat Agent has given the Notice and such amounts were transferred from an
Account at the direction of the Agent.

9. Failure to Perform. None of CPA. the Seller, the Agent or PNC Bank will be
liable for any failure to perform its obligations when the failure arises out of causes beyond its
control, including, without limitation, an act of a governmental regulatory/authority, an act of
God, accident, equipment failure, labor disputes or system failure, provided it has exercised such
diligence as the circumstances require.

3 of S
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10. Goveming Law This agreement shall be construed in accordance with and
governed by the laws of the State of New York. PNC Bank, CPA, the Seller and Agent hereby
waive their respective rights to a trial by jury in any proceeding related to this Agreement.

II. No Extension of Ciit. Nothing in this Agreement, unless otherwise agreed to in
writing, or any course of dealing between CPA, the Seller, the Agent or PNC Bank, commits or
obligates PNC Bank to extend any overdraft or other credit to CPA, the Seller or the Agent.

12. Amendments and Waivers. This Agreement may be amended or waived only in
writing signed by CPA, the Seller, the Agent and PNC Bank.

13. Assignment. None of CPA, the Seller, the Agent or PNC Bank may assign or
transfer any of its rights or obligations under this Agreement, except PNC Bank may assign or
transfer its rights and obligations to any successor by merger of PNC Bank or to any financial
institution that is directly or indirectly (a) in control of PNC Bank, (b) under the control of PN.0
Bank, or (c) under common control with PNC Bank, provided that in the event of an assignment
to a financial institution that is directly or indirectly under the control of PNC Bank, PNC Bank
agrees to remain primarily liable under this Agreement. This Agreement shall bind the
respective succcssors and assigns of the parties and shall inure to the benefit of their respective
successors and assigns.

14. Tenrination. PNC Bank may terminate this Agreement upon thirty (30) business
days' prior written notice to CPA, the Seller and the Agent. The Agent may terminate this
Agreement upon forty-five (45) days' prior written notice to PNC Bank. Neither CPA nor the
Seller may terminate this Agreement without the prior written consent of the Agent. Any claim
or cause of action of any party against any other relating to this Agreement which existed at the
time of termination shall survive the termination. All mail received after the date specified in
such notice of termination shall be returned by PNC Bank to the Agent by first class mail or such
other means mutually agreeable to the Agent and PNC Bank. Notwithstanding the foregoing,
PNC Bank may terminate this Agreement immediately upon contemporaneous written notice to
the other parties in the event of suspected fraud, abuse, or other illegal activity in connection
with the Accounts or this Agreement. Upon any such termination, PNC Bank will close the
Accounts and transfer all funds therein to, or at the direction of, the Agent.

IS. Entire Agreement. This Agreement constitutes the entire agreement and
understanding, and supersedes all prior agreements and understandings, between CPA. the
Seller: the Agent and PNC Bank relating to the services provided pursuant to this Agreement as
of the date of this Agreement.

16. Notices. A.ny notices given pursuant to this Agreement shall be given by any
commercially reasonable means and all notices shall be effective when received. Each written
notice shall be addressed to the relevant address appearing below or at another address specified
in a written notice by one party to the other.

Ifto CPA:

4oC8
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801 E. 86th Avenue
Merriliville, Indiana 46410
Attention: Assistant Treasurer

if to the Seller:

200 Civic Center Drive
Columbus, Ohio 43215
Attention: Assistant Treasurer

If to the Administrative Agent:

The Bank of Tokyo -Mitsubishi UFJ, Ltd., New York Branch
1251 Avenue of the Americas

New York, NY 10020

If to PNC Bank:

PNC Bank, National Association
Treasury Management
Two PNC Plaza, 31st Floor
620 Liberty Avenue
Pittsburgh, PA 15222
Attn: Gabe Galioto

17. Counterparts. This Agreement may be executed by CPA, the Seller, the Agent
and PNC Bank individually or in several separate counterparts, each of which shall be an original
and all of which taken together shall constitute one and the same agreement.

18. Rules. Use of the services provided pursuant to this Agreement is subject to all
applicable laws, regulations, rules arid funds transfer systems and clearing arrangements, whether
or not PNC Bank is a party to such policies.

19. Right to Place Hold. Bankruptcy: Interpleader. (fat any time: (a) PNC Bank, in
good faith, is in doubt as to the action it should take under this Agreement or (b) Seller becomes
subject to a voluntary or involuntary bankruptcy, reorganization, receivership or similar
proceeding, or (c) PNC Bank is served with legal process which it in good faith believes
prohibits the disbursement of the funds deposited in the Accounts, then l'NC Bank shall have the
right (i) to place a hold on the funds in all such Accounts until such time as it receives an
appropriate court order or other assurance satisfactory to it as to the disposition of the funds in
the Accounts, or (ii) to commence, at Seller's expense, an interpleader action in any competent
Federal or State Court located in the Commonwealth of Pennsylvania, and otherwise to take no
further action except in accordance with joint written instructions from CPA, Seller and Agent or
in accordance with the final order of a competent court, served on PNC Bank.

[SIGNATURE PAGE FOLLOWS]
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[N WITNESS WHEREOF, the parties hereto have caused this Agreement to be executed by their
duly authorized officers or representatives as of the date first set forth above.

PNC BANK, NATIONAL ASSOCIATION

By:_
Name:
Title:

COLUMBIA GAS OF PENNSYLVANIA
RECEIVABLES CORPORATION

By:
Name: Vincent V. Rea
Title: Assistant Treasurer

COLUMBIA GAS OF PENNSYLVANIA, INC.

By:
Name: David J. Vajda
Title: Vice President, i'reasure and Chief Risk

Officer

THE BANK OF TOKYO -MITSUBISHI UFJ,
LTD., NEW YORK BRANCI-1, as Agent

By:_
Name:
Title:

6 of 8
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SCHEDULE I
ACCOUNTS

Re: Muhi-Party Blocked Account Agreement, dated as of March 15, 2010, by and among
Columbia Gas of Pennsylvania, inc., Columbia Gas of Pennsylvania Receivables Corporation,
The Bank of Tokyo -Mitsubishi UFJ, Ltd., New York Branch, and PNC Bank

Account: I 010935277

7of8
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EXHIBiT A
FORM OF NOTICE

[Letterhead of The Bank of Tokyo -Mitsubishi UFJ,
Ltd., New York Branchj

To: PNC Bank, National Association
Treasury Management
Two PNC Plaza, 31st Floor
620 Liberty Avenue
Pittsburgh, PA 15222

Attn: Gabe Gal icto

Re: CPA
Account Nos.

Ladies and Gentlemen:

Reference is made to the Multi -Party Blocked Account Agreement dated as of March I 5,
2010 (the "Agreement") among Columbia Gas of Pennsylvania, Inc., Columbia Gas of
Pennsylvania Receivables Corporation. us and you regarding the above -described accounts (the
"Accounts"). In accordance with Section 1 of the Agreement, we hereby give you notice of our
exercise of control of the Accounts.

Very truly yours,

The Bank of Tokyo -Mitsubishi UFJ, Ltd., New
York Branch
(As Agent)

By:
Name:
Title;

CHZ\84099563
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ANNEX C

Forms of Contracts

(attached)
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ANNEX D

Credit and Collection Policy

(attached)
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ANNEX El

Form of Monthly Report

(attached)
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Columbia Gas of Pennsylvania Receivables Corp.
MONTHLY REPORT

I. Total Investment

IECP OcItSt3i1g as of the Previous Month End SO I
2lAdditiQfl () or Reduction .-) in CP During Cut rent Month 50 I

3INeW CP Ottandirig (Net lnvestmentl i5j
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A C 0 5 F C
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Due I Due .1 Past Due Past Due Past Due

14L I
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J
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A B C 0

2

3

4

5

6

7

8

a

10

.

Obligor Name -

.
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Limit ($)-
Purchase Limit

(%)
Excess
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V. Net Receivable Balance

(-I
i Total Ending A/R o

B Defat4ted RceivabIes (91+ OPO)
9 Obligors with> 10% 120+ DPO

10 Bankiupt

il Generic Paynt Plan Receivables
12

is Off System sale Receivables
14 Government Recievables> 10% of Ending NR
15

16

17

18 Total Ineligible Receivables
19 Un-Billed Retjas add back
20 TOtSI Eligible Receivables
21 Customer 0eposris >15% of Eligible Rec.
22 Payment T0rns>30 DPI (in aggregate 5% of Total Eligible)
23 Total ExCCS Concentrations

24IiTeceivable Balance . .. 0
I

VI. Performance Ratio Calculations
B C 0 E F

Default Ratio I Lossto-Uquidation Ratio I DilutIon Ratio 1

3 -Month Rolling I I
3 -Month I I 3. -Month Rofling I

-
I Month

I
Average

I
Rolling

1 -Month
I I

Average
I



VII. Reserve Calculations

Loss Reserve
39 Loss Ratio
40 Loss Reserve Stress Factor
41 Loss Hoiizot Ratio
42 Loss Resan,e %

Dilution Reserve

43 Dilution Reserve Stress Eaclor
44 Dilution Ratie
4$ 3m Avg. Dilution Ratio
46 Expected Dilution
47 Dilution Spike
48 Dilution Hoiiürr Ratio
49 Dynamic Volatility
50 Dilution Reserve %

Yield and Servicer Reserve
51 Base Rate
52 Default Rate
53 Servicer Fee
s Stress Factor
s5 Portfolio Turrüver
58 Yield Reserve /.

57 Total ResOrve Root %
58 TOtal Dyna1lic Reserve %

V1U. Computation of Investment

59 CP Outstanding
60 Net Receivable Balance
e Total Reserve Floor %
ez Total Dynamic Reserve %

63 Aggregate Reserves Anibunt
54 Receivable Interest

IX. Compliance Tests Current Month
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Current 3 -month rolling average Default Ratio below
I

Compliant

Current 3 -month rolling average L -to -L Ratio below
I I

Comptiant

Current 3 -month rolling average Ditutiori Ratio below
I

Compliant

Is the NiSource Rated lower then BBB. AND Baa3 OR
Is the NiSource Rated lower than BB+Ba1?

I !iQ I

Compliant

By signing below, I attest to the accuracy and completeness of the above information. In addition to that, I certify
that Columbia Gas of Pennsylvania Receables Corp. has and continues to comply with all facility documentation,
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covenants. representations and warranties as set out in the Receivables Purchase Agreement dated March 15, 2010.

x

Name: Date:

Title:

x x

Name: Date:
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ANNEX E-2

Form of Daily Reoort

(attached)
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DAILY REPORT
Witness: K. K. Miller

Pettfolio Aging
C C

rnt l.I-300ay551131-SODaysFastI
Due Due

$l-900ay*

f

Past Due
91: 120 DayS

Past Due.
t121+DaysPeStl

Due.
rotai

Portfol(O ctivtty

B;911f1lfl
N Sates CoJiecciona Ch:rge-OIfs ThIat Dilution CAP ActMty Ending BalancefNe

lotal Ineligible Receivables <c Same % as most recent monthly report>>
Un-B lIed Receivables add back
TotalEligible Receivables
Customer Deposes '15% of Eligible Rec. cc Same % as most recent monthly report>>
Payment Terrna>30 DPI in aggregate> 5% of Total Etgible) cc Same % as most recent monthly report>>
Total Excess Concentrations cc Same % as most recent monthly report>>

R.cctvtite Ienca -

Reserve Calculations

LOes Reserve ,4 cc Same % as most recent monthly report>>
Dilution Reserve % cc Same % as most recent monthly report>>

Yield Reserve % <<Same % as roost recent monthly report>>

Total Reserve Floor%
Total Dynamic Reserve % cc Same % as most recent monthly reperl>>

Corn putation of Investment

CP Outstanding
Met Receivable Balance
Total Reserve Floor %
TotalDyriamic Reserve %
Aggregate Reserves Amount
Receivable Interest

By signing below, I attest to the acouracy and completeness of the above information. In addition to thI. I certify
th Columbia Gas of Pennsylvania Receivables Corp. has and continues to comply with all facility doo.rmentation.
covenants, representaons and warranties as set 014 in the Receivables Purchase Agreement dated March 15 2010.

x

Ne;
Title:

x

Name:

Title:

Date:

Date:

I/l 3/l2F20lO:01 PM
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ANNEX F

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 Administrative Agent, for the benefit of
the Indemnified Parties, which security interest is prior to all other Adverse Claims other
than Permitted Liens, and is enforceable as such against the creditors of and purchasers from
the Seller.

2. The Receivables constitute '1accounts" within the meaning of the applicable UCC.

3. The Seller owns and has good title to the Receivables, the Related Security and Collections
with respect thereto and the Blocked Accounts and Lock -Boxes, free and clear of any
Adverse Claim, claim or encumbrance of any Person other than Permitted Liens.

4. 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
Receivables which are not Eligible Receivables, solely with respect to filings perfecting the
transfer of such Receivables from the related Choice Marketer to the Originator) and the
Blocked Accounts and Lock -Boxes granted to the Administrative Agent, for the benefit of
the Indemnified Parties, hereunder.

Other than the security interest granted to the Administrative Agent, for the benefit of the
Indemnified Parties, 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 or 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 or Lock -Boxes other than any
financing statement relating to the security interest granted to the Administrative Agent, for
the benefit of the Purchasers, hereunder or that has been terminated. The Seller is not aware
of any judgment or tax lien filings against the Seller.



Exhibit No. 4
Schedule No. 11

Attachment H
Page 157 of 246

Witness: K. K. Miller

ANNEX G

FORM OF PURCHASE NOTICE

[Date]

The Bank of Tokyo -Mitsubishi UFJ, Ltd. New [MANAGING AGENT]
York Branch,

as Administrative Agent and a Managing Agent
1251 Avenue of the Americas
New York, New York 10020
Attention: Securitization Group
Facsimile: (212) 782-6448

Re: PURCHASE NOTICE

Ladies and Gentlemen:

Reference is hereby made to that certain Receivables Purchase Agreement, dated
as of March 15, 2010, by and among Columbia Gas of Pennsylvania Receivables Corporation, a
Delaware corporation (the "Seller"), Columbia Gas of Pennsylvania, Inc., as Servicer, the Bank
Purchasers, Conduit Purchasers and Managing Agents party thereto and The Bank of Tokyo -
Mitsubishi UFJ, Ltd. New York Branch, as Administrative Agent (as amended, restated,
supplemented or otherwise modified, the "Receivables Purchase Agreemertt"). Capitalized terms
used herein shtlI have the meanings assigned to such terms in the Receivables Purchase
Agreement.

Each of you is hereby notified of the following purchase of Receivables Interest:

Purchase Price: $

Date of Purchase:

[Yield] :*
*

If Assignee Rale is to apply

follows:

[Adjusted Eurodollar Rate] [Base Rate]

The amount of the purchase price to be funded by each Purchaser Group is as

BTMU Purchaser Group:
[I'IJRCHASER GROUP]:

$

Please wire -transfer the proceeds of the purchase price in immediately available
funds to the Seller's Accouia.



Please advise [Name] at telephone no.
Purchaser in your Purchaser Group will not be rriaking this purchase.

Exhibit No. 4
Schedule No. 11

Attachment H
Page 158 of 246

Witness: K. K. Miller

if the Conduit

In connection with the purchase to be made on the above listed "Date of
Purchase" (the "Purchase Date"), the Seller hereby certifies that the following statements are true
on the date hereof, and will be true on the Purchase Date (before and after giving effect to the
proposed purchase):

(i) the representations and warranties contained in Sections 4.01 and 4, of
the Receivables Purchase Agreement are correce on and as of the Purchase Date as
though made on and as of such date;

(ii) no event has occurred and is continuing, or would result from the
proposed purchase, that constitutes an Evcnt of TerininaEiori, an Involuntary Bankruptcy
Event or an Incipient Event of Termination; and

(iii) the Originator shall has sold or contributed to the Seller, pursuant to the
Sale Agreement. all Receivables that arose on or prior to the Purchase Date.

Very truly yours,

COLUMBIA GAS OF PENNSYLVANIA
RECEIVABLES CORPORATION

By:_
Name:
Title:
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ANNEX H

Form of Joinder Agreement

(attached)
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FORM OF JOINDER AGREEMENT

Reference is made to the Receivables Purchase Agreement dated as of March 15, 2010 by
and among Columbia Gas of Pennsylvania Receivables Corporation (the "Seller"), Columbia
Gas of Pennsylvania, Inc., as the Servicer, the Bank Purchasers and Conduit Purchasers from
time to time party thereto, the Managing Agents from time to time party thereto and The Bank of
Tokyo -Mitsubishi UFJ, Ltd., New York Branch, as Administrative Agent for the Purchasers (as
the same may be amended, restated, supplemented or otherwise modified from time to time, the
"Agrrnent"). To the extent not defined herein, capitalized terms used herein have the
meanings assigned to such terms in the Agreement.

(the "New Managing Agent"), (the
"New Conduit PurchaserFs"), (the "New Bank Purchaserfsl"; and
together with thc New Managing Agent and New Conduit Purchascr[sJ, the "New Purchaser

Group"), the Seller, the Servicer and the Administrative Agent agree as follows:

1. Pursuant to Section II .03 of the Agreement, the Seller has requested that
the New Purchaser Group agree to become a "Purchaser Group" under the Agreement.

2. The effective date (the "Effective Date") of this Joinder Agreement shall
be the later of (i) the date on which a fully executed copy of this Joinder Agreement is delivered
to the Administrative Agent and (ii) the date of this Joinder Agreement.

3. By executing and de1i'ering this Joinder Agreement, each of the New
Managing Agent, the New Conduit Purchaser[sl and the New Bank Purchaser[s] confinns to and
agrees with each other party to the Agreement that (i) it has received a copy of the Agreement
and such other documents and information as it has deemed appropriate to make its own credit
analysis and decision to enter into this Joinder Agreement; (ii) it will, independently and without
reliance upon the Administrative Agent, the other Managing Agents, the other Purchasers or any
of their respective Affiliates, and based on such documents and information as it shall deem
appropriate at the time, continue to make its own credit decisions in taking or not taking action
under the Agreement or any Transaction Document; (iii) it appoints and authorizes the
Administrative Agent to take such action as agent on its behalf and to exercise such powers
under the Agreement, the Transaction Documents and any other instrument or document
pursuant thereto as are delegated to the Administrative Agent by the terms thereof, together with
such powers as are reasonably incidental thereto and to enforce its respective rights and interests
in and under the Agreement, the Transaction Documents, the Receivables, the Related Security
and the Collections; (iv) it will perform all of the obligations which by the terms of the
Agreement and the Transaction Documents are required to be performed by it as a Managing
Agent, a Conduit Purchaser or a Bank Purchaser, as applicable; (v) its address for notices shall
be the office set forth beneath its signature to this Joinder Agreement; and (vi) it is duly
authorized to enter into this Joinder Agreement.

4. On the Effective Date of this Joinder Agreement, each of the New
Managing Agent, the New Conduit Purchaser(s) and the New Bank Purchaser{sJ shall join in and
be a party to the Agreement and, to the extent provided in this Joinder Agreement, shall have the
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rights and obligations of a Managing Agent, a Conduit Purchaser or a sank Purchaser, as
applicable, under the Agreement.

5. This Joinder Agreement may be executed by one or more of the parties on
any number of separate counterparts, and all of said counterparts taken together shall be deemed
to constitute one and the same instrument.

6. This Joinder Agreement shall be governed by, and construed in

accordance with, the laws of the State of New York.

fN WITNESS WHEREOF, the parties hereto have caused this Joinder Agreement
to be executed by their respective officers thereunto duly authorized, as of the date first above
written, such execution being made on Schedule I hereto.

[Remainder of page left intentionally blank]

2



Schedule I

to

Joinder Agreement

Dated _,2Q

Section 1.
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The "Comrnitrnent[s]" with respect to the New Bank Purchaser[s] [is][are]:

[New Bank Purchaser]

Section 2.

The "Pro Rata Share" with respect to the New Conduit Purchaser and its Purchaser Group is
[

0%]

NEW CONDUIT PURCHASER[S]: [NEW CONDUIT PURCHASER[S]]

By:
Name:
Title:

Address for notices:
[Address]

NEW BANK PURCJ-IASER[S]; [NEW BANK PURCHASER[S]]

By:_
Name:
Title:

Address for notices:

[Address]
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NEW MANAGING AGENT: [NEW MANAGING AGENT]

By:
Name:
Title:

Address for notkes:
[Address]

Consented to this- day of , 20 by:

COLUMBIA GAS OF PENNSYLVANIA
RECEIVABLES CORPORATION, as Seller

By:_
Name:

COLUMBIA GAS OF PENNSYLVANIA, INC.,
as Servicer

By:
Name:
Title:

THE BANK OF TOKYO -MITSUBISHI UFJ, LTD,
NEW YORK BRANCH, as Administrative Agent

By:_
Name:
Title:

as Managing Agent

By:_
Name:
Title:

4
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ANNEX 1-1

FQrm of Choice Marketer Purchase Agreement

(attached)
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ACCOUNTS RECEIVABLE PURCHASE AGREEMENT

This Agreement made this
by and between

day of

("NGS"), and Columbia
Inc. ("Company" or "CPA"), 200 Civic Center Dr., Columbus, OH 43215.

20_, ("Agreement")
located at

Gas of Pennsylvania,

WHEREAS, the Company has instituted a service regulated by the Pennsylvania Public
Utility Commission ("Commission") in which it offers gas distribution service to residential and
small commercial customers of the Company ("Choice Service");

WHEREAS, the Choice Service contemplates that the Company's customers will secure
their gas supplies competitFvely, through a natural gas supplier ("N OS") that has been licensed to
supply natural gas in Pennsylvania and is eligible to provide service on the Company's system,

and that the Company's customers will continue to use the Company to distribute the gas
supplies;

WHEREAS, the Choice Service provides that the Company, at its option, may purchase
the accounts receivable from participating NGSs who desire the Company to make such
purchases:

WH.EREAS, the NGS is participating in the Choice Service, and the NGS desires to have
the Company purchase its accounts receivable and the Company has agreed to purchase the
NGS's accounts receivable;

NOW THEREFORE in consideration of the mutual promises and covenants contained
in this Agreement, the NOS and the Company agree to the following terms and conditions:

1. Definitions.

a. The term "Customer" as used herein shall mean the Company's customers
who are both participating in the Company's Choice Service and who are
being provided natural gas by the NGS. Under no circumstances shall the
term "Customer" include the Company's customers who are not
participating in the Choice Service or -who are not beingprovided natural
gas by the NGS.

b. The term "Accounts Receivable" as used herein shall mean the
uncollected amounts that are justly due and owing from Customers in
payment for the natural gas sold to the Customer by the NGS. This term
does not include any applicable Pennsylvania sales tax or late payment
fees charged to the Customer and added to the Customer's bill.

c. The term "NOS Agreement" as used herein shall mean any and all
agreements between the NGS and the Company and/or all applicable
tariffs of the Company as approved by the Commission, which govern the
relationship between the NGS and the Company. The NGS Agreement is
hereby incorporated by reference and made part of this Agreement.
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d. The term "Customer Base" as used herein shall mean the entire group of
Customers for which the NGS is providing natural gas.

2. Eurchases. Under this Agreement, the Company agrees to purchase from the
NGS, and the NOS Agrees to sell to the Company, the NGS's Accounts Receivable in
accordance with the following requirements:

The Company shall make purchases beginning in the calendar month
December, 2003 and shall make purchases each month thereafter through
the remainder of the Initial Term of this Agreement (as defined in

paragraph 3 below) and any subsequent renewal term. The purchase made
in any particular month shall consist of the Customer indebtedness
incurred during the most recently completed billing cycle for each
particular Customer. For illustration purposes only, ita Customer's billing

cycle is the fifteenth (15 ) day of Month One to the fifteenth (15 ) day of
Month Two, in Month Two, the Company shall purchase that Customer's
Accounts Receivable that is billed in Month Two.

b. Irrespective of paragraph a. above, in no case shall the Company purchase
the Accounts Receivable for Customer indebtedness incurred prior to
October 25, 2001. The Company shaJi make each monthly purchase as a
lump sum consisting of the Accounts Receivable for iLof the accounts in
the NGS's Customer Base, and the Company shall not make purchases of
less than all of the Accounts Receivable held by the NGS for that
particular month. Under rio circumstance shall the Company purchase the
Accounts Receivable for any customer or customers who did not
participate in the Choice Service for the month being purchased.

3. Ie. The initial term of this Agreement shall commence upon execution of this
Agreement and shall continue until July 1, 2005 (the "Initial Term"). After the expiration
of the Initial Term, this Agreement shall continue and renew on a year to year basis
unless either party provides the other with wriUen notice of its desire to cancel this
Agreement at least thirty (30) days prior to expiration of the Initial Term or any reiiewal
term thereafter.

4. Eje. The Company shall purchase the NGS's Accounts Receivable at a five
percent (5%) discount of the total amount billed by the NGS to its total Customer Base
for providing natural gas supplies to the Customer Base for that month. The Company
shall calculate the amount due the NGS by first adding together all of the bills for natural
gas sold to Customers in the NOS's Customer Base, and then multiplying that total
amount by ninety-five percent (95%). This calculation methodology shall be effective for
all Accounts Receivable purchases made during the entire Initial Term and any renewal
term of this Agreement.

5. Egyrnnt. Beginning with Accounts Receivable purchased in December, 2003,
arid continuing on a monthly basis for the Initial Term and any renewal term of this
Agreement, the Company shall make payment to the NGS for the Accounts Receivable

2
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being purchased within thirty (30) days after the last unit billed in any billing cycle. Said
monthly payment shall be made to the NGS by the Company regardless of whether any
particular Customer or Customers in the NOS's Customer Base pays their bill(s). Any
monthly payment, other than payments associated with an an adjustment to an account,
which is not made by the Company within 60 days shall be subject to a late payment
charge of 1.25% per month applied to any unpaid amount.

6. Sales Tax Responsibility. The NGS, and not the Company, is fully responsible for
all Pennsylvania sales tax deficiencies and audits regarding the NGS's sale of the natural
gas commodity to the Customer. The Company acknowledges that it is providing a
service to the NOS in. those situations where the Company collects the sales tax and
rernits the sales tax over to Pennsylvania. The NGS also acknowledges that it is
responsible for collecting and maintaining Pennsylvania sales tax exemption certificates
from the Customers and informing the Company as to which Customers are not required
to pay the sales tax. The Company is fully responsible for all Pennsylvania sales tax

deficiencies and audits regarding the Company's charges related to the distribution of the
natural gas commodity to the Customer.

7. Late Payment Fees. The Company shall be entitled to collect and retain from the
Customers any and all late payment fees specified in the NGS's agreements with the
Customer. NOS agrees to include late payment fee language in all natural gas commodity
supply agreements with Customers initiated or renewed during the term of this
Agreement. The late payment fee shall be equal to at least 1.25% of any unpaid natural
gas commodity balance outstanding at the next billing date.

& Adjustments. The Company reserves the right to adjust the NGS's account with
regard to Accounts Receivable purchases for up to two (2) years after the original billing
date for any individual Customer's bill at issue for accounting errors or any other
necessary adjustment.

9. Right of Set -Off. The Company and the NGS agree that if the NGS owes the
Company any fees, costs or penalties whatsoever, the Company shall have the right of
set-off as against those fees, cost or penalties due and owing to the Company. In
calculating the payment due the NGS under this Agreement, said fees, costs or penalties
shall be deducted from the amount to be paid to the NGS after the five (5%) percent
discount is applied to total amount billed by the NGS to its total Customer Base for
providing natural gas supplies to the Customer Base for that month.

10. l3inding Agreement. This Agreement shall be binding upon the parties hereto,
their heirs, executors, administrators, successors and assigns.

11. Assignment. This Agreement may be assigned only with thc prior written consent
of Company, which consent shall not be unreasonably withheld.

12. Notice and Payments. If requested by the NGS in writing, all payments to the
NGS under this Agreement shall be made by wire transfer pursuant to the wire
instructions provided by the NGS to the Company. All notices to the NGS and the
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Company which are provided for in this Agreement shall be duly delivered to the post
office address as follows:

ATTN:

Columbia Gas of 1ennsylvana, The.
200 Civic Center Dr.
Columbus, OH 43215
ATTN: Heather Bauer

614-460-5554

614-460-4291
hbauer@nisource.com

(NGS' legal name)
(Address)
(City, State, Zip)
(Contact Name)
(Telephone number)
(Fax number)
(e-mail address)

13. Governing Law. This Agreement and the rights and obligations of the parties
hereunder shall in all respects be governed by, and construed in accordance with, the laws
of the Commonwealth of Pennsylvania (without regard to the conflict of law principles of
such Commonwealth), including all matters of construction, validity and performance.

14. ountcrparts. This Agreement may be executed in counterparts, each of which

when so executed and delivered shall be an original, with all such counterparts together
constituting one and the same instrument.

4
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IN WITNESS WHEREOF, the parties hereto have executed this Agreement this day of
________,20

By:

CH2802 1700.1
C142\g02 1700.1

COLUMBIA GAS OF
PENNSYLVANIA, INC.
200 Civic Center Dr.
Cofumbus, 01-1 43215

Its:
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ANNEX 1-2

Form of Choice Marketer Security Agreement

(attached)
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ACKNOWLEDGEMENT AND SECIJRiTV AGREEMENT

WHEREAS, Columbia Gas of Pennsylvania, Inc. (the "Company") and I
("Supplier") are parties to an Accounts Receivable Purchase Agreement dated

[ 1

pursuant to which certain of Supplier's accounts receivable are sold by Supplier to the Company;

WHEREAS, the parties wish to perfect the Company's interest in such transfer.

NOW, THEREFORE, in consideration of the agreements set forth in the Accounts
Receivable Purchase Agreement and other good and valuable consideration, the receipt and
sufficiency of which is hereby acknowledged, the parties agree as follows:

Notwithstanding any statement in the Accounts Receivable Purchase Agreement, the
parties acknowledge and agree that title to a Receivable shall pass to the Company upon delivery
of gas to the obliger under such Receivable. The Company shalt pay for such Receivable in
accordance with the terms of the Accounts Receivable Purchase Agreement. The Company and

Supplier have structured the Accounts Receivable Purchase Agreement with the intention that
each purchase of Receivables thereunder be treated as a sale of such Receivables by Supplier to
the Company. In the event that, contrary to the mutual intent of the Company and Supplier, any
purchase of Receivables under the Accounts Receivable Purchase Agreement is not
characterized as a sale, Supplier shall, effective as of the date hereof; be deemed to have granted
(and the Supplier hereby does grant) to the Company a first priority security interest in all of
Supplier's right, title and interest in and to all Receivables, whether now owned and existing or
hereafter acquired or arising (but not including any Receivable that arises after the expiration or

termination of the Company's obligation to purchase and pay for Receivables under the
Accounts Receivable Purchase Agreement), all Related Security and Collections with respect
thereto and, to the extent not included in the foregoing, all proceeds of any and all of the
foregoing. Supplier acknowledges and agrees that the security interest granted herein attaches at
the time of delivery of gas to the obligor of a Receivable. In the event the Accounts Receivable
Purchase Agreement expires or is terminated pursuant to its terms without being replaced by a
successor agreement, the Company agrees to promptly amend any financing statement on file in
a matter reasonably satisfactory to Supplier. Although it is not the intent of this document to
interfere with or otherwise compromise the confidential nature of any information possessed by
Supplier, Supplier also hereby agrees to provide access at reasonable times and in a reasonable
manner to all books, records and other information (including, without limitation data contained
in computer programs, tapes, discs, punch cards, data processing software and related property
and rights) relating to such Receivables and only to the extent necessary in the event Company
possesses no other reasonably comparable information and therefore needs such access to collect
such keceivables.

As used in this Acknowledgement and Security Agreement, capitalized terms shall have
the following meanings:

"cQ!Lections" means, with respect to any Receivable, afl cash collections and other cash proceeds
of such Receivable, including, without limitation, all cash proceeds of Related Security with
respect to such Receivable.
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"Receivable" means the indebtedness and other obligations of any obligor to pay for natural gas
provided by Supplier under the Company's Choice Service and delivered on the Company's
distribution system, whether billed or unbil led, including the right to payment of any interest or
finance charges, late payment charges, delinquency charges, extension or collection fees and all
other obligations of such obligor with respect thereto.

"Related Security" means with respect to any Receivable:

(1) all security interests or liens and property subject thereto from time to time purporting to
secure payment of such Receivable, together with all financing statements authorized by an
obligor describing any collateral securing such Receivable;

(ii) all guaranties, insurance and other agreements or arrangements of whatever character
from time to time supporting or securing payment of such Receivable; an

(iii) at! of Supplier's right, title and interest, if any, in and to all invoices that evidence, secure
or otherwise relate to such Receivable.

iN WITNESS WHEREOF, the parties have executed this Acknowledgement and Security
Agreement this _day of , 2010.

Columbia Gas of Pennsylvania, Inc.

By: By:_____
Name: Name:
Title: Title:

CH2'34O762
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ANNEX 1-3

Form of Revised Choice Marketer Purchase A.greement

(attached)
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COLUMBIA GAS OF PENNSYLVANIA, INC.

ACCOUNTS RECEIVABLE PURCHASE AGREEMENT

This Agreement made this day of , 20_, ("Agreement")
by and between located at

("Supplier"), and Columbia Gas of
Pennsylvania, Inc. ("Company"), 200 Civic Center Dr., Columbus, OH 43213.

WHEREAS, the Company has instituted a service regulated by the Pennsylvania Public
Utility Commission ("Commission") in which it offers gas distribution service to residential and
small commercial customers of the Company ("Choice Service");

WHEREAS, the Choice Service contemplates that the Company's customers will secure
their gas supplies competitively, through a natural gas supplier that has been licensed to supply
natural gas in Pennsylvania and is eligible to provide service on the Company's system, and that
the Company's customers will continue to use the Company to distribute the gas supplies;

WHEREAS, the Choice Service provides that the Company, at its option, may purchase
the accounts receivable from participating Suppliers who desire the Company to make such
purchases;

WHEREAS, the Supplier is participating in the Choice Service, and the Supplier desircs
to have the Company purchase its accounts receivable and the Company has agreed to purchase
the Supplier's accounts receivable;

NOW THEREFORE in consideration of the mutual promises and covenants contained
in this Agreement, the Supplier and the Company agree to the following terms and conditions:

I. Definitions. The following capitalized terms will have the following meanings
when used in this Agreement:

a. "Accounts Receivable" means the indebtedness and other obligations of
any Customer to pay for natural gas provided by Supplier under the
Company's Choice Service and delivered on the Company's distribution
system, whether billed or unbilled. This definition does not include any
Company distribution charges or the applicable sales tax.

b. "Collections" means, with respect to any Account Receivable, all cash
collections and other cash proceeds of such Account Receivable,
including, without limitation, all cash proceeds of Related Security with
respect to such Receivable.

"Customer" means the Company's customers who are both participating
in the Company's Choice Service and who are being provided natural gas
by the Supplier. Under no circumstances shall the term "Customer"
include the Company's customers who are not participating in the Choice
Service or who are not being provided natural gas by the Supplier.
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d. "Customer Base" means the entire group of Customers for which the
Supplier is providing natural gas.

e. "Supplier A_greement" means any and all agreements between the
Supplier and the Company and/or all applicable tariffs of the Company as
approved by the Commissk>n, which govern the relationship between the
Supplier and the Company. The Supplier Agreement is hereby
incorporated by reference and made part of this Agreement.

f. "Related Security" means with respect to any Account Receivable:

(I) all security interests or tiens and property subject thereto from time
to time purporting to secure payment of such Account Receivable,
together with all financing statements authorized by a Customer

describing any collateral securing such Reccivable;

(ii) all guaranties, insurance and other agreements or arrangements of
whatever character from time to time supporting or securing
payment of such Account Receivable; and

(iii) all of Supplier's right, title and interest, if any, in and to all
invoices that evidence, secure or otherwise relate to such Account
Receivable.

2. urchases. Under this Agreement, the Company agrees to purchase from the
Supplier, and the Supplier agrees to sell to the Company, the Supplier's Accounts
Receivable in accordance with the terms and conditions of this Agreement including the
following requirements:

The Company shall make purchases on a daily basis beginning on the
commencement date of this Agreement (see Paragraph 3 below.) and shall
make purchases daily through the remainder of the term of this
Agreement. Although the price for each Account Receivable coming into
existence after the date hereof shall be owed by the Company to the
Supplier on the date such Account Receivable comes into existence, final
settlement of the price between the Company and the Supplier shall be
effected on a monthly basis as provided in Paragraph 5 with respect to all
Receivables coming into existence during the most recent]y completed
billing cycle for each particular Customer. For illustration purposes only,
if a Customer's billing cycle is the fifteenth (L$Ltt) day of Month One to the
fifteenth (I 5th) day of Month Two, in Month Two, the Company shall pay
for those Customer's Accounts Receivable that are billed in Month Two.

b. Irrespective of Paragraph a. above, in no case shall the Company purchase
the Accounts Receivable for any Customer's indebtedness incurred prior
to that Customer's enrollment with the Supplier. The Company shall
acquire the Accounts Receivable for all of the accounts in the Supplier's
Customer Base, and the Company shall not make purchases of less than all
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of the Accounts Receivable originated by the Supplier. Under no
circumstance shall the Company purchase the Accounts Receivable for
any Customer or Customers who did not participate in the Choice Service
for the month being purchased.

c. Supplier warrants that it has good title to all Accounts Receivable
delivered to Company hereunder, and that such Accounts Receivable will
be free and clear of all liens, encumbrances, and claims whatsoever, and
that it will indemnify Company, and save it harmless from all suits,
actions, debts, accounts, damages, costs, Losses and expenses arising from
or out of a breach of such warranty.

d. Although it is not the intent of this Agreement to interfere with or
otherwise compromise the confidential nature of any information
possessed by Supplier, Supplier hereby agrees to provide access at
reasonable times and in a reasonable manner to all books, records and
other information (including, without limitation data contained in
computer programs, tapes, discs, punch cards, data processing software
and related property and rights) relating to such Accounts Receivable and
only to the extent necessary in the event Company possesses no other
reasonably comparable information and therefore needs such access to
collect such Accounts Receivable.

3. Term. The initial term of this Agreement shall commence upon execution of this
Agreement and shall continue through _____________, 20_, unless cancelled by either
party giving to the other not less than thirty (30) days prior written notice of the
termination prior to the next expiration date.

4. Price. The Company shall purchase the Supplier's Accounts Receivable at a two
and one -quarter percent (2.25%) discount of the total amount billed by the Supplier to its
total Customer Base for providing natural gas supplies to the Customer Base for that
month. The Company shall calculate the amount due the Supplier by first adding together
all of the bills for natural gas sold to Customers in the Supplier's Customer Base, and
then multiplying that total amount by ninety-seven and three-quarters percent (97.75%).
This calculation methodology shall be effective for all Accounts Receivable purchases
made during the initial term as well as all subsequent terms of this Agreement.

5. Payment. Beginning with Accounts Receivable purchased from the
commencement of the term of this Agreement (see Paragraph 3 above), and continuing
on a monthly basis for the remainder of the term, the Company shall make payment to the
Supplier for the Accounts Receivable being purchased within thirty (30) days after the
last unit billed in any billing cycle. Subject to the provisions of Paragraphs 3, 8 and 10,
said monthly payment shall be made to the Supplier by the Company regardless of
whether any particular Customer or Customers in the Supplier's Customer Base pays
their bill(s).
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6. Sales Tax Responsibility/Indemnification. The Supplier, and not the Company, is
fully responsible for all Pennsylvania sales tax deficiencies and audits regarding the
Supplier's sale of the natural gas commodity to the Customer. The Company
acknowledges that it is providing a service to the Supplier in those situations where the
Company collects the sales tax and remits the sales tax over to Pennsylvania. The
Supplier also acknowledges that it is responsible for collecting and maintaining
Pennsylvania sales tax exemption certificates from the Customers and informing the
Company as to which Customers are not required to pay the sales tax. The Company is
fully responsible for all Pennsylvania sales tax deficiencies and audits regarding the
Company's charges related to the distribution of the natural gas commodity to the
Customer. To the fullest extent allowed by law, Supplier shall defend, indemnify, and
hold the Company harmless from any and all costs, claims, damages, fines, taxes and any
penalties and interest thereon, rclating in any way to: (i) the Company's reliance on
information or directives provided by Supplier to Company, or (ii) the Company's
collection or remittance or failure to collect or remit sales taxes on Supplier's behalf, or
(iii) the failure of Supplier to satisfy its tax obligations related to the sale of natural gas.
The Company is only responsible for Pennsylvania sales tax deficiencies and audits
regarding the Company's charges directly related to its distribution of the natural gas
commodity to the Customer. The obligations of Supplier to defend, indemnify and hold
Company harmless shall survive the termination or expiration of this Agreement. -

7. Late Payment Fees. The Company shall be entitled to collect and retain from the
Customers any and all late payment fees specified in the tariff.

8. Adiustments. The Company reserves the right to adjust the Supplier's account
with regard to Accounts Receivable purchases for up to two (2) years after the original
billing date for any individual Customer's bill at issue for accounting errors or any other
necessary adjustment.

9. Additional Actions. Supplier agrees to provide Company with any additional
documents and take any additional steps that Company may request to perfect
Company's interest in the Accounts Receivable being sold and assigned to Company
pursuant to this Agreement, and Supplier hereby authorizes the filing of UCC-1 financing
statements to perfect the Company's interest.

10. Right of Set -Off. If the Supplier owes the Company any sum under this
Agreement or any other arrangement whatsoever, the Company shall have the rights of
recoupment and set-off; with respect to any payments for Accounts Receivable
purchased, as against all amounts owed to the Company by Supplier. In calculating the
payment due the Supplier under this Agreement, said amounts owed by Supplier to the
Company shall be deducted from the amount to be paid to the Supplier (see Paragraph 4)
after the two and one -quarter percent (2.25%) discount is applied to total amount billed
by the Supplier to its total Customer Base for providing natural gas supplies to the
Customer Base for that month.

11. Binding Agreement. This Agreement shall be binding upon the parties hereto,
their heirs. executors, administrators, successors and assigns.

4
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12. Assignment. This Agreement may be assigned only with the prior written consent
of the Company.

13. Notice and Payments. If requested by the Supplier in writing, all payments to the
Supplier under this Agreement shall be made by wire transfer pursuant to the wire
instructions provided by the Supplier to the Company. All notices to the Supplier and the
Company which are provided for in this Agreement shall be duly delivered to the post
office address as follows:

ATTN:

Columbia Gas of Pennsylvania, Inc.
200 Civic Center Dr.
Columbus, OH 43215
ATTN: Heather Bauer
614-460-5554
614-460-4291
hbauernisoijrce.com

(Suppliers' legal

name)
(Address)
(City, State, Zip)
(Contact Name)
(Telephone number)
(Fax number)
(e-mail address)

14. Governing Law. This Agreement and the rights and obligations of the parties
hereunder shall in all respects be governed by, and construed in accordance with, the laws
of the Commonwealth of Pennsylvania (without regard to the conflict of law principles of
such Commonwealth), including all matters of construction, validity and performance.
The parties hereto agree that any and all actions, suits or claims with respect to this
Agreement shall be brought in a state or federal court located in the State of Pennsylvania
or before the Commission, if appropriate. This Agreement shall not be interpreted either
more or less favorably toward any party by virtue of the fact that such party or its counsel
was responsible or principally responsible for the drafting of all or a portion hereof.

15. AmendmentiWaiver. Provisions of this Agreement shall be changed, waived
discharged or terminated only by an instrument in writing signed by authorized
representatives of all parties. Notwithstanding any other provision to the contrary, no
waiver by a party of any default of any of the obligations contained in this Agreement to
be performed by another party shall be construed as a waiver of any succeeding default or
breach of the same, or any other obligation or condition.

16. Headings. All headings contained in this Agreement are for convenience only
and shall not, in any way, affect the meaning of any provision hereof.
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17. Counterparts. This Agreement may be executed or amended in one or more
counterparts, each of which, when so executed and delivered, shall be deemed an
original, but all of which together shall constitute one instrument.

18. jgatures. Facsimile signatures of the parties on this instrument and any
amendment thereto, shall be legally binding.

19. Invalid or Unenforceable Provisions. If any provision of this Agreement is found
by a cOurt of competent jurisdiction to be invalid such provision shall be deemed
modified so as to be no longer invalid and, all of the remaining provisions of this
Agreement shall remain in full force and effect.

20. Recita1.. The recitals set forth in this Agreement are an integral part hereof and
shall have the same contractual significance as any other language contained in this

Agreement.

21. No Joint Venture. Nothing in this Agreement shall be deemed to constitute ajoint
venture, partnership, corporation or any other entity taxable as a corporation or otherwise.

22. frue The Company and Supplier have structured this Agreement with the
intention that each purchase of Accounts Receivable hereunder be treated as a sale of
such Accounts Receivable by Supplier to the Company. In the event that, contrary to the
mutual intent of the Company and Supplier, any purchase of Accounts Receivable under
the Accounts Receivable Purchase Agreement is not characterized as a sale1 Supplier
shall, effective as of the date hereof, be deemed to have granted (and the. Supplier hereby
does grant) to the Company a first priority security interest in all of Supplier's right, title
and interest in and to all Accounts Receivable, whether now owned and existing or
hereaftet acquired or arising, all Related Security and Collections with respect thereto
and, to the extent not included in the foregoing, all proceeds of any and all of the
foregoing. Supplier acknowledges and agrees that the security interest granted herein
attaches at the time of delivery of gas to the Customer.
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IN WITNESS %VJJEREOF the parties hereto have executed this Agreement this day of

________,20

By:

COLUMBIA GAS OF
PENNSYLVANIA, INC.
200 Civic Center Dr.

Columbus, OH 43215

By:

Its: Its:

CH28O2 I 7004
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ANNEX J

Miscellaneous Recetvables

Customer Premise Work
Appliance & Accessory Sales
Empioyee Receivables
Other General Accounts Receivable

MisceUaneous
Assistance Program Receivables

Home Energy Assistance Program
Interest Receivable
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FIRST AMENDMENT
to

RECEIVABLES PURCHASE AGREEMENT

Dated as of March 14, 2011

THIS FIRST AMENDMENT TO RECEIVABLES PURCHASE AGREEMENT
(the "Amendment") is entered into as of March 14, 201.0 by and among (i) COLUMBIA GAS
OF PENNSYLVANIA RECEIVABLES CORPORATION, a Delaware corporation, as Seller,
(ii) COLUMBIA GAS OF PENNSYLVANIA, INC., a Pennsylvania corporation, as Servicer,
(iii) THE. MANAGING AGENTS SIGNATORY HERETO, and (iv) THE BANK OF TOKYO -
MITSUBISHI UFJ, LTD., NEW YORK BRANCH, as Administrative Agent.

PRELIMINARY STATEMENT

A. The Seller, the Servicer, the Managing Agents and the Administrative
Agent are parties to that certain Receivables Purchase Agreement dated as of March 15, 2010 (as
amended, restated, supplemented or otherwise modified through the date hereof, the "RJ").
Capitalized terms used herein and not otherwise defined shall have the meanings ascribed to
them in the RPA.

B. The Seller, the Servicer, the Managing Agents and the Administrative
Agent have agreed to amend the RPA, subject to the terms and conditions hereinafter set forth.

NOW, THEREFORE, in consideration of the premises set forth above, and other
good and valuable consideration, the receipt and sufficiency of which are hereby acknowledged,
the parties hereto hereby agree as follows:

SECTION 1. Amendment. Effective as of the date hereof, subject to the
satisfaction of the condition precedent set forth in Section 2 below, the defined term "Scheduled
Commitment Termination Date" appearing in Section 1.01 of the RPA is amended to delete the
reference to the date "March 14, 2011" and to insert the date "March 13, 2012" in the place
thereof.

SECTION 2. Condition Precedent. This Amendment shall become effective and
be deemed effective, as of the date first above written, upon receipt by (x) the Administrative
Agent of duly executed counterparts of this Amendment from the Seller, the Servicer, the
Administrative Agent and the Required Managing Agents and (y) the Administrative Agent and
each Managing Agent, in immediately available funds by wire transfer to its account, all fees
payable to the Administrative Agent or such Managing Agent, as applicable, under each of the
Fee Letters in effect as of the date hereof.

SECTION 3. Covenants. Representations and Warranties of the Seller and
Servicer.

3.1 Upon the effectiveness of this Amendment, each of the Seller and the
Servicer hereby reaffirms all covenants, representations and warranties made by it, to the extent
the same are not amended hereby, in the RPA and agrees that all such covenants, representations
and warranties shall be deemed to have been re -made as of the effective date of this Amendment.

CHI 73O2I8v.4
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3.2 Each of the Seller and the Servicer hereby represents and warrants that this
Amendment constitutes its legal, valid and binding obligation, enforceable against it in
accordance with its terms, except as enforceability may be limited by bankruptcy, insolvency,
reorganization, moratorium or similar laws affecting the enforcement of creditors' rights
generally and general principles of equity which may limit the availability of equitable remedies.

SECTION 4. Reference to and Effect on the RPA.

4.1 Upon the effectiveness of this Amendment, each reference in the RPA to
"this Agreement," "hereunder," "hereof," "herein," "hereby" or words of like import shall mean
and be a reference to the RPA as amended hereby, and each reference to the RPA in any other
document, instrument or agreement executed and/or delivered in Connection with the RPA shall
mean and be a reference to the RPA as amended hereby.

4.2 Except as specifically amended hereby, the RPA and other documents,
instruments and agreements executed and/or delivered in connection therewith shall remain in
full force and effect and are hereby ratified and confirmed.

4.3 The execution, delivery and effectiveness of this Amendment shall not
operate as a waiver of any right, power or remedy of the Purchasers, the Managing Agent or the
Administrative Agent under the RPA or any of the other Transaction Documents, nor Constitute a
waiver of any provision contained therein, except as specifically set forth herein.

SECTION 5. GOVERNING LAW. THIS AMENDMENT SHALL BE
GOVERNED BY, AND CONSTRUED IN ACCORDANCE WITH, THE INTERNAL LAWS
(AND NOT THE LAW OF CONFLICTS) OF THE STATE OF NEW YORK.

SECTION 6. Execution in Counterparts. This Amendment may be executed in
any number of counterparts and by different parties hereto in separate counterparts, each of
which when so executed and delivered shall be deemed to be an original and all of which taken
together shall constitute but one and the same instrument. Delivery by facsimile or other
electronic transmission of an executed counterpart of a signature page to this Amendment shaLl
be effective as delivery of a manually executed counterpart of this Amendment.

SECTION 7. Headings. Section headings in this Amendment are included herein
for convenience of reference only and shall not constitute a part of this Amendment for any other
purpose.

2
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IN WJTNESS V.. HEREOF, the parties hereto have caused this Amendment to be
executed on the date first set frrth above by their respective officers thereto duly authorized, to
be effective as hereinabove pro ided.

SELLER: COLUMBIA GAS OF PENNSYLVANIA
RECEWABLES C RPORA N

By:_____
Name; Vincent V. Rca
Title: Assistant Treasurer

SERVICER: COLUMBIA GAS OF PENNSYLVANIA,
INC.

By:_____
Name: Vincent V. Rea
Title: Assistant Treasurer

Signature Page to

First ,4nt ndment to Receivables PurchaseAgreement
(Columbia Gas ofPennsylvania)
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ADMINISTRATIVE THE BANK OF TOKYO-MITSUBISI-1I UFJ, LTD.,

AGENT: NEW YORK BRANCH

By:

Nain

Title: Adltya Reddy

Managing Director

MANAGING AGENT: THE BANK OF TOKYO-MITSUBISI-ll UFJ, LTD.,

NEW YORK BRANCH

By:_______
Name: Aditya Reddy
Title: Managing Director

Signature Page 10

First Amendment to Receivables Purchase Agreement
(Columbia Gas ofPennsyIvania
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-c AMENDMENT
to

RECEWABLES PURCHASE AGREEMENT

Dated as of March_, 20_

THIS AMENDMENT TO RECEWABLES PURCHASE AGREEMENT
(the "Amendment") is entered into as of March -, 2010 by and among (i) COLUMBIA GAS
OF PENNSYLVANIA RECEWABLES CORPORATION, a Delaware corporation, as Seller,
(ii) COLUMBIA GAS OF PENNSYLVANIA, rNC., a Pennsylvania corporation, as Servicer,
(iii) THE MANAGING AGENTS SIGNATORY HERETO, and (iv) THE BANK OF TOKYO -
MITSUBISHI UFJ, LTD., NEW YORK BRANCH, as Administrative Agent.

PRELIMINARY STATEMENT

A. The Seller, the Servicer, the Managing Agents and the Administrative
Agent are parties to that certain Receivables Purchase Agreement dated as of March 15, 2010 (as
amended, restated, supplemented or otherwise modified through the date hereof, the "RPA").
Capitalized terms used herein and not otherwise defined shall have the meanings ascribed to
them in the RPA.

B. The Seller, the Servicer, the Managing Agents and the Administrative
Agent have agreed to amend the RPA, subject to the terms and conditions hereinafter set forth.

NOW, THEREFORE, in consideration of the premises set forth above, and other
good and valuable consideration, the receipt and sufficiency of which are hereby acknowledged,
the parties hereto hereby agree as follows:

SECTION 1. Amendment. Effective as of the date hereof, subject to the
satisfaction of the condition precedent set forth in Section 2 below, the RPA is hereby amended
as follows:

1.1. The defined term "Program Limit" appearing in Section 1.01 of the RPA is
amended and restated in its entirety to read as follows:

"Proam Limit" means, at any time, (w) during the period from [Month] 19 of
any calendar year to [Month] 18 of such calendar year, $, (x) during the period from
[Month] 19 of any calendar year to [Month] 18 of such calendar year, $, (y) during
the period from [Month] 19 of any calendar year to [Month] 18 of such calendar year,
$_________ and (z) during the period from [Month] 19 of any calendar year to [Month] 18 of
the immediately succeeding calendar year, $. References to the unused portion of the
Program Limit shall mean, at any time, the Program Limit (as then reduced pursuant to Section
2.01(b)), minus the aggregate outstanding Capital of all Receivable Interests under this
Agreement. The Program Limit shall not exceed $75,000,000.

1.2. The defined term "Scheduled Commitment Termination Date" appearing in
Section 1.01 of the RPA is amended to delete the reference to the date "March
20" and to insert the date "March , 20_" in the place thereof.

Ciii 5730218v.2
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1.3. Schedule I to the RPA is amended and restated in its entirety as set forth on
Schedule I hereto. Each reference to "Schedule I" in the RPA shall mean and be a
reference to "Schedule I" attached hereto.

SECTION 2. Condition Precedent. This Amendment shall become effective and
be deemed effective, as of the date first above written, upon receipt by (x) the Administrative
Agent of duly executed counterparts of this Amendment from the Seller, the Servicer, the
Administrative Agent and the Required Managing Agents and (y) the Administrative Agent and
each Managing Agent, in immediately available funds by wire transfer to its account, all fees
payable to the Administrative Agent or such Managing Agent, as applicable, under each of the
Fee Letters in effect as of the date hereof.

SECTION 3. Covenants, Representations and Warranties of the Seller and
Servicer.

3.1 Upon the effectiveness of this Amendment, each of the Seller and the
Servicer hereby reaffirms all covenants, representations and warranties made by it, to the extent
the same arc not amended hereby, in the RPA and agrees that all such covenants, representations
and warranties shall be deemed to have been re -made as of the effective date of this Amendment.

3.2 Each of the Seller and the Servicer hereby represents and warrants that this
Amendment constitutes its legal, valid and binding obligation, enforceable against it in
accordance with its terms, except as enforceability may be limited by bankruptcy, insolvency,
reorganization, moratorium or similar laws affecting the enforcement of creditors' rights
generally and general principles of equity which may limit the availability of equitable remedies.

SECTION 4. Reference to and Effect on the RPA.

4.1 Upon the effectiveness of this Amendment, each reference in the RPA to
"this Agreement," "hereunder," "hereof," "herein," "hereby" or words of like import shall mean
and be a reference to the RPA as amended hereby, and each reference to the RPA in any other
document, instrument or agreement executed and/or delivered in connection with the RPA shall
mean and be a reference to the RPA as amended hereby.

4.2 Except as specifically amended hereby, the RPA and other documents,
instruments and agreements executed and/or delivered in connection therewith shall remain in
full force and effect and are hereby ratified and confirmed.

4.3 The execution, delivery and effectiveness of this Amendment shall not
operate as a waiver of any right, power or remedy of the Purchasers, the Managing Agent or the
Administrative Agent under the RPA or any of the other Transaction Documents, nor constitute a
waiver of any provision contained therein, except as specifically set forth herein.

SECTION 5. GOVERNiNG LAW. THIS AMENDMENT SHALL BE
GOVERNED BY, AND CONSTRUED IN ACCORDANCE WITH, THE INTERNAL LAWS
(AND NOT THE LAW OF CONFLICTS) OF THE STATE OF NEW YORK.

2
792091 lvi
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SECTION 6. Execution in Counterparts. This Amendment may be executed in
any number of counterparts and by different parties hereto in separate counterparts, each of
which when so executed and delivered shall be deemed to be an original and all of which taken
together shall constitute but one and the same instrument. Delivery by facsimile or other
electronic transmission of an executed counterpart of a signature page to this Amendment shall
be effective as delivery of a manually executed counterpart of this Amendment.

SECTION 7. Headings. Section headings in this Amendment are included herein
for convenience of reference only and shall not constitute a part of this Amendment for any other
purpose.

792091 lvi
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IN WITNESS WHEREOF, the parties hereto have caused this Amendment to be
executed on the date first set forth above by their respective officers thereto duly authorized, to
be effective as hereinabove provided.

SELLER: COLUMBIA GAS OF PENNSYLVANIA
RECENABLES CORPORATION

Name:
Title:

SERVICER: COLUMBIA GAS OF PENNSYLVANIA,
INC.

By:
Name:
Title:

Signature Page to
Amendment to Receivables Purchase Agreement

(Columbia Gas ofPennsylvania)
792O11y1
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ADMiNISTRATIVE THE BANK OF TOKYO -MITSUBISHI UFJ, LTD.,
AGENT: NEW YORK BRANCH

Name:
Title:

MANAGING AGENT: ThE BANK OF TOKYOMITSUBISHI UFJ, LTD.,
NEW YORK BRANCH

Name:
Title:

Signature Page to
Amendment to Receivables Purchase Agreement

(Columbia Gas of Pennsylvania)
792091 lvi
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Receivables Purchase Agreement

SCHEDULE I

Commitments; Purchaser Group

At any time during the period from [Month] 19 to [Month] 18

Purchaser Group Conduit Purchaser(s) Bank Purchaser(s) Commitment GrOUP Purchase
Limit

I3TMU Purchaser Victory Receivables The Bank of Tokyo- $________ $________
Group Corporation Mitsubishi UFJ, Ltd.

TOTAL $______ $______

At any time during the period from [Month] 19 to [Month] 18:

Purchaser Group Conduit Purchaser(s).
-.

BadkPurhaser(s) CoUlmitment,
GroupPurchase

Limit

BTMU Purchaser Victory Receivables The Bank of Tokyo- $_______ $_______
Group Corporation Mitsubishi UFJ, Ltd.

TOTAL $______ $______

At any time during the period from [Month] 19 to [Month] 18:

Purchaser Group. Conduit PürchaSer(s
I

Bank Purchaser(s)
.

Commitment. Gróüp Pure hase
Lhiit

BTMU Purchaser Victory Receivables The Bank of Tokyo- $_______ $_______
Group Corporation Mitsubishi UFJ, Ltd.

TOTAL $______ $______

At any time during the period from [Month] 19 to [Month] 18:

PurcbaserGroup Conduit.Purchaser(s) . Bank Purchaser(s). Commitment.
GroupPurchase

Emit.

BTMU Purchaser Victory Receivables The Bank of Tokyo- $________ $________
Group Corporation Mitsubishi LJFJ, Ltd.

TOTAL $______ $______

CH2\1 0274324.2

792091 lvi
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SECOND AMENDMENT
to

RECEIVABLES PURCHASE AGREEMENT

Dated as of March 13, 2012

THIS SECOND AMENDMENT TO RECEIVABLES PURCHASE
AGREEMENT (the "Amendment") is entered into as of March 13, 2012 by and among (i)
COLUMBIA- GAS OE_PENNSYLVANTARECEIVABLES_COEORATION,_ae1aware
corporation, as Seller, (ii) COLUMBIA GAS OF PENNSYLVANIA, INC., a Pennsylvania
corporation, as Servicer, (iii) THE MANAGiNG AGENTS SIGNATORY HERETO, and (iv)
THE BANK OF TOKYO -MITSUBISHI UFJ, LTD., NEW YORK BRANCH, as Administrative
Agent.

PRELIMINARY STATEMENT

A. The Seller, the Servicer, the Managing Agents and the Administrative
Agent are parties to that certain Receivables Purchase Agreement dated as of March 15, 2010 (as
amended, restated, supplemented or otherwise modified through the date hereof, the "i").
Capitalized terms used herein and not otherwise defined shall have the meanings ascribed to
them in the RPA.

B. The Seller, the Servicer, the Managing Agents and the Administrative
Agent have agreed to amend the RPA, subject to the terms and conditions hereinafter set forth.

NOW, THEREFORE, in consideration of the premises set forth above, and other
good and valuable consideration, the receipt and sufficiency of which are hereby acknowledged,
the parties hereto hereby agree as follows:

SECTION 1. Amendment. Effective as of the date hereof, subject to the
satisfaction of the condition precedent set forth in Section 2 below, the RPA is hereby amended
as follows:

1.1. The defmed term 'Program Limit" appearing in Section 1.01 of the RPA is
amended and restated in its entirety to read as follows:

"Program Limit" means, at any time, (w) during the period from January
19 of any calendar year to May 18 of such calendar year, $75,000, 000, (x) during the

periodfrom May 19 of any calendar year to June 18 of such calendar year, $25,000,000,
(y) during the periodfrom June 19 of any calendar year to November 18 of such calendar
year, $10, 000,000, and (z) during the period from November 19 of any calendar year to
January 18 of the immediately succeeding calendar year. $35,000,000. References to the
unused portion of the Program Limit shall mean, at any time, the Program Limit (as then
reduced pursuant to Section 2.01(b)), minus the aggregate outstanding Capital of all
Receivable Interests under this Agreement. The "Program Limit" shall not exceed
$75, 000,000.

CUP iQ4474v.3
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Witness: K. K. Miller

1.2. The defined term "Scheduled Commitment Termination Date" appearing in
Section 1.01 of the RPA is amended to delete the reference to the date "March 13,
2012" and to insert the date "March 12, 2013" in the place thereof.

1.3. Schedule I to the RPA is amended and restated in its entirety as set forth on
Schedule I hereto. Each reference to "Schedule I" in the RPA shall mean and be a
reference to "Schedule I" attached hereto.

SECTION 2. Condition Precedent. This Amendment shall become effective and
be deemed effective, as of the date first above written, upon receipt by (x) the Administrative
Agent of duly executed counterparts of this Amendment from the Seller, the Servicer, the
Administrative Agent and the Required Managing Agents and (y) the Administrative Agent and
each Managing Agent, in immediately available funds by wire transfer to its account, all fees
payable to the Administrative Agent or such Managing Agent, as applicable, under each of the
Fee Letters in effect as of the date hereof.

SECTION 3. Covenants, Representations and Warranties of the Seller and
Servicer.

3.1 Upon the effectiveness of this Amendment, each of the Seller and the
Servicer hereby reaffirms all covenants, representations and warranties made by it, to the extent
the same are not amended hereby, in the RPA and agrees that all such covenants, representations
and warranties shall be deemed to have been re -made as of the effective date of this Amendment.

3.2 Each of the Seller and the Servicer hereby represents and warrants that this
Amendment constitutes its legal, valid and binding obligation, enforceable against it in
accordance with its terms, except as enforceability may be limited by bankruptcy, insolvency,
reorganization, moratorium or similar laws affecting the enforcement of creditors' rights
generally and general principles of equity which may limit the availability of equitable remedies.

SECTION 4. Reference to and Effect on the RPA.

4.1 Upon the effectiveness of this Amendment, each reference in the RPA to
"this Agreement," "hereunder," "hereof," "herein," "hereby" or words of like import shall mean
and be a reference to the RPA as amended hereby, and each reference to the RPA in any other
document, instrument or agreement executed and/or delivered in connection with the RPA shall
mean and be a reference to the RPA as amended hereby.

4.2 Except as specifically amended hereby, the RPA and other documents,
instruments and agreements executed and/or delivered in connection therewith shall remain in
full force and effect and are hereby ratified and confirmed.

4.3 The execution, delivery and effectiveness of this Amendment shall not
operate as a waiver of any right, power or remedy of the Purchasers, the Managing Agent or the
Administrative Agent under the RPA or any of the other Transaction Documents, nor constitute a
waiver of any provision contained therein, except as specifically set forth herein.

2
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Witness: K. K. Miller

SECTION 5. GOVERNING LAW. THIS AMENDMENT SHALL BE
GOVERNED BY, AND CONSTRUED IN ACCORDANCE WITH, THE INTEIThIAL LAWS
(AND NOT THE LAW OF CONFLICTS) OF THE STATE OF NEW YORK.

SECTION 6. Execution in Counterparts. This Amendment may be executed in
any number of counterparts and by different parties hereto in separate counterparts, each of
which when so executed and delivered shall be deemed to be an original and all of which taken
together shall constitute but one and the same instrument. Delivery by facsimile or other
electronictransmission_oLanexecuteLcuunterpartof&signanire.page to this Amendment shall
be effective as delivery of a manually executed counterpart of this Amendment.

SECTION 7. Headings. Section headings in this Amendment are included herein
for convenience of reference only and shall not constitute a part of this Amendment for any other
purpose.
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Witness: K. K. Miller

iN WITNESS WHEREOF, the parties hereto have caused this Amendment to be
executed on the date first set forth above by their respective officers thereto duly authorized, to
be effective as hereinabove provided.

SELLER: COLUMBIA GAS OF PENNSYLVANIA
RECEWABLES CORPORATKN-'

Chief Risk Officer

SERVICER: COLUMBIA GAS OF PENNSYLVANIA,
INC.

By:_____
Name: Vincent V. Rca
Title: Assistant Treasurer

Signature Puge to
Second 4mendment to Receivab1e PurchaseAgreemeu

(Columbia Gas ofPennsyh'anta)
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Wtness: K. K. Miller

ADMINISTRATIVE TI-lB BANK OF TOKYOMITSUBISHI UFJ, LTD.,
AGENT: NEW YORK BRANCH

By:
Name
Title: Aditya Reddy

Managing Director

NEW YORK BRANCH

By:
Name: Aditya fleddy
Title: Managing Director

Signalure Page to
ecadAmendi?efl1 fo Reclvab1es Purchase Agreelnel7t

(Co/run bia Gas of Pennsylva'ria)
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SCHEDULE I

Commitments; Purchaser Groups

At any time during the period from January 19 to May 18:

Purchaser Group Conduit Purchaser(s) Bank Purchaser(s) Commitment Group Purchase

131MV Purchaser
Group

Victory Receivables
Corporation

IlielianKot Loicyo-
Mitsubishi UFJ, Ltd.,
New York Branch

$fuUuut1tr- iJ,uO(3O017

TOTAL $75,000,000 $75,000,000

At any time during the period from May 19 to June 18:

Purchaser Group Conduit Purchaser(s) Bank Purchaser(s) Commitment Group Purchase

BTMU Purchaser Victory Receivables The Bank of Tokyo- $25,000,000 $25,000,000
Group Corporation Mitsubishi UFJ, Ltd.,

New York Branch

TOTAL $25,000,000 $25,000,000

At any time during the period from June 19 to November 18:

Purchaser Group Conduit Purchaser(s) Bank Purchaser(s) Commitment Group Purchase
Limit

BTvflJ Purchaser Victory Receivables The Bank of Tokyo- $10,000,000 $10,000,000
Group Corporation Mitsubishi UFJ, Ltd.,

New York Branch

TOTAL $10,000,000 $10,000,000

At any time during the period from November 19 to January 18:

Purchaser Group Conduit Purchaser(s) Bank Purchaser(s) Commitment GroupiPurchase

BTM(J Purchaser Victory Receivables The Bank of Tokyo- $35,000,000 $35,000,000
Group Corporation Mitsubishi UFJ, Ltd.,

New York Bianch

TOTAL $35,000,000 $35,000,000
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Wtness: K. K. Miller
Execution Version

SECOND AMENDED AND RESTATED FEE LETTER

March 13, 2012

Columbia Gas of Pennsylvania Receivables Corporation
200 Civic Center Drive
Columbus, OH 43216

Re: Receivables Purchase Agreement

Ladies and Gentlemen:

Reference is hereby made to that certain Receivables Purchase Agreement, dated as of
March 15, 2010 (as amended, restated, supplemented or otherwise modified from time to time, the
"Purchase Agreement"), among Columbia Gas of Pennsylvania Receivables Corporation (the "Seller"),
Columbia Gas of Pennsylvania, Inc., as the initial "Servicer", the financial institutions party thereto from
time to time as Bank Purchasers (the "Bank Purchasers"), the commercial paper conduits party thereto
from time to time as Conduit Purchasers (the "Conduit Purchasers" and together with the Bank
Purchasers, the "Purchasers"), The Bank of Tokyo -Mitsubishi UFJ, Ltd., New York Branch ("BTMU")
and the other financial institutions party thereto from time to time as Managing Agents (the "Managing
Agents") and BTMU, as Administrative Agent for the Purchasers and the Managing Agents (in such
capacity, the "Administrative Agent"). This Amended and Restated Fee Letter (this "Fee Letter")
constitutes the "Fee Letter" referred to in the Purchase Agreement and sets forth our understanding in
respect of certain fees payable by the Seller and the obligations of the Seller in connection therewith.
Capitalized terms that are used herein and not otherwise defined herein shall have the respective
meanings assigned thereto under the Purchase Agreement.

SECTION 1. The Seller shall pay to each of the Managing Agents for the benefit
of the Purchasers in their respective Purchaser Groups the following fees, on the dates set forth below:

1 .1 Facility Fee. On each Settlement Date, the Seller shall pay to each Managing
Agent a fee (the "Facility Fee") equal to 0.75% per annum of such Managing Agent's Purchaser Group's
average daily Capital outstanding during the immediately preceding Settlement Period.

1.2 Commitment Fee. On each Settlement Date, the Seller shall pay to each
Managing Agent a fee (the "Commitment Fee") equal to 0.3 5% per annum of the difference between (i)
102% of the average daily aggregate Commitment of the Bank Purchasers in such Managing Agent's
Purchaser Group during the immediately preceding Settlement Period and (ii) such Managing Agent's
Purchaser Group's average daily Capital outstanding during such Settlement Period.

1.3 Excess Commitment Fee. On each Settlement Date, the Seller shall pay to each
Managing Agent a fee (the "Excess Commitment Fee") equal to 0.10% per annum of 102% of the average
daily aggregate Excess Commitment of the Bank Purchasers in such Managing Agent's Purchaser Group
in effect from time to time during the immediately preceding Settlement Period; where "Excess
Commitment" means, on each Settlement Date for each Bank Purchaser, an amount equal to the positive
difference, if any, between (x) its highest Commitment for any month or months (or portion thereof) set
forth on Schedule I to the Purchase Agreement and (y) its average daily Commitment amount during the
immediately preceding Settlement Period.
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1.4 Renewal Fee. On the date hereof, the Seller shall pay to each Managing Agent,
in immediately available funds by wire transfer to the account of such Managing Agent as may be
specified in writing by such Managing Agent, of a renewal fee (the "Renewal Fee") equal to 0.05% jrns
the highest Commitment of the Bank Purchasers in such Managing Agent's Purchaser Group for any
month or months (or portion thereof) set forth in Schedule I to the Purchase Agreement (after giving
effect to the amendments to occur on the date hereof).

1.5 Calculation of Fees. The Facility Fee, the Commitment Fee and the Excess
Commitment Fee described herein shall accrue during the period commencing on the date hereof and
ending on the ColleeLiull Date (ua defiuieil iii Scioii 4 bekw). All uf th ficuiu fs hll paid
immediately available funds when due and shall be fully earned and non-refundable when paid. As
provided in Section 2.06 of the Purchase Agreement, the Facility Fee, the Commitment Fee and the
Excess Commitment Fee shall be calculated on the basis of a 360day year for the actual number of days
elapsed (including the first but excluding the last such day).

SECTION 2. Independent Nature of Fees. Each of the Facility Fee, the Commitment
Fee, the Excess Commitment Fee and the Renewal Fee shall be in addition to, and not in lieu of any other
fees, expenses, reimbursements, indemnities and any other amounts payable by the Seller under or in
connection with the Purchase Agreement and the other Transaction Documents. Nothing contained in
this Fee Letter shall limit in any way the obligation of the Seller to pay any amount required to be paid by
it in accordance with the terms of the Purchase Agreement.

SECTION 3. Payment. All fees to be paid hereunder shall be paid to such accounts as
the Managing Agents may from time to time direct in writing, and any such amount not paid when due
shall bear interest at the Prime Rate pj 2.50% per annum.

SECTION 4. Termination. This Fee Letter shall terminate on the date (the "Collection
") following the Termination Date on which the Seller Obligations shall have been indefeasibly

reduced to zero.

SECTION 5. Amendments and Waivers. No amendment, waiver, supplement or other
modification of this Fee Letter shall be effective unless made in writing and executed by each of the
parties hereto.

SECTION 6. CounterDarts. This Fee Letter may be executed by facsimile, by portable
document format ("pdf') or other electronic means of transmission and in any number of counterparts and
by different parties hereto in separate counterparts, each of which when so executed shall be deemed to be
an original and all of which when taken together shall constitute one and the same agreement.

SECTION 7. Successors and Assigns. This Fee Letter shall be binding upon, and shall
inure to the benefit of, the parties hereto and their respective successors and assigns; provided that the
Seller may not assign any of its obligations hereunder without the prior written consent of the
Administrative Agent and each Managing Agent.

SECTION 8. GOVERNING LAW. THIS FEE LETTER SHALL BE GOVERNED BY
AND CONSTRUED IN ACCORDANCE WITH, THE INTERNAL LAWS (AND NOT THE LAW OF
CONFLICTS) OF THE STATE OF NEW YORK.

SECTION 9. Amendment and Restatement. This Fee Letter amends and restates that
certain Amended and Restated Fee Letter dated as of March 14, 2011, by and among the parties hereto

-2-
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(the "Fxisting Fee Letter") in its entirety. This Fee Letter is in no way intended to constitute a novation
of any obligations owed by the Seller under the Existing Fee Letter.

-3-
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If the foregoing agreements evidence your understanding, please acknowledge by
executing this Fee Letter in the space provided below.

Very truly yours,

THE BANK OF TOKYO -MITSUBISHI UFJ, LTfl,
NEW YORK BRANCH, as a Managing Agent and
as Administrative Agent

Name:
- AcIItYa Aeddy

Title: Managing Director

Signature Page to

Second Amended and Res fated Fee Leller



Acknowledged and Agreed:

COLUMBIA GAS OF PENNSYLVANIA
RECE1VABLS CORPORATIO

By:
Name: Vincent V. Rca
Title: Assistant Treasurer

Signature Page to

SecondAmended andRe.rtared Fee Letter
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Witness: K. K. Miller
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\It eöi°[reet

ccs
12th Floor
Harrisburg, PA 171 01-1 601
717-731-1970 MaIn
717-731-1985 Main Fax

Allog', %I, www.postschell.com

Andrew S. Tubbs

atubbs©postschell,com
717-612-6057 Direct
717-131-1985 Direct Fax
File#: 141025

'I, P-.)

March22,2013
c-fl
c)

Rosemary Chiavetta, Secretary -< -

Pennsylvania Public Utility Commission cI) V
Commonwealth Keystone Building m
400 North Street, 2nd Floor North
P.O. Box 3265 Ut
I-larrisburg, PA 17105-3265

Re: Affiliated Interest Agreement Between Columbia Gas of Pennsylvania, Inc. and
Columbia Gas of Pennsylvania Receivables Corporation for Amendment to the
Receivables Purchase Agreement to Provide Parties to the Receivables Purchase
Agreement Flexibility to Modify, as Part of the Annual Contract Renewal, the
Monthly Maximum Limits of receivables that May Be Sold, Subject to the
Previously -Approved Maximum Limit of $75 Million - Docket No. G2ff1t'22G89

-2c -22(8LRl
Dear Secretary Chiavetta:

Columbia Gas of J'ennsylvania, Inc. ("CoJumbia") files this letter pursuant the Pennsylvania
Public Utility Commission's ("Commission") Secretarial Letter dated March 7, 2013, in the
above -referenced proceeding, approving a minor modification to the Commission -approved
Receivables Purchase Agreement ("RPA"). In addition, the Commission's Secretarial Letter
ordered, within 30 days of the execution of the annual Contract renewal to the RPA, that
Columbia file with the Commission a copy of the amendment to the RPA in the form which it
was executed.

On March 12, 2013, Columbia executed the Third Amendment to the RPA. l'herefore, enclosed
for hung is a copy of the Execution Version of the Third Amendment to the Receivables
Purchase Agreement.

ALLENTOWN I1ARRISBURO LANCASTER PHII.AOELPHIA PITTSBURGH PRINCETON WASHINGTON, D.C.

A PENNgY,.vAIM PROcESSIONAL CORPORATION

10573734v1



Rosemary Chiavetta, Secretary
March 22, 2013
Page 2

Respectfully

1k
rew S. Tubbs

ASTJjJ
Enclosures

cc: PaW T. Diskin
Charis Mincavage, Esquire
Aron J. Beany, Esquire

fO5l3734v!
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Witness: K. K. Miller
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THIRD AMENDMENT
to

RECEIVABLES PURCHASE AGREEMENT

Dated as of March 12, 2013

This THIRD AMENDMENT TO RECEIVABLES PURCHASE AGREEMENT
(the "Amendment") is entered into as of March 12, 2013 by and among (i) COLUMBIA GAS
OF PENNSYLVANIA RECEIVABLES CORPORATION, a Delaware corporation, as Seller,
(ii) COLUMBIA GAS OF PENNSYLVANIA, INC., a Pennsylvania corporation, as Servicer,
(iii) THE MANAGING AGENTS SIGNATORY HERETO, and (iv) THE BANK OF TOKYO -

MITSUBISHI UFJ, LTD., NEW YORK BRANCH, as Administrative Agent.

PRELIMINARY STATEMENT

A. The Seller, the Servicer, the Managing Agents and the Administrative
Agent arc parties to that certain Receivables Purchase Agreement dated as of March 15, 2010 (as
amended, restated, supplemented or otherwise modified through the date hereof, the "").
Capitalized terms used herein and not otherwise defined shall have the meanings ascribed to
them in the RPA.

B. The Seller, the Servicer, the Managing Agents and the Administrative
Agent have agreed to amend the RPA, subject to the terms and conditions hereinafter set forth.

NOW, THEREFORE, in consideration of the premises set forth above, and other
good and valuable consideration, the receipt and sufficiency of which are hereby acknowledged,
the parties hereto hereby agree as follows:

SECTION I. Amendment. Effective as of the date hereof, subject to the
satisfaction of the condition precedent set forth in Section 2 below, the RPA is hereby amended
as follows:

1.1. The defined term "Program Limit" appearing in Section 1.01 of the RPA is
amended and restated in its entirety to read as follows:

"Program Limit" means, a! any time, (w) during the period from January
/9 of any calendar year to April 18 of such calendar year, $75,000,000. (x) during the
periodfrom April 19 of any calendar year to June 18 ofsuch calendar year, $25,000,000,
'y,) during the periodfrom June 19 ofany calendar year to November 18 ofsuch calendar

year, $10,000,000, and (z) during the period from November 19 of any calendar year to
January 18 of the imtnedialely succeeding calendar year, $35,000,000. References to the
unused portion of the Program Limit shall mean, at any time, the Program Limit (as then
reduced pursuant to Section 2. 0I)), minus the aggregate outstanding Capital of all
Receivable Interests under this Agreement. The "Program Limit" shall no! exceed
$75,000,000.

1.2. The defined term "Scheduled Commitment Termination Date" appearing in
Section 1.01 of the RPA is amended to delete the reference to the date "March 12,
2013" and to insert the date "March Il, 2014" in the place thereof.

CIII 74%790v.4
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1.3. Clause (I) of the second sentence of Section 2.02(a) of the RPA is amended and
restated in its entirety to read as follows: "the amount requested to be paid to the
Seller (such amount, which shall be not less than $1,000,000, being referred to
herein as the initial "Capital" of the Receivable Interest then being purchased)".

1.4. Clause (p) of Section 7.01 of the RPA is deleted in its entirety.

I .5. Schedule I to the RPA is amended and restated in its entirety as set forth on
Schedule I hereto. Each reference to "Schedule I" in the RPA shall mean and be a
reference to "Schedule I" attached hereto.

SECTION 2. Conditions Precedent. This Amendment shall become effective and
be deemed effective, as of the date first above written, upon receipt by (x) the Administrative
Agent of duly executed counterparts of (i) this Amendment from the Seller, the Servicer, the
Administrative Agent and the Required Managing Agents and (ii) the Third Amended and
Restated Fee Letter of even date herewith among the Administrative Agent, the Managing Agent
and the Seller and (y) the Administrative Agent and each Managing Agent, in immediately
available funds by wire transfer to its account, all fees due and payable to the Administrative
Agent or such Managing Agent, as applicable, under each of the Fee Letters in effect as of the
date hereof.

SECTION 3. Covenants, Representations and Warranties of the Seller and
Servicer.

3.1 Upon the effectiveness of this Amendment, each of the Seller and the
Servicer hereby reaffirms all covenants, representations and warranties made by it, to the extent
the same are not amended hereby, in the RPA and agrees that all such covenants, representations
and warranties shall be deemed to have been re -made as of the effective date of this Amendment.

3.2 Each of the Seller and the Servicer hereby represents and warrants that this
Amendment constitutes its legal, valid and binding obligation, enforceable against it in
accordance with its terms, except as enforceability may be limited by bankruptcy, insolvency,
reorganization, moratorium or similar laws affecting the enforcement of creditors' rights
generally and general principles of equity which may limit the availability of' equitable remedies.

SECTION 4. Reference to and Effect on the RPA.

4.1 Upon the effectiveness of this Amendment, each reference in the RPA to
"this Agreement," "hereunder," "hereof," "herein," "hereby" or words of like import shall mean
and be a reference to the RPA as amended hereby, and each reference to the RPA in any other
document, instrument or agreement executed and/or delivered in connection with the RPA shall
mean and be a reference to the RPA as amended hereby.

4.2 Except as specifically amended hereby, the RPA and other documents,
instruments and agreements executed and/or delivered in connection therewith shall remain in
full force and effect and are hereby ratified and confirmed.

2
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4.3 The execution, delivery and effectiveness of this Amendment shall not
operate as a waiver of any right, power or remedy of the Purchasers, the Managing Agent or the
Administrative Agent under the RPA or any of the other Transaction Documents, nor constitute a
waiver of any provision contained therein, except as specifically set forth herein.

SECTION 5. GOVERNING LAW. THIS AMENDMENT SHALL BE
GOVERNED BY, AND CONSTRUED EN ACCORDANCE WiTH, TI-IE iNTERNAL LAWS
(AND NOT THE LAW OF CONFLiCTS) OF THE STATE OF NEW YORK.

SECTION 6. Execution in Counterøarts. This Amendment may be executed in
any number of counterparts and by different parties hereto in separate counterparts, each of
which when so executed and delivered shall be deemed to be an original and all of which taken
together shall constitute but one and the same instrument. Deiivery by facsimile or other
electronic transmission of an executed counterpart of a signature page to this Amendment shall
be effective as delivery of a manually executed counterpart of this Amendment.

SECTION 7. Headings. Section headings in this Amendment are included herein
for convenience of reference only and shall not constitute a part of this Amendment for any other
purpose.
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IN WITNESS W1{EREOF, the parties hereto have caused this Amendment to be
executed on the date first set forth above by their respective officers thereto duly authorized, to
be effective as hereinabove provided.

SELLER: COLUMBIA GAS OF PENNSYLVANIA

itie: V15ç'f5resident, Treasurer and
Chief Risk Officer

SERVICER: COLUMBIA GAS OF PENNSYLVANIA,
INC. 4

Mark S.
Title:

rn
r.

rn

j;(
- 4._

in

rn

U'

Signature Page to

Third Amendment to Reoivnbles Purchase Agreement

(Columbia Gas ofPennsylwrnfa)
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Witness: K. K. Miller

ADMINISTRATIVE THE BANK OF TOKYO -MITSUBISHI UFJ, LTD.,
AGENT: NEW YORK BRANCH

By:

Name:

Title:
Eric WVhiam

Director

MANAGING AGENT: THE BANK OF TOKYO -MITSUBISHI UFJ, JIJ,
NEW YORK BRANCH

Name: Eric Wil1iam

Title: Director

(/).

C!

..

cI ;i
rfl

O(I ,c_. m
r' ci

Sigaalu,e Page 10

ThlrdAme.ndn:ent to RablesPwchase4giemeni
(Columbia Gas ofPemsy1van1a)
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c?:a,5..

Purchaser Group Conduit Purchaser(s) Bank Purchaser(s) Commitment
Group Purchase

BIMU Purchascr Victory Receivables The Bank of Tokyo- $75,000,000 $75,000,000
Group Corporation Mitsubishi UFJ, Ltd.,

New York Branch

TOTAL 575,000,000 575,000,000

At any time during the period from April 19 to June 18:

Purchaser Group Conduit Purchaser(s) Bank Purchaser(s) Commitment GroupPurchase
Limit

BTMU Purchaser Victory Receivables The Bank of Tokyo- $25,000,000 $25,000,000
Group Corporation Mitsubishi UFJ, Ltd.,

£4ew York Branch

TOTAL $25,000,000 $25,000,000

At any time during the period from June 19 to November 18:

Purchaser Group Conduit Purchaser(s) Bank Purchaser(s) Commitment Group Purchase

BTMIJ Purchaser Victory Receivables The Bank of Tokyo- $10,000,000 $10,000,000
Group Corporation Mitsubishi UFJ, Ltd.,

New York Branch

TOTAL $10,000,000 $10,000,000

At any time during the period from November 19 to January 18:

Purchaser Group Conduit Purchaser(s) Bank Purchaser(s) Commitment
Group Purchase

Limit

BTMU Purchaser Victory Receivables The Bank of Tokyo- $35,000,000 $35,000,000
Group Corporation Mitsubishi UFJ, Ltd.,

New York Branch

TOTAL $35,000,000 $35,000,000
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po eFreet
12th Floor

SIII1 Harrisburg, PA 17101 -1 601
717-731-1970 Main

Ar I,AW 717-731-1985 Main Fax
www.postschell.com

Andrew S. Tubbs

atubbspostscheIl.com
717-612-6057 Direct
717-731-1985 Direct Fax
File#: 141025

March 13,2014

VL4 HAND DELI VERY

.Rosemary Chiavetta, Secretary
Pennsylvania Public Utility Commission 0
Commonwealth Keystone Building
400 North Street, 2nd Floor North
P.O. Box 3265
Harrisburg, !'A 17105-3265

Re: Amendment to Affiliated Interest Agreement Between Colunibia Gas of C

Pennsylvania, Inc. and Columbia Gas of Pennsylvania Receivables Corporation
Docket No. G-201 1-2268697

l)ear Secretary Chiaveua:

Columbia Gas of Pennsylvania, Inc. ("Columbia") files this letter pursuant the Pennsylvania
Public Utility Commission's ("Commission") Secretarial Letter dated February 14, 2014, in the
above -referenced proceeding. approving a minor modification to the Commission -approved
Receivables Sales Agreement ("RSA"). In addition, the Commission's Secretarial Letter
ordered, within 30 days of the execution of the annual contract renewal to the RSA, that
Columbia file with the Commission a copy of the amendment to the RSA in the form which it
was executed.

On March 11, 2014, Columbia executed the First Amendment to the RSA. Therefore, enclosed
for liling is a copy of the Execution Version of the First Amendment to the Receivables Sales
Agreement.

Further, on October 21, 2011, Columbia liled for approval of an amended affiliated interest
agreement to the Receivables Purchase Agrccnient ("RPA"). l'he amendment was designed to
provide the parties to the RPA the flexibility to modify, as part of the annual contract renewal.
the monthly maximum limits of receivables that may be sold, subject to the previously approved
maXimum limit of $75 million. In addition, Columbia requested the ability to revise the monthly
program limits without prior Commission approval. By Secretarial Letter dated January 13,
2012, the Commission approved Columbia's filing as requested. In addition, the Commission
ordered that within 30 days of the execution of the annual contract renewal to the RPA, that

ALLENTOWN HARRISBURG LANCASTER PHILADELPHIA PIITSBURGH PRINCETON WASHINGTON. D.C.

A PFNNSYWMM PROFESSIONM. CORPORATION

I 1755059v1
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Witness: K. K. Miller

Columbia lile with the Commission a copy of the amendment to the RPA in the form which it
was executed.

Pursuant to the Commission's January 13, 2012 Secretarial Letter, also enclosed for filing arc
copies of the Ixccution Versions of the Fourth Amendment to the Receivables Purchase
Agreement.

RespectFully,

,44_A drew S. Tubb'

A ST/j I

Lncfosurcs

cc: Paul T. Diskin
Charis Mincavagc, Esquire
Aron J. Beatty, Esquire

rfl
-

_< -r'
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VERSION

FIRST AMENDMENT
to

RECEIVABLES SALE AGREEMENT

Dated asof March 11,2014

THIS FIRST AMENDMENT TO RECEIVABLES SALE AGREEMENT (this
"Amendment") is entered into as of March 11,2014 by and between (i) COLUMBIA GAS OF
PENNSYLVANIA, INC., a Pennsylvania corporation, as Seller and (ii) COLUMBIA GAS OF
PENNSYLVANIA RECEIVABLES CORPORATION, a Delaware corporation, as Purchaser.

PRELIMINARY STATEMENT

A. The Sellcr and the Purchaser are parties to that certain Receivables Sale
Agreement dated as of March 15, 2010 (as amended, restated, supplemented or otherwise
modified through the date hereof, the "MA"). Capitalized terms used herein and not otherwise
defined shall have the meanings ascribed to them in the RSA.

B. The Seller and the Purchaser have agreed to amend the RSA, subject to the
terms and conditions hereinafter set forth.

NOW, THEREFORE, in consideration of the premises set forth above, and other
good and valuable consideration, the receipt and sufficiency of which are hereby acknowledged,
the parties hereto hereby agree as follows:

SECT1ON 1. Amendment. Effective as of the date hereof, subject to the
satisfaction of the condition precedent set forth in Section 2 below, the RSA is hereby amended
as follows:

1.1. Section 7.01 of the RSA is amended (A) to delete the word "or" appearing at the
end of clause (j) thereof and (B) to delete clause (k) thereof in its entirety.

SECTION 2. Condition Precedent. This Amendment shall become effective and
be deemed effective, as of the date first above written, upon receipt by the Administrative Agent
of duly executed counterparts of this Amendment from the Seller and the Purchaser.

SECTION 3. Covenants. Representations and Warranties of the Seller and
Servicer.

3.1 Upon the effectiveness of this Amendment, the Seller hereby reaffirms all
covenants, representations and warranties made by it, to the extent the same are not amended
hereby, in the RSA and agrees that afl such covenants, representations and warranties shall be
deemed to have been re -made as of the effective date of this Amendment.

3.2 Each of the Seller and the Purchaser hereby represents and warrants that
this Amendment constitutes its legal, valid and binding obligation, enforceable against it in

accordance with its terms, except as enforceability may be limited by bankruptcy, insolvency,
reorganization, moratorium or similar laws affecting the enforcement of creditors' rights
generally and general principles of' equity which may limit the availability of equitable remedies.
ACTIV1 2O(XJO6O(v.5
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Witness: K. K. Miller

SECTION 4. Reference to and Effect on the RSA.

4. I Upon the cffcctiveness of this Amendment, each reference in the RSA to
"this Agreement," "hereunder," "hereof," "herein," "hereby" or words of like import shall mean
and be a reference to the RSA as amended hereby, and each reference to the RSA in any other
document, instrument or agreement executed and/or delivered in connection with the RSA shall
mean and be a reference to the RSA as amended hereby.

4.2 Except as specifically amended hereby, the RSA and other documents,
instruments and agreements executed and/or delivered in connection therewith shall remain in
full force and effect and are hereby ratified and confirmed.

4.3 The execution, delivery and effectiveness of this Amendment shall not
operate as a waiver of any right, power or remedy of the Purchaser under the RSA or any of the
other Transaction Documents, nor constitute a waiver of any provision contained therein, except
as specifically set forth herein.

SECTION 5. GOVERNING LAW. THIS AMENDMENT SHALL BE
GOVERNED BY, AND CONSTRUED IN ACCORDANCE WITH, THE LAWS OF THE
STATE OF NEW YORK.

SECTION 6. Execution in Counterparts. This Amendment may be executed in
any number of counterparts and by different parties hereto in separate counterparts, each of
which when so executed and delivered shall be deemed to be an original and all of which taken
together shall constitute but one and the same instrument. Delivery by facsimile or other
electronic transmission of an executed counterpart of a signature page to this Amendment shall
be effective as delivery of a manually executed counterpart of' this Amendment.

SECTION 7. I-leadings. Section headings in this Amendment are included herein
for convenience of reference only and shall not constitute a part of this Amendment for any other
purpose.

2
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Witness: K. K. Miller

IN WITNESS WHEREOF, the parties hereto have caused this Amendment to be
executed on the date first set forth above by their respective officers thereto duly authorized, to
be effective as hereinabove provided.

PURCIIASER: COLUMBIA GAS OF PENNSYLVANIA
RECEIVABLES CORPORA ON

By:_____
Name: Vincent V. Rca
Title: Assistant Treasurer

SELLER: COLUMBIA GAS OF PENNSYL

/

1resident, Treasurer &
Risk Officer

Signature Page w
Firs! A;;,cnd,n ant lv Receivables Sale Agreement

(Columbia Gas ofPenn.syh'ania,)

INC.

F"
C-,

,

rn
_4-v -

1



Exhibit No. 4
Schedule No. 11

Attachment H
Page 216 of 246

Witness: K. K. Miller

Consented to as of the date first written above:

ADMINISTRATIVE THE BANK OF TOKYO -MITSUBISHI UFJ, LTD.,
AGENT: NEW YORK BRANCFI

By:
Name: Eric Wifllarns
Title: Managing Director

MANAGING AGENT: THE BANK OF TOKYO -MITSUBISHI UFJ, LTD.,
NEW YORK BRANCH

By:
Name: Eric Williams

Title: Managing Director

Signawre Page Ia
Firs! A,ncnd,nens So Receivables Sale 1greeinen1

(Colwnbla Gas ojPennsylvanla1)

rn

rl
.

rr%..

to
wi:J.
...

C- .

I,
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FOURTH AMENDMENT
to

RECEIVABLES PURCHASE AGREEMENT

Dated as of March 11, 2014

This FOURTH AMENDMENT TO RECEIVABLES PURCHASE
AGREEMENT (the "Amendment") is entered into as of March 11, 2014 by and among (i)
COLUMBIA GAS OF PENNSYLVANIA RECEIVABLES CORPORATION, a Delaware
corporation, as Seller, (ii) COLUMBIA GAS OF PENNSYLVANIA, INC., a Pennsylvania
corporation, as Servicer, (iii) THE MANAGING AGENTS SIGNATORY HERETO, and (iv)
THE BANK OF TOKYO -MITSUBISHI UFJ, LTD., NEW YORK BRANCI-1, as Administrative
Agent.

PRELIMINARY STATEMENT

A. The Seller, the Servicer, the Managing Agents and the Administrative
Agent arc parties to that certain Receivables Purchase Agreement dated as of March 15, 2010 (as
amended, restated, supplemented or otherwise modified through the date hereof, the ".RJ.").

Capitalized terms used herein and not otherwise defined shall have the meanings ascribed to
them in the RPA.

B. The Seller, the Servicer, the Managing Agents and the Administrative
Agent have agreed to amend the RPA, subject to the terms and conditions hereinafter set forth.

NOW, THEREFORE, in consideration of the premises set forth above, and other
good and valuable consideration, the receipt and sufficiency of which are hereby acknowledged,
the parties hereto hereby agree as follows:

SECTION I. Amendment. Effective as of the date hereof, subject to the
satisfaction of the condition precedent set forth in Section 2 below, the RPA is hereby amended
as follows:

1.1. The defined term "Program Limit" appearing in Section 1.01 of the RPA is
amended and restated in its entirety to read as follows:

"Proaram Limit" means, at any time, (w) during the period from January
19 of any calendar year to May 18 of such calendar year, $75,000,000, (x) during the
period from May 19 of any calendar year to July 18 of such calendar year, $25,000,000,
(y) during the period from July 19 of any calendar year to November 1 8 of such calendar
year, $10,000,000 and (z) during the period from November 19 of any calendar year to
January 18 of the immediately succeeding calendar year, $35,000,000. References to the
unused portion of the Program Limit shall mean, at any time, the Program Limit (as then
reduced pursuant to Section 2.0 1(b)), minus the aggregate outstanding Capital of all
Receivable Interests under this Agreement. The Program Limit" shall not exceed
$75,000,000.

AcrIVI 2OOOO5694'.5
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Witness: K. K. Miller

1.2. The defined term "Scheduled Commitment Termination Date" appearing in
Section 1.01 of the RPA is amended to delete the reference to tlic date "March 11,
2014" and to insert the date "March 10, 2015" in the place thereof

I .3. Schedule I to the RPA is amended and restated in its entirety as set forth on
Schedule I hereto. Each reference to "Schedule I" in the RPA shall mean and be a
reference to "Schedule I" attached hereto.

SECTION 2. Conditions Precedent. This Amendment shall become effective and
be dccmcd efTecivc, as of the date first above written, upon receipt by (x) the Administrative
Agent of duly executed counterparts of (I) this Amendment from the Seller, the Servicer, the
Administrative Agent and the Required Managing Agents and (ii) the First Amendment to the
Receivables Sale Agreement of even date herewith among the Seller and the Purchaser and (y)
receipt by each Managing Agent, in immediately available funds by wire transfer to the account
of such Managing Agent as may be specified in writing by such Managing Agent, of a renewal
lee equal to 0.05% times the highest Commitment of the Bank Purchasers in such Managing
Agent's Purchase Group for any month or months (or portion thereof) set forth in Schedule I to
the RPA.

SECTION 3. Covenants, Representations and Warranties of the Seller and
Servicer.

3. 1 Upon the cflèctiveness of this Amendment, each of the Seller and the
Servicer hereby reaffirms all covenants, representations and warranties made by it, to the extent
the same arc not amended hereby, in the RPA and agrees that all such covenants, representations
and warranties shall be deemed to have been re -made as of the effective date of this Amendment.

3.2 Each of the Seller and the Servicer hereby represents and warrants that this
Amendment constitutes its legal, valid and binding obligation, enforceable against it in
accordance with its terms, except as enforceability may be limited by bankruptcy, insolvency,
reorganization, moratorium or similar laws affecting the enforcement of creditors' rights
generally and general principles of equity which may limit the availability of equitable remedies.

SECTION 4. ReFerence to and Effect on the RPA.

4.1 Upon the effectiveness of this Amendment, each reference in the RPA to
"this Agreement," "hereunder," "hereof," "herein," "hereby" or words of like import shall mean
and be a reference to the RPA as amended hereby, and each reference to the RPA in any other
document, instrument or agreement executed and/or delivered in connection with the RPA shall
mean and be a reference to the RPA as amended hereby.

4.2 Except as specifically amended hereby, the RPA and other documents,
instruments and agreements executed and/or delivered in connection therewith shall remain in
full force and eflect and are hereby ratified and confirmed.
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Witness: K. K. Miller

4.3 The execution, delivery and effectiveness of this Amendment shall not
operate as a waiver of any right, power or remedy of the Purchasers, the Managing Agent or the
Administrative Agent under the RPA or any of the other Transaction Documents, nor constitute a
waiver of any provision contained therein, except as specifically set forth herein.

SECTION 5. GOVERNING LAW. THIS AMENDMENT SHALL BE
GOVERNED BY, AND CONSTRUED IN ACCORDANCE WITH, THE INTERNAL LAWS
(AND NOT THE LAW OF CONFLICTS) OF THE STATE OF NEW YORK.

SECTION 6. Execution in CounterDarts. This Amendment may be executed in
any number of counterparts and by different parties hereto in separate counterparts, each of
which when so executed and delivered shall be deemed to be an original and all of which taken
together shall constitute but one and the same instrument. Delivery by facsimile or other
electronic transmission of an executed counterpart of a signature page to this Amendment shall
be effective as delivery of a manually executed counterpart of this Amendment.

SECTION 7. I-leadings. Section headings in this Amendment are included herein
for convenience of reference only and shall riot constitute a part of this Amendment for any other
purpose.

3
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Witness: K. K. Miller

IN WITNESS WHEREOF, the parties hereto have caused this Amendment to be
executed on the date first set forth above by their respective officers thereto duly authorized, to
be effective as hereinabove provided.

SELLER: COLUMBIA GAS OF PENNSYLVANIA
RECEIVABLE CORP9IATIONBy:___

Name: Vincent V. Rca
Title: Assistant Treasurer

SERViCER: COLUMBIA GAS OF PENNSYLVANIA,
INC.

By:
QidJ. V4Jd

e: Vice-Pr'dent, Treasurer &
Chief Risk Officer

ru
C)

-. -'

C.

Signaiura I'agc lo
Fourth iimcndnicni to ReccivtibIc. Purchasc Agreemant

(Columbia Gas ofPeiiiisy1un1a,.)
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Witness: K. K. Miller

ADMINISTRATIVE TI-IE BANIC OF TOKYO -MITSUBISHI UFJ, LTD.,

AGENT: NEW YORK BRANCH

.
Name: Eric

Title: Managing Director

MANAGING AGENT: THE BANK OF TOKYO-MiTSUBiSHI UFJ, LTD.,
NEW YORK BRANCH

Name:
Eric Wifhiams

I e. Managing
Director

. ,-.

Signature Page to
Pottith Amendment to Receivable.c Purchase Agreenze,,t

(Coinnibia Gas ofPennsy/i'ania)
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SCHEDULE I

Commitments Purchaser Grou

At any time during thc period from January 19 to May l&

Purchaser Group Conduit Purchaser(s) Bank Purchaser(s) Commitment Group Purchase
L,imit

BI'MU Purchaser Victory Receivables The Bank of Tokyo- $75,000,000 $75,000,000
Group Corporation Mitsubishi UFJ, Ltd.,

New York Branch

TOTAL $75,000,000 $75,000,000

At any time during the period from May 19 to July I &

Purchaser Grout) Conduit Purchaser(s) Bank Purchaser(s) Commitment Group Purchase

BTMIJ Purchascr Victory Receivables The Bank of Tokyo- $25,000,000 $25,000,000
Group Corporation Mitsubishi UFJ, Ltd.,

New York Branch

TOTAL $25,000,000 $25,000,000

At any time during the period from July 19 to November 18:

Purchaser Grou1) Conduit Purchaser(s) Bank Purchaser(s) Commitment Group Purchase
Limit

BTMU Purchaser Victory Receivables The Bank of Tokyo- S 10,000,000 $10,000,000
Group Corporation Mitsubishi UP), Ltd.,

New York Branch

TOTAL $10,000,000 $10,000,000

At any time during the period from November 19 to January 18:

Purchaser Group Conduit Purchaser(s) Bank Purchaser(s) Commitment Group Purchase
Limit

BTMU Purchaser Victory Receivables The Bank of Tokyo- $35,000,000 $35,000,000
Group Corporation Mitsubishi UFJ, Ltd.,

New York Branch

TOTAL $35,000,000 $35,000,000
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FIFTH AMENDMENT
to

RECEIVABLES PURCHASE AGREEMENT

Dated as of March 10, 2015

This FIFTH AMENDMENT TO RECEIVABLES PURCHASE AGREEMENT
(the "Amendment") is entered into as of March 10, 2015 by and among (i) COLUMBIA GAS
OF PENNSYLVANIA RECEIVABLES CORPORATION, a Delaware coiporation, as Seller,
(ii) COLUMBIA GAS OF PENNSYLVANIA, INC., a Pennsylvania corporation, as Servicer,
(iii) THE MANAGING AGENTS SIGNATORY HERETO, and (iv) THE BANK OF TOKYO -
MITSUBISHI UFJ, LTD., NEW YORK BRANCH, as Administrative Agent.

PRELIMINARY STATEMENT

A. The Seller, the Servicer, the Managing Agents and the Administrative
Agent are parties to that certain Receivables Purchase Agreement dated as of March 15, 2010 (as
amended, restated, supplemented or otherwise modified through the date hereof, the "Ba").
Capitalized terms used herein and not otherwise defined shall have the meanings ascribed to
them in the RPA.

B. The Seller, the Servicer, the Managing Agents and the Administrative
Agent have agreed to amend the RPA, subject to the terms and conditions hereinafter set forth.

NOW, TEEREFORE, in consideration of the premises set forth above, and other
good and valuable consideration, the receipt and sufficiency of which are hereby acknowledged,
the parties hereto hereby agree as follows:

SECTION 1. Amendment. Effective as of the date hereof, subject to the
satisfaction of the condition precedent set forth in Section 2 below, the RPA is hereby amended
as follows:

1.1. Clause (c) of the definition of "Eligible Receivable" appearing in Section 1.01 of
the RPA is amended and restated in its entirety to read as follows:

(c) the Obligor of such Receivable (i) is a United States resident, (ii) is
a Designated Obligor, (iii) is not a NiSource Entity and (iv) is not a Sanctioned
Person;

1.2. The definition of "Scheduled Commitment Termination Date" appearing in
Section 1.01 of the RPA is amended to delete the reference to the date "March 10,
2015" and to insert the date "March 9, 2016" in the place thereof.

1.3. Section 1.01 of the RPA is amended to insert the following definitions in
appropriate alphabetical order therein:

"Anti -Corruption Laws" means all laws, rules, and regulations of any jurisdiction
applicable, to the Transaction Parties or their respective Subsidiaries from time to time
concerning or relating to bribery or corruption, including, without limitation, the Foreign Corrupt
AcTIVE 20612879 lv.3
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Practices Act of 1977, as amended, and any applicable law or regulation implementing the
OECD Convention on Combating Bribery of Foreign Public Officials in International Business
Transactions.

"Sanctioned Country" means, at any time, a country or territory which is the
subject or target of any Sanctions, including, without limitation, on March 20, 2015, Cuba,
Burma (Myanmar), Iran, North Korea, Sudan and Syria.

"Sanctioned Person" means, at any time, (a) any Person currently the subject or
the target of any Sanctions, including any Person listed in any Sanctions -related list of
designated Persons maintained by the Office of Foreign Assets Control of the U.S. Department
of the Treasury or the U.S. Department of State, and (b) any Person controlled by any such
Person.

"Sanctions" means economic or fmancial sanctions or trade embargoes imposed,
administered or enforced from time to time (a) by the U.S. government, including those
administered by the Office of Foreign Assets Control of the U.S. State Department, the U.S.
Department of Commerce or the U.S. Department of the Treasury, or (b) by any other relevant
sanctions authority, including the U.S. and Canada.

1.4. Section 4.01(u) of the RPA is amended and restated in its entirety to read as
follows:

(u) The Seller is neither (i) an "investment company" or a company
"controlled by an investment company" within the meaning of the Investment Company Act of
1940, as amended (the "Investment Company Act"), nor (ii) a "covered fund" under Section 13
of the U.S. Bank Holding Company Act of 1956, as amended, and the applicable rules and
regulations thereunder. In determining that the Seller is not a covered fund, the Seller is entitled
to rely on the exemption from the definition of "investment company" set forth in Section 3(c)(5)
of the Investment Company Act

1.5. Section 4.01 of the RPA is amended to add the following as new clause (y) after
clause (x) thereof:

(y) Policies and procedures have been implemented and maintained by or on
behalf of the Seller that are reasonably designed to achieve compliance by the Seller and its
directors, officers, employees and agents with Anti -Corruption Laws and applicable Sanctions,
giving due regard to the nature of its business and activities, and the Seller and its officers and
employees acting in any capacity in connection with or directly benefitting from the facility
established hereby are in compliance with Anti -Corruption Laws and applicable Sanctions, in
each case in all material respects. None of the Seller or, to the knowledge of the Seller, any of its
directors, officers, employees, or agents that will act in any capacity in connection with or
directly benefit from the facility established hereby, is a Sanctioned Person. The Seller is not
organized or resident in a Sanctioned Country. No purchase hereunder or use of proceeds
thereof by the Seller in any manner will violate Anti -Corruption Laws or applicable Sanctions.

2
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1.6. Section 4.02 of the RPA is amended to add the following as new clause (k) after
clause (j) thereof.

(k) Policies and procedures have been implemented and maintained by or on
behalf of each of the Transactions Parties (other than the Seller) that are reasonably designed to
achieve compliance by such Transaction Parties and their respective Subsidiaries, directors,
officers, employees and agents with Anti -Corruption Laws and applicable Sanctions, giving due
regard to the nature of such Person's business and activities, and each of such Transaction
Parties, their respective Subsidiaries and their respective officers and employees acting in any
capacity in connection with or directly benefitting from the facility established hereby, are in
compliance with Anti -Corruption Laws and applicable Sanctions, in each case in all material
respects. None of (a) the Transactions Parties (other than the Seller) or any of their respective
Subsidiaries or, to the knowledge of such Transaction Parties, as applicable, any of their
respective directors, officers, employees, or agents that will act in any capacity in connection
with or directly benefit from the facility established hereby, is a Sanctioned Person, and (b) such
Transaction Parties or any of their respective Subsidiaries is organized or resident in a
Sanctioned Country. No purchase hereunder or use of proceeds thereof by any Transactions
Parties (other than the Seller) in any manner wifi violate Anti -Corruption Laws or applicable
Sanctions.

1.7. Section 5.01 of the RPA is amended to add the following as new clause (v) after
clause (u) thereof:

(v) Anti -Corruption Laws and Sanctions.

(i) Policies and procedures will be maintained and enforced by or on
behalf of the Seller that are designed in good faith and in a commercially
reasonable manner to promote and achieve compliance, in the reasonable
judgment of the Seller, by the Seller and its directors, officers, employees and
agents with Anti -Corruption Laws and applicable Sanctions, in each case giving
due regard to the nature of such Person's business and activities.

(ii) The Seller will not request any purchase hereunder, and shall
ensure its directors, officers, employees and agents shall not use, the proceeds of
any purchaser hereunder (A) in furtherance of an offer, payment, promise to pay,
or authorization of the payment or giving of money, or anything else of value, to
any Person in violation of any Anti -Corruption Laws, (B) for the purpose of
funding or financing any activities, business or transaction of or with any
Sanctioned Person, or in any Sanctioned Country, in each case to the extent doing
so would violate any Sanctions, or (C) in any other manner that would result in
liability to any party hereto under any applicable Sanctions or the violation of any
Sanctions by any such Person.

1.8. Section 6.05 of the RPA is amended to add the following as new clause (d) after
clause (c) thereof:
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(d) Anti -Corruption Laws and Sanctions.

(i) Policies and procedures will be maintained and enforced by or on
behalf of each of the Transaction Parties (other than the Seller) that are designed
in good faith and in a commercially reasonable manner to promote and achieve
compliance, in the reasonable judgment of such Transaction Party, by the each
such Transaction Party and each of its Subsidiaries and their respective directors,
officers, employees and agents with Anti -Corruption Laws and applicable
Sanctions, in each case giving due regard to the nature of such Person's business
and activities.

(ii) The Transaction Parties shall ensure that their respective
Subsidiaries and its or their respective directors, officers, employees and agents
shall not use, the proceeds of any purchase hereunder (A) in furtherance of an
offer, payment, promise to pay, or authorization of the payment or giving of
money, or anything else of value, to any Person in violation of any Anti -
Corruption Laws, (B) for the purpose of funding or financing any activities,
business or transaction of or with any Sanctioned Person, or in any Sanctioned
Country, in each case to the extent doing so would violate any Sanctions, or (C) in
any other manner that would result in liability to any party hereto under any
applicable Sanctions or the violation of any Sanctions by any such Person.

1.9. Schedule I to the RPA is amended and restated in its entirety as set forth on
Schedule I hereto. Each reference to "Schedule I" in the RPA shall mean and be a
reference to "Schedule r' attached hereto.

SECTION 2. Conditions Precedent. This Amendment shall become effective and
be deemed effective, as of the date first above written, upon (i) receipt by the Administrative
Agent of duly executed counterparts of this Amendment from the Seller, the Servicer, the
Administrative Agent and the Required Managing Agents and (ii) receipt by each Managing
Agent, in immediately available funds by wire transfer to the account of such Managing Agent as
may be specified in writing by such Managing Agent, of a renewal fee equal to 0.05% times the
highest Commitment of the Bank Purchasers in such Managing Agent's Purchase Group for any
month or months (or portion thereof) set forth in Schedule Ito the RPA.

SEC'FION 3. Covenants. Representations and Warranties of the Seller and
Servicer.

3.1 Upon the effectiveness of this Amendment, each of the Seller and the
Servicer hereby reaffinns all covenants, representations and warranties made by it, to the extent
the same are not amended hereby, in the RPA and agrees that all such covenants, representations
and warranties shall be deemed to have been re -made as of the effective date of this Amendment.

3.2 Each of the Seller and the Servicer hereby represents and warrants that this
Amendment constitutes its legal, valid and binding obligation, enforceable against it in
accordance with its terms, except as enforceability may be limited by bankruptcy, insolvency,
reorganization, moratorium or similar laws affecting the enforcement of creditors' rights
generally and general principles of equity which may limit the availability of equitable remedies.
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SECTION 4. Reference to and Effect on the RPA.

4.1 Upon the effectiveness of this Amendment, each reference in the RPA to
"this Agreement," "hereunder," "hereof," "herein," "hereby" or words of like import shall mean
and be a reference to the RPA as amended hereby, and each reference to the RPA in any other
document, instrument or agreement executed and/or delivered in connection with the RPA shall
mean and be a reference to the RPA as amended hereby.

4.2 Except as specifically amended hereby, the RPA and other documents,
instruments and agreements executed and/or delivered in connection therewith shall remain in
full force and effect and are hereby ratified and confirmed.

4.3 The execution, delivery and effectiveness of this Amendment shall not
operate as a waiver of any right, power or remedy of the Purchasers, the Managing Agent or the
Administrative Agent under the RPA or any of the other Transaction Documents, nor constitute a
waiver of any provision contained therein, except as specifically set forth herein.

SECTION 5. GOVERNING LAW. TifiS AMENDMENT SHALL BE
GOVERNED BY, AND CONSTRUED IN ACCORDANCE WITH, THE INTERNAL LAWS
(AND NOT THE LAW OF CONFLICTS) OF THE STATh OF NEW YORK.

SECTION 6. Execution in Counterparts. This Amendment may be executed in
any number of counterparts and by different parties hereto in separate counterparts, each of
which when so executed and delivered shall be deemed to be an original and all of which taken
together shall constitute but one and the same instrument. Delivery by facsimile or other
electronic transmission of an executed counterpart of a signature page to this Amendment shall
be effective as delivery of a manually executed counterpart of this Amendment.

SECTION 7. Headings. Section headings in this Amendment are included herein
for convenience of reference only and shall not constitute a part of this Amendment for any other
purpose.
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IN WITNESS WHEREOF, the parties hereto have caused this Amendment to be
executed on the date first set forth above by their respective officers thereto duly authorized, to
be eflective as hereinabove provided.

SELLER: COLUMBIA GAS OF PENNSYLVANIA
RECEWAB

By:____
Name: Vincent V. Rea
Title: Assistant Treasurer

SERVICER: COLUMBIA GAS OF PENNSYLVANIA,
INC.

Signature Page to
FWh Amendment to Receivables FurciwseAgreement

(Columbfa Gas ofPennsylvania)
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ADMINISTRATIVE THE BANK OF TOKYO -MITSUBISHI UFJ, LTD.,
AGENT: NEW YORK BRANCH

By
Name: Eric Williams

Title: Managing Dhector

MANAGiNG AGENT: THE BANK OF TOKYO -MITSUBISHI UFJ, LTD.,
NEW YORK BRANCH

Name: .

rc Williams
. l Le.M flaging

Director

Signature Page to

Fifth Amendment to Receivablee Purchase Agreement
(Columbia ag ofPennsy!vania)
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SCHEDULE I

Commitments: Purchaser Groups

At any time during the period from Januaiy 19 to May [8:

Purche Group Conduit Purchaser(s) Bank Pirrhaser(s) Commitment
Groucliase

BTMJJ Purchaser Victory Receivables The Bank of Tokyo- $75,000,000 $75,000,000
Group Corporation Mitsubishi T.JFJ, Ltd.,

New York Branch

TOTAL $75,000,000 $75,000,000

At any time during the period from May 19 to July 18:

Purchaser Group Conduit Purchaser(s) Bank Purchaser(s) Commitment
Group Purchase

BTM1T Purchaser Victory Receivables The Bank of Tokyo- $25,000,000 $25,000,000
Group Corporation Mitsubishi UFJ, Ltd.,

New York Branch

TOTAL $25,000,000 $25,000,000

At any time during the period from July 19 to November 18:

Purchaser Group Conduit Purchaser(s) Bank Purchaser(s) Commitment GrouP 1Purchase

BTIYvIIJ Purchaser Victory Receivables The Bank of Tokyo- $10,000,000 $10,000,000
Group Corporation Mitsubishi UFJ, Ltd.,

New York Branch

TOTAL $10,000,000 $10,000,000

At any time during the period from November 19 to Januaiy 18:

Purchaser Group Conduit Purchaser(s) Bank Purchaser(s) Conunitment Group Purchase

BTMU Purchaser Victory Receivables The Bank of Tokyo- $35,000,000 $35,000,000
Group Corporation Mitsubishi UFJ, Ltd.,

New York Branch

TOTAJ $35,000,000 $35,000,000
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SIXTH AMENDMENT
to

RECEIVABLES PURCHASE AGREEMENT

Dated as of March 9,2016

This SIXTH AMENDMENT TO RECEIVABLES PURCHASE AGREEMENT
(the "Amendment") is entered into as of March 9, 2016 by and among (i) COLUMBIA GAS OF
PENNSYLVANIA RECEIVABLES CORPORATION, a Delaware corporation, as Seller, (ii)
COLUMBIA GAS OF PENNSYLVANIA, INC., a Pennsylvania corporation, as Servicer, (ill)
THE MANAGING AGENTS SIGNATORY HERETO, and (iv) THE BANK OF TOKYO -
MITSUBISHI UFJ, LTD., NEW YORK BRANCH, as Administrative Agent.

PRELIMINARY STATEMENT

A. The Seller, the Servicer, the Managing Agents and the Administrative
Agent are parties to that certain Receivables Purchase Agreement dated as of March 15, 2010 (as
amended, restated, supplemented or otherwise modified through the date hereof, the "R").
Capitalized tenris used herein and not otherwise defmed shall have the meanings ascribed to
them in the RPA.

B. The Seller, the Servicer, the Managing Agents and the Administrative
Agent have agreed to amend the RPA, subject to the terms and conditions hereinafter set forth.

NOW, THEREFORE, in consideration of the premises set forth above, and other
good and valuable consideration, the receipt and sufficiency of which are hereby acknowledged,
the parties hereto hereby agree as follows:

SECTION 1. Amendment. Effective as of the date hereof, subject to the
satisfaction of the condition precedent set forth in Section 2 below, the RPA is hereby amended
as follows:

1.1. The definition of "Scheduled Commitment Termination Date" appearing in
Section 1.01 of the RPA is amended to delete the reference to the date "March 9,
2016" and to insert the date "March 8, 2017" in the place thereof.

SECTION 2. Conditions Precedent. This Amendment shall become effective and
be deemed effective, as of the date first above written, upon (1) receipt by the Administrative
Agent of duly executed counterparts of this Amendment from the Seller, the Servicer, the
Adrninislrative Agent and the Required Managing Agents and (ii) receipt by each Managing
Agent, in immediately available funds by wire transfer to the account of such Managing Agent as
may be specified in writing by such Managing Agent, of a renewal fee equal to 0.05% times the
highest Com.mitinent of the Bank Purchasers in such Managing Agent's Purchase Group for any
month or months (or portion thereof) set forth in Schedule Ito the RPA.

ACTXVE2I3247867v.3
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SECTION 3. Covenants, Representations and Warranties of the Seller and
Servicer.

3.1 Upon the effectiveness of this Amendment, each of the Seller and the
Servicer hereby reaffinns all covenants, representations and warranties made by it, to the extent
the same are not amended hereby, in the RPA and agrees that all such covenants, representations
and warranties shall be deemed to have been re -made as of the effective date of this Amendment.

3.2 Each of the Seller and the Servicer hereby represents and warrants that this
Amendment constitutes its legal, valid and binding obligation, enforceable against it in
accordance with its terms, except as enforceability may be limited by bankruptcy, insolvency,
reorganization, moratorium or similar laws affecting the enforcement of creditors' rights
generally and general principles of equity which may limit the availability of equitable remedies.

SECTION 4. Reference to and Effect on the RPA.

4.1 Upon the effectiveness of this Amendment, each reference in the RPA to
"this Agreement," "hereunder," "hereof," "herein," "hereby" or words of like import shall mean
and be a reference to the RPA as amended hereby, and each reference to the RPA in any other
document, instrument or agreement executed and/or delivered in connection with the RPA shall
mean and be a reference to the RPA as amended hereby.

4.2 Except as specifically amended hereby, the RPA and other documents,
instruments and agreements executed and/or delivered in connection therewith shall remain in
full force and effect and are hereby ratified and confirmed.

4.3 The execution, delivery and effectiveness of this Amendment shall not
operate as a waiver of any right, power or remedy of the Purchasers, the Managing Agent or the
Administrative Agent under the RPA or any of the other Transaction Documents, nor constitute a
waiver of any provision contained therein, except as specifically set forth herein.

SECTION 5. GOVERNING LAW. THIS AMENDMENT SHALL BE
GOVERNED BY, AND CONSTRUED IN ACCORDANCE WITH, THE INTERNAL LAWS
(AND NOT THE LAW OF CONFLICTS) OF THE STATE OF NEW YORK.

SECTION 6. Execution in Counterparts. This Amendment may be executed in
any number of counterparts and by different parties hereto in separate counterparts, each of
which when so executed and delivered shall be deemed to be an original and all of which taken
together shall constitute but one and the same instrument. Delivery by facsimile or other
electronic transmission of an executed counterpart of a signature page to this Amendment shall
be effective as delivery of a manually executed counterpart of this Amendment.

SECTION 7. Headings. Section headings in this Amendment are included herein
for convenience of reference only and shall not constitute a part of this Amendment for any other
purpose.

2
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IN WITNESS WHEREOF, the parties hereto have caused this Amendment to be
executed on the date first set forth above by their respective officers thereto duly authorized, to
be effective as hereinabove provided.

SELLER: COLUMBIA GAS OF PENNSYLVANIA
RES CORP

Name: Donald E. Brown
Title: President, Chief Financial Officer and

Treasurer

SERVICER: COLUMBIA GAS OF PENNSYLVANIA,
rNC.B$
Name: Donald E. Brown
Title: Executive Vice President, Chief

Financial Officer and Treasurer

Signature Page to
Sixth Amendment to Receivables Purchase AgreeznenL

(Columbia Gasof Pennsylvania)
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ADMINISTRATIVE TEE BANK OF TOKYO -.MITSUBISHI UFLI, LTD.,

AGENT; NEW YORK BRANCH

ByT1
Name: Eric Wfliam

Title: Managing Directa

MANAGING AGENT: TEE BANK OF TOKYO -MITSUBISHI UFJ, LID.,
NEW YORK BRANCH

Name:
Eric wun

Title: Mnaq Dire

Signatire Page to
8rth 4rnendmet to Receivables Purchase Agreement

(Colwnbia Gas ofPennylvanfa)



Senior Counsel
Legal Department

February 15, 2017

Rosemary Chiavetta, Secretary
Pennsylvania Public Utility Commission
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Harrisburg, PA 17105-3265
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800 N. Third Street, Suite 204
Harrisburg, PA 17102
Office: 717.238.0463
astubbs@nisource.com

Re: Amendment to Affiliated Interest Agreement Between Columbia Gas of
Pennsylvania, Inc. and Columbia Gas of Pennsylvania Receivables Corporation
Docket No. G-201 7 -

Dear Secretary Chiavetta:

Columbia Gas of Pennsylvania, Inc. ("Columbia") proposes to amend the Receivables
Purchase Agreement ("RPA") among Columbia Gas, Columbia Gas of Pennsylvania
Receivables Corporation ("CPRC") and The Bank of Tokyo - Mitsubishi UFJ, LTD
("Third Party Purchaser"). The amendments are intended to update the RPA to match
current market practice and to provide clarity relative to existing operational flexibility.

BACKGROUND

On November 13, 2009, Columbia filed an application pursuant to Chapters 11 and 21 of
the Pennsylvania Public Utility Code requesting: (a) approval of the sale of accounts
receivable to a then to be created wholly -owned subsidiary, CPRC; (b) the approval of
Columbia to acquire all of the capital stock of CPRC; and (c) the approval of the affiliated
interest agreements related to the sale of accounts receivable to CPRC. By Order
entered on February 25, 2010, the Commission approved Columbia's sale of accounts
receivable to CPRC, the acquisition by Columbia of all the capital stock of CPRC and the
related affiliated transactions and issued certificates of public convenience evidencing
such approvals.

On April 7, 2010, consistent with the Commission's February 25, 2010 Order approving
its Application, Columbia filed a letter informing the Commission that Columbia had
acquired all the capital stock of CPRC and provided the Commission with copies of the
executed Receivable Sales Agreement ("RSA") for the sale of Columbia's accounts
receivables to CPRC and the RPA by which CPRC funded its purchase the accounts
receivable through the sale of undivided fractional ownership interests in Columbia's
accounts receivables to unaffiliated parties. Columbia is a party to the RPA due to its
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responsibilities as servicer for collection of receivables. Further, Columbia filed a copy of
the executed Administrative Service Agreement under which Columbia performs record
keeping and cash collection functions for the accounts receivable sold to CPRC.

On October 21, 2011, Columbia requested Commission authority to modify the seasonal
capacity limits in the RPA, subject to filing the updated program limits as part of the
annual renewal process. The Commission granted Columbia's request by Secretarial
Letter issued on January 13, 2012. In addition, the Commission stated that Columbia
must file any further amendments associated with the financing of Columbia's accounts
receivables for approval. Columbia intends to again extend the RPA for an additional
364 days.

DESCRIPTION OF PROPOSED AMENDMENTS

The proposed amendments are set forth in the attached Seventh Amendment to the
RPA, and are described below:

1. Section 1.01 -

a. The definition of "Eurodollar Rate" contained in Section 1.01 will be
amended to reflect current market practice in identifying the source of the
London interbank offered rate. In keeping with current market practice,
the definition clarifies that if such rate is below zero, the rate will be
deemed to be zero.

b. The definition of "Program Limit" contained in Section 1.01 of the RPA,
and related Schedule I, will be amended to reflect new seasonal funding
limits. The Commission previously authorized annual changes to the
Program Limits by the Order at G-201 1-2268697.

c. The definition of "Scheduled Commitment Termination Date" contained in
Section 1.01 of the RPA will be amended to extend the agreement by 364
days.

2. Section 2.13 - New Section 2.13 of the RPA, and related Schedule K, will
specifically permit reductions of Aggregate Capital from the Third Party
Purchaser. While Columbia, CPRC and the Third Party Purchaser believe that
the existing RPA currently permits such reductions the parties would prefer if the
agreement was more specific on this point. On the occasions where drawing the
maximum permitted Aggregate Capital is not necessary, this will permit
reductions that will reduce the costs of operating the facility.

3. Section 6.02(g) - The proposed amendment will result in moving up monthly
reporting by one business day.

Columbia seeks Commission approval of these amendments to the RPA. The proposed
revisions will not impact the current operation of the RPA and may result in increased
efficiencies in the administration of the agreement.

Based upon the Commission's 2012 Secretarial Letter, Columbia respectfully requests
that the Pennsylvania Public Utility Commission approve, pursuant to Section 2102 of
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the Public Utility Code, 66 Pa. C.S. § 2012, the above -described amendment to the
affiliated interest agreement with Columbia Gas of Pennsylvania Receivables
Corporation prior to the scheduled March 8, 2013 commitment date.

Respectfully submitted,

4aLi cc2i&
Andrew S. Tubbs

AST/sfh

cc: Paul T. Diskin
David Huff
Charis Mincavage
Aron J. Beatty
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SEVENTH AMENDMENT
to

RECEIVABLES PURCHASE AGREEMENT

Dated as of March [8], 2017

This SEVENTH AMENDMENT TO RECEWABLES PURCHASE
AGREEMENT (the "Amendment") is entered into as of March [8], 2017 by and among (i)
COLUMBiA GAS OF PENNSYLVANIA RECEIVABLES CORPORATION, a Delaware
corporation, as Seller, (ii) COLUMBIA GAS OF PENNSYLVANIA, [NC., a Pennsylvania
corporation, as Servicer, (iii) THE MANAGING AGENTS SIGNATORY HERETO, and (iv)
THE BANK OF TOKYO -MITSUBISHI UFJ, LTD., NEW YORK BRANCH, as Administrative
Agent.

PRELIMINARY STATEMENT

A. The Seller, the Servicer, the Managing Agents and the Administrative
Agent are parties to that certain Receivables Purchase Agreement dated as of March 15, 2010 (as
amended, restated, supplemented or otherwise modified through the date hereof, the "R").
Capitalized terms used herein and not otherwise defmed shall have the meanings ascribed to
them in the RPA.

B. The Seller, the Servicer, the Managing Agents and the Administrative
Agent have agreed to amend the RPA, subject to the terms and conditions hereinafter set forth.

NOW, THEREFORE, in consideration of the premises set forth above, and other
good and valuable consideration, the receipt and sufficiency of which are hereby acknowledged,
the parties hereto hereby agree as follows:

SECTION 1. Amendment. Effective as of the date hereof, subject to the
satisfaction of the condition precedent set forth in Section 2 below, the RPA is hereby amended
as follows:

1.1. The definition of "Eurodollar Rate" appearing in Section 1.01 of the RPA is
amended and restated in its entirety to read as follows:

"Eurodollar Rate" means, with respect to each Purchaser and any Eurodollar
Tranche Period, an interest rate per annum determined on the basis of the London interbank
offered rate administered by ICE Benchmark Administration Limited (or any other Person which
takes over the administration of that rate) for deposits in Dollars for a period approximately
equal to such Eurodollar Tranche Period as it appears on the relevant display page on the
Bloomberg Professional Service (or any successor or substitute page or service providing
quotations of interest rates applicable to Dollar deposits in the London interbank market
comparable to those currently provided on such page, as determined by such Purchaser from
time to time), at approximately 11:00 a.m,, London, England time, three (3) Business Days prior
to the first day of such Eurodollar Tranche Period. Notwithstanding the foregoing, if the interest
rate per annum determined pursuant to the preceding sentence is below zero, such interest rate
per annum will be deemed to be zero for purposes of this Agreement.

ACTIVE 218430047v.5
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1.2, The definition of "Program Limit" appearing in Section 1.01 of the RPA is
amended and restated in its entirety to read as follows:

"Program Limit" means, at any time, (w) during the period from [January 19] of
any calendar year to [May 18] of such calendar year, $ [75,000,000], (x) during the period from
[May 19] of any calendar year to [July 18] of such calendar year, $[25,000,000], (y) during the
period from [July 19] of any calendar year to [November 18] of such calendar year,
$[1 0,000,000] and (z) during the period from [November 19] of any calendar year to [January
18] of the immediately succeeding calendar year, $[3 5,000,000]. References to the unused
portion of the Program Limit shall mean, at any time, the Program Limit (as then reduced
pursuant to Section 2.01(b)), minus the aggregate outstanding Capital of all Receivable Interests
under this Agreement. The "Program Limit" shall not exceed $[75,000,000J.

1.3. The definition of "Scheduled Counnitment Termination Date" appearing in
Section 1.01 of the RPA is amended to delete the reference to the date "March 8,
20 17" and to insert the date "March 7, 2018" in the place thereof

1.4. Article II of the RPA is amended to add the following as new Section 2.13
immediately following Section 2.12 thereof:

SECTION 2.13 Decreases. The Seller shall provide the Adminisirative Agent
and each Managing Agent with prior written notice in the form set forth as Annex K hereto (a
"Reduction Notice") of any proposed reduction of the Aggregate Capital at least one (1)
Business Day prior to the Proposed Reduction Date. Such Reduction Notice shall designate (i)
the date (the "Proposed Reduction Date") upon which any such reduction of the Aggregate
Capital shall occur (which date shall be at least one (1) Business Day prior thereto), and (ii) the
amount by which the Aggregate Capital is to be reduced (the "Aggregate Reduction") which
shall be distributed ratably to each Purchaser Group based upon the Capital held by each
Purchaser Group and which shall be applied by each Managing Agent ratably to the Receivable
Interests of the Purchasers in such Managing Agent's Purchaser Group ratably in accordance
with the amount of outstanding Capital owned by such Purchasers. Only one (1) Reduction
Notice maybe outstanding at any time. No Aggregate Reduction shall be made with funds other
than Collections or other funds of the Seller. No Aggregate Reduction shall be made following
the occurrence of and during the continuance of an Event of Termination or an Incipient Event of
Termination without the prior written consent of the Administrative Agent.

1.5. Section 6.02(g) of the RPA is amended by deleting the words "second (2d)

Business Day" set forth therein and replacing them with the words "third (3d)
Business Day".

1.6. Schedule I to the RPA is amended and restated in its entirety as set forth on
Schedule I hereto. Each reference to "Schedule 1" in the RPA shall mean and be a
reference to "Schedule I" attached hereto.

1.7. The RPA is amended to include the Annex K attached hereto as Annex K to the
RPA.
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SECTION 2. Conditions Precedent. This Amendment shall become effective and
be deemed effective, as of the date first above written, upon (i) receipt by the Administrative
Agent of duly executed counterparts of this Amendment from the Seller, the Servicer, the
Administrative Agent and the Required Managing Agents and (ii) receipt by each Managing
Agent, in immediately available funds by wire transfer to the account of such. Managing Agent as
may be specified in writing by such Managing Agent, of a renewal fee equal to 0.05% times the
highest Commitment of the Bank Purchasers in such Managing Agent's Purchase Group for any
month or months (or portion thereof) set forth in Schedule I to the RPA.

SECTION 3. Covenants, Representations and Warranties of the Seller and
Servicer.

3.1 Upon the effectiveness of this Amendment, each of the Seller and the
Servicer hereby reaffirms all covenants, representations and warranties made by it, to the extent
the same are not amended hereby, in the RPA and agrees that all such covenants, representations
and warranties shall be deemed to have been re -made as of the effective date of this Amendment.

3.2 Each of the Seller and the Servicer hereby represents and warrants that this
Amendment constitutes its legal, valid and binding obligation, enforceable against it in
accordance with its terms, except as enforceability may be limited by bankruptcy, insolvency,
reorganization, moratorium or similar laws affecting the enforcement of creditors' rights
generally and general principles of equity which may limit the availability of equitable remedies.

SECTION 4 Reference to and Effect on the RPA.

4.1 Upon the effectiveness of this Amendment, each reference in the RPA to
"this Agreement," "hereunder," "hereof," "herein," "hereby" or words of like import shall mean
and be a reference to the RPA as amended hereby, and each reference to the RPA in any other
document, instrument or agreement executed and/or delivered in connection with the RPA shall

mean and be a reference to the RPA as amended hereby.

4.2 Except as specifically amended hereby, the RPA and other documents,
instruments and agreements executed and/or delivered in connection therewith shall remain in
full force and effect and are hereby ratified and confirmed.

4.3 The execution, delivery and effectiveness of this Amendment shall not
operate as a waiver of any right, power or remedy of the Purchasers, the Managing Agent or the
Administrative Agent under the RPA or any of the other Transaction Documents, nor constitute a
waiver of any provision contained therein, except as specifically set forth herein.

SECTION 5. GOVERNING LAW. THIS AMENDMENT SHALL BE
GOVERNED BY, AND CONSTRUED IN ACCORDANCE WITH, THE INTERNAL LAWS
(AND NOT THE LAW OF CONFLICTS) OF THE STATE OF NEW YORK.

SECTION 6. Execution in Counterparts. This Amendment may be executed in
any number of counterparts and by different parties hereto in separate counterparts, each of
which when so executed and delivered shall be deemed to be an original and all of which taken
together shall constitute but oiie and the same instrument. Delivery by facsimile or other

3
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electronic transmission of an executed counterpart of a signature page to this Amendment shall
be effective as delivery of a manually executed counterpart of this Amendment.

SECTION 7. Headings. Section headings in this Amendment are included herein
for convenience of reference only and shall not constitute a part of this Amendment for any other
purpose.

4
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IN WITNESS WHEREOF, the parties hereto have caused this Amendment to be
executed on the date first set forth above by their respective officers thereto duly authorized, to
be effective as hereinabove provided.

SELLER: COLUMBIA GAS OF PENNSYLVANIA
RECEIVABLES CORPORATION

By:
Name:
Title:

SERVICER: COLUMBIA GAS OF PENNSYLVANIA,
INC.

Name:
Title:

Signature Page to
Seventh Amendment to Receivables Purchase Agreement

(Columbia Gas ofPennsylvania)
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THE BANK OF TOKYO -MITSUBISHI IJ}J, LTD.,
NEW YORK BRANCH

Name:
Title:

THE BANK OF TOKYO -MITSUBISHI UFJ, LTD.,
NEW YORK BRANCH

Name:
Title:

Sign atiue Page to
Seventh Amendmeizl to Receivables Purchase Agreement

(Columbia Gas ofPennsylvania)
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to Seventh Amendment to

Receivables Purchase Agreement
ANNEX K

FORM OF REDUCTION NOTICE

[Date]

The Bank of Tokyo-Mitsubishi-UFJ, Ltd., [MANAGThTG AGENT]
New York Branch,

as Managing Agent
1251 Avenue of the Americas
New York, New York 10020
Attention: Securitization Group
Facsimile: (212) 782-6448

Re: Reduction Notice

Ladies and Gentlemen:

Reference is hereby made to that certain Receivables Purchase Agreement, dated
as of March 15, 2010, among Columbia Gas of Pennsylvania Receivables Corporation (the
"Seller"), Columbia Gas of Pennsylvania, Inc., as the initial "Servicer", the Bank Purchasers,
Conduit Purchasers and Managing Agents party thereto from time to time and The Bank of
Tokyo -Mitsubishi UFJ, Ltd., New York Branch, as Administrative Agent (as amended, restated,
supplemented or otherwise modified, the "Receivables Purchase Agreement"). Capitalized terms
used herein shall have the meanings assigned to such terms in the Receivables Purchase
Agreement.

Pursuant to Section 2.13 of the Receivables Purchase Agreement, the Seller
hereby notifies the Administrative Agent of the following reduction of Aggregate Capital from
Collections[ and other funds of the Seller]. The proposed date of such reduction is [DATE] (the
"Proposed Reduction Date").1 The amount of Aggregate Capital to be reduced on the Proposed
Reduction Date is$[_1, which will be applied to reduce each Purchaser Group's
share of Aggregate Capital as follows:

$1 ] to the Purchaser Group for which [ 1 is the
Managing Agent; and

1 to the Purchaser Group for which{_1 is the
Managing Agent.

In connection with the reduction to be made on the Proposed Reduction Date, the
Seller hereby certifies that the following statements are true on the date hereof, and will be true
on the Proposed Reduction Date (before and after giving effect to the proposed reduction):

Must be at least one (1) Business Day after the date of this notice.

ACTIV1 218430047v.5
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a. the representations and warranties contained in Sections 4.01 and , of
the Receivables Purchase Agreement are correct on and as of the Proposed Reduction
Date as though made on and as of such date; and

b. no event has occurred and is continuing, or would result from the
proposed reduction, that constitutes an Event of Termination, an Jnvoluntary Bankruptcy
Event or an Incipient Event of Termination.

Very truly yours,

COLUMBIA GAS OF PENNSYLVANIA
RECEWABLES CORPORATION

By:
Name:
Title:
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SCHEDULE I

Commitments: Purchaser Group

At any time during the period from [January 19 to May 18]:

Pw.thaser Group Conduit Purchaser(s) Bank Purchaser(s) Com.mitment. GroupPrchase

BTMfJ Purchaser N/A The Bank of Tokyo- $[75,000,0001 $[75,000,000]
Group Mitsubishi UFI, LtcL,

New York Branch

TOTAL S 175,000,0001 $[75,000,000]

At any time during the period from [May 19 to July 18]:

Purchaser Group Conduit Purchaser(s) Bank haser(s) Com.mitment
Group Purchase

Limit

BTMU Purchaser N/A The Bank of Tokyo- $[25,000,000] ${25,000,000]
Group Mitsubishi IJFJ, Ltd.,

New York Branch

TOTAL $[25,000,000] $[25,000,000]

At any time during the period from [July 19 to November 18]:

Purchaser Group Conduit Purchaser(s) Batik Purchaser(s)

.

Comniftnient Group Purchase
Lnli

BTMUPurchaser N/A TheBankofTokyo- $[10,000,000J $f 10,000,000]
Group Mitsubishi UPJ, Ltd.,

New York Branch

TOTAL $[10,000,0001 SjlO,000,000J

At any time during the period from [November 19 to January 18]:

Purchaser Group Conduit Purchaser(s) Bank Purchaser(s) Commitnient Group Purchase

BTMU Purchaser N/A The Bank of Tokyo- $[35,000,000] $[35,000,000]
Group Mitsubishi UFJ, Ltd.,

New York Branch

TOTAL $135,000,000] $135,000,000]

ACTIVE 218430047v.5



Theodore. I GaHagher
Assistant General Counsel
Legal Departnient

Via E -Filing

August 7, 2018

Rosemary Chiavetta, Secretary
Pennsylvania Public Utility Commission
Commonwealth Keystone Building
400 North Street
Harrisburg, PA 17120

Exhibit No. 4
Schedule No. 11

Attachment I
Page 1 of4

Witness: K. K. Miller

kii,ource
121 Champion Way, Suite 100
Canorisburg, PA 15317
Office: 724.416.6355
Fax: 724.416.6382
tjgallagher5 rlisource.com

Re: Columbia Gas of Pennsylvania, Inc. - Affiliate Transaction
With Northern Indiana Public Service Company LLC

Dear Ms. Chiavetta:

Submitted herewith for the Commission's approval pursuant to 66 Pa. C.S. § 2102

is a Service Agreement between Columbia Gas of Pennsylvania, Inc. ("CPA") and
Northern Indiana Public Service Company LLC ("NIPSCO"), which are affiliated
companies. This Service Agreement will enable CPA and NIPSCO to provide certain
services to one another, and provides that such services shall be provided at the lesser of
actual cost or market value.

The Service Agreement shall be effective as of October 1, 2018 or the date that it
is approved by the Commission, whichever occurs later. Should you have any questions
regarding this matter, please do not hesitate to contact me at 724-416-6355 or
tjgallagher@nisource.com.

Very y yours,

Theodore J. llahj

cc: Bureau of Technical Utility Services

enclosure
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SERVICE AGREEMENT

This SERVICE AGREEMENT ("Service Agreement" or "Agreement") is made and
entered into the iday of August, 2018 by and between Columbia Gas of Pennsylvania, Inc.
("CPA") and Northern Indiana Public Service Company LLC ("NIPSCO") (individually a "party"
and collectively, the "parties").

WIThESSETH:

WHEREAS, CPA is a wholly owned subsidiary ofNiSource Gas Distribution Group, Inc.
("NiSource Gas Distribution") and both NiSource Distribution Group and Northern Indiana Public
Service Company LLC ("NIPSCO") are wholly owned subsidiaries of NiSource Inc.
("NiSource"), a Delaware corporation, and both NiSource and NiSource Gas Distribution are
"holding companies" as defined in the Public Utility Holding Company Act of 2005;

WHEREAS, CPA and NIPSCO are "affiliated interests" as defined in Section 2101(a) of
the Pennsylvania Public Utility Code and Indiana Code Section 8-1-2-49;

WHEREAS, CPA and NIPSCO agree to enter into this Service Agreement whereby either
party may provide certain services to the other party, subject to the providing party's ability to
perform such services; and

WHEREAS, the rendition of such services set forth in Article I enables the parties to
realize economic and other benefits through the sharing of knowledge and expertise of subject
matter experts and the provision of operations and technical support and assistance in areas such
as emergency response and preparedness, outage restoration, training, process improvement and
identification/execution of best practices.

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 providing party shall furnish to the requesting party, upon the terms and
conditions hereinafter set forth, such of the services described in Section 1.2 (the "Services") at
such times, for such periods and in such manner as from time to time requested and that the
providing party concludes it is able to perform.

1.2 The scope of Services that may be provided under the Agreement 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:

(a) Operations Support Services. Operations support and planning, including the
provision of operations, engineering, construction, maintenance and technical support
and assistance, logistics, scheduling and dispatching; assistance with emergency
response and work stoppages; workforce planning; corrosion and leakage programs;
estimates of gas requirements and gas availability; gas transmission, measurement,
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storage and distribution; construction requirements; construction management;
operating standards and practices; regulatory and environmental compliance; pipeline
safety and compliance; employee and system safety programs; sustainability;
training; management of gas transportation and sales activities; security services;
measurement, regulation and conditioning equipment; meter testing, calibration and
repair; gas network modeling, facility mapping and GIS technologies; planning,
installation and operation of radio networks, remote control and telemetering devices,
microwave relay systems and other applications of electronics to the fields of
communication and control; and

(b) Training Services. Sharing of knowledge and expertise of subject matter experts,
training, process improvement and identification/execution of best practices across a
spectrum of public utility activities, including corrosion and leakage program design;
pipeline safety and compliance practices; operations; and engineering and construction.

1.3 Each party shall preserve the confidentiality and security of confidential and
proprietary information of the other party to the extent that a party becomes aware of confidential
or proprietary information of the other party in the furnishing or receipt of Services hereunder.

ARTICLE 2
COMPENSATION

2.1 As compensation for the Services to be rendered hereunder, the requesting party
shall compensate and pay to the providing party the lesser of actual costs or market value thereof,
including labor, materials and pertinent overheads.

2.2 The parties shall make available monthly billing information to each other that
reflects information necessary to identify the costs charged and Services rendered for that month.
The requesting party shall undertake a review of the charges and identif' any questions or concerns
regarding the charges reflected within a reasonable period of time. The providing party shall remit
to the requesting party payment for billed charges within a period of time not exceeding 30 days
of receipt of the monthly billing information.

2.3 Each party shall permit the other party reasonable access to its accounts and records
to verify the accuracy of any charges hereunder.

ARTICLE 3
TERM

3.1 This Service Agreement shall become effective on October 1, 2018. The Service
Agreement shall continue in force and effect through September 30, 2023 or until terminated by
the either party, upon not less than thirty (30) days prior written notice to the other party, whichever
occurs first. 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 any state or federal statute, or any rule, decision, or order of any state or federal regulatory
agency having jurisdiction over one or both of the parties. Further, this Service Agreement shall
be terminated immediately upon the parties ceasing to be affiliates.

2
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IN \VITNESS \\'HEREOF. the parties hereto have caused this Agreement to he executed
as of' the date and year first above written.

COLUMBIA GAS OF PENNSYLVANIA, INC.

By:

Date: *YYi / 2/
Michael A. Huwar

President

NORTHERN INDIANA PUBLIC SERVICE
COMPANYL C -

By: 71z:?
Date:___________

Violet Sistovaris

President



Theodore J. Gallagher
Assistant General Counsel
Legal Department

Via E -Filing

September 14, 2018

Rosemary Chiavetta, Secretary
Pennsylvania Public Utility Commission
Commonwealth Keystone Building
400 North Street
Harrisburg, PA 17120
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?ource
121 Champion Way, Suite 100
Canonsburg, PA 15317
Office: 724.416.6355
Fax: 724.416.6382
tjgallagher@nisource.com

Re: Columbia Gas of Pennsylvania, Inc. - Affiliate Interest Agreement
With Bay State Gas Company d/b/a Columbia Gas of Massachusetts

Dear Ms. Chiavetta:

Submitted herewith for the Commission's approval pursuant to 66 Pa. C.S. § 2102
is a Service Agreement between Columbia Gas of Pennsylvania, Inc. ("CPA") and Bay
State Gas Company d/b/a Columbia Gas of Massachusetts ("CMA"), which are affiliated
companies. This Service Agreement will enable CPA and CMA to provide certain
services to one another, as described in Article 1.2.

The Service Agreement shall be effective as of September 14, 2017 or as soon
thereafter as it is approved by the Commission. Columbia Gas of Pennsylvania is
seeking expedited approval of this Affiliate Interest Agreement.

Should you have any questions regarding this matter, please do not hesitate to
contact me at 724-416-6355 or tjgallagher@nisource.com.

Very tpl.y- yours,:i
Theodore J. c$agher K.\

cc: Bureau of Technical Utility Services

enclosure
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SERVICE AGREEMENT

This SERVICE AGREEMENT ("Service Agreement" or "Agreement") is made and
entered into the 14th day of September, 2018 by and between Columbia Gas of Pennsylvania, Inc.
("CPA") and Bay State Gas Company dlb/a Columbia Gas of Massachusetts ("CMA")
(individually a "party" and collectively, the "parties").

WITNESSETH:

WHEREAS, CPA and CMA are both wholly owned subsidiaries of NiSource Gas
Distribution Group, Inc. ("NiSource Gas Distribution"), and NiSource Distribution Group is a
wholly owned subsidiary of NiSource Inc. ("NiSource"), a Delaware corporation, and both
NiSource and NiSource Gas Distribution are "holding companies" as defined in the Public Utility
Holding Company Act of 2005;

WHEREAS, CPA and CMA are "affiliated interests" as defined in Section 2101(a) of the
Pennsylvania Public Utility Code and CPA is an "affiliated company" of CMA as that term is
defined in Mass. G. L. c. 164, Section 85;

WHEREAS, CPA and CMA agree to enter into this Service Agreement whereby either
party may provide certain services to the other party, subject to the providing party's ability to
perform such services; and

WHEREAS, the rendition of such services set forth in Article 1 enables the parties to
realize economic and other benefits through the sharing of knowledge and expertise of subject
matter experts and the provision of operations and technical support and assistance in areas such
as emergency response and preparedness, outage restoration, training, process improvement and
identificationlexecution of best practices.

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 providing party shall furnish to the requesting party, upon the terms and
conditions hereinafter set forth, such of the services described in Section 1.2 (the "Services") at
such times, for such periods and in such manner as from time to time requested and that the
providing party concludes it is able to perform.

1.2 The scope of Services that may be provided under the Agreement 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:

(a) Operations Support Services. Operations support and planning, including the
provision of operations, engineering, construction, maintenance and technical support
and assistance, logistics, scheduling and dispatching; assistance with emergency
response and work stoppages; workforce planning; conosion and leakage programs;



Exhibit No. 4
Schedule No. 11

Attachment J
Page 3 of 4

Witness: K. K. Miller

estimates of gas requirements and gas availability; gas transmission, measurement,
storage and distribution; construction requirements; construction management;
operating standards and practices; regulatory and enviromuental compliance; pipeline
safety and compliance; employee and system safety programs; sustainability;
training; management of gas transportation and sales activities; security services;
measurement, regulation and conditioning equipment; meter testing, calibration and
repair; gas network modeling, facility mapping and GIS technologies; planning,
installation and operation of radio networks, remote control and telemetering devices,
microwave relay systems and other applications of electronics to the fields of
communication and control; and

(b) Training Services. Sharing of knowledge and expertise of subject matter experts,
training, process improvement and identification/execution of best practices across a
spectrum of public utility activities, including corrosion and leakage program design;
pipeline safety and compliance practices; operations; and engineering and construction.

1.3 Each party shall preserve the confidentiality and security of confidential and
proprietary information of the other party to the extent that a party becomes aware of confidential
or proprietary information of the other party in the furnishing or receipt of Services hereunder.

ARTICLE 2
COMPENSATION

2.1 As compensation for the Services to be rendered hereunder, the requesting party
shall compensate and pay to the providing party the actual costs thereof, including labor, materials
and pertinent overheads. Each of the parties hereto recognize that the other party is regulated by
the utility regulatory commission in its respective jurisdiction, and that the costs incurred
hereunder are subject to scrutiny and disallowance by such commission. Accordingly, in the event
that the compensation paid hereunder is deemed to be unreasonable by the requesting party's utility
regulatory commission, the providing party shall refund to the requesting party that portion of the
compensation that is deemed to exceed the reasonable cost.

2.2 The parties shall make available monthly billing information to each other that
reflects inforniation necessary to identify the costs charged and Services rendered for that month.
The requesting party shall undertake a review of the charges and identify any questions or concerns
regarding the charges reflected within a reasonable period of time. The providing party shall remit
to the requesting party payment for billed charges within a period of time not exceeding 30 days
of receipt of the monthly billing information.

2.3 Each party shall permit the other party reasonable access to its accounts and records
to verify the accuracy of any charges hereunder.

ARTICLE 3
TERM

3.1 This Service Agreement shall become effective on September 14, 2018, or as soon
thereafter as this Service Agreement is approved by the Pennsylvania Public Utility Commission.

2
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The Service Agreement shall continue in force and effect until terminated by the either party, upon
not less than thirty (30) days 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 any state or federal statute, or any
rule, decision, or order of any state or federal regulatory agency having jurisdiction over one or
both of the parties. Further, this Service Agreement shall be terminated immediately upon the
parties ceasing to be affiliates.

IN WITNESS WHEREOF, the parties hereto have caused this Agreement to be executed
as of the date and year first above written.

Columbia Gas of Pennsylvania, Inc.

By:

Date:

Michael A. Huwar

President

Bay State Gas Company
d/b/a Columbia Gas of Massachusetts

By:

Date: (FT//2(/ p

Stephen H. Bryant

President



Exhibit No. 4
Schedule No. 12

Page 1 of 3
Witness: K.K. Miller

COLUMBIA GAS OF PENNSYLVANIA. INC
III. BALANCE SHEET AND OPERATING STATEMENT

A. ALL UTILITIES

23. Describe costs relative to leasing equipment, computer rentals, and office
space, including terms and conditions of the lease. State the method of
calculating monthly or annual payments.

Response:

Description of Terms and Conditions

Columbia's lease agreements depicted on page 3 of this exhibit fall into the categories of
office and service space rental, motor vehicle rental, general tools, and communication
equipment. Because the terms vary by the nature and type of property leased, the
following descriptions highlight typical conditions which may be found in lease
agreements for that specific type of lease property. Of course, even within categories the
specific terms and conditions are subject to variation from agreement to agreement.

Office and Service Space Rental

Each such agreement particularly describes the premises to be leased. Typically, the
annual rental is due in equal monthly installments payable on the first day of the month.
The lessee specifically agrees to use the demised premises for its intended use (typically
office and commercial purposes) except with the express written consent of the lessor to
use the building for other purposes. It is the lessee's responsibility to pay all real estate
taxes and assessments levied against the demised premises during the term of the lease,
either directly to the taxing authority or to the landlord as part of operating expense. The
lessee further agrees to carry general commercial liability insurance during the lease
term. The assignment or subletting of the demised premises is subject to the written
consent of the lessor, which consent is to be reasonably granted. The lessee agrees to
indemnify the lessor against liability for damages including reasonable attorneys' fees
occasioned by damage or losses to the lessor, its employees or third persons resulting
from lessee's act, omission or negligence, but excluding damage or loss caused by the
negligence of the lessor. It is the responsibility of the lessor to maintain the roof and
exterior, structural walls, and sewage system of the demised premises in good condition.
It is the responsibility of the lessee to maintain the interior of the building, ordinary wear
and tear excepted, except where interior maintenance is included as part of the operating
expenses, which are paid by the lessee in addition to rent. The lessee is permitted to
make improvements and alterations to the premises in a workmanlike manner, without
impairing the structural soundness of the existing building or improvements. These
lease agreements contain a covenant on the part of the lessor permitting the lessee the
quiet enjoyment of the demised premises without disturbance during the lease term.



Exhibit No. 4
Schedule No. 12

Page 2 of 3
Witness: K.K. Miller

Motor Vehicle Leases/Licensed General Tool Lease

Columbia leases motor vehicles from Peterson, Howell, and Heather, Inc. (PHH) and
Automotive Rentals Inc. (ARI). The lease term commences on the date each unit is
physically delivered to lessee. Upon the expiration of the initial term, the lessee may
renew the lease from month to month subject to termination upon 30 days written
notice to the lessor. The rental payment is calculated on the basis of an equal monthly
share of the base price over the life of the lease term plus a monthly lease service charge.
Each unit is to be purchased at the best procurable market price, subject to the prior
approval of the lessee. Upon surrender of a leased unit to the lessor, within 30 days the
unit will be sold at the best price obtainable. If the sale price exceeds the unit's
amortized value, lessee is entitled to the excess. If the sale price results in a deficiency
below the amortized value, that deficiency is paid to the lessor by the lessee. Lessee is
obligated to maintain and service each unit in good condition, ordinary wear and tear
excepted.

Telecommunication

Communication Equipment consists of radio site leases and dedicated telephone line
rentals.

Columbia leases radio sites for the location of radio transmitting equipment. These site
leases generally include the right to install an antenna on an existing structure (water
tower, commercial radio tower, etc.) and either the right to install the actual
transmitting equipment in an existing communications building or the right to erect a
small radio transmitter building near the base of the structure.

Columbia rents dedicated telephone lines from NiSource Corporate Services and
communication Lines S/T are leased from Columbia Network Services on a month to
month basis.
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Columbia Gas of Pennsylvania, Inc.
Rents and Leases

Twelve Months Ended November 30, 2019

Line Cost Total Type of
No. Object Type of Property Rent & Leases Lease Method

$

Building Leases
1 B251 Uniontown MOD Site 45,000 5 Years Per Lease Agreement
2 B255 Charleroi Operating Center 31,860 18 Years Per Lease Agreement
3 B257 Gettysburg Fire Training 12,126 4 Years Per Lease Agreement
4 B266 Alpine Point Operating Center 458,511 10 Years Per Lease Agreement
5 B268 CPA Headquarters (Canonsburg) 746,387 20 Years Per Lease Agreement
6 B269 Greencastle MOD 18,155 7 Years Per Lease Agreement
7 B270 Hanisburg Office 21,028 3 Years Per Lease Agreement
8 B271 Neville Island 46,176 8 Years Per Lease Agreement
9 B276 Greensburg Weld Training 35,581 7 Years Per Lease Agreement

10 B277 Connellsville Construction Office 64,800 8 Years Per Lease Agreement
11 B279 York Operating Center 798,083 15 Years Per Lease Agreement
12 B282 New Castle MOD 301,083 20 Years Per Lease Agreement
13 B283 South Pittsburgh Construction Office 50,228 5 Years Per Lease Agreement
14 B284 Homing Road Construction Services MOD 75,000 5 Years Per Lease Agreement
15 B285 Cranberry IRP Office 85,674 9 Years Per Lease Agreement

16 B287 Monaca Operating Center 1 868,234 20 Years Per Lease Agreement
17 B288 Monaca Training Center 898,726 20 Years Per Lease Agreement
18 B289 Washington Construction Services Office 66,898 7 Years Per Lease Agreement
19 B292 York Construction MOD 76860 7 Years Per Lease Agreement
20 B297 Somerset MOD 40,704 6 Years Per Lease Agreement
21 B631 Washington Parking 3,600 Month -to -Month Per Lease Agreement
22 McNeilly Road 22,800 Month -to -Month Per Lease Agreement
23 Canonsburg Storage 6,000 Month -to -Month Per Lease Agreement
24 Subtotal Annual Building Lease Rental 4,773,514

25 Other Charges
26 121 CHAMPION LLC 30,711
27 ASBURY HEALTH CENTER 250
28 ASSOCIATED PENNSYLVANIA CONSTRUCTORS 666
29 BUFFALO AND PITTSBURGH RAILROAD 68
30 COMMONWEALTH OF PENNSYLVANIA 713
31 CSX TRANSPORTATION 4,060
32 GETTYSBURG NORTHERN RAILROAD CO 845
33 HEADWATERS CHARITABLE TRUST 200
34 MICHAEL FACCHIANO CONTRACTING INC 22,800
35 OMEGA RAIL MANAGEMENT INC 12,569
36 PA DEPT OF ENVIRONMENTAL 1,175
37 PENNSYLVANIA GAME COMMISSION 5,378
38 PZ NORTHERN LIMITED PARTNERSHIP 100
39 USDA FOREST SERVICE 202
40 VIDEOHOUSE PROPERTIES LLC 500
41 WHEELING & LAKE ERIE RAILWAY CO 245
42 Total Other Charges 80,482

43 Total Building Leases 4,853,996

44 5020 Vehicle Maintenance 451,556
45 5030 Truck Maintenance 4,449,314
46 5040 Tool Maintenance 1,893,162
47 Total Autos & General Tools 6,794,031 Rental Per Unit

48 Other
49 9201 WetI Lease - Rental Royalties 5,643 Various
50 9210 Transport General Tools 22,403 Various
51 9215 Office Machines and Furniture 112,061 Various
52 9231 Telecommunication 94,005 Various
53 9235 Other 190,075 Various
54 Total Other 424,186

55 Total Leases 12,072,213
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COLUMBIA GAS OF PENNSYLVANIA, INC
III. BALANCE SHEET AND OPERATING STATEMENT

A. ALL UTILITIES

24. Submit detailed calculations (or best estimates) of the cost resulting from
major storm damage.

Response:

There were no costs resulting from major storm damage charged to
operation and maintenance expense in the test year.
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COLUMBIA GAS OF PENNSYLVANIA, INC
!3.! III. BALANCE SHEET AND OPERATING STATEMENT

A. ALL UTILITIES

27. Prepare a detailed schedule for the test year showing types of social
and service organization memberships paid for by the Company
and the cost thereof.

Response: See page 2 of 5.

28. Submit a schedule showing, by major components, the expenditures
associated with Outside Services Employed, Regulatory Commission
Expenses and Miscellaneous General Expense, for the test year and
prior two comparable years.

Response: See pages 3, 4, and 5 of 5.

31. Provide a detailed analysis of Special Services - Account 795.

Response: The System of Accounts does not include Account 795 as Special
Services.

32. Provide a detailed analysis of Miscellaneous General Expense - Account 801

Response: The System of Accounts does not include Account 801 as
Miscellaneous General Expense; see Exhibit No. 4, Schedule No. 14,
page 5 of 5, for an Analysis of Accounts 93010000 - Advertising and
93020000 - Miscellaneous General Expense.



COLUMBIA GAS OF PENNSYLVANIA, INC.
SOCIAL AND SERVICE CLUB ORGANIZATIONS

BOOKED TO VARIOUS O&M ACCOUNTS
TWELVE MONTHS ENDED NOVEMBER 30, 2019

Line
No. Description

I Fayette Chamber of Commerce - Membership Dues

2 The Pennsylvania Society

3 Pennsylvania Chamber of Commerce - Membership Dues

4 The Hill Society - Membership Dues

5 Westmoreland Chamber of Commerce - Membership Dues

6 Miscellaneous Membership Dues

7 Total Social and Service Club Organizations
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Amount
$

400

100

8,500

2,047

484

2,408

13,938
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COLUMBIA GAS OF PENNSYLVANIA, INC.
ACCOUNT 92300000 - OUTSIDE SERVICES EMPLOYED

ACCOUNT 92301000 - MANAGEMENT FEE ACTUAL - AFFILIATE
ACCOUNT 92301100- MANAGEMENT FEE TRANSFERS

TWELVE MONTHS ENDED NOVEMBER 30, 2019, 2018, 2017

Line Cost
No. Element Description 11/30/2019 11/30/2018 11/30/2017

$ $

1 2004 Freight 97 - -

2 2017 Materials&Supplies-General 2,715 2,146 3,140
3 2503 Office Supplies 731 833 1,116
4 3000 Consultant Expenses 73,831 151,002 68,840
5 3001 Community Support 8,562 - 710
6 3002 Regulatory Legal Expenses - 7,200 1,029
7 3003 Financial Statement Review 544,311 539,498 527,569
8 3007 Drug Testing 19,332 32,861 25,202
9 3008 Printing 35,781 13,005 5,987
10 3011 Short Term Temporary Employees 92,330 78,654 223,764
11 3012 Building and Property Security 5,436 - -

12 3014 Environmental Haz/Spe Waste Disposal 17,119 6,116 10,320
13 3015 Other Outside Services 2,307,406 1,754,275 1,954,234
14 3016 Other Maintenance Services 7,347 13,825 (4,589)
15 3017 One Call System Fees 29,794 14,853 -

16 3018 Courier Services (UPS, FedEx, Etc.) 119 - 354
17 3021 Environmental Health & Safety Services 202,246 191,138 115,665
18 3024 Benefit Administration - - 272,593
19 3031 Outsourcing Variable Cst-ARCs - 6,470 -

20 3081 CAP Administration Costs - 34,470 -

21 3082 CAP Initial Application - - 32,084
22 3083 CAP Education 53,728 18,985 17,964
23 3100 Business Expenses - 6,212 5,113
24 3101 Meals 100 Deductible - 326 20
25 3102 Meals (Meetings & Entertainment) 1,818 3,156 436
26 3106 Gifts - - 124
27 3300 Amortization Charges 19,756 420,255 420,255
28 3501 Company Memberships - Industry Associations 85,000 60,395 57,800
29 3502 Employee Dues and Memberships - 55 -

30 3503 PAC/Lobbying 131,491 98,588 110,244
31 3504 Company Memberships - Civic Associations - - 45
32 3600 Fees, License, Permits 693 84 215
33 3601 Postage & Postage Fees 2,012 1,722 1,453
34 3637 Training 51,550 37,838 41,232



COLUMBIA GAS OF PENNSYLVANIA, INC.
ACCOUNT 92800000 - REGULATORY COMMISSION EXPENSE

TWELVE MONTHS ENDED NOVEMBER 30, 2019, 2018, 2017

Line Cost
No. Element Description
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11/30/2019 11/30/2018

1 3002 Legal Services 32,966 443,905

2 3015 Other Outside Services 1,290 1,749

3 3028 Expert Witness Fees - 221

4 3100 Business Expenses - 1,331

5 3102 Meals & Entertainment 50 Deductible - 277

6 7001 Corporate Services - Bill 4,274 26,765

7 9617 Consumer Advocate Fee 216,293 227,398

8 9635 PUC Maintenance Fee 1,752,621 1,805,247

11/30/2017
$

780

6

19

(1,294)

191,446

1,782,073
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COLUMBIA GAS OF PENNSYLVANIA, INC.
ACCOUNT 93010000 ADVERTISING EXPENSE - ACCOUNT 93020000 MISCELLANEOUS GENERAL EXPENSE

TWELVE MONTHS ENDED NOVEMBER 30, 2019, 2018, 2017

Line Cost
N Element Description 11/30/2019 11/30/2018 11/30/17

$

1 2001 Chemicals - 2,947 -

2 2004 Material & Supplies - Freight - - 1,145
3 2017 Other Materials & Supplies 51,950 24,986 31,359
4 2019 Industrial Gases - - 136
5 2500 IT Hardware - 4 -

6 2503 Office Supplies 819 2 18
7 3000 Consulting Services - - 2,226
8 3001 Community Support 158,434 219,804 188,999
9 3002 Legal Services - - (280)
10 3015 Research & Development Contract Services 214,024 218,524 227,672
11 3100 Employee Expenses - Business Expenses 785 471 1,469
12 3101 Meals 100 Deductible - 16 -

13 3102 Meals & Entertainment 50 Deductible 3,006 18 42
14 3106 Gifts 60 - 512
15 3501 Industry Associations 277,820 233,732 203,290
16 3600 Misc. & Other Expenses - Fees, Licenses, Permits - 350 -
17 3601 Postage& Postage Fees 279 165 -

18 3637 Training 98 11 -

19 3638 Miscellaneous 1,180 1,520 299
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COLUMBIA GAS OF PENNSYLVANIA, INC
III. BALANCE SHEET AND OPERATING STATEMENT

A. ALL UTILITIES

30. Provide a detailed schedule of all charitable and civic contributions by
recipient and amount for the test year.

Response:

Please see Attachment A pages 1 through 4.

The Charitable and Civic Contributions detailed on Pages 1 through 4 are
not included in the cost of service claim in this case.
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Line TME 11-30-19

No. Description Amount
$

CHARITABLE AND CiVIC CONTRIBUTIONS
1 ADVANTAGE CREDIT COUNSELING 25,000

2 ALERT FIRE COMPANY 500

3 ALLEGHENY COUNTY CONSERVATION DISTRICT 500

4 ALLEGHENY COUNTY PARKS FOUNDATION 1,000

5 ALLEGHENY WATERSHED ALLIANCE 500

6 ALPHA FIRE COMPANY 500

7 AMERICAN ASSOCIATION OF PEOPLE WITH 1,000

8 AMERICAN CANCER SOCIETY 1,540

9 AMERICAN HEART ASSOC INC 2,000

10 AMERICAN RED CROSS PITFSBURGH 800

11 AMERICAN RED CROSS OF THE CHESAPEAKE REG 5,000

12 AMERICAN RED CROSS SWPA 5,000

13 ANTIETAM FIRE COMPANY 1,870

14 ATAXTA TELANGLECTASIA CHILDRENS PROJECT 360

15 BAPTIST HOMES SOCIETY 500

16 BEACON HOUSE INC 500

17 BEAVER COUNTY CANCERAND HEARTASSOC 500

i8 BEAVER COUNTY CORP FOR ECON DEV 200

19 BEAVER COUNTY EDUCATIONAL TRUST 250

20 BEAVER COUNTY HUMANE SOCIETY 3,068

21 BIG BROTHERS BIG SISTERS 610

22 BOWER HILL VOLUNTEER FIRE DEPT OF SCOTF 1,000

23 BRADFORD CHRISTIAN YOUTH CORP INC 1,500

24 BRIDGEWATER VOLUNTEER FIRE DEPARTMENT 500

25 BROWNSVILLE FIRE COMPANY 500

26 CANONSBURG VOLUNTEER FIRE DEPARTMENT 3,000

27 CASTLE SHANNON REVITALIZATION CORP 500

28 CCBC FOUNDATION 200

29 CECIL TOWNSHIP VOLUNTEER FIRE COMPANY #1 500

30 CECIL TOWNSHIP VOUNTEER FIRE COMPANY 3 500

31 CENTER TOWNSHIP FIRE HOUSE NO. 2 INC. 500

32 CENTER TOWNSHIP VOLUNTEER FIRE 500

33 CENTER TOWNSHIP VOLUNTER FIRE DEPARTMENT 500

34 CENTRAL VOLUNTEER FIRE COMPANY OF 500

35 CENTRE COUNTY UNITED WAY 213

36 CHARLEROI VOLUNTEER FIRE DEPARTMENT 500

37 CHARTIERS TOWNSHIP VOLUNTEER FIRE 500

38 CHRISTOPHER HULBERT MEMORIAL 800

39 CHURCH OF GENESIS 1,000

40 CITY OF WASHINGTON 250

41 CITY OF YORK 500

42 COLLINSBURG VOLUNTEER FIRE COMPANY 500

43 COMMUNITY COLLEGE OF BEAVER COUNTY 200

44 COMMUNITY FOUNDATION OF FAYE11E COUNTY 1,000

45 COMMUNITY FREE CLINIC 400

46 CONNELLSVILLE TOWNSHIP VOLUNTEER FIRE 500
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Line TME 11-30-19

Nc± Description Amount
$

CHARiTABLE AND CWIC CONTRIBUTIONS
47 CONSERVATION CONSULTANTS INC 500
48 CONSTRUCTION ANGELS INC 600
49 CORAOPOLIS VOLUNTEER FIRE DEPARTMENT 500
50 CORNERSTONE OF BEAVER COUNTY 1,150

51 COUNTY UNITED WAY INC 3,000
52 CRANBERRY COMMUNITY UNITING 520

53 CRISIS SHELTER OF LAWRENCE COUNTY 500
54 CYSTIC FIBROSIS FOUNDATION 525

55 DAUPHIN COUNTY ECONOMIC DEVELOPMENT 5,000
56 DELTA FOUNDATION OF PITTSBURGH 1,500

57 DISABILITY OPTIONS NETWORK 2,500
58 DOLLAR ENERGY FUND INC 196,200

59 DONORAVFD 2,800
6o DOWNTOWN WEST NEWTON INC 500
61 EAGLE FIRE COMPANY NO 1 OF MOUNT WOLF 500
62 ELANAS BLESSINGS 950
63 ELIZABETH TOWNSHIP FIRE DEPARTMENT NUMBE 500
64 EMLENTON CWIC CLUB 1,000

65 EXPERIENCE INC 300
66 FAY PENN ECONOMIC DEV COUNCIL 500
67 FOR THE LOVE OF A VETERAN INC 1,000

68 FORTY8o INC 2,500
69 FOUNDATION FOR ENHANCING COMMUNITIES 2,500
70 FRANKLIN PARK VOLUNTEER FIRE COMPANY 500
71 FRANKLIN TOWNSHIP VOLUNTEER FIRE DEPARTM 500
72 FREEDOM UNLIMITED INC 50

73 FRIENDS OF CODORUS STATE PARK 1,400

74 FRIENDS OF FLIGHT 93 NATIONAL MEMORIAL 2,500
75 FRIENDS OF THE PARK 1,000

76 GALLATIN-SUNNYSIDE VOLUNTEER FIRE DEPART 500
77 GENEVA COLLEGE 1,500
78 GETTYSBURG COMMUNITY SOUP KITCHEN 1,500

79 GLENDALE HOSE COMPANY NO 1 OF SCOTT TOWN 1,500
8o GREENOCK VOLUNTEER FIRE COMPANY 500
81 HABITAT FOR HUMANITY MID OHIO 2,500
82 HIGHLAND FIREMENS ASSOCIATION 500
83 HIGHLANDS HOSPITAL 250
84 HOUSTON VOLUNTEER FIRE DEPT 500
85 INTERNATIONAL ASSOCIATION OF FIRE Lo8o2 500
86 INTERNATIONAL ASSOCIATION OF FIREFIGHTER 1,000

87 ITS ABOUT THE WARRIORS FOUNDATION 2,500
88 JESSICA AND FRIENDS COMMUNITY 1,000

89 JUNIOR ACHIEVEMENT OF WESTERN 500
90 KRETCHMARS BAKERY INC 70
91 LAUGHLIN MEMORIAL LIBRARY 590
92 LAWRENCE CO REGIONAL CHAMBER OF COMMERCE 1,200
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Line TME 11-30-19

No. Description Amount
$

CHARITABLE AND CWIC CONTRIBUTIONS
93 LAWRENCE COUNTY SCHOOL TO WORK INC 2,000

94 LEADERSHIP WASHINGTON COUNTY 700

95 LEG UP FARM INC 1,250

96 LEVIS PENNES FROM HEAVEN INC 250

97 MAIN STREET FARMERS MARKET INC 1,500

98 MAKE A WISH FOUNDATION OF GREATER 925

99 MARCH OF DIMES FOUNDATION 15,000
100 MARYLAND HUMANITIES COUNCIL 2,500
101 MCGUIRE MEMORIAL FOUNDATION 1,000

102 MON VALLEY EMERGENCY MEDICAL SERVICES 1,000

103 MON VALLEY YOUTH AND TEEN ASSOCIATION 2,000
104 MONT ALTO FIRE COMPANY 500
105 MORRELL VOLUNTEER FIRE COMPANY 500
io6 MOUNTAIN MARYLAND PACE 1,750

107 MT OLWER HOOK & LADDER COMPANY 1,000

io8 NEW BRIGHTON BOROUGH 500
109 NEW CASTLE ROTARY 89 200
110 NORTH SEWICKLEY TOWNSHIP 1,500

111 OAKLAND CATHOLIC HIGH SCHOOL INC 1,000

112 OLWIA SCOTT FOUNDATION 400
113 PELOTONIA LLC 4,000
114 PENN SOIL RESOURCE CONSERVATION AND DEV 500
115 PENNSYLVANIA BEAUTIFUL 5,600
ii6 PENNSYLVANIA MUNICIPAL LEAGUE 5,000
117 PERSAD CENTER INC 700
uS PETERS TOWNSHIP VOLUNTEER FIRE 500
119 PITFSBURGHAIRPORTAREA 2,500
120 PITI'SBURGH BOTANIC GARDEN 750

121 PIYI'SBURGH TECHNICAL INSTITUTE 1,000

122 PIYFSBURGH THREE RIVERS MARATHON INC 2,105

123 POTFER TOWNSHIP VOLUNTEER FIRE 1,000

124 REBUILDING TOGETHER PITTSBURGH 5,000
125 REDBANK RENAISSANCE INC 250
126 RESOURCES FOR INDEPENDENCE INC 1,000

127 ROBINSON TOWNSHIP VOLUNTEER FIRE CO #1 500
128 ROCHESTER TOWNSHIP VOLUNTER FIRE DEPARTM 500
129 SALVATION ARMY io,800
130 SCOTF TOWNSHIP EMERGENCY MEDICAL SERVICE 500
131 SENATOR JOHN HEINZ HISTORY CENTER 500
132 SHENANGO TOWNSHIP VOLUNTEER FIRE DEPARTM 500
133 SLOVAN VOLUNTEER FIRE DEPARTMENT INC 500
134 SOUTH BALDWIN VOLUNTEER FIRE COMPANY 500
135 SOUTH FAYETFE FOUNDATION FOR EXCELLENCE 600
136 SOUTHERN REGIONAL POLICE DEPARTMENT 1,500

137 SOUTHWESTERN PENNSYLVANIA ARFA AGENCY ON 1,000

138 SPECIAL OLYMPICS PA INC 200
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Line TME 11-30-19

No. Description Amount
$

CHARiTABLE AND CWIC CONTRIBUTIONS
139 SUSAN P BYRNES HEALTH EDUCATION CENTER 1,500
140 THE ALS ASSOCIATION WESTERN PENNSYLVANIA 500
141 THE BRADFORD HOUSE 3,300
142 TRANSITIONAL PATHS TO INDEPENDENT LWING 600
143 T1UNITY ICE HOCKEY CLUB INC 500
144 TUSCARORA AREA CHAMBER OF COMMERCE 800
145 UNITED WAY 6,351
146 UNITED WAY OF BEAVER COUNTY 1,000

147 UNITED WAY OF LAWRENCE COUNTY 1,630
148 UNITED WAY OF WASHINGTON COUNTY INC 2,500
149 UNITED WAY OF YORK COUNTY 6,000
150 WASHINGTON CITY MISSION 3,370
151 WASHINGTON COUNTY COMMUNITY FOUNDATION 2,000
152 WASHINGTON HIGH SCHOOL FOOTBALL BOOSTERS 100

153 WAYNESBURG UNIVERSITY 500
154 WEST FINLEY VFC 500
155 WESTERN MARYLAND HEALTH SYSTEM FOUNDATIO 1,500
156 WILDLIFE FOR EVERYONE ENDOWMENT 2,500
157 YMCA OF HAGERSTOWN 250
i8 YORKAREA DOWN SYNDROME ASSOCIATION 250
159 YORK COUNTY FOOD BANK INC 1,000

i6o YORK COUNTY HUMAN SERVICES 1,000

i6i YORK FRESH FOOD FARMS 300
162 YORK HABITAT FOR HUMANITY 2,500
163 OTHER 1,542

164 Total Charitable and Civic Contributions (Not included in rate claim) 440,839
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COLUMBIA GAS OF PENNSYLVANIA, INC
III. BALANCE SHEET AND OPERATING STATEMENT

A. ALL UTILITIES

34. List and explain all non -recurring, abnormal or extraordinary expenses
incurred in the test year which will not be present in future years.

Response: Material non -recurring, abnormal or extraordinary expenses
incurred in the test year are recorded as Miscellaneous Deductions
and reflected "below the line" in the caption Other Income.

35. List and explain all expenses included in the test year which do not occur
yearly but are of a nature that they do occur over an extended period of
years. (e.g. - Non -yearly maintenance programs, etc.)

Response: See Exhibit No. 4, Schedule No. 2 for detail of expense adjustments.

36. Using the adjusted year's expenses under present rates as a base, give
detail necessary for clarification of all expense adjustments. Give clarifying
detail for any such adjustments that occur due to changes in accounting
procedure, such as charging a particular expense to a different account
than was used previously. Explain any extraordinary declines in expense
due to such change of account use.

Response: See Exhibit No. 4, Schedule No. 2 for detail of expense adjustments.

37. Indicate the expenses that are recorded in the test year, which are due to
the placement in operating service of major plant additions or the removal
of major plant from operating service, and estimate the expense that will

be incurred on a full -year's operation.

Response: No expenses were recorded on the books of Columbia related to
placement of major plant additions in, or removal of, major plant
additions to/from operating service other than Columbia's
continuation of its accelerated investment in cast iron and
unprotected steel mains replacement.
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COLUMBIA GAS OF PENNSYLVANIA, INC
III. BALANCE SHEET AND OPERATING STATEMENT

A. ALL UTILITIES

38. Submit a statement of past and anticipated changes, since the previous
rate case, in major accounting procedures.

Response:

Since the previous rate case, the company has implemented new standards
for accounting and financial reporting for leases. Effective January 1, 2019

NiSource, including CPA, adopted the provisions of Accounting Standards
Codification ("ASC") 842 and as such results for reporting periods
beginning after January 1, 2019 are presented under ASC 842, while prior
period amounts continue to be reported in accordance with ASC 840.

Adoption of the new standard resulted in the recording of additional lease
assets and liabilities on the CPA balance sheet as of January 1, 2019. The
standard had no material impact on the CPA Statement of Income or Cash
Flow.

This change in accounting procedure has no impact to rate base and costs
associated with leases will continue to be recovered though O&M expense.

Additionally, on December 20, 2019 the Federal Energy Regulatory
Commission ("FERC") issued an update to ASC 350-40 regarding the
accounting for costs incurred to implement a cloud computing
arrangement. Effective January 1, 2020 NiSource, including CPA, reflected
the update to align cloud computing with the guidance on capitalizing costs
associated with developing or obtaining internal -use software. Adoption of
the updated standard resulted in capitalized implementation costs reported
on the balance sheet as a prepayment of the service fees for the cloud
computing arrangements. These costs are included as a component of rate
base. The related amortization expense is reported on the income statement
along with the expense for the service fees to be recovered through O&M
expense.

No additional changes in major accounting procedure are anticipated in the
foreseeable future.
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COLUMBIA GAS OF PENNSYLVANIA, INC
III. BALANCE SHEET AND OPERATING STATEMENT

E. GAS UTILITIES

29. Provide intrastate operations percentages by expense categories for
two years prior to the test year.

Response: See Page 2.
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COLUMBIA GAS OF PENNSYLVANIA, INC.
OPERATION PERCENTAGE BY EXPENSE CATEGORIES

FOR THE TWELVE MONTHS ENDED NOVEMBER 30, 2019, 2018 AND 2017

Line November30, 2019 November30, 2018 November30, 2017
No. Amount Percent Amount Percent Amount Percent

$ % $ $ %

GAS PURCHASED EXPENSE
1 401200 Operation

OTHER GAS SUPPLY EXPENSES
2 401200 Operation

UNDERGROUND STORAGE
3 401200 Operation
4 402200 Maintenance
5 Total

DISTRIBUTION
6 401200 Operation
7 402200 Maintenance
8 Total

CUSTOMER ACCOUNTS
9 401200 Operation

CUSTOMER SERVICE & INFORMATION
10 401200 Operation

SALES PROMOTION
11 401200 Operation

ADMIN. & GENERAL
12 401200 Operation
13 402200 Maintenance
14

15 Subtotal (Lines 2+5+8+9+10+11+14)

Total Operation and
16 Maintenance Expenses (Lines 1+15)

171,635,226 100.00% 190,770,977 100.00% 162,850,774 100.00%

1,090,796 0.58% 1,039,287 0.55% 1,036,348 0.53%

83,009 0.04% 204,607 0.11% 124,343 0.06%
- 0.00% - 0.00% - 0.00%

83,009 0.04% 204,607 0.11% 124,343 0.06%

49,193,241 26.10% 41.581,121 21.83% 42,012,091 21.33%
20,043,935 10.64% 18,599,578 9.77% 23,056,413 11.71%
69,237,176 36.74% 60,180,699 31.60% 65,068,504 33.03%

38,444,047 20.40% 38,478,838 20.20% 29,664,439 15.06%

9,837,197 5.22% 9,615,362 5.05% 7,466,125 3.79%

1,039,008 0.55% 1,155,079 0.61% 916,105 0.47%

65,083,065 34.54% 76,144,160 39.98% 90,143,420 45.76%
3,633,581 1.93% 3,648,145 1.92% 2,553,526 1.30%

68,716,646 36.46% 79,792,305 41.89% 92,696,946 47.06%

188,447,879 100.00% 190,466,177 100.00% 196,972,810 100.00%

360.083,105 381,237,154 359,823,584
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COLUMBIA GAS OF PENNSYLVANIA, INC
III. BALANCE SHEET AND OPERATING STATEMENT

E. GAS UTILITIES

33. Submit a schedule showing maintenance expenses, gross plant and the
relation of maintenance expenses thereto as follows:

(i) Gas Production Maintenance Expenses per Mcf production,
per $1,000 Mcf production, and per $i,000 of Gross
Production Plant;

(ii) Transmission Maintenance Expenses per Mmcf mile and per
$1,000 of Gross Transmission Plant;

(iii) Distribution Maintenance Expenses per customer and per
$1,000 of Gross Distribution Plant;

(iv) Storage Maintenance Expenses per Mmcf of Storage
Capacity and per $i,000 of Gross Storage Plant. This
schedule shall include three years prior to the test year, the
test year and one year's projection beyond the test year.

Response: Information requested is no longer measured using Mcf,
please see page 2 for schedule reflecting Dths.
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COLUMBIA GAS OF PENNSYLVANIA, INC.
SCHEDULE OF MAINTENANCE EXPENSES AND GROSS PLANT

NOVEMBER 30, 2019, 2018, 2017 & 2016

12 Months Ended
11/30/19 11/30/18 11/30/17 11/30/16

$ $ $ $

Gas Production Maintenance Expenses 0 0 0 0

Gross Production Plant 0 0 0 0

Per Dth Production 0 0 0 0

Per $1,000 Dth Production 0 0 0 0

Per $1 000 of Gross Production Plant 0 0 0 0

Transmission Maintenance Expenses 0 0 0 0

Gross Transmission Plant 0 0 0 0

Per MDth mile 0 0 0 0

Per $1,000 of Gross Transmission Plant 0 0 0 0

Distribution Maintenance Expenses 20,044,000 18,599,600 23,056,413 22,129,922
Utility Plant 2,756,787,000 2,465,572,500 2,239,547,700 1,990,630,024
Customers 434,310 430,887 427,241 423,441

Per Customer 46.15 43.17 53.97 52.26
Per$1,0000fUtilityPlant 7.27 7.54 10.30 11.12

IV. Storage Maintenance Expenses 1/ 0 0 0 0

Gross Storage Plant 1/ 5,802,680 5,874,437 5,856,461 5,794,150
MDth of Storage Capacity 30 30 30 30

Per MDth of Storage Capacity 0 0 0 0

Per $1,000 of Gross Storage Plant 0.00 0.00 0.00 0.00

1/ Columbia Gas of Pennsylvania does not forecast the data indicated above beyond the historic test year in
the manner requested.
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COLUMBIA GAS OF PENNSYLVANIA. INC
III. BALANCE SHEET AND OPERATING STATEMENT

E. GAS UTILITIES

34. Prepare a 3 -column schedule of expenses, as described below for the
following periods (supply sub -accounts, if significant, to clarify basic
accounts).

a. Column 1- Test Year

b. Column 2 and 3- The two previous years.

Provide the annual recorded expenses by accounts.

Response: See Pages 2 through 7 for a schedule of Operating and Maintenance
Expenses for the Twelve Months Ended November 2019, 2018,

2017.
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COLUMBIA GAS OF PENNSYLVANIA, INC
OPERATING AND MAINTENANCE EXPENSES

TWELVE MONTHS ENDED NOVEMBER 2019, 2018 AND 2017

TME TME TME
Nov.19 Nov.18 Nov.17

$ $ $

GAS PURCHASED EXPENSE
401200 Operation 171,635,225 190,770,977 162,850,774
402200 Maintenance - - -

Total

OTHER GAS SUPPLY EXPENSES
401200 Operation
402200 Maintenance
Total

UNDERGROUND STORAGE
401300 Operation
402300 Maintenance
Total

DISTRIBUTION
401400 Operation
402400 Maintenance
Total

CUSTOMERS ACCOUNTS
401400 Operation
402400 Maintenance
Total

CUSTOMERS SERVICE & INFORMATION
401400 Operation
402400 Maintenance
Total

SALES
401400 Operation
402400 Maintenance
Total

ADMINISTRATIVE & GENERAL
401400 Operation
402400 Maintenance
Total

171,635,225

1,090,796

1,090,796

190,770,977 162,850,774

1,039,287 1,038,505

1,039,287 1,038,505

83,010 204,607 124,343

204,607 124,34383,010

49,193,243 41,581,121 42,012,133
20,043,935 18,599,578 23,056,413
69,237,178 60,180,700 65,068,546

38,444,047 38,478,838 29,664,439

38,444,047 38,478,838 29,664,439

9,837,197 9,615,362 7,466,125

9,837,197

1,039,007

9,615,362

1,155,079

7,466,125

916,105

1,039,007 1,155,079 916,105

65,083,065 76,144,160 90,141,221
3,633,581 3,648,145 2,553,526

68,716,646 79,792,306 92,694,746

GRAND TOTAL O&M 360,083,106 381,237,156 359,823,583
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COLUMBIA GAS OF PENNSYLVANIA, INC
OPERATING AND MAINTENANCE EXPENSES

TWELVE MONTHS ENDED NOVEMBER 2019, 2018 AND 2017

TME TME
OTHER GAS SUPPLY Nov. 19 Nov. 18

$ $

401300 OPERATION

Liquefied Petroleum Gas Expense
Other Purchased Gas Expense
TOTAL OTHER GAS SUPPLY EXPENSE

401999 PURCHASED GAS SOLD
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TME
47

82,540 - -

1,008,256 1,039,287 1,038,505
1,090,796 1,039,287 1,038,505

801 Natural Gas Field Line Purchases 319,970 322,136 358,407
803 Natural Gas Transmission Line Purchases 147,192,371 163,110,921 150,928,305
804 Natural Gas City Gate Purchases 14,864,683 14,826,742 17,924,203
805 Other Gas Purchases 647,654 2,603,037 4,598,400
806 Exchange Gas 177,646 (2,111,642) (651,241)
808.1 Gas Withheld From Storage Dr 61,507,164 77,123,188 55,288,235
808.2 Gas Delivered To From Storage Cr (52,649,473) (64,720,374) (65,370,384)
812 Gas Used for Other Utility Oper. (424,790) (383,032) (338,069)
813 Exchange Fees - - 112,917

TOTAL PURCHASED GAS SOLD 171,635,225 190,770,977 162,850,774
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COLUMBIA GAS OF PENNSYLVANIA, INC
OPERATING AND MAINTENANCE EXPENSES

TWELVE MONTHS ENDED NOVEMBER 2019, 2018 AND 2017

ACCT TME TME
UNDERGROUND STORAGE Nov. 19 Nov. 18

$ $

401400 OPERATION

818 Compressor St Exp
820 Meas & Regulator Exp
823 Gas Losses
825 Storage Well Royalties
845 LNG Fuel

TOTAL OPERATION

402400 MAINTENANCE

TOTAL MAINTENANCE

TOTAL STORAGE

6,514
59,299
2,024
5,643
9,530

83,010

83,010

196,895
2,176
5,536

204,607

204,607

TME
Nov. 17

$

116,214
2,206
5,923

124,343

124,343
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COLUMBIA GAS OF PENNSYLVANIA, INC
OPERATING AND MAINTENANCE EXPENSES

TWELVE MONTHS ENDED NOVEMBER 2019, 2018 AND 2017

ACCT TME TME TME
NO. DISTRIBUTION Nov. 19 Nov. 18 Nov. 17

$ $ $

401600 OPERATION

852 Communication System Exp Scada 851 - 113
870 Operation Supervision & Engineering 12,634,262 7,450,108 8,313,399
871 Distribution Load Dispatching 230,210 216,965 150,512
874 Mains & Services Expenses 21,862,307 20,789,812 19,018,641
875 Meas. & Reg. Station Expense -General 748,163 555,866 531,815
876 Meas. & Reg. Station Expense -Industrial 345,295 290,378 267,352
878 Meter & House Regulators Expense 2,500,353 2,315,203 2,342,381
879 Customer Installation Expense 6,389,141 5,687,974 6,546,649
880 Other Expense 4,462,791 4,089,690 4,839,616
881 Rents 19,870 185,126 1,656

TOTAL OPERATION

402600 MAINTENANCE

49,193,243 41,581,121 42,012,133

885 Maintenance Supervision & Engineering 147,660 145,252 129,935
886 Maintenance of Structures & Improvements 84,636 84,220 182,315
887 Maintenance of Mains 12,354,885 11,691,262 12,385,347
889 Maint. of Meas. & Reg Station Equipment -General 991,569 695,009 907,917
890 Maint. of Meas. & Reg Station Equipment -Industrial 153,564 250,143 148,080
892 Maintenance of Services 4,905,626 4,209,165 7,855,290
893 Maintenance of Meter & House Regulators 374,412 461,286 491,698
894 Maintenance of Other Equipment 1,031,583 1,063,240 955,831

TOTAL MAINTENANCE 20,043,935 18,599,578

TOTAL DISTRIBUTION EXPENSE 69,237,178 60,180,700

23,056,413

65,068,546
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COLUMBIA GAS OF PENNSYLVANIA, INC
OPERATING AND MAINTENANCE EXPENSES

TWELVE MONTHS ENDED NOVEMBER 2019, 2018 AND 2017

ACCT
CUSTOMER ACCOUNTS

401700 OPERATION

901 Supervision
902 Meter Reading Expense
903 Customer Records & Collections
904 Uncollectible Accounts
905 Miscellaneous Customer Accounts Expense

TOTAL CUSTOMER ACCOUNTS EXPENSE

CUSTOMER SERVICE & INFORMATION

401800 OPERATION

908 Customer Assistance
909 Informational & Instructional Expense
910 Misc Customer Service & Information Expense

TOTAL CUSTOMER SERVICE EXPENSE

SALES EXPENSE

401400 OPERATION

911 Supervision
912 Demonstration
913 Advertising

TOTAL SALES EXPENSE

TME TME
Nov.19 Nov.18

$ $

21 -

718,911 725,784
8,196,315 8,440,106

29,526,277 29,295,047
2,523 17,901

38,444,047 38,478,838

8,200,058 8,352,122
162,352 120,112

1,474,787 1,143,127

9,837,197 9,615,362

TME
Nov. 17

$

692,775
7,814,949

21,140,233
16,481

29,664,439

6,228,374
205,280

1,032,471

7,466,125

34,660 28,904 29,162
793,957 888,273 610,025
210,390 237,902 276,918

1,039,007 1,155,079 916,105
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COLUMBIA GAS OF PENNSYLVANIA, INC
OPERATING AND MAINTENANCE EXPENSES

TWELVE MONTHS ENDED NOVEMBER 2019, 2018 AND 2017

ACCT
ADMINISTRATIVE & GENERAL

401900 OPERATION

920 Administrative & General Salaries
921 Office Supplies & Expenses
923 Outside Services Employed
924 Property Insurance
925 Injuries & Damages
926 Employee Pensions & Benefits
928 Regulatory Corn mission Expense
930 Miscellaneous General Expense
931 Rents

Total Operation

402900 MAINTENANCE

932 Maintenance of General Plant

Total Maintenance

TOTAL ADMINISTRATIVE & GENERAL EXPENSE

TOTAL OPERATION & MAINTENANCE EXPENSE

TME TME
Nov.19 Nov.18

$ $

20,028,590 20,661,677
4,311,500 5,333,664

21,936,868 26,704,781
57,561 53,819

4,699,160 3,574,863
5,273,982 10,886,416
2,103,556 2,604,189

842,842 906,395
5,829,006 5,418,357

65,083,065 76,144,160

TME
Nov.17

$

24,607,986
5,946,631

27,270,676
49,155

3,674,167
20,137,048

2,036,927
759,895

5,658,735

90,141,221

3,633,581 3,648,145 2,553,526

3,633,581 3,648,145 2,553,526

68,716,646 79,792,306 92,694,746

360,083,106 381,237,156 359,823,583
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